Verizggjbusiness

Sandra K. Hawkins

Verizon Business

1410 MacCorkle Avenue, SE
Charleston, WV 25314

March 19, 2007

Krista Ferrell

Departinent of Administration
Purchasing Division

2019 Washington Street, East
Charleston, WV 25305-0130

Dear Ms. Ferrell:

Thank you for the opportunity to present RFQ ISCG0098 for Department of Administration IS&C
Division. Verizon is excited about the prospect of providing a Cisco solution to meet your
requirements.

After reviewing the enclosed response, we are confident you will find we can provide the level of
support and the quality of service you require. With Verizon and our industry-leading partner,
Cisco, we will provide solutions you can count on today, while laying the foundation for evolving
needs in an efficient and cost-effective manner.

As one of our most important customers, we have responded to your requirements in a priority
manner and that commitment is ongoing. Our team can provide you with the expertise that is
needed, allowing the Department of Administration to concentrate on their core competencies.

Thank you for the opportunity to present this proposal. Please feel free to contact me at (304)
344.6700 with any questions or concerns. We are looking forward to hearing from you.

Sincerely,

Sandra K. Hawkins
Corporate Account Manager I

Verizon Network Integration Corp. ("Verizon") has offered this Request for Quotation (RFQ) response
in accordance with the terms and conditions therein. In addition and in compliance with the WV
Purchasing Division's Policies and Procedures Handbook, Section 7.2.7, Verizon also submits
additional terms and conditions reflected in Verizon's standard System Agreement, which is
incorporated into Verizon's response. In the event of a conflict, the order of precedence would be;
the State of West Virginia Purchasing Division's General Terms & Conditions, the WV-96 Agreement
Addendum, the original RFQ, Verizon's RFQ response and Verizon's standard System Agreement.
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- GENERAL TERMS & CONDITIONS
REQUEST FOR QUOTATION (RFQ) AND REQUEST FOR PROPOSAL (RFP)

Awards will be made in the best interest of the State of West Virginia.

* The State may accepl or refect in part, or in whole, any bid.

All quotations are governed by the West Virginia Code and the Legislative Rules of the Purchasing Division.

Prior to any award, the apparent successful vendor must be properly registered with the Purchasing Division and have
paid the required $125.00 regisiration fee. '

All services performed or goods delivered under State Purchase Orders/Contracts are 1o be continued for the term
of the Purchase Order/Contract, contingent upon funds being appropriated by the Legislature or otherwise being
made available. in the event funds are not appropriated or otherwise available for these services or goods, this
Purchase Order/Contract becomes void and of no. effect after June 30.

Payment may only be made after the delivery and acceptance of goods or services.

Interest may be paid for late payment in accordance with the West Virginia Code.

Vendor preference will be granted upon written request in accordance with the West Virginia Code.,

The State of West Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.

The Director of Purchasing may cancel any Purchase Order/Contract upon 30 days written notice fo the seller.

The laws of the State of West Virginia and the Legis/ative Rules of the Purchasing DiVision shall govern all rights
and duties under the Confract, including without limitation the validity of this Purchase Order/Contract.

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

BANKRUPTCY: Inthe event the vendor/contractor files for bankruptcy protection, this contract is automatically
null and void, and is terminated without further order.

HIPAA Business Associate Addendum - The West Viginia State Government HIPAA Business Associate
Addendum (BAA), approved by the Attorney General, and available online at the Purchasing Division's web sité
(hitp:/iwww.state.wv.us/admin/purchase/vre/hipaa.htm) is hereby made part of the agreement. Provided that, the
Agency meels the definilion of a Covered Entily (45 CFR §160.103) and will be disclosing Protected Health
Information (45 CFR §160.103) 1o the vendor. :

A A

INSTRUCTIONS TO BIDDERS
Use the quotation forms provided by the Purchasing Division. .
SPECIFICATIONS: ltems offered must be in compliance with the specifications. Any deviation from the specifications
must be clearly indicated by the bidder. Alternates offered by the bidder as EQUAL to the specifications must be
clearly defined. A bidder offering an alternate should attach complete specifications and literature to the bid. The
Purchasing Division may waive minor deviations to specifications.
Complete all sections of the quotation form.
Unit prices shall prevail in cases of discrepancy.

All quotations are considered F.O.B. destination unless alternate shipping terms are clearly identified in the quotation.

BID SUBMISSION: All quotalions must be delivered by the bidder to the office listed below pridr to the date and time
of the bid opening. Failure of the bidder to deliver the quotations on time will result in bid disqualifications.

SIGNED BID TO:

Department of Administration
Purchasing Division .

2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130

Rev. 06/21/2006
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Purchasing Division
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State of West Virginia Request for [z
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2019 Washington Street East
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Request for Quotation
WY Office of Technology

The West Virginia Purchasing Division for the agency the West Virginia Department of
Administration’s Office of Technology (WVOT) is requesting quotations for the
procurement of Cisco IP phone hardware and software. This equipment will be delivered
to WVOT, attn: John Dunlap, One Davis Square, Charleston, WV 25301. No installation
or labor is required.

WVOT will be providing Core Voice Services and Redundancy to other state agencies as
part of the overall consolidation of Executive Branch Agency’s Information Technology
Resources. The services being provided will include teleconferencing, Call Center
agents, Emergency Responder, unified messaging/Voice mail, failover redundancy, and
basic phone service. : , ' B

The following list of equipment is considered to be part of the Vault portion not available
from the LANO4 or WANO04 SWCs. Vendors must bid new equipment and provide a
pricing list for the following line itemized schedule of equipment, licenses and services:

Qty | Product ID Product Description Bid Cost
Unity - VM to UM Upgrade
1 | UNITY-LIC-UPG-4.X Unity, SW Feature License Upgrades, gty = 1 only
100 | UNITY-VMUM-USR-E Unity, VM to UM Exchange Upgrade per user, no TTS
ER for Vault
1 | SW-CER-1.3-SVR= CER 1.3 Sofiware Plus CER 1.X User License 100 Phones
2 | KEY-CER1.X-1K= CER 1.X (1.2 or Higher) User License 1000 Phones
1 | KEY-CER1.X-100= CER 1.X (1.2 or Higher) User License 100 Phones
1 | MCS-7825-H2-IPC2 HW Only MCS-7825-H2 with 2GB RAM and Dual 80GB SATA HD
1] cAB-AC Power Cord, 110V
IPCC Enhanced ) ) -
1 | IPCX-3.Y-ENHANCED IPCX 3.5 of later 3.Y Enhanced All-in-One (Servers and SW) }
1 | IPCX-3YENH-SVR1 IPCX 3.5 or later 3.Y Enh Server (SW only) ~J /
1 | CCBU-W2K-EXP7845 Win 2000-MCS7845 for IPCC Express and IP-IVR |
1 | IPCX-3YENH-SEAT10 IPCX 3.5 or later 3.Y Enh Seat Qly 10 (agent or supervisor) i .
2 | IPCX-3YENH-SEAT50 IPCX 3.5 or later 3.Y Enh Seat Qty 50 (agent or supervisor) "
Sub for One Davis \y V' ®)
1 | Mcs-7845-H1-CC1 HW Only MCS-7845-H1 with 4095MB RAM and Four 72GB SCSI HD —
2 | cAB-AC Power Cord, 110V ' _J
1 | MCS-7845-H2-1PC1 HW Only MCS-7845-H2 with 4GB RAM and Four 72GB SAS HD I
2 | CAB-AC Power Cord,110V L e
1 | CM4.1-KS-7845-H2 SW Only, CaliMgr 4.1 For. MCS-7845-H2 / MCS-7845-H1 [T ,\)
5 | CP-7860G Cisco IP Phone 79606, Global "
5 | SW-CCM-UL-7960 CaliManager Unit license for single 7960 IP phone \
35 | cp-7040G Cisco IP Phone 7240G, Global o
35 | SW-CCM-UL-7941 License, CallManager, Cisco IP Phone 7941
40 | UNITY-LIC-UPG-4.X Unity, 8W Feature License Upgrades, gty = 1 only
40 | UNITY-UM-USR-E One Unity UM for Exchange User

. Q_’\’SGﬁl
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West Virginia Code §5A-3-10a states:

No contract or renewal of any contract may be awarded by the state or any of its political subdivisions to any
vendor or prospective vendor when the vendor or prospective vendor or a related party to the vendor or
prospective vendor is a debtor and the debt owned is an amount greater than one thousand dollars in the
aggregate

DEFINITIONS:

“Debt” means any assessment, premium, penalty, fine, tax or other amount of money owed to the state or any
of ‘its political subdivisions because of a judgment, fine, permit violation, license assessment, defaulted
workers' compensation premium, penalty or other assessment presently delinquent or due and required fo be
paid to the state or any of its political subdivisions, including any interest or additional penalties accrued
thereon.

“Debtor’ means any individual, corporation, partnership, association, limited liability company or any other form
or business association owing a debt to the state or any of its political subdivisions. “Political subdivision”
means any county commission; municipality; county board of education; any instrumentality established by a
county or municipality; any separate corporation or instrumentality established by one or more counties or
municipalities, as permitted by law; or any public body charged by law with the performance of a government
function or whose jurisdiction is coextensive with one or more counties or municipalities. “Related party” means
a party, whether an individual, corporation, partnership, association, limited liability company or any other form
or business association or other entity whatsoever, related to any vendor by blood, marriage, ownership or
contract through which the party has a relationship of ownership or other interest with the vendor so that the
party will actually or by effect receive or control a portion of the benefit, profit or other consideration from
performance of a vendor contract with the party receiving an amount that meets or exceed five percent of the
total contract amount.

EXCEPTION:

‘The prohibition of this section does not apply where a vendor has contested any tax administered pursuant o
chapter eleven of this code, workers' compensation premium, permit fee or environmental fee or assessment
and the matter has not become final or where the vendor has entered into a payment plan or agreement and
the vendor is not in default of any of the provisions of such plan or agreement.

LICENSING:
Vendors 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 agencies or political subdivision. Furthermore, the vendor must provide all necessary releases to
‘obtain information to enable the Director or spending unit to verify that the vendor is licensed and in good
standing with the above entities.

CONFIDENTIALITY: :

“The vendor agrees that he or she will not disclose :io 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. Vendors should visit www.state.wv.us/fadmin/purchase/privacy for

the Notice of Agency Confidentiality Policies.

Under penalty of law for false swearing (West Virginia Code, §61-5-3), it is hereby certified that the vendor
acknowledges the information in this said affidavit and are in compliance with the requirements as stated.

‘Vendor's Name: VQF\ 200 N(’AUJO L ir\‘lEo\thOr\ C)O“(,D
v, {
Authorized Signature: § UL,O,@/Y‘YDA»\ M@Wvu Date: 319~ o)

No Debt Affidavit (Revised 10/13/06)
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VENDOR PREFERENCE CERTIFICATE

Certification and application® is hereby made for Preference in accordance with West Virginia Code, §5A-3-37. (Does not apply
to construction contracts).

West Virginia Code, §5A-3-37, provides an opportunity for qualifying vendors to request (at the time of bid) preference for
their residency status. Such preference is an evlauation method only and will be applied only to the cost bid in accordance
with the West Virginia Code. This certificate for application is to be used to request such preference. The Purchasing Division
will make the determination of the Resident Vendor Preference, if applicable.

A Application is made for 2.5% preference for the reason checked:

Bidder is an individual resident vendor and has resided continuously in West Virginia for four (4) years immediately
preceding the date of this certification;

or

Bidder is a partnership, assoctatuon or corporation resident vendor and has maintained its headquarters or principal
place of business continuously in West Virginia for four (4) years immediately precedmg the date of this certification;
or 80% of the ownership interest of Bidder is held by another individual, partnership, association or corporation
resident vendor who has maintained its headquarters or principal place of business contmuously in West Virginia for
four (4) years immediately preceding the date of this certification;

or

x Bidder is a nonresident vendor which has an affiliate or subsidiary which employs a minimum of one hundred state
residents and which has maintained its headquarters or principal place of business within West Virginia continuousty
for the four (4) years immediately preceding the date of this certification.

B. Application is made for 2.5% preference for the reason checked:

Bidder is a resident vendor who certifies that, during the life of the contract, on average at least 75% of the employ-
ees working on the project being bid are residents of West Virginia who have resided in the state continuously for the
two years immediately preceding submission of this bid;

or

X Bidder is a nonresident vendor employing a minimum of one hundred state residents or is a nonresident vendor with
an affiliate or subsidiary which maintains its headquarters or principal place of business within West Virginia employ-
ing a minimum of one hundred state residents who certifies that, during the life of the contract, on average at least
73% of the employees or Bidder's affiliate’s or subsidiary’s employees are residents of West Virginia who have
resided in the state continuously for the two years immediately preceding submission of this bid.

Bidder understands if the Secretary of Tax & Revenue determines that a Bidder receiving preference has failed to continue to
meet the requirements for such preference, the Secretary may order the Director of Purchasing to: (a) rescind the contract or
purchase order issued; or (b) assess a penalty against such Bidder in an amount not to exceed 5% of the bid amount and that
such penalty will be paid to the contracting agency or deducted from any unpaid balance on the contract or purchase order.

By submission of this certificate, Bidder agrees to disclose any reasonably requested information to the Purchasing Division
and authorizes the Department of Tax & Revenue to disclose to the Director of Purchasing appropriate information verifying
that Bidder has paid the required business taxes, provided that such information does not contain the amounis of taxes paid
nor any other information deemed by the Tax Commissioner to be confidential.

Under penalty of law for false swearing (West Virginia Code, §61-5-3), Bidder hereby certifies that this certificate is
true and accurate in all respects; and that if a contract is issued to Bidder and if anything contained within this
certificate changes during the term of the contract, Bidder will notify the Purchasing Division in writing immedi-
ately.

Bidder: Veft TN\NQ,&@GF kj é&‘\r&"“idf* CO/P Signed: 5%% AZZ@M\/
pate: - 19-07] Title: |/ )0 )0/2[,,,44 / e@}Z‘éfQQL /qu,(j"

*Check any cornbination of preference consideration(s) in either "A” or “B", or both A" and “B” whxch you are entitled to receive. You may
request up to the maximum of 5% preference for both “A” and "B".




System Agreement for Cisco Products

This System Agreement (“Agreement”), effective as of the 1q day of MW‘C!(ZO 01 . is made by and between

A. Verizon Entity Name (“Verizon™):

-| Verizon Network Integration Corp.

B. Customer Name (“Customer™)

Department of Administration IS&C Chief Financial Officer

Address: 1410 MacCorkle Av SE

Address: 1 Davis Square

State: WV

City: Charleston Zip Code: 25314

City: Charleston State: WV Zip Code: 25301

Contact Name and Phone Number:
- Sandra Hawkins 304 344-6700

Customer Billing Address (if different):

Quote Number (if applicable) 8-2PSGIL

State: Zip Code:

City:

Contact Name and Phone Number:
Krista Ferrell 304 558-2596

C. Select all applicable options:

X New System/Service Sale
[C] Adds/Upgrade to Existing System
[] Installation Services

Verizon Maintenance and Management Services

Data Maintenance Next Business Day Remote

Data Mainterance 4-Hour Remote

Data Maintenance 4-Hour On-Site

Data Maintenance 8-Hour On-Site

Connectivity Assurance

IP Phones Next Business Day

IP Telephony Application Server Platform 4-Hour Remote
IP Telephony Application Server Platform 4-Hour On-Site
IP Telephony Application Server Platform 8-Hour On-Site
IP Telephony Software Support

SiteWatch — Fault Management

SiteWatch — Performance Management

SiteWatch — Configuration Management

IPTWatch Call Manager/Server Management

IPTWatch Unity Voice Mail/Server Managemenit
IPTWatch IP QoS Fault Monitoring

IPTWatch QoS Performance Monitoring

[[] On-Site Technician

[] Hardware Repair/Return and Monitoring Coverage

[] Other

N

Verizon Maintenance and Management Services Cont’d.

Maintenance will be provided in accordance with (i) the service
descriptions of the respective third party maintenance service
providers (generally available on their respective websites) and (ii)
the terms and conditions of the following sections hereunder: 1, 2,
3.1,3.5,4,9.9,9.11, 10.0, 11, 12, 13, 16, 17, 22.

[CICisco SmartNet SMARTNET IS PROVIDED BY CISCO AND
CUSTOMER MAY BE REQUIRED TO SIGN A CONTRACT
WITH CISCO WHO IS RESPONSIBLE FOR PROVIDING THE
SERVICES. VERIZON ONLY ACTS AS COLLECTION AGENT
FOR CISCO AND DOES NOT PROVIDE SUCH SERVICES.
[TOther:
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System Agreement for Cisco Products

D. Payment Options:

Cash Purchase
[] Lease/Financing
[] Verizon Credit Inc. ;
[] Third Party Lease/Financing (must have prior written approval of Verizon)
[] E-Rate/USF Funding Application No.
[] Tax Exempt No.

E. The total price of the System and/or services being purchased by the Customer is:
System Price $120.674.75
" Professional Services Price 5

Maintenance Service .
Managed Network Solutions Service for Year(s) $

Third Party Maintenance Service for ____ Year(s) $ :
Supplemental Warranty Coverage $_
Applicable taxes (estimated) 5
TOTAL PRICE 5
Down Payment $__
Balance Due $ 120.674.75

F. Maintenance Service Billing Option:

[] Pre-paid Billing: years $
: (Annual Rate)
[7] Deferred Billing (deferred until warranty expiration):
years $ 3 $ 5 $
(Year 1) (Year2) (Year3) (Year4) (Year 5)
Bill deferred payment (check one): [ ] annually [] semi-annually [ Jquarterly [ ] monthly

G. Attachments

[] Equipment Sales and Installation Exhibit
[] Managed Network Solutions Exhibit

[] Professional Services Exhibit

Quote

[] Service Plan Description(s)

[T] Statement of Work

Customer Initials
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System Agreement for Cisco Products

1. Scope of Agreement. Subject to the terms and conditions of this Agreement, Verizon will provide Customer, either
directly or in conjunction with such subcontractors as it may select, the Cisco Systems equipment and sofiware (collectively
“System”), installation services, and/or the maintenance services (hereinafter such services collectively the “Services™) as
described in this Agreement and as further described in a Statement of Work and any Exhibit attached hereto.

1.1 For Equipment Sale and Installation Services: Verizon will provide and, if applicable, install the Cisco Systems equipment
as set forth in the applicable quote and the Equipment and Installation Services Exhibit.

1.2 For Maintenance Services: Verizon will provide the maintenance services as set forth in the applicable quote and the
Managed Network Solutions Exhibit.

1.3 For Professional Services: Verizon will provide the professional services as set forth in the applicable quote and the
Professional Services Exhibit.

All applicable Statements of Work and Exhibits attached hereto are incorporated herein and made a part of this Agfeement.
2. Fees and Payment.

2.1  Customer will pay all fees for the System and/or Services as set forth on Page 2 of this Agreement and the applicable quote
or Statement of Work, subject to additions and deductions made by written Change Order(s). Customer is responsible for
applicable taxes, shipping, handling, telecommunication surcharges and other charges applicable to the equipment and/or services
provided under this Agreement. Customer agrees either to pay to Verizon the amount of all applicable taxes (as determined by tax
authorities) or to provide upon execution of this Agreement evidence of exemption acceptable to Verizon.

2.2 Payments are due within thirty (30) days of receipt of the invoice (“Due Date”) and any payment not received by the Due
Date shall be subject to a late payment charge of the lesser of one and one-half percent (1.5%) per month and the maximum
amount allowed by law. Late payment charges will be assessed monthly against the amount due. Should Customer dispute an
amount invoiced, Customer shall pay the undisputed portion of that invoice and promptly notify Verizon in writing of the amount
and nature of the dispute and the parties shall cooperate to resolve the dispute pursuant to Section 15 of this Agreement. Verizon
reserves the right to suspend or terminate any or all Services or terminate the provision, installation or repair of any or all Systems
subject to this Agreement immediately if Customer is more than sixty (60) days overdue for payments that have not been disputed
in good faith.

2.3 The down payment listed on Page 2 of this Agreement shall be paid at execution of this Agreement. The balance due shall
be paid in accordance with the terms of this Section unless otherwise specified in a Statement of Work.

3. Term and Termination. This Agreement shall be effective as of the date first set forth above and shall continue in full
force and effect until terminated in accordance with this Agreement. ,

3.1. Either party may, upon written notice, immediately suspend its performance of and/or terminate the affected service or
equipment order to which the deficiency pertains in the event the other party (i) fails to perform material terms of this Agreement
and (a) such failure is not cured within thirty (30) calendar days following receipt of a default notice in writing from the other
party, or (b) if such failure cannot reasonably be cured during that time and the defaulting party fails to use commercially
reasonable efforts to cure such breach as soon as practicable, but in any event within ninety (90) calendar days following written
notice; (ii) engages in fraud, criminal conduct or willful misconduct in connection with the business relationship of the parties; or
(iif) becomes insolvent, ceases doing business in the ordinary course, enters bankruptcy proceedings or effects an assignment for
the benefit of creditors. In the event Verizon terminates this Agreement pursuant to this Section 3.1, Customer shall promptly pay
Verizon for the System and any Services provided up to the date of termination. In the event Customer defaults under this
Agreement, Customer’s down payment shall be non-refundable.

3.2. Either party may terminate this Agreement or a Statement of Work for convenience, in whole or in part, upon thirty (30)
days prior written notice to the other party. If this Agreement or a Statement of Work is terminated by Customer pursuant to this
Section, or if an order under this Agreement is cancelled by Customer, Verizon shall have no further responsibility under this
Agreement, Statement of Work or such order, as applicable, and Customer shall promptly pay Verizon:
3.2.1. for all Systems and Services provided up to the date of termination or cancellation, as applicable;
3.2.2. for all expenses incurred up to the date of termination or cancellation, as applicable, including but not limited to the
costs of terminating purchase orders, return of equipment and/or software, removal of equipment and/or software and
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other contractual obligations made by Verizon to meet its obligations under this Agreement or Statement of Work, plus |
a restocking fee of twenty-five percent (25%) of the cost of any equipment and/or software cancelled or returned.

3.3.  Where multiple Statements of Work are associated with this Agreement, the termination of one or fewer than all of the
Statements of Work shall only affect the terminated Statement(s) of Work. The remaining Statement(s) of Work shall remain in
effect.

3.4. Verizon reserves the right to suspend performance under this Agreement or a Statement of Work if required, in Verizon’s
sole discretion, by regulation, statute, judicial action or other applicable legal requirement.

3.5  Verizon reserves the right to amend the rates, terms and conditions of Service under this Agreement to be effective upon the
commencement of any renewal term and without formal amendment of this Agreement by providing Customer written notice
thereof prior to the expiration of the then-current term. If Customer is unwilling to accept such amended rates, terms and
conditions, Customer shall provide Verizon written notice thereof prior to the expiration of the then-current term, in which event
the Service shall terminate upon expiration of the then-current term.

3.6  Termination of this Agreement shall not relieve either party of its respective obligations to comply with all terms of this
Agreement that expressly call for performance prior or subsequent to the termination date, including without llmltatlon the parties’
respective obligations to protect proprietary and confidential information. \

4, Purchase Order. The parties acknowledge that a Customer purchase order or similar document is intended solely to
evidence Customer's intention to purchase equipment and/or services set forth therein. Except with respect to a provision in a
Customer purchase order or similar document evidencing an intent to be bound by the terms and conditions of an Agreement
between Customer and Verizon, the terms and conditions of such Customer purchase order or similar document shall be
disregarded and of no force or effect, it being agreed that the terms and conditions of the Agreement between Customer and
Verizon shall govern.

5. Leasing Option. With Verizon’s prior written consent Customer may finance the System and/or Services or any portion
thereof in a separate transaction through a third party leasing company (“Lessor”) approved by Verizon, may assign its rights and
obligations with respect to payment under this Agreement to the Lessor, and/or may cause the Lessor to issue a purchase order in a
form acceptable to Verizon. Notwithstanding such transaction and/or assignment, Customer shall remain responsible for
performance of all of its obligations under this Agreement, including payment in full.

6. Risk of Loss. If Verizon installs the System, risk of loss or damage to the System passes to Customer on delivery of the
System (including portions thereof) to Customer’s site. If Verizon does not install the System, risk of loss or damage to the
System (or portions thereof) passes to Customer upon delivery to the carrier.

7. Title and Security Interest. Until full payment has been rendered, Customer grants Verizon a purchase money security -
interest in the System, and agrees to execute all documents necessary to perfect that interest and, to the extent permitted by law,
grants Verizon a special power-of-attorney for the purpose of executing the necessary documents. Upon final payment, title shall
pass to Customer and Verizon will release its security interest. Customer will not grant or convey to any other person or entity a
security interest in, or permit placement of a lien on, the System unless and until Customer has paid Verizon in full for such
System.

8. Software. Software provided in conjunction with the System is licensed to Customer under the license provided by the
software publisher or by the equipment manufacturer with which the software is provided. Customer shall, if required, execute a
separate software license agreement in a form satisfactory.to the software publisher or equipment manufacturer. '

9. Customer Responsibilities. Customer will:

9.1.  Allow Verizon access for installation, inspection, testing, maintenance and repair of the System and performance of any
required activity.

9.2. Provide suitable building facilities for the System in accordance with local codes, including but not limited to ducting,
conduit, structural borings, etc. for cable and conductors in floors, ceilings and walls; electrical service with suitable terminals and
power surge protection devices; and metallic grounds with sufficient slack in the equipment room, installed in conformity with the
National Electrical Code and local codes.

9.3. Provide necessary heating, cooling, humidity and dust control as required by manufacturer specifications.

9.4. Remove existing equipment or cable that interferes with System installation.

9.5. Identify and disclose to Verizon concealed equipment, wiring or conditions that might be affected by or might affect the

Rev. 9.12.05 Page 4 of 10 ESC #0547

VZ Generated By: rte 3-16-06
VZ Approved To Form: rte 3-16-07



System Agreement for Cisco Products

installation of the System. Customer shall defend and hold Verizon harmless from any claim, damage or liability resulting from a
failure to disclose this information.

9.6. Authorize Verizon, at Customer’s expense, to make service requests upon third parties for System interconnection
requirements, including obtaining telephone service for testing where necessary.

9.7.  Designate trash deposit points on each floor on which the System is to be installed where Verizon will place waste for
removal by Customer.

9.8. Cooperate with Verizon’s requests for assistance in testing or installation.

9.9. Be respeusible for providing adequate back-up of data and for restoring data to repaired equipment.

9.10. Ifthe System is to be connected to the public network, be solely responsible for selection, implementation and maintenance
of security features for defense against unauthorized long distance calling, and for payment of long distance, toll and other
telecommunications charges incurred through use of the System.

9.11. Immediately notify Verizon of any anticipated delay in building availability or inability to meet any of the above listed
requirements.

10. Changes In/Additions to System.

10.1 Customer may order additional equipment, installation and/or maintenance services pursuant to a written Amendment,
Customer purchase order or similar document, and such order shall be governed by this Agreement, including without limitatior
Section 4, and shall reference this Agreement. :

10.2  Customer shall also have the right, by written notice, to propose changes in the System and/or Services under this
Agreement and any Statement of Work (“Change Orders™) and Verizon shall comply to the extent it deems feasible and
reasonable. If Verizon determines that such changes cause an increase or decrease in the cost of or time required for performance,
Verizon shall advise Customer and such adjustments shall be reflected in a written Change Order. Should Verizon encounter, in
installing the System, any concealed or unknown condition not expressly set forth in the applicable Statement of Work, which
condition affects the price or schedule for installation of the System, the price and/or the schedule shall be equitably adjusted by
Change Order to cover all costs, including but not limited to labor, equipment, materials and tools necessary to carry out the
change. '

10.3  No Change Order shall become effective as a part of this Agreement and the applicable Statement of Work, and no changes
in the System shall be initiated, until the Change Order is mutually agreed upon in writing. Verizon shall not be obligated to
consider or accept any Change Order that results in a decrease of more than twenty percent (20%) in the total price of the System.
Verizon may also propose changes in or additions to the System, and may proceed with such changes upon execution by Customer
and Verizon of a written Change Order.

11.  Warranty. Verizon warrants that it will perform the Services provided under this Agreement in a good and workmanlike
manner. All manufacturers' warranties for System provided hereunder are passed through to Customer and warranty claims shall
be presented by Customer directly to the manufacturer.

THE WARRANTIES SET FORTH IN THIS AGREEMENT ARE IN LIEU OF ALL OTHER WARRANTIES FROM
VERIZON, UNLESS OTHERWISE STATED IN AN EXHIBIT. OTHERWISE VERIZON DISCLAIMS ALL WARRANTIES,
EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OF MERCHANTABILITY AND
FITNESS FOR A PARTICULAR PURPOSE, ANY WARRANTY OF NON-INFRINGEMENT AND ANY WARRANTIES
ARISING FROM A COURSE OF DEALING, USAGE OR TRADE PRACTICE. VERIZON SHALL NOT BE LIABLE FOR
UNAUTHORIZED ACCESS TO VERIZON’S OR CUSTOMER’S TRANSMISSION FACILITIES OR PREMISES
EQUIPMENT OR FOR UNAUTHORIZED ACCESS TO OR ALTERATION, THEFT OR DESTRUCTION OF CUSTOMER'S
DATA FILES, PROGRAMS, PROCEDURES OR INFORMATION THROUGH ACCIDENT, FRAUDULENT MEANS OR
DEVICES, OR ANY OTHER METHOD. VERIZON MAKES NO WARRANTY FOR USE OF THE SYSTEM AS A
COMPONENT IN LIFE SUPPORT SYSTEMS OR DEVICES, PUBLIC SAFETY SYSTEMS, OR WITH RESPECT TO THE
PERFORMANCE OF ANY SOFTWARE OR FIRMWARE.

12.  Limitation of Liability. EXCEPT FOR PAYMENTS OWED UNDER THIS AGREEMENT, IN NO EVENT WILL
EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR SPECIAL, INDIRECT, INCIDENTAL, EXEMPLARY, OR
CONSEQUENTIAL DAMAGES, WHETHER ARISING IN CONTRACT, TORT (INCLUDING A PARTY’S NEGLIGENCE)
OR OTHERWISE, INCLUDING WITHOUT LIMITATION DAMAGES ARISING FROM DELAY, LOSS OF GOODWILL,
LOSS OF UR DAMAGE TO DATA, LOST PROFITS (ACTUAL OR ANTICIPATED), UNAVAILABILITY OF ALL OR
PART OF THE SYSTEM, OR OTHER COMMERCIAL OR ECONOMIC LOSS, EVEN IF SUCH PARTY HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
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EXCEPT WITH RESPECT TO THE INDEMNIFICATION OBLIGATIONS SET OUT IN SECTION 13, VERIZON’S ENTIRE
LIABILITY FOR ANY OTHER DAMAGE WHICH MAY ARISE HEREUNDER, FOR ANY CAUSE WHATSOEVER, AND
REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT OR IN TORT, INCLUDING VERIZON’S
NEGLIGENCE, OR OTHERWISE, SHALL BE LIMITED TO DIRECT DAMAGES PROVEN BY CUSTOMER. THIS
SECTION DOES NOT LIMIT ANY VERIZON LIABILITY: (a) IN TORT FOR ITS WILLFUL OR INTENTIONAL
MISCONDUCT, OR (b) FOR BODILY INJURY OR DEATH PROXIMATELY CAUSED BY VERIZON'S NEGLIGENCE, OR
(c) LOSS OR DAMAGE TO REAL PROPERTY OR TANGIBLE PERSONAL PROPERTY PREXIMATELY CAUSED BY
VERIZON'S NEGLIGENCE. IN ADDITION, VERIZON SHALL HAVE NO LIABILITY OR RESPONSIBILITY FOR
INTEROPERABILITY OR COMPATIBILITY OF THE SYSTEM WITH THIRD-PARTY PRODUCTS OR SYSTEMS THAT
CUSTOMER MAY UTILIZE IN CONJUNCTION WITH THE SYSTEM OR TO WHICH CUSTOMER MAY CONNECT THE
SYSTEM.

13. Indemnification.

13.1 Except and to the extent provided below, Verizon will defend Customer against any claim, suit, action or proceeding alleging
that equipment supplied by Verizon to Customer under this Agreement infringes a valid U.S. patent or copyright (“Claim”), and
will indemnify and hold harmless Customer against all finally awarded costs and expenses, including attorneys fees in connection
with any such Claim. If the use of any equipment supplied by Verizon hereunder is enjoined or subject to a Claim, Verizon may,
at its option and expense, procure for Customer the right to continue to use the System or relevant component, replace the System
or relevant component with equivalent, non-infringing System or relevant component, or modify the System or relevant
component so that it becomes non-infringing. In the event that none of the foregoing options is commercially reasonable to
Verizon, Verizon will remove the infringing System or component and refund to Customer the purchase price for the System less
depreciation for such use. If the infringing System is returned to Verizon during the first twelve (12) months after delivery
Verizon will refund the entire purchase price. After the first twelve (12) months, depreciation shall be calculated as follows:

Event Occurs: Refund Depreciated By:
13 — 24 months from shipping date 25%
25 — 36 months from shipping date 50%
37 - 48 months from shipping date 75%
> 48 months ' No refund

Verizon shall have no obligation for (a) any costs, fees or expenses incurred by Customer without Verizon’s prior written consent,
(b) any Claims arising out of “music on hold” or similar service, or (c) for any indirect, special, consequential or incidental
damages arising out of any Claim.

13.2  Any indemnification provided in Section 13.1 shall not apply to any Claim, or portion thereof that arises from any
infringement that results from any of the following: (i) any negligent or willful act or omission by or attributable to Customer or
its employees, agents, or other contractors; (ii) anything Customer or its agents, employees, or contractors provide which is
incorporated intv the System,; (iii) functionality provided by Verizon at the instruction of Customer or its agents, employees, or
other contr~ctors; (iv) alteration or modification of System provided by Verizon hereunder by Customer or its employees, agents
or other contractors; (v) Verizon’s alteration or modification of the System provided by Verizon hereunder at the direction of
Customer or its agents, employees, or other contractors; (vi) the combination, use or operation of the System supplied by Verizon
pursuant to this Agreement in combination with any product, software, data, services, materials or apparatus not supplied by
Verizon under this Agreement;; (vii) use of the System after Customer is informed of modifications or changes required in order to
avoid infringement, if such Claim could have been avoided by implementation of the modifications or changes; (viii) infringement
by third party products, service, software, data, materials, or apparatus or (ix) use or operation, by Customer or its agents,
employees, or other contractors of the System provided by Verizon hereunder other than as specified in this Agreement. The
foregoing states the entire obligation of Verizon and is Customer’s sole and exclusive remedy with respect to any claim of
infringement of any intellectual property right of any kind, and Verizon disclaims all other warranties and obligations with respect
to any such Claims.

13.3  Customer shall defend, indemnify and hold harmless Verizon, its employees, officers, directors, agents and affiliates for
damages, costs, and attorneys fees in connection with any claim arising out of or related to Customer’s conduct set forth in section
13.1(i)~(ix) above or arising out of the content of communications transmitted by Customer in its use of the Services or System
provided by Verizon, including but not limited to libel, slander, and invasion of privacy.
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13.4  Each party (the “indemnitor”) shall defend, indemnify, and hold harmless the other party (the “indemnitee”) against all
claims and liabilities for direct damages imposed on the indemnitee for bodily injuries, including death, and for damages to real or
tangible personal property to the extent caused by the negligent or otherwise tortious acts or omissions of the indemnitor, its agents
or employees ir. the course of performance of this Agreement.

13.5 The indemnification obligations set forth in this Section 13 are contingent upon (1) the indemnitee providing the indemnitor
prompt, written, and reasonable notice of the claims, demands, and/or causes of action subject to indemnification, (2) the
indemnitee granting the indemnitor the right to control the defense of the same, and (3) the indemnitee’s full cooperation with the
indemnitor in defense of the claim, including providing information and assistance in defending the claim. Nothing herein,
however, shall restrict the indemnitee from participating in the defense of the claim, demand, and/or cause of action at its own cost
and expense with counsel of its own choosing. No settlement may be entered inito by the indemnitor on behalf of the indemnitee
that includes obligations to be performed by the indemnitee (other than payment of money that will be fully paid by the indemnitor
under Sections 13.1- 13.3 above) without indemnitee's prior written approval.

14.  Confidentiality. Except as required by law or regulation, each party (the “receiving party”) shall keep confidential and not
disclose, directly or indirectly, to any third party any Confidential Information, as defined below, received from the other party
(the “disclosing party”) without the prior written consent of a duly authorized officer of the disclosing party. The disclosing party
shall conspicuously mark its tangible Confidential Information as Proprietary or Confidential at the time of disclosure to the
receiving party. Confidential Information that is disclosed orally will be identified by the disclosing party as Confidential
Information at the time of disclosure to the receiving party. Each party shall use, copy and disclose the Confidential Information
of the disclosing party solely for purposes of performing this Agreement: All Confidential Information of a party shall be and shall
remain the property of such party. A party shall deliver to the disclosing party, upon written request by the disclosing party, all
Confidential Information of the disclosing party then in the receiving party’s possession or control, directly or indirectly, in
whatever form it may be (including, without limitation, magnetic media) or certify its destruction to the disclosing party. Each
party shall take all necessary and reasonable action, by instruction, agreement or otherwise, with its employees, consultants,
subcontractors, affiliates, and representatives to satisfy its obligations hereunder. The receiving party’s obligations hereunder with
- respect to conficentiality, non-disclosure and limitation of use of Confidential Information shall be for the term of the Agreement
plus one (1) year. For purposes of this provision, a third party shall not include an entity which has a need to know the
Confidential Information and which owns, is owned by, or is under common ownership with a party to this Agreement.

14.1 Nothing in this Agreement shall prevent either party from using or disclosing any Confidential Information that: (i) has
become generally available to the public, other than through any improper action of such party, (ii) is already in the possession of
the receiving party and not subject to an existing agreement of confidence between the parties, (iii) is received from a third party
without restriction and without breach of this Agreement, (iv) is independently developed by the receiving party as evidenced by
its records, or (v) is disclosed pursuant to a valid law, rule, regulation, subpoena, demand, or order of a court or other
governmental body or any political subdivision thereof of competent jurisdiction (collectively “demand”); provided, however, that
the receiving party shall first have given notice to the disclosing party (unless prohibited by the terms of such request or
requirement or such notice is otherwise prohibited by law) about the demand in order to permit the disclosing party to seek
reasonable protective arrangements.

14.2  For purposes of this Agreement, the term “Confidential Information” shall include, without limitation, all trade secrets of a
party and all other information and material that relates or refers to the plans, policies, finances, corporate developments, products,
pricing, sales, services, procedures, intra-corporate transactions, suppliers, prospects and customers of a party, as well as financial
information relating to such suppliers, prospects and customers, and any other similar confidentiality information and material
which such party does not make generally available to the public. By way of illustration, but not limitation, Confidential
Information includes all computer software (including object code and source code), computer software and data base
technologies, systems, structures and architectures, and the processes, formulae, compositions, improvements, inventions,
discoveries, concepts, ideas, designs, methods and information developed, acquired, owned, produced, or practiced at any time by
a party, and all non-public information relating to the business of such party.

15.  Alternate Dispute Resolution (ADR). Any controversy, claim, or dispute (“Disputed Claim”) arising out of or relating to
this Agreement, except for claims relating to indemnity, infringement, or confidentiality obligations or matters relating to
injunctions or other equitable relief (together “Equitable Claims™), shall be first subject to a thirty (30) day negotiation period
between the parties in which each party shall disclose to the other party all such documents, facts, statements and any other
information which are reasonably requested by the other party and are relevant to the dispute in question. Should such
negotiations fail to resolve the dispute within thirty (30) calendar days, Disputed Claims shall be resolved by binding arbitration of
a single arbitrator in accordance with the Commercial Arbitration Rules of the American Arbitration Association. The decision of
the arbitrator shall be based upon this Agreement and applicable law. The decision of the arbitrator shall be reduced to writing,

Rev. 9.12.05 Page 7 of 10 ESC #0547

VZ Generated By: rte 3-16-06
VZ Approved To Form: rte 3-16-07



System Agreement for Cisco Products

shall be final and binding except for fraud, misconduct, or errors of law, and judgment upon the decision rendered may be entered
in any court having jurisdiction thereof. In all arbitrations, the arbitrator must give effect to applicable statutes of limitation
subject to limitation of actions terms set forth in this Agreement, and shall not be afforded any authority to award relief in excess
of what this Agreement provides or to order consolidation or class arbitrations. The arbitrator shall have no authority to award
punitive damages in any Disputed Claim. The parties agree that any such claims arising under this Agreement must be pursued on
an individual basis in accordance with the procedure noted above. Even if applicable law permits class actions or class
arbitrations, the ADR procedure agreed to herein applies and the parties waive any rights to pursue any claim arising under this
Agreement on a class basis. The arbitration shall be held in a mutually agreed to location, and shall be final and binding on both
parties. Each party will bear its own costs of arbitration but shall split equally the fees of the arbitration and the arbitrator.

16. Hazardous Substances. Except as disclosed to and acknowledged in writing by Verizon, Customer certifies that it is not
aware of the presence of any asbestos or other hazardous substance (as defined by any applicable state, federal or local hazardous
waste or environmental law or regulation) at any location where Verizon is to perform services under this Agreement. If during
such performance Verizon employees or agents encounter any such substance, Customer agrees to take all necessary steps, at its
own expense, to remove or contain the asbestos or other hazardous substance and to test the premises to ensure that exposure does
not exceed the lowest exposure limit for the protection of workers. Verizon may suspend performance under this Agreement until
the removal or containment has been completed and approved by the appropriate governmental agency and Verizon. Performance
obligations under this Agreement shall be extended for the period of delay caused by said cleanup or removal. Customer’s failure
to remove or contain hazardous substances shall entitle Verizon to terminate this Agreement without further liability, in which
event Customer shall permit Verizon to remove any equipment that has not been accepted, shall reimburse Verizon for expenses
incurred in performing this Agreement until termination (including but not limited to expenses associated with such termination,
such as removing equipment, terminating leases, demobilization, etc.), and shall complete payment for any portion of the System
that has been accepted. :

17.  Force Majeure. Neither party shall be liable for any delay or failure in performance under this Agreement arising out of
acts or events beyond its reasonable control, including but not limited to acts of God, war, terrorist acts, fire, flood, explosion, riot,
embargo, acts of the Government in its sovereign capacity, labor disputes, unavailability of equipment or parts from vendors, or
changes requested by Customer. The affected party shall provide prompt notice to the other party and shall be excused from
performance to the extent of such caused delays or failures, provided that the party so affected shall use reasonable efforts to
remove such causes of such delays or failures and both parties shall proceed whenever such causes are removed or cease. If
performance of either party is prevented or delayed by circumstances as described in this section for more than ninety (90) days,
either party may terminate the affected Service or Statement of Work. Notwithstanding the foregoing, Customer shall not be
relieved of its obligation to make any payments, including any late payment charges as provided in Section 2.2, above, that are due
to Verizon hereunder.

18.  Assignment. Neither party may, without the prior written consent of the other party, assign or transfer its rights or
obligations under this Agreement; consent shall not be unreasonably withheld or delayed. Notwithstanding the foregoing, Verizon
may, without prior notice, assign this Agreement, in whole or in part, to any Verizon affiliate or to any successor entity upon the
merger, reorganization, consolidation or sale of all or substantially all of Verizon’s assets associated with the equipment or
Services provided pursuant to this Agreement. For purposes of this Section, “affiliate” shall mean a person or entity that directly
or indirectly controls, is controlled by, or is under common control with Verizon. Any attempt to assign this Agreement in
contravention of this Section shall be void and of no force and effect.

19.  Governing Law. This Agreement shall be governed by the substantive laws of the State of West Virginia, without regard
to its choice of law principles

20. Non-Waiver/Severability. Either party's failure to enforce any of the provisions of this Agreement or to exercise any right
or option is not a waiver of any such provision, right, or option, and shall not affect the validity of this Agreement. Any waiver
must be written and signed by the parties. If any provision of this Agreement or the provision of any Service or equipment under
the terms hereof is held to be illegal, invalid, or otherwise prohibited under applicable law or regulation in any State or jurisdiction,
then this Agreement shall be construed as if not containing such provision or not requiring the provision of such invalid, illegal, or
prohibited Service or equipment in such State or jurisdiction.

21.  Publicity. Except as required by law, the parties shall keep this Agreement confidential and shall not disclose this
Agreement or any of its terms without the other party’s written consent. Neither party shall use any trademark, trade name, trade
dress or any name, picture or logo which is commonly identified with the other party or its affiliates, or from which any
association with such party or its affiliates may be inferred or implied, in any manner, including but not limited to advertising,
sales promotions, press releases or otherwise, without the prior written permission of such party. Notwithstanding any contrary
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term in this Agreement, the parties may issue or permit issuance of a press release or other public statement concerning this
Agreement, provided, however, that no such release or statement shall be published without the prior mutual consent of the
parties.

22. Notices. All notices or other communication given or required by either party to the other under this Agreement shall be
deemed to have been properly given if hand-delivered, mailed by certified mail return receipt requested, or sent by facsimile with
confirmation of receipt or by overnight courier. Such notices and communications shall be deemed effective upon receipt. If to
Verizon, notices should be sent to Verizon National Contract Repository, 700 Hidden Ridge, MC:HQWO02L25, Irving, TX 75038,
and if to Customer to the address specified on the cover sheet. Such address may be changed by either party by notice sent in
accordance with this Section.

23. Limitation of Actions. A party may bring no action or demand for arbitration arising out of this Agreement more than two
(2) years after the cause of action has accrued. The parties waive the right to invoke any different limitation on the bringing of
actions under state law.

24. Compliance with Laws. Each party shall comply with the provisions of all applicable federal, state, and local laws,
ordinances, regulations and codes in its performance under this Agreement or any Statement of Work, mcludmg without limitation
the export laws of the United States or any country in which Customer receives equipment, software or services.

25. Independent Contractor Relatlonshlp, No Agency Each party understands and agrees that it’ and its personnel are not agents
or employees of the other party, and that each party is an independent contractor hereunder for all purposes and at all times. Neither
party has the right or authority to, and shall not, assume or create any obligation of any nature whatsoever on behalf of the other
party or bind the other party in any respect whatsoever. Each party shall indemnify, hold harmless and defend the other against
any liabilities, claims, losses and damages (including costs, expenses and reasonable attorneys' fees) arising out of its failure to.
comply with this provision and any laws, rules or regulations applicable thereto.

26. Interpretation. The Agreement shall not be construed or interpreted for or against any party hereto because that party
drafted or caused that party’s legal representative to draft any of its provisions.

27. Headings. The Section headings used herein are for reference and convenience only and shall not enter into the
interpretation of this Agreement.

28. Modifications. This Agreement may only be amended, changed waived or modified in a written document that is signed
by both parties.

29. Entire Agreement. This Agreement, together with any Statement of Work hereunder and any Exhibit hereto, constitutes
the entire agreement between the parties pertaining to the subject matter herein and supercedes all prior oral and written proposals,
correspondence and memoranda with respect thereto, and no representations, warranties, agreements or covenants, express or
implied, of any kind or character whatsoever with respect to such subject matter have been made by either party to the other,
except as expressly set forth in this Agreement. In the event of a conflict between this Agreement, a Statement of Work or an
Exhibit, this Agreement shall prevail.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed. Each party warrants and
represents that its respective representative whose signature appears below have been and are on the date of signature duly
authorized to execute this Agreement and that each party has the authority to enter into this Agreement.

Verizon Business Network Services Inec. on behalf of State of West Virginia
Verizon Network Integration Corp. Dept. of Administration's Office of Technology
By: é’M.Q,UJW\OLM‘ (\LQQM By:
Print ’ Print Name:
Name: SUL\Q\ WG \—l;eg_s@m,b
Title: VP Prici v Title:
Date: 2-9-07]) Date:
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EQUIPMENT SALES AND INSTALLATION SERVICES EXHIBIT

In addition to the terms and conditions of the Agreement, the following terms and conditions apply to the sale of equipment and
installation services. Verizon shall provide the equipment and/or services specified in a quote and a Statement of Work that shall
be signed by authorized representatives of both Customer and Verizon and shall be incorporated herein (hereinafter the “System™).

1. Description of Service.

1.1

1.2

1.3.

1.4.

1.5.

1.6.

Verizon shall furnish all supervision, labor, equipment, materials, supplies and all other things specified in a Statement
of Work necessary for the completion of the System.

Customer will designate a single point of contact who will be responsible and anthorized to (i) make all decisions and
give all approvals which Verizon may need from Customer, and (ii) provide Verizon's personnel on a timely basis with

- all information, data, access and support reasonably required for its performance under this Exhibit and the applicable

Statement of Work, including but not limited to making available appropriate personnel to work with Verizon as
Verizon may reasonably request.

If Customer requests that installation services be performed outside Verizon’s normal office hours, as defined in the
applicable Staternent of Work, Customer shall pay Verizon its then current time and material labor rate. Unless
Customer otherwise requests in writing, Verizon will, at Customer’s expense, apply for permits necessary for
installation of the System. Verizon shall provide Customer written notice indicating the date the System becormes
operational (the “In-Service Date”). Should Customer request delay of installation, or should installation be delayed as
a result of Customer’s action or inaction, Verizon may store components of the System at Customer’s risk and expense.
Customer is responsible for the accuracy and completeness of all information it provides. If information is incomplete
or incorrect, or if information is discovered during the course of the engagement that could not be reasonably
anticipated by Verizon, any additional work required thereby shall be treated as a Customer requested change to the
scope of the System and subject to the Change Order procedure set forth in the Agreement. Verizon will reasonably
accommodate Customer requested changes prior to the In-Service Date pursuant to a written change order executed by
both parties reflecting an appropriate adjustment in the System price and installation date.

For voice Systems, Verizon will provide training, as set forth in the Statement of Work, on how to use the System
within thirty (30) days following the In-Service Date. -

installation services are not available for antennas and accessories associated with wireless equipment.

2. Warranty.

2.1

2.2.

2.3.

All data equipment manufacturers' warranties for products provided hereunder are passed through to Customer and
Customer shall present warranty claims directly to the manufacturer unless covered by maintenance arrangements
between Customer and Verizon.

For voice equipment installed by Verizon, the warranty period begins on the In-Service Date and continues for twelve
(12) months. If Verizon does not install the voice equipment, warranties will be as provided by the equipment
manufacturer and are passed through to Customer, and Customer shall present any warranty claims directly to the
manufacturer. : .

These warranties do not cover damage to or malfunction of the System caused in whole or in part by Customer or third
parties through other than normal use of the System or caused by an event external to the System.
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AGREEMENT ADDENDUM

WV-96

REV.

5/94

In the event of conflict between this addendum and the agreement, this addendum shall control:

1.

ARBITRATION — Any references to arbitration contained in the agreement are hereby deleted. Disputes arising out of the agreement shall be presented to the
West Virginia Court of Claims.

2. HOLD HARMLESS — Any clause requiring the Agency to indemnify or hold harmless any party is hereby deleted in its entirety.

3. GOVERNING LAW ~ The agreement shall be governed by the laws of the State of West Virginia. This provision replaces any references to any other State’s
governing law.

4. TAXES - Pro~isions in the agreement requiring the Agency to pay taxes are deleted. As a State entity, the Agency is exempt from Federal, State, and local
taxes and will not pay taxes for any Vendor including individuals, nor will the Agency file any tax returns or reports on behalf of Vendor or any other party.

5.  PAYMENT - Any reference to prepayment are deleted. Payment will be in arrears.

6. INTEREST - Should the agreement include a provision for interest on late payments, the Agency agrees to pay the maximum legal rate under West Virginia
law. All other references to interest or late charges are deleted.

7. RECOUPMENT - Any language in the agreement waiving the Agency’s right to set-off, counterclaim, recoupment, or other defense is hereby deleted.

8. FISCAL YEAR FUNDING ~ Service performed under the agreement may be continued in succeeding fiscal years for the term of the agreement, contingent
upon funds being appropriated by the Legislature or otherwise being available for this service. In the event funds are not appropriated or otherwise available for
this service, the agreement shall terminate without penalty on June 30. After that date, the agreement becomes of no effect and is null and void. However, the
Agency agrees to use its best efforts to have the amounts contemplated under the agreement included in its budget. Non-appropriation or non-funding shall not
be considered an event of default.

9. STATUS OF LIMITATIONS — Any clauses limiting the time in which the Agency may bring suit against the Vendor, lessor, individual, or any other party are
deleted.

10. SIMILAR SERVICES - Any provisions limiting the Agency’s right to obtain similar services or equipment in the event of default or non-funding during the
term of the agreement are hereby deleted.

11. ATTORNEY FEES - The Agency recognizes an obligation to pay attorney’s fees or costs only when assessed by a court of competent jurisdiction. Any other
provision is invalid and considered null and void.

12. ASSIGNMENT ~ Notwithstanding any clause to the contrary, the Agency reserves the right to assign the agreement to another State of West Virginia agency,
board or commission upon thirty (30) days written notice to the Vendor and Vendor shall obtain the written consent of Agency prior to assigning the agreement.

13. LIMITATION OF LIABILITY —~ The Agency, as a State entity, cannot agree to assume the potential liability of a Vendor. Accordingly, any provision limiting
the Vendor’s Fability for direct damages or limiting the Vendor’s liability under a warranty to a certain dollar amount or to the amount of the agreement is
hereby deleted. In addition, any limitation is null and void to the extent that it precludes any action for injury to persons or for damages to personal property.

14. RIGHT TO TERMINATE — Agency shall have the right to terminate the agreement upon thirty (30) days written notice to Vendor.

15. TERMINATION CHARGES — Any provision requiring the Agency to pay a fixed amount or liquidated damages upon termination of the agreement is hereby
deleted. The Agency may only agree to reimburse a Vendor for actual costs incurred or losses sustained during the current fiscal year due to wrongful
termination by the Agency prior to the end of any current agreement term.

16. RENEWAL — Any references to automatic renqwal is hereby deleted. The agreement may be renewed only upon mﬁtua] written agreement of the parties.

17. INSURANCE — Any provision requiring the Agency to insure equipment or property of any kind and name the Vendor as beneficiary or as an additional
insured is hereby deleted.

18. RIGHT TO NOTICE ~ Any provision for repossession of equipment without notice is hereby deleted. However, the Agency does recognize a right of
repossession with notice.

19. ACCELERATION — Any reference to acceleration of payments in the event of default or non-funding is hereby deleted.

20. AMENDMENTS - All amendments, modifications, alterations or changes to the agreement shall be in writing and signed by both parities. No amendment,
modification, alteration or change may be made to this addendum without the express written approval of the Purchasing Division and the Attorney General,

ACCEPTED BY:

STATE OF WEST VIRGINIA VERIZON BUSINESS NETWORK SERVICES INC. on behalf of

Spending Unit: Company Name: YERIZON NETWORK INTEGRATION CORP,

Signed: Signedgb\QQA/;uaw HQMQ/M_L

Title:

Date:

Title: Vp prdﬂg; l CDV\.‘['Y‘CL(JL V\@W
Date: 5“ [OIL 07
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