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BID RECEIVING LOCATION

BID CLERK

DEPARTMENT OF ADMINISTRATION

PURCHASING DIVISION

2019 WASHINGTON STE

CHARLESTON wv 25305
us

VENDOR

Vendor Name, Address and Telephone Number:

MCI Communications Services Inc., d/b/a Verizon Business Services

4700 MacCorkle Av SE, Charleston, WV 25304
3043563395

FOR INFORMATION CONTACT THE BUYER
John W Estep

(304) 558-7839

john.w.estep@wv.gov

Signature X @' = ; . FENg 47-0751768

DATE 43-//-2020

All offers subject to all terms“and conditions contained in this solicitation
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FORM ID : WV-PRC-CRFQ-001




] ADDITIONAL INFORMATION:

The West Virginia Purchasing Division is soliciting bids on behalf of The Office of the West Virginia Adjutant General's Office to establish a

contract for the one time purchase of eleven (11) 48 port Network Switches, eleven (11) Power Cable 48 Port Switches, and two (2) 10-Pack MM
Fiber SFP Adapters. Per the attached documents.

INVOICE TO SHIP TO
STATE FINANCE MOUNTAINEER JOB CHALLENGE PROGRAM
ADJUTANT GENERALS OFFICE ADJUTANT GENERAL'S OFFICE
1703 COONSKIN DR 1001 ARMY ROAD
CHARLESTON WV25311-1085 KINGWOOD WV 26537
us us
Line Comm Ln Desc Qty Unit Issue Unit Price Total Price
1 Ethernet Switches, Power Cords, for 1.00000 LS
19MCA-720
Comm Code Manufacturer Specification Model #
43222612

Extended Description :
Ethernet Switches, Power Cords, for 19MCA-720

[SCHEDULE OF EVENTS
Line Event Event Date
1 Technical Questions due by 10:00am 2020-03-09

Page: 2




Document Phase Document Description
ADJ2000000019 Final Ethernet Switches, Power Cards, for
19MCA-720

ADDITIONAL TERMS AND CONDITIONS

See attached document(s) for additional Terms and Conditions

Page3_“
of 3 ‘



REQUEST FOR QUOTATION
CRFQ2000000019
Ethernet Switches, Power Cords, & Fiber Adapters

SPECIFICATIONS

1. PURPOSE AND SCOPE: The West Virginia Purchasing Division is soliciting bids on
behalf of The Office of the West Virginia Adjutant General’s Office to establish a
contract for the one time purchase of eleven (11) 48 port Network Switches, eleven (11)
Power Cable 48 Port Switches, and two (2) 10-Pack MM Fiber SFP Adapters. This
purchase is for the Mountaineer Challenge Academy at Camp Dawson located at
Kingwood, WV.

IF BIDDING AN ALTERNATE, VENDOR SHOULD INCLUDE A DATA SHEET ON THE
BID ITEM(S). THE AGENCY RESERVES THE RIGHT TO REQUEST THIS
INFORMATION FOR EVALUATION PURPOSES.

ANY ITEM BID OR RECEIVED THAT DOES NOT MEET THE MANDATORY
SPECIFICATIONS WILL BE DISQUALIFIED OR RETURNED AT NO COST TO THE

AGENCY.

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  “Contract Item” means 11-48 port Network Switches, 11-Power Cable 48 Port
Switch, and 2 10-Packs MM Fiber SFP Adapters.

2.1  “Pricing Page” means the pages, contained in wvOASIS or attached as Exhibit
A, upon which Vendor should list its proposed price for the Contract Items in the
manner requested.

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

3. GENERAL REQUIREMENTS:

3.1 Contract Items and Mandatory Requirements: Vendor shall
provide Agency with the Contract Items listed below

on an open-end and continuing basis. Contract ltems must meet or
exceed the mandatory requirements as shown below,

3.1.1 48 PORT NETWORK SWITCH
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REQUEST FOR QUOTATION
CRFQ2000000019
Ethernet Switches, Power Cords, & Fiber Adapters

3.1.1.1 Switch must be Extreme Networks X440-G2-48p-10GE4 Ethernet
Switch or Equal.

3.1.1.2 Networking on the Switch must be Twisted Pair, Optical Fiber

Gigabit Ethernet — shared SFP slot. Must be 3 layers supported.

3.1.1.3 Interface must contain 48 Switches and 8 Expansion Slots. All
must be Manageable and must be 10/100/1000Base T.

3.1.1.4 Switch must be Rack Mountable.

3.1.1.5 Switch must have a lifetime warranty on Service and Support.
3.1.2 POWER CABLE 48 PORT SWITCH
3.1.2.1 Power Cable must be Extreme Networks Standard or Equal.

3.1.2.2 Power Cable must have a 13 A Current Rating.

3.1.3 MM FIBER SFP ADAPTERS
3.1.3.1 MM Fiber SFP Adapters must be Extreme Networks or Equal.

3.1.3.2 Adapters must have a Networking Cabling Type of Gigabit
Ethernet 1000 Base-SX. SFP Transceiver Module

3.1.3.3 Adapters must come in 10-packs.

4. CONTRACT AWARD:

4.1 Contract Award: The Contract is intended to provide Agencies with a purchase price
for the Contract Items. The Contract shall be awarded to the Vendor that provides the
Contract Items meeting the required specifications for the lowest overall total cost as

shown on the Pricing Pages.

4.2 Pricing Page: Vendor should complete the Exhibit A pricing page by entering a unit
cost and extended cost for each line on Exhibit A. A total bid amount should be entered
at the bottom of the extended cost column. Total pricing should be entered
electronically in wvOASIS on commaodity line 1 or entered in the Total Bid Amount
line on the Exhibit A pricing page if the bid is being hand delivered. Vendor should
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REQUEST FOR QUOTATION
CRFQ2000000019

Ethernet Switches, Power Cords, & Fiber Adapters

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 Page to
prevent errors in the evaluation

4.2.1

4.2.2

4.2.3

5. PAYMENT:

Vendor should provide with their bid a copy of any and all
Software/Hardware Terms and Conditions or licenses that the State of West
Virginia or the Agency will have to agree to or accept as a part of this
solicitation. This information will be required before a Purchase Order
is issued.

Vendor should provide with their bid a copy of any and all Maintenance
Terms and Conditions or licenses that the State of West Virginia or the
Agency will be required to agree to or accept as a part of this solicitation.
This information will be required before a Purchase Order is issued.

If the vendor is bidding alternate parts, they should be entered into Exhibit
A under the Alternate part number column. Failure to properly and fully
complete the Exhibit A pricing page may be grounds for the disqualification
of your bid. Vendor should provide any product brochures with their
submitted bid response. Product brochures and a properly completed
Exhibit A may be required before award of the contract.

5.1 Payment: Vendor shall accept payment in accordance with the
payment procedures of the State of West Virginia.

6. DELIVERY AND RETURN:
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REQUEST FOR QUOTATION
CRFQ2000000019
Ethernet Switches, Power Cords, & Fiber Adapters

6.1  Shipment and Delivery: Vendor shall ship the Contract Items immediately after
being awarded this Contract and receiving a purchase order or notice to proceed.
Vendor shall deliver the Contract Items within fifteen (15) working days after
receiving a purchase order or notice to proceed. Contract Items must be delivered
to Agency at 1707 Coonskin Drive, Charleston, WV 25311,

6.2 Late Delivery: The Agency placing the order under this Contract must be
notified in writing if the shipment of the Contract Items will be delayed
for any reason. Any delay in delivery that could cause harm to an Agency
will be grounds for cancellation of the Contract, and/or obtaining the
Contract Items from a third party.

Any Agency seeking to obtain the Contract Items from a third party under this
provision must first obtain approval of the Purchasing Division.

6.3  Delivery Payment/Risk of Loss: Vendor shall deliver the Contract Items
F.O.B. destination to the Agency’s location.

6.4  Return of Unacceptable Items: If the Agency deems the Contract Ttems to be
unacceptable, the Contract Items shall be returned to Vendor at Vendor’s
expense and with no restocking charge. Vendor shall either make arrangements
for the return within five (5) days of being notified that items are unacceptable,
or permit the Agency to arrange for the return and reimburse Agency for
delivery expenses. If the original packaging cannot be utilized for the return,
Vendor will supply the Agency with appropriate return packaging upon
request. All returns of unacceptable items shall be F.O.B. the Agency’s location.
The returned product shall either be replaced, or the Agency shall receive a full
credit or refund for the purchase price, at the Agency’s discretion.

6.5  Return Due to Agency Error: Items ordered in error by the Agency will
be returned for credit within 30 days of receipt, F.O.B. Vendor’s location.
Vendor shall not charge a restocking fee if returned products are in a resalable
condition. Items shall be deemed to be in a resalable condition if they are unused
and in the original packaging. Any restocking fee for items not in a resalable
condition shall be the lower of the Vendor’s customary restocking fee or 5% of
the total invoiced value of the returned items.

7 VENDOR DEFAULT:

7.1  The following shall be considered a vendor default under this Contract.
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REQUEST FOR QUOTATION
CRFQ2000000019
Ethernet Switches, Power Cords, & Fiber Adapters

7.1.1 Failure to provide Contract Items in accordance with the requirements
contained herein.

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

7.1.3 Failure to comply with any laws, rules, and ordinances applicable to the .
Contract Services provided under this Contract.

7.1.4 Failure to remedy deficient performance upon request.

7.2 The following remedies shall be available to Agency upon default.
7.2.1 Immediate cancellation of the Contract.

7.2.2 Immediate cancellation of one or more release orders issued under this
Contract.

7.2.3 Any other remedies available in law or equity.
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Exhibit A Pricing Page

CRFQ ADJ2000000018 NETWORK SWITCH, POWER CABLES, AND ADAPTERS

Specification Product . Alternate Part # and Description of or equal | Unit of .
Description TY Unit Cost
number Number scrip Products Measure Q Extended Cost
3.1.1 16535 48 Port Network Switch ea 11 $4,010.07 $44,110.77
3.1.2 5601313-U1 Power Cable 48 port Switch ea 11 $19.15 $210.65
3.1.3 10071y [VIM Fiber SFP Adapters  (10- ca 2 $2,203.37 $4,406.74
packs)
TOTAL BID AMOUNT $48,728.16
Vendor Name: Vendor's Email address: sandra.k hawkins@verizon.com

Verizon Business Services

Address:

4700 MacCorkle Av SE Charleston WV 25304

Telephone:___ 3043563395




GENERAL TERMS AND CONDITIONS:

1. CONTRACTUAL AGREEMENT: Issuance of a Award Document signed by the
Purchasing Division Director, or his designee, and approved as to form by the Attorney
General’s office constitutes acceptance of this Contract made by and between the State of West
Virginia and the Vendor. Vendor’s signature on its bid 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.
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3. CONTRACT TERM; RENEWAL; EXTENSION: The term of this Contract shall be
determined in accordance with the category that has been identified as applicable to this
Contract below:

[] Term Contract

Initial Contract Term: Initial Contraet Term: This Contract becomes effective on
and extends for a period of year(s).

Renewal Term: This Contract may be renewed upon the mutual written consent of the Agency,
and the Vendor, with approval of the Purchasing Division and the Attorney General’s office
(Attorney General approval is as to form only). Any request for renewal should be delivered to
the Agency and then submitted to the Purchasing Division thirty (30) days prior to the expiration
date of the initial contract term or appropriate renewal term. A Contract renewal shall be in
accordance with the terms and conditions of the original contract, Unless otherwise specified
below, renewal of this Contract is limited to successive one (1) year
periods or multiple renewal periods of less than one year, provided that the multiple 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 (Attomey General approval is as to

form only)

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

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

has expired.

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

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

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

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

[[] Other: See attached.
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4. NOTICE TO PROCEED: Vendor shall begin performance of this Contract immediately
upon receiving notice to proceed unless otherwise instructed by the Agency. Unless otherwise
specified, the fully executed Award Document will be considered notice to proceed.

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

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

than the quantities shown.

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

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

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

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

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

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

[[JPERFORMANCE BOND: The apparent successful Vendor shall provide a performance

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

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

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

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

sole discretion.

[

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

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

insurance requirement is listed in this section.

Vendor must maintain:

Commercial General Liability Insurance in 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.

[J Cyber Liability Insurance in an amount of: ____peroccurrence.

Builders Risk Insurance in an amount equal to 100% of the amount of the Contract.
q
[[] Pollution Insurance in an amount of: o ____per occurrence.

[] Aircraft Liability in an amount of: ___ per occutrence.

1

[

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

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

10. [Reserved]

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

NIA e VA

[[] Liquidated Damages Contained in the Specifications

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: Payment in advance is prohibited under this Contract.
Payment may only be made after the delivery and acceptance of goods or services. The Vendor

shall submit.invoices, in arrears.

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

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

17. ADDITIONAL FEES: Vendor is not permitted to charge additional fees or assess
additional charges that were not either expressly provided for in the solicitation published by the
State of West Virginia 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.

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

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

21. APPLICABLE LAW: This Contract is governed by and interpreted under West Virginia
law 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 employces 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, uniess 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
htip://www.state.wv.us/admin/purchase/privacy/default. html.
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31. YOUR SUBMISSION IS A PUBLIC DOCUMENT: Vendor’s entire response to the
Solicitation and the resulting Contract are public documents. As public documents, they will be
disclosed 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, ot other document to the Purchasing Division constitutes your
explicit consent to the subsequent public disclosure of the bid, proposal, or document. The
Purchasing Division will disclose any document labeled “confidential,” “proprietary,” “trade
secret,” “private,” or labeled with any other claim against public disclosure of the documents, to
include any “trade secrets” as defined by West Virginia Code § 47-22-1 et seq. All submissions
are subject to public disclosure without notice.

32. LICENSING: In accordance with West Virginia Code of State Rules § 148-1-6.1.¢,
Vendor must be licensed and in good standing in accordance with any and all state and local
laws and requirements by any state or local agency of West Virginia, inclhuding, 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 hereafier acquire under the antitrust laws of the United States and the State
of West Virginia for price fixing and/or unreasonable restraints of trade relating to the particular
commodities or services purchased or acquired by the State of West Virginia. Such assignment
shall be made and become effective at the time the purchasing agency tenders the initial payment
to Vendor.
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34. VENDOR CERTIFICATIONS: By signing its bid or entering into this Contract, Vendor
certifies (1) that its bid or offer was made without prior understanding, agreement, or connection
with any corporation, firm, limited liability company, partnership, person or entity submitting a
bid or offer for the same material, supplies, equipment or services; (2) that its bid or offer is in all
respects fair and without collusion or fraud; (3) that this Contract is accepted or entered into
without any prior understanding, agreement, or connection to any other entity that could be
considered a violation of law; and (4) that it has reviewed this Solicitation in its entirety;
understands the requirements, terms and conditions, and other information contained herein.

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

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

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

36. INDEMNIFICATION: The Vendor agrees to indemnify, defend, and hold harmless the
State and the Agency, their officers, and employees from and against: (1) Any claims or losses
for services rendered by any subcontractor, person, or firm performing or supplying services,
materials, or supplies in connection with the performance of the Contract; (2) Any claims or
losses resulting to any person or entity injured or damaged by the Vendor, its officers,
employees, or subcontractors by the publication, translation, reproduction, delivery,
performance, use, or disposition of any data used under the Contract in a manner not authorized
by the Contract, or by Federal or State statutes or regulations; and (3) Any failure of the Vendor,
its officers, employees, or subcontractors to observe State and Federal laws including, but not
limited to, labor and wage and hour laws.
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37. PURCHASING AFFIDAVIT: In accordance with West Virginia Code §§ 5A-3-10a and
5-22-1(i), the State is prohibited from awarding a contract to any bidder that owes a debt to the
State or a political subdivision of the State, Vendors are required to sign, notarize, and submit
the Purchasing Affidavit to the Purchasing Division affirming under oath that it is not in
default on any monetary obligation owed to the state or a political subdivision of the state.

38. ADDITIONAL AGENCY AND LOCAL GOVERNMENT USE: This Contract may
be utilized by other agencies, spending units, and political subdivisions of the State of West
Virginia; county, municipal, and other local government bodies; and school districts (“Other
Government Entities™), provided that both the Other Government Entity and the Vendor
agree. Any extension of this Contract to the aforementioned Other Government Entities must
be on the same prices, terms, and conditions as those offered and agreed to in this Contract,
provided that such extension is in compliance with the applicable laws, rules, and ordinances
of the Other Government Entity. A refusal to extend this Contract to the Other Government
Entities shall not impact or influence the award of this Contract in any manner.

39. CONFLICT OF INTEREST: Vendor, its officers or members or employees, shall not
presently have or acquire an intercst, dircet 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.

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

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

contract expenditures by agency, etc.

[] 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

41. BACKGROUND CHECK: In accordance with W, Va, Code § 15-2D-3, the Director of the
Division of Protective Services shall require any service provider whose employees are regularly
employed on the grounds or in the buildings of the Capitol complex or who have accessto  _
sensitive or critical information to submit to a fingerprint-based state and federal background
inquiry through the state repository. The service provider is responsible for any costs associated
with the fingerprint-based state and federal background inquiry.

After the contract for such services has been approved, but before any such employees are
permitted to be on the grounds or in the buildings of the Capitol complex or have access to
sensitive or critical information, the service provider shall submit a list of all persons who will be
physically present and working at the Capitol complex to the Director of the Division of
Protective Services for purposes of verifying compliance with this provision. 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 ctiminal
background check.
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Service providers should contact the West Virginia Division of Protective Services by phone at
(304) 558-9911 for more information.

42. 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 § 5A-3-56. As used in
this section:

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

b. “Steel Products” means products rolled, formed, shaped, drawn, extruded, forged, cast,
fabricated or otherwise similarly processed, or processed by a combination of two or
more or such operations, from steel made by the open heath, basic oxygen, electric
furnace, Bessemer or other steel making process. The Purchasing Division Director
may, in writing, authorize the use of foreign steel products if:

¢. 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

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

43. 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
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“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.

44. INTERESTED PARTY SUPPLEMENTAL DISCLOSURE: W. Va, Code § 6D-1-2
requires that for contracts with an actual or estimated value of at least $1 million, the vendor
must submit to the Agency a supplemental disclosure of interested parties reflecting any new
or differing interested parties to the contract, which were not included in the original pre-
award interested party disclosure, within 30 days following the completion or termination of
the contract. A copy of that form is included with this solicitation or can be obtained from the
WYV Ethics Commission. This requirement does not apply to publicly traded companies listed
on a national or international stock exchange. A more detailed definition of interested parties
can be obtained from the form referenced above.

45. 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 commedities, in fulfilling
its responsibilities under 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.

Sandra Hawkins, Sr Client Partner

(Name, Titl
(Namganhrg)Hawkins, Sr Client Partner

(Printed Name and Titl? )
4700 MacCorkle Av SE, Charleston, WV 25304
(Address)
304-356-3395/304-356-3590 -
{(Phone Number) / (Fax Number)
sandra.k.hawkins@verizon.com

(email address)

CERTIFICATION AND SIGNATURE: By signing below, or submitting documentation
through wvOASIS, I certify that I have reviewed this Solicitation in its entirety; that I understand
the requircments, terms and conditions, and other information contained herein; that this bid, offer
or proposal constitutes an offer to the State that cannot be unilaterally withdrawn,; that the product
or service proposed meets the mandatory requirements contained in the Solicitation for that
product or service, unless otherwise stated herein; that the Vendor accepts the terms and
conditions contained in the Solicitation, unless otherwise stated herein; that I am submittin g this
bid, offer or proposal for review and consideration; that I am authorized by the vendor to execute
and submit this bid, offer, or proposal, or any documents related thereto on vendor’s behalf: that

1 am authorized to bind the vendor in a contractual relationship; and that to the best of my
knowledge, the vendor has properly registered with any State agency that may require
registration.

MCI Communications Svcs Inc., d/b/a Verizon Business Services

(Company)

(Authorized Sl .ure3 “(;liepresentative Name, Title)

Ori  Romat~e

(Printed Name and Title of Authorized Representative)

03— /1-2020
(Date)

304-356-3395/304-356-3590
(Phone Number) (Fax Number)
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State Agency, Board, or Commission (the “State’

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

n. State of WV/Adjutant Generals Office

Vendor: MC| Communications Svcs Inc, d/b/a Verizon Business Svcs
Contract/Lease Number (“Contract”): AD.J2000000019

Commodity/Service: Ethernet Switches, Power Cords, for 19MCA-720

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

1.

10.

1.

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

FORM(S) AND THIS ADDENDUM, THIS ADDENDUM SHALL CONTROL.

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

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

FISCAL YEAR FUNDING — Performance of this Contract is contingent upon funds being appropriated by the WV Legislature
or otherwise being available for this Contract. In the event funds are not appropriated or otherwise available, the Contract becomes
of no effect and is null and void after June 30 of the current fiscal year. If that occurs, the State may notify the Vendor that an
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 defauit.

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

Any language seeking to accelerate payments in the event of Coniract termination, default, or non-funding is hereby deleted.
DISPUTES — Any language binding the State to any arbitration or to the decision of any arbitration board, commission, panel or
other entity is deleted; as is any requirerment to waive a jury trial.

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

over it,

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

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

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

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

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

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

NO WAIVER — Any provision requiring the State to waive any rights, claims or defenses is hereby deleted.
1|Page
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12. STATUTE OF LIMITATIONS — Any clauses limiting the time in which the State may bring suit against the Vendor or any other

13.

14.

15.
16.

18.

19.

20.

third party are deleted.

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

RENEWAL — Any language that seeks to automatically renew, modify, or extend the Contract beyond the initial term or
automatically continue the Contract period from term to term is deleted. The Contract may be renewed or continued only upon

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

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

. DELIVERY - All deliveries under the Contract will be FOB destination unless the State expressly and knowingly agrees otherwise.

Any contrary delivery terms are hereby deleted.

CONFIDENTIALITY — Any provisions regarding confidential treatment or non-disclosure of the terms and conditions of the
Contract are hereby deleted. State contracts are public records under the West Virginia Freedom of Information Act (“FOIA”) (W.
Va. Code §29B-a-1, et seq.) and public procurement laws. This Contract and other public records may be disclosed without notice

to the vendor at the State’s sole discretion.

Any provisions regarding confidentiality or non-disclosure related to contract performance are only effective to the extent they are
consistent with FOIA and incorporated into the Contract through a separately approved and signed non-disclosure agreement.

THIRD-PARTY SOFTWARE — If this Contract contemplates or requires the use of third-party software, the vendor represents
that none of the mandatory click-through, unsigned, or web-linked terms and conditions presented or required before using such
third-party software conflict with any term of this Addendum or that is has the authority to modify such third-party software’s terms
and conditions to be subordinate to this Addendum. The Vendor shall indemnify and defend the State against all claims resulting
from an assertion that such third-party terms and conditions are not in accord with, or subordinate to, this Addendum.

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

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

Verizon Business Svcs

State: S Vendor:

By: By: L%: DRt
Printed Name: Printed Name:; _04/ ?j 0227 AN
Title: Title: ._Q/Q Lynt 1T

Date: Date: ©03- //-2020
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STATE OF WEST VIRGINIA
Purchasing Division

PURCHASING AFFIDAVIT

CONSTRUCTION CONTRACTS: Under W. Va. Code § 5-22-1(i), the contracting public entity shall not award a
construction contract to any bidder that is known to be in default on any monetary obligation owed to the state or a
political subdivision of the state, including, but not limited to, obligations related to payroll taxes, property taxes, sales and
use taxes, fire service fees, or other fines or fees.

ALL CONTRACTS: Under W. Va. Code §5A-3-10a, 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 aor a related
party to the vendor or prospective vendor is a debtor and: (1) the debt owed is an amount greater than one thousand
dollars in the aggregate; or (2) the debtor is in employer default.

EXCEPTION: The prohibition listed above does not apply where a vendor has contested any tax administered pursuant to chapter
eleven of the W. Va. 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.

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 to be paid to the state or any of its political subdivisions, including
any interest or additional penalties accrued thereon.

“Employer default” means having an outstanding balance or liability to the old fund or to the uninsured employers' fund or being
in policy default, as defined in W. Va. Code § 23-2¢-2, failure to maintain mandatory workers' compensation coverage, or failure to
fully meet its obligations as a workers' compensation self-insured employer. An employer is not in employer default if it has entered
into a repayment agreement with the Insurance Commissioner and remains in compliance with the obligations under the
repayment agreement.

“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.

AFFIRMATION: By signing this form, the vendor’s authorized signer affirms and acknowledges under penalty of
law for false swearing (W. Va. Code §61-5-3) 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,
that neither vendor nor any related party owe a debt as defined above and that neither vendor nor any related
party are in employer default as defined above, unless the debt or employer default is permitted under the
exception above.

WITNESS THE FOLLOWING SIGNATURE:

Vendor's Name: MCI Communications Services inc, d/b/a Verizon Business Services

Authorized Signature: %*%M Date: 02-//—2020

Stateof (% \A‘I\O MmO

County of RIYN , to-wit:
Taken, subscribed, and sworn to before me this m"day of Marc’r\ ,2020.
) 4L,
My Commission expires ’-\:;Vﬂ,mr\: 18 , 2022~ .
AFFIX SEAL HERE NOTARY PUBLIC/ _ ) e ._.fj"'%\.“'—"/“"”“ N

LEIGH ANN GARCIA ( - g i idavi i
NOTARY PUBLIC . STATE OF BXLANGMA [ Purchasing Affidavit (Revised 01/19/2018)
MY COMMISSION EXPIRES FEB, 18, 2022
COMMISSION #10001388




Purchasing Divison

2019 Washington Street East
Post Office Box 50130
Charleston, WV 25305-0130 21 — Info Technology

State of West Virginia
Request for Quotation

Proc Folder: 692124

Doc Description: Addendum No 1 - Ethernet Switches, Power Cords, for 19MCA-72

Proc Type: Central Purchase Order

Date Issued Solicitation Closes Solicitation No Version
2020-03-04 2020-03-16 CRFQ 0603 ADJ2000000019 2
13:30:00

BID RECEIVING LOCATION

BID CLERK

us

DEPARTMENT OF ADMINISTRATION
PURCHASING DIVISION
2019 WASHINGTON STE
CHARLESTON

wv 25305

VENDOR

Vendor Name, Address and Telephone Number:

FOR INFORMATION CONTACT THE BUYER

John W Estep

(304) 558-7839
john.w.estep@wv.gov

Signature X &(: %5MW FEng 47-0751768

DATE 03— //—2020D

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

Page: 1

FORM ID : WV-PRC-CRFQ-001




| ADDITIONAL INFORMATION:

The West Virginia Purchasing Division is soliciting bids on behalf of The Office of the West Virginia Adjutant General's Office to establish a

contract for the one time purchase of eleven (11) 48 port Network Switches, eleven (11) Power Cable 48 Port Switches, and two (2) 10-Pack MM
Fiber SFP Adapters. Per the attached documents.

INVOICE TO SHIP TO
STATE FINANCE MOUNTAINEER JOB CHALLENGE PROGRAM
ADJUTANT GENERALS OFFICE ADJUTANT GENERAL'S OFFICE
1703 COONSKIN DR 1001 ARMY ROAD
CHARLESTON WV25311-1085 KINGWOQD WV 26537
us us
Line Comm Ln Desc Qty Unit Issue Unit Price Total Price
1 Ethernet Switches, Power Cords, for 1.00000 LS
19MCA-720
Comm Code Manufacturer Specification Model #
43222612

Extended Description :
Ethernet Switches, Power Cords, for 19MCA-720

[SCHEDULE OF EVENTS
Line Event Event Date
1 Technical Questions due by 10:00am 2020-03-09

Page: 2




‘ Document Phase Document Description
| ADJ2000000019 Final Addendum Na 1 - Ethernet Switches, Power

‘ _ Cords, for 19MCA-72

' Page 3
of 3

ADDITIONAL TERMS AND CONDITIONS

See attached document(s) for additional Terms and Conditions



INSTRUCTIONS TO VENDORS SUBMITTING BIDS

1. REVIEW DOCUMENTS THOROUGHLY: The attached documents contain a solicitation
for bids. Please read these instructions and all documents attached in their entirety. These
instructions provide critical information about requirements that if overlooked could lead to
disqualification of a Vendor’s bid. All bids must be submitted in accordance with the provisions
contained in these instructions and the Solicitation. Failure to do so may result in disqualification

of Vendor’s bid.

2. MANDATORY TERMS: The Solicitation may contain mandatory provisions identified by
the use of the words “must,” “will,” and “shall.” Failure to comply with a mandatory term in the
Solicitation will result in bid disqualification.

3. PREBID MEETING: The item identified below shall apply to this Solicitation.
A pre-bid meeting will not be held prior to bid opening

[] AMANDATORY PRE-BID meeting will be held at the following place and time:

All Vendors submitting a bid must attend the mandatory pre-bid meeting. Failure to attend the
mandatory pre-bid meeting shall result in disqualification of the Vendor’s bid. No one
individual is permitted to represent more than one vendor at the pre-bid meeting. Any
individual that does attempt to represent two or more vendors will be required to select one
vendor to which the individual’s attendance will be attributed. The vendors not selected will
be deemed to have not attended the pre-bid meeting unless another individual attended on

their behalf,

An attendance sheet provided at the pre-bid meeting shall serve as the official document
verifying attendance. Any person attending the pre-bid meeting on behalf of a Vendor must list
on the-attendance sheet his or her name and the name of the Vendor he or she is representing.

Additionally, the person attending the pre-bid meeting should include the Vendor’s E-Mail
address, phone number, and Fax number on the attendance sheet. It is the Vendor’s
responsibility to locate the attendance sheet and provide the required information. Failure to
complete the attendance sheet as required may result in disqualification of Vendor’s bid.

All Vendors should arrive prior to the starting time for the pre-bid. Vendors who arrive after the
starting time but prior to the end of the pre-bid will be permitted to sign in but are charged with
knowing all matters discussed at the pre-bid.

Questions submitted at least five business days prior to a scheduled pre-bid will be discussed at
the pre-bid meeting if possible. Any discussions or answers to questions at the pre-bid meeting
Revised 01/09/2020



are preliminary in nature and are non-binding. Official and binding answers to questions will be
published in a written addendum to the Solicitation prior to bid opening.

4. VENDOR QUESTION DEADLINE: Vendors may submit questions relating to this
Solicitation to the Purchasing Division. Questions must be submitted in writing. All questions
must be submitted on or before the date listed below and to the address listed below in order to
be considered. A written response will be published in a Solicitation addendum if a response is
possible and appropriate. Non-written discussions, conversations, or questions and answers
regarding this Solicitation are preliminary in nature and are nonbinding.

Submitted e-mails should have solicitation number in the subject line.

Question Submission Deadline: MARCH 9, 2020 at 10:00 am

Submit Questions to;: JOHN ESTEP

2019 Washington Street, East

Charleston, WV 25305

Fax: (304) 558-4115 (Vendors should not use this fax number for bid submission)
Email: john.w.estep@wv.gov

5. VERBAL COMMUNICATION: Any verbal communication between the Vendor and any
State personnel is not binding, including verbal communication at the mandatory pre-bid
conference. Only information issued in writing and added to the Solicitation by an official
written addendum by the Purchasing Division is binding,

6. BID SUBMISSION: All bids must be submitted electronically through wvOASIS or signed
and delivered by the Vendor to the Purchasing Division at the address listed below on or before
the date and time of the bid opening. Any bid received by the Purchasing Division staff is
considered to be in the possession of the Purchasing Division and will not be returned for any
reason. The Purchasing Division will not accept bids, modification of bids, or addendum
acknowledgment forms via e-mail. Acceptable delivery methods include electronic submission
via wvQOASIS, hand delivery, delivery by courier, or facsimile.

The bid delivery address is:

Department of Administration, Purchasing Division
2019 Washington Street East

Charleston, WV 25305-0130

A bid that is not submitted electronically through wvOASIS should contain the information
listed below on the face of the envelope or the bid may be rejected by the Purchasing Division.:

SEALED BID: Network Switches , Power Cables and Adapters
BUYER: John Estep

SOLICITATION NO.: ADJ2000000019

BID OPENING DATE: MARCH 16, 2020

BID OPENING TIME: 01:30 PM

FAX NUMBER: 304-558-3970
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The Purchasing Division may prohibit the submission of bids electronically through wvOASIS at
its sole discretion. Such a prohibition will be contained and communicated in the wvOASIS
system resulting in the Vendor’s inability to submit bids through wvOASIS. Submission of a
response to an Expression or Interest or Request for Proposal is not permitted in wvOASIS.

For Request For Proposal (“RFP”) Responses Only: In the event that Vendor is responding
to a request for proposal, the Vendor shall submit one original technical and one original cost
proposal plus convenience copies of each to the Purchasing Division at the
address shown above. Additionally, the Vendor should identify the bid type as either a technical
or cost proposal on the face of each bid envelope submitted in response to a request for proposal

as follows:

BID TYPE: (This only applies to CRFP)
[[] Technical
[] Cost

7. BID OPENING: Bids submitted in response to this Solicitation will be opened at the location
identified below on the date and time listed below. Delivery of a bid after the bid opening date
and time will result in bid disqualification. For purposes of this Solicitation, a bid is considered
delivered when confirmation of delivery is provided by wvOASIS (in the case of electronic
submission) or when the bid is time stamped by the official Purchasing Division time clock (in
the case of hand delivery).

Bid Opening Date and Time: MARCH 16, 2020 @ 1:30 PM

Bid Opening Location: Department of Administration, Purchasing Division
2019 Washington Street East
Charleston, WV 25305-0130

8. ADDENDUM ACKNOWLEDGEMENT: Changes or revisions to this Solicitation will be
made by an official written addendum issued by the Purchasing Division. Vendor should
acknowledge receipt of all addenda issued with this Solicitation by completing an Addendum
Acknowledgment Form, 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.

‘9. BID FORMATTING: Vendor should type or electronically enter the information onto its bid
to prevent errors in the evaluation. Failure to type or electronically enter the information may

result in bid disqualification.

10. ALTERNATE MODEL OR BRAND: Unless the box below is checked, any model, brand,
or specification listed in this Solicitation establishes the acceptable level of quality only and is not
intended to reflect a preference for, or in any way favor, a particular brand or vendor. Vendors
may bid alternates to a listed model or brand provided that the alternate is at least equal to the
model or brand and complies with the required specifications. The equality of any alternate being
bid shall be determined by the State at its sole discretion. Any Vendor bidding an alternate model
or brand should clearly identify the altemate items in its bid and should include manufacturer’s
specifications, industry literature, and/or any other relevant documentation demonstrating the

Revised 01/09/2020



equality of the alternate items. Failure to provide information for alternate items may be grounds
for rejection of a Vendor’s bid.

[] This Solicitation is based upon a standardized commodity established under W. Va. Code §
5A-3-61. Vendors are expected to bid the standardized commodity identified. Failure to bid the
standardized commodity will result in your firm’s bid being rejected.

11. EXCEPTIONS AND CLARIFICATIONS: The Solicitation contains the specifications that
shall form the basis of a contractual agreement. Vendor shall clearly mark any exceptions,
clarifications, or other proposed modifications in its bid. Exceptions to, clarifications of, or
modifications of a requirement or term and condition of the Solicitation may result in bid

disqualification.

12. COMMUNICATION LIMITATIONS: In accordance with West Virginia Code of State
Rules §148-1-6.6, communication with the State of West Virginia or any of its employees
regarding this Solicitation during the solicitation, bid, evaluation or award periods, except
through the Purchasing Division, is strictly prohibited without prior Purchasing Division
approval. Purchasing Division approval for such communication is implied for all agency
delegated and exempt purchases.

13. REGISTRATION: Prior to Contract award, the apparent successful Vendor must be
properly registered with the West Virginia Purchasing Division and must have paid the $125 fee,

if applicable.
14. UNIT PRICE: Unit prices shall prevail in cases of a discrepancy in the Vendor’s bid.

15. PREFERENCE: Vendor Preference may be requested in purchases of motor vehicles or
construction and maintenance equipment and machinery used in highway and other
infrastructure projects. Any request for preference must be submitted in writing with the bid,
must specifically identify the preference requested with reference to the applicable subsection
of West Virginia Code § 5A-3-37, and must include with the bid any information necessary
to evaluate and confirm the applicability of the requested preference. A request form to help
facilitate the request can be found at:

D p ) D

15A. RECIPROCAL PREFERENCE: The State of West Virginia applies a reciprocal
preference to all solicitations for commodities and printing in accordance with W. Va, Code §
5A-3-37(b). In effect, non-resident vendors receiving a preference in their home states, will see
that same preference granted to West Virginia resident vendors bidding against them in West
Virginia. Any request for reciprocal preference must include with the bid any information
necessary to evaluate and confirm the applicability of the preference. A request form to help
facilitate the request can be found at: hiip p ref.p

16. SMALL, WOMEN-OWNED, OR MINORITY-OWNED BUSINESSES: For any
solicitations publicly advertised for bid, in accordance with West Virginia Code §5A-3-
37(a)(7) and W. Va. CSR § 148-22-9, any non-resident vendor certified as a small, women-
owned, or minority-owned business under W. Va. CSR § 148-22-9 shall be provided the same
preference made available to any resident vendor. Any non-resident small, women-owned, or
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minority-owned business must identify itself as such in writing, must submit that writing to the
Purchasing Division with its bid, and must be properly certified under W. Va. CSR § 148-22-9
prior to contract award to receive the preferences made available to resident vendors. Preference
for a non-resident small, women-owned, or minority owned business shall be applied in
accordance with W. Va. CSR § 148-22-9,

17. WAIVER OF MINOR IRREGULARITIES: The Director reserves the right to waive
minor irregularities in bids or specifications in accordance with West Virginia Code of State

Rules § 148-1-4.6.

18. ELECTRONIC FILE ACCESS RESTRICTIONS: Vendor must ensure that its
submission in wvOASIS can be accessed and viewed by the Purchasing Division staff
immediately upon bid opening. The Purchasing Division will consider any file that cannot be
immediately accessed and viewed at the time of the bid opening (such as, encrypted files,
password protected files, or incompatible files) to be blank or incomplete as context requires,
and are therefore unacceptable. A vendor will not be permitted to unencrypt files, remove
password protections, or resubmit documents after bid opening to make a file viewable if those
documents are required with the bid. A Vendor may be required to provide document passwords
or remove access restrictions to allow the Purchasing Division to print or electronically save
documents provided that those documents are viewable by the Purchasing Division prior to
obtaining the password or removing the access restriction.

19. NON-RESPONSIBLE: The Purchasing Division Director reserves the right to reject the
bid of any vendor as Non-Responsible in accordance with W, Va. Code of State Rules § 148-1-
5.3, when the Director determines that the vendor submitting the bid does not have the capability
to fully perform, or lacks the integrity and reliability to assure good-faith performance.”

20. ACCEPTANCE/REJECTION: The State may accept or reject any bid in whole, or in part
in accordance with W. Va. Code of State Rules § 148-1-4.5. and § 148-1-6.4.b.”

21. 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 §§ SA-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.
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22. INTERESTED PARTY DISCLOSURE: West Virginia Code § 6D-1-2 requires that the
vendor submit to the Purchasing Division a disclosure of interested parties to the contract for all
contracts with an actual or estimated value of at least $1 Million. That disclosure must occur on
the form prescribed and approved by the WV Ethics Commission prior to contract award. A copy
of that form is included with this solicitation or can be obtained from the WV Ethics
Comumission. 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.

23, WITH THE BID REQUIREMENTS: In instances where these specifications require
documentation or other information with the bid, and a vendor fails to provide it with the bid,
the Director of the Purchasing Division reserves the right to request those items after bid
opening and prior to contract award pursuant to the authority to waive minor irregularities in
bids or specifications under W. Va. CSR § 148-1-4.6. This authority does not apply to
instances where state law mandates receipt with the bid.
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Verizon Clarifications

General Terms and Conditions:

14. PAYMENT IN ARREARS: Payment in advance is prohibited under this Contract.
Payment may only be made after the delivery and acceptance of goods or services. The Vendor
shall submit_invoices, in arrears.

Verizon Response: Read and understood

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.)

Verizon Response: Verizon's preferred payment method would be electronic funds transfer. Verizon
allows payment by P-Card and/or credit card, on an auto-pay basis, only. The customer may aiso set up
electronic payment via bank account number/routing code, through the customer's online account,
through Verizon's online customer service portal known as the VEC.

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.

Verizon Response: Read and understood. Verizon will honor the states tax exemption status upon
receipt of the proper tax exemption certification.

17. ADDITIONAL FEES: Vendor is not permitted to charge additional fccs or assess
additional charges that were not either expressly provided for in the solicitation published by the
State of West Virginia 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.

Verizon Response: The pricing provided in this bid is exclusive of certain taxes and surcharges. Upon
receipt of tax exemption certification, taxes will be waived. However, surcharges cannot be waived.



8. INSURANCE. Verizon can comply with the following insurance requirements as redlined below.

8. INSURANCE: The apparent successful Vendor shall furnish a cestificate of insurance as proof of the
insurance identified

by a checkmark below and must include the State as an additional insured as their interest may appeat
under this Agreement_on each policy. except worekrs compensation and employer’s liability upon prier
to-Contract award. The insurance coverages identified below must be maintained throughout the

life of this contract. Within Thirty (30) days ofsrierte the expiration of the insurance policies, Vendor
shall provide the Agency 2 cerfificate of insurance aswith proof that the insurance mandated herein has
been continued. Upon seeeiptreceipt of notice from its insurer(s)

Vendor shallsmust-slso provide Agency with thirty (30) days” prior writien sssmedisisenotice of
cancellation of any required say-changes-in-its insurance
policies;-insluding butsne imited-to-policy-cancelation-pelie; or-change ISUFEFS.
The apparent successful Vendor shall alse furmish proof of any additional insurance requirements
| contained in the specifications upon prieste-Contract award regardless of whether or not that
insurance requirement is listed in this section.

Vendor must maintain:

| M Commercial General Liability Insurance with a limit in-atlsast-an-ameunt 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.

[0 commercial Crime and Third Party Fidelity Insurance in an amount of:
per occurrence.

O Cyber Liability Insurance in an amount of: per occurrence.

O Builders Risk Insurance in an amount equal to 100% of the amount of the Contract.
[ Pollution Insurance in an amount of: ___ per occurrence.

O Aircratt Liability in an amount of: ___ Pper oceurrence.

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



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.

Verizon takes exception to this requirement. Verizon will negotiate in good faith with Customer to
develop a mutually agreeable provision governing indemnification to be included in the final contract
between the parties.



United States Service Agreement
between

Verizon Business Network Services Inc.
and

West Virginia Adjutant General’s Office

This United States Service Agreement is entered into by and between Customer and Verizon to establish the
terms and pricing under which customer will purchase Services offered by Verizon. The Master Terms below
set out the terms and conditions governing all Services. All capitalized terms not otherwise defined in the
Agreement have the meanings set forth in the Master Terms Section 21, Definitions. Services are described
in Schedule A. Pricing and certain related terms are described in Schedule B

1.

11

1.2

2.2

2.3

2.4

2.5

MASTER TERMS
SERVICE ORDERING OPTIONS

Orders. Customer may place Orders for Service via Verizon’s standard process for such Service.
Services (including features and options) may be subject to availability limitations.

No Sign SOF (NSS) Process. When using the NSS Process, Verizon will send the NSS to Customer
via email to an address provided by Customer. The NSS has the same effect as a signed Order.
Customer has five days from receipt of the NSS to notify Verizon of any errors.

CHARGES, PAYMENT, TAXES, AND PURCHASE COMMITMENTS

Charges. Customer shall pay the applicable Charges for Services as specified in the Agreement.
Unless otherwise expressly set.out in the Agreement, Verizon may change its Charges as follows: (a)
for voice Services, upon seven days’ notice to Customer; and (b) for all other Services upon 30 days'’
notice to Customer to take effect, (i) immediately for Services with no Purchase Commitment, or (ii)
for Services with a Purchase Commitment at any time after the expiration of the Volume Commitment
Period and/or Service Commitment (as applicable).

Online Pricing. Ifthe Agreement incorporates online Charges, those Charges may be supplemented
by the Charges for new Service options as they become available, such as faster speeds and
advanced features. Any such new Charges will be clearly distinguished from existing Charges, which
will not be affected. Customer may order such new Service options at the referenced Charges,
subject to applicable terms. If the Agreement does not already contain the appropriate terms, an
amendment may be needed.

Activation. Customer is deemed to have accepted Services on the Activation Date. Charges are
accrued’ and” invoiced” as follows: (a) recurring Charges accrue from the Activation Date and are
invoiced in advance; (b) usage based Charges accrue from the Activation Date and are invoiced in
arrears; (c) non-recurring Charges accrue from the Commencement Date and are invoiced at any
time thereafter; and (d) Third Party Charges are invoiced in accordance with the Order or Service
Attachment. For Charges invoiced more than six months after the date a Charge accrues Customer
may obtain a credit on request (except in cases involving fraud or Third Party Charges).

Activation Delays. If the Activation Date is delayed because Customer: (a) has not done all that is.
necessary on its part to activate the Services, Verizon may deem a date to be the Activation Date
(whether the Services are ready for use or not) by notice to Customer and Charges will accrue in
accordance with the clause entitled Activation; or (b) requests a delay; then in either case Customer
shall be liable for any third party costs incurred by Verizon relating to the affected Services at a
Customer Site during the period of delay.

Payment. Customer shall pay Verizon invoices within 30 days of the relevant invoice date in
accordance with the remittance instructions on the invoice.
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26 Security. In order to secure payment from Customer, Verizon may at any time request Customer to
provide reasonable Security or increase existing Security. Customer must comply withh any such
request.

2.7 Disputed Amounts. If Customer notifies Verizon of a Disputed Amount by the Due Date, the
Disputed Amount may be withheld. 1f a Disputed Amount is Tound to be not owed then Verizon will
issue a credit. Verizon may elect to apply any credit balance(s) to the account(s) with the oldest
unpaid charges. If a Disputed Amount is found to be owed, any withheld amount must be paid within
five days after notification by Verizon to Customer of that determination. If Customer does not give
Verizon notice of a Disputed Amount with respect to Charges or the application of Taxes within six
months after the Due Date, the invoice will be deemed to be correct and binding on Customer.

2.8 Past Due Amounts. Amounts not paid on or before the Due Date are past due, and will accrue
interest. from the Due Date until payment at the rate of: (a) 1.5% per month (compounded monthly);
or, where that rate is not permitted by applicable law or regulation (b) the maximum amount allowed.
Without prejudice to any other rights under applicable law or regulation, Verizon may exercise its
rights of termination or suspension in accordance with the Agreement with respect to any past due
amount other than Disputed Amounts.

2.9 Purchase Commitments.

2.9.1 Volume Commitments

2911 Volume Commitment Obligations. Where a Volume Commitment applies, Customer shali pay
Verizon the amount of Eligible Charges required to meet the relevant Volume Commitment within
the applicable measurement peried. I, at the end of any Contract Year or Volume Commitment
Period (as applicable), the Eligible Charges Customer has paid are less than the Volume
Commitment, then Customer shall pay an Underutilization Charge equal to 75% of the shortfall
(or other percentage detailed elsewhere in the Agreement).

2.9.1.2 Responsible Party. The Customer entity that is the Party to the USSA (not a Participating Entity)
remains responsible in all respects for any failure to meet any Volume Commitment.

2.9.2 Purchase Commitment Expiration. Upon expiration of a Volume Commitment Period and/or
Service Commitment (as applicable), the associated Service automatically continues until- either
Party terminates it under the terms of the Agreement.

3.1.1
3.2  Verizon Termination for Convenience. Verizon may terminate a Service or the Agreement for

Convenience on 60 days’ notice to Customer provided all applicable Volume Commitment Periods
and/or Service Commitments have expired.

3.3 Termination for Cause or Insolvency

3.3.1  Cause. Either Parly may terminate for Cause immediately, by notice: (i) the Agreement where the
Cause has application to all Services then provided under the Agreement; or (ii) the affected
Services.

3.3.2 Insolvency. Either Party may immediately terminate by notice either the Agreement or any affected
Services (to the extent permitted by applicable law and regulation) if the other Party experiences an
Insolvency Event.

34 Conseguences of Termination

3.4.1 Consequences of Termination for Convenience. If the Agreement or a Service is ferminated by
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Customer for Convenience Customer shall pay or refund to Verizon, as applicable, without set off
or deduction, the following with respect to each of the terminated Services: (i) all accrued but unpaid
Charges incurred up to and including the date of such termination; (ii) a pro rata portion of credits
and waivers received by Customer hereunder {(except credits for Services failures, foreign tax
credits (if any), and any other credits or waivers explicitly excluded elsewhere); and (iii) any
applicable Early Termination Charges.

3.4.2 Consequences of Termination by Verizon for Causel/lnsolvency. Where the Agreement or a
Service is terminated by Verizon for Cause or due to an Insolvency Event affecting Customer then
Customer shall pay or refund, as applicable, without set off or deduction, the amounts set out in the
clause entitled Consequences of Termination for Convenience. The termination liability provided in
this clause is without prejudice to any other rights or remedies available to Verizon under the
Agreement or otherwise in law or regulation.

3. CUSTOMER DATA AND CONFIDENTIALITY

4. CUSTOMER OBLIGATIONS

10.1  Access. Where Verizon or its third party providers require access to a Customer Site, Customer will
grant or will procure the grant to Verizon or its third party provider such access including all licenses,
waivers and consents as necessary to install, construct, or use space in the building risers, innerduct,
or conduit from the property line to the Customer Site and to install, replace, operate, and maintain
Service Equipment at the Customer Site. Customer will advise Veérizon in writing of all health and’
safety rules and regulations and any other reasonable security requirements applicable at the
Customer Site.

10.2 Assistance. Customer will provide Verizon with such facilities, information and co-operation as
Verizon may reasonably require to perform its obligations or exercise its rights under the Agreement
or an Order, including with respect to Verizon’s implementation of new processes or systems.

10.3 Service Egquipment. Where Verizon provides Service Equipment, Customer warrants and
undertakes that it will: (a) use the Service Equipment only for the purpose of receiving Services and
in accordance with Verizon’s reasonable instructions from time to time and/or any Software license
that may be provided with the Service Equipment; (b) not move, modify, relocate, or in any way
interfere with the Service Equipment or Verizon Facilities; (c) insure and keep insured all Service
Equipment against theft and damage; (d) not create or allow any charges, liens, pledges or other
encumbrances to be created over the Service Equipment; (e) permit Verizon to inspect, test, maintain
and replace the Service Equipment at all reasonable times; (f) comply with Verizon’s reasonable
instructions, at Customer's own expense, in relation to the modification of the Customer Equipment
to enable Customer to receive Services; and (g) upon termination of any of the Services, follow
Verizon’s reasonable instructions with respect to the return of the Service Equipment including
allowing Verizon access to each Customer Site to remove the Service Equipment. Should any
construction or alteration to a Customer Site have occurred to facilitate any Services, Verizon is not
obliged to restore that Customer Site to the same physical state as prior to delivery of the Services.
Customer is liable for any and all damage to Service Equipment or Verizon Facilities which is caused
by: (i) the act or omission of Customer or Customer's breach of the Agreement or an Order, or (ji)
maifunction or failure of any equipment or facility provided by Customer or its agents, employees, or
suppliers, including but not limited to the Customer Equipment. Verizon is not liable for any costs
incurred by Customer arising out of any malfunction or failure of any such equipment or facility,
including Customer Equipment.

5. SOFTWARE AND DOCUMENTATION. Software not otherwise subject to a separate agreement or
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10.

11.

18.1

license is provided to. Customer subject to Verizon's standard Software license terms as follows. In
consideration for payment of any applicable fees, Customer is granted a License. Customer may not
use, offer or license the Software to provide Services or substantially the same Services to any any
third party (except Affiliates), whether on a stand-alone basis or in combination with any other software
or materials. Customer may make one copy of the Software, other than the documentation, for archival
or back-up purposes only if any copyright and other proprietary rights notices are reproduced on such
copy. Customer may make a reasonable number of copies of documentation provided as part of the
Software solely in support of its use of the Software and Services. Customer may not: (a) attempt to
reverse engineer, decompile, disassemble or otherwise translate or modify the Software in any manner;
or (b) sell, assign, license, sublicense or otherwise transfer, transmit or convey Software, or any copies
or modifications thereof, or any interest therein, to any third party. All rights in the Software, including
without limitation any patents, copyrights and any other intellectual property rights therein, remain the
exclusive property of Verizon and/or its licensors. Customer agrees that the Software is the proprietary
and confidential information of Verizon and/or its licensors subject to the provisions of the clause entitled
Confidentiality. Except to the extent otherwise expressly agreed by the Parties in writing, Verizon has
no obligation to provide maintenance or other support of any kind for the Software, including without
limitation any error corrections, updates, enhancements or other modifications. The License will
immediately terminate upon the earlier of: (i) termination or expiration of any Agreement or Order
between Verizon and Customer pertaining to the Software, (ii) termination of the Services with which
the Software is infended for use, or (iii) failure of Customer to comply with any provisions of this clause
entitled Software and Documentation. Upon termination of any License, at Customer’s option,
Customer will promptly either: (1) destroy all copies of the Software in its possession; or (2) return all
such copies to Verizon, and in either event provide an officer's written certification confirming the same.

USE OF SUBCONTRACTORS/AFFILIATES. Without releasing it from any of its obligations, Verizon
may at any time utilize the services of one or more Verizon Affiliates or subcontractors in connection

with the performance of its obligations.

ACCEPTABLE USE POLICY (AUP). Use of Verizon IP Services must comply with the AUP of the
countries from which Customer uses such Services (in the event no AUP exists for a country, the U.S.
AUP wilt apply). The applicable AUP is available at the following URL: verizonenterprise.com/terms or
other URL designated by Verizon. Customer will ensure that each user of the Services complies with
the AUP.

IP ADDRESSES. Any IP addresses assigned to Customer by Verizon must be used solely in
connection with the Services for which they are assigned. If such Services are terminated, Customer's
right to use the {P addresses ceases immediately and the IP addresses immediately revert to Verizon.

NETWORK MONITORING. Transmissions passing through Verizon Facilities may be subject to legal
intercept and monitoring activities by Verizon, its suppliers or local authorities in accordance with
applicable local law and regulatory requirements.

CONTENT DISCLAIMER. Verizon exercises no control over and has no responsibility for the accuracy,
quality, security or other aspect of any Content accessed, received, transmitted, stored, processed or
used through Verizon Facilities or any Services (except to the extent particular Services explicitly state
otherwise). Customer accesses, receives, transmits, stores, processes, or uses any Content at its own
risk. Customer is solely responsibie for selecting and using the level of 'security protection needed for
the Content it is accessing, receiving, transmitting, storing, processing or using, including without
limitation Customer Data, individual health and financial Content.

GENERAL

Injunctive Relief. Nothing in the Agreement precludes either Party from seeking interim, interlocutory
or permanent injunctive relief on an urgent basis from any court of competent jurisdiction.
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18.2 Notices. Except as set out in the clause entitled Verizon Enterprise Center (VEC) Termination
Requirement, all notices (including notices to terminate the Agreement for Convenience) must be in
writing and sent to the notice address specified below and for Customer, as specified, or if no such
address is specified, the registered address of Customer. Notice may be transmitted via any of email,
overnight courier, hand delivery, a class of certified or registered mail that includes proof of receipt or,
for Verizon only, via invoice message. Notice sent in accordance with this clause is effective when
received, except for email notice, which is effective the Business Day after being sent.

Verizon Business Services with a copy to
1000 Park Meadows Drive Verizon Business Services
" Lone Tree, CO 80124 111 Main Street
Attn: Customer Service White Plains, New York 10601
Email: @) Aftn: Vice President & Deputy
‘With a subject of “OFFICIAL LEGAL General Counsel
NOTICE"

18.3 Applicability of Terms. If any of the provisions of the Agreement are held by any entity of competent
jurisdiction to be unenforceable, the remainder of the Agreement remains enforceable. Failure or
delay to exercise or enforce any right under the Agreement is not a waiver of that right. Certain
provisions are intended by their nature to survive expiration or termination (including, without
limitation, Liability and Customer Data and Confidentiality). The Agreement may not be amended
except by a written instrument that both Parties agree to be bound by (whether by execution or some
other method).

18.4 No Third Party Beneficiaries. No right or cause of action for any third party is created by the
Agreement or any transaction under it.

18.5 Force Majeure. Any failure by a Party to perform an obligation, (other than a failure to make payment),
under the Agreement that is the result of a Force Majeure Event is not a breach of the Agreement. A
Party claiming non-performance from a Force Majeure Event must promptly provide the other Party
notice of the relevant details, and the obligations of the notifying Party are suspended to the extent
caused by the Force Majeure Event. The time for performance of the affected obligation will be
extended by the delay caused by the Force Majeure Event. If the affected Party is prevented by the
Force Majeure Event from performing its obligation(s) with respect to a Service for 30 days, either
Party may in its sole discretion immediately terminate such Service with notice to the other Party;
provided that in the case of termination by Customer, Customer first provides Verizon a reasonable
opportunity to replace the affected Service with comparable Service(s). Upon such termination,
Verizon is entitled to payment of all accrued but unpaid Charges incurred through the date of such
termination. The Parties will otherwise bear their own costs and Verizon will be under no further tiability
or obligation to perform the Service affected by the Force Majeure Event.

18.6 Counterparts and eSign. Where a signature is required, an Order or the USSA may be executed in
one or more counterparts, each of which is be deemed fo be an original, but together constitutes one
instrument. The Parties agree that an Order or the USSA may be executed by eSign if available.

18.7 Order of Precedence. In the case of any inconsistency, the USSA takes precedence over Orders.
Within the USSA, the order of precedence (in descending priority) is: Master Terms, Service
Attachments (Schedule A), and Pricing (Schedule B). Within each of those parts of the Agreement,
those terms set out directly into the document to which Customer is a Party take precedence over
any online terms.

18.8 Changes to Online Terms. Verizon may change the Online Master Terms and Service Terms from
time to time, effective upon 30 days posting or other notice. By continuing to use Service(s) after a
change becomes effective, Customer agrees to be bound by the changed terms, which apply to new
and previously-ordered Services. It is Customer's responsibility to check the Online Master Terms
and Service Terms regularly for changes.

18.9 Entire Agreement. The Agreement: (a) expresses the entire understanding of the respective Parties
with respect to their subject matter; (b) supersedes all prior or contemporaneous representations,
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12.

13.

20.1

20.2

20.3

204

20.5

20.6

solicitations, offers, understandings or agreements regarding their subject matter which are

not fully expressed herein; and (c) contains: all the terms, conditions, understandings, and

representations of the Parties.
CPNI_Consent for Marketing. Verizon wants to offer Customer customized solutions to support
Customer’s business needs. To Tacilitate this, Customer consents 1o the use and sharing of Customer
Proprietary Network Information (CPNI) within the Verizon family of Affiliates, and with third parties
subject to non-disclosure protection, solely to offer current and future Verizon products and services.
Verizon protects the confidentiality of CPNI, which is information that identifies the quantity, technical
configuration, type, destination, location, and amount of use of Customer's subscribed
telecommunications and interconnected VolP services, and related local and toll billing information.
Customer has the right to refuse this consent, and doing so will not affect any existing Services.
Customer may withdraw or limit its consent at any time via email at cpni-notices@verizon.com and
consent remains valid until updated by Customer.

PROTECTION OF CUSTOMER U.S. CPNI AND PROVISION OF CUSTOMER CPNI TO AUTHORIZED
CUSTOMER REPRESENTATIVES.

Access and Use. Verizon will protect the confidentiality of Customer CPNI in accordance with
applicable U.S. laws, rules and regulations. Verizon may access, use, and disclose Customer CPNI
as permitted or required by applicable laws, rules, and regulations or the USSA.

Provision of CPNI Information. Provided that Customer is served by at least one dedicated Verizon
representative under the USSA (that can be reached by Customer by means other than calling through
a call center) and as permitted or required by applicable law and regulation, Verizon may provide
Customer CPNI (including, without restriction, call detail) to representatives authorized by Customer
(“Authorized Customer Representatives” as defined below) in accordance with the following.

Means of Provision. Verizon may provide Customer CPNI to Authorized Customer Representatives
via any means authorized by Verizon that is not prohibited by applicable laws, rules, or regulations,
including, without restriction: to Customer's email address(es) of record (if any) or other email
addresses furnished by Authorized Customer Representatives, to Customer’s telephone number(s) of
record or other telephone numbers provided by Authorized Customer Representatives, to Customers
postal (U.S. Mail) address(es) of record or to other postal addresses furnished by Authorized Customer
Representatives, or via Verizon’s online customer portal or other online communication mechanism.

Notice of Authorized Customer Representatives. Authorized Customer Representatives include
Customer employees, Customer agents, or Customer contractors, other than Verizon, who have
existing relationships on behalf of Customer with Verizon customer service, account, or other Verizon
representatives and all other persons authorized in. written notice(s) (including email) from Customer
to Verizon. Authorized Customer Representatives shall remain such until Customer notifies Verizon
in writing that they are no longer Authorized Customer Representatives as described below. Customer
agrees, and will cause Authorized Customer Representatives, fo abide by reasonable authentication
and password procedures developed by Verizon in connection with disclosure of Customer CPNI to
Authorized Customer Representatives.

Necessary Information. Customer’s notices of authorization or deauthorization must be sent-to

Verizon’s service or account manager, and must contain the following information:

(a) the name, title, postal address, email address, and telephone number of the person authorized or
deauthorized

(b) that the person is being authorized, or is no longer authorized, (as applicable), to access CPNI

(c) the full corporate name of the Customer whose CPNI (and whose Affiliates’ CPNt) the person can
access (or can no longer access, if applicable)

CPNI Authorizers. At all times that the Agreement is in effect, Customer may designate in a form
provided by Verizon and returned to Verizon (all containing the same data elements listed below) up
to three representatives (“CPNI Authorizers”) with the power to name Authorized Customer
Representatives who may access CPNi under the USSA as well as additional CPNI Authorizers.
Additions -or removals of CPN| Authorizers will be effective within a reasonable period after Verizon
has received a signed writing of the change, including the affected person(s) name, title, postal
address, emait address and telephone number. The person who executes the Agreement or Order will
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be a CPNI Authorizer and may add or remove CPNI Authorizers for that Customer and for its
Participating Entities.

14. DEFINITIONS. Capitalized terms contained in the Agreement are defined as follows:
“+” after a Service name indicates the Service is an Optimized Service.
*Acceptance Date” as used in any Order or Service Attachment, means Activation Date.

“Activation Date” means: (a) with respect to Internet, data and on-network voice Services, the date the
hub and telephone circuits are prepared to route packets or cells to a Customer Site; (b) with respect
to off-network voice Services, the date the calling line identification is provisioned; (c) with regard to
other Services, the earliest of: (i) the date identified in the relevant Service Attachment or Order, (ii) the
date that Verizon informs Customer that Services are ready for use, (iii). the date Customer first uses
Services or (iv) for CPE deployment services under the CPE Service Attachment, the date on which the
deployment acceptance process and Customer signature requirements specified therein are
completed; and (d) in the case of existing Services that are renewed, the date that is stated on the
Order.

“Affiliate” means any entity or person controlled by, controlling, or under common control with Verizon
or Customer, as applicable.

“Agreement” means the USSA together with all Orders entered into pursuant thereto.

“Annual Period” means the 12 month period beginning on the Commencement Date of the USSA, and
each anniversary thereafter.

“Annual Volume Commitment” or “AVC” means the total Eligible Charges which Customer must pay
during each Contract Year of the Volume Commitment Period.

“AUP” means the applicable Verizon Acceptable Use Policy.

“Average Monthly Charges” means all Charges (save for any Charges relating to the sale of CPE)
which: (i) have been invoiced; and (i) will be invoiced during the relevant Annual Period to Customer
and its Participating Entities under the Agreement and calculated as a monthly average across the
Annual Period.

“Business Day” means a day other than a Saturday and Sunday, or other customary rest day(s), and
national holiday(s) in the jurisdiction of the Customer Site.

“Cancelliation of Order Charges” means the charges (if any) specified in the Administrative Charges
table in a Service Attachment.

“Cause” means a breach by the other Party of any material provision of the Agreement (including in
relation to a particular Order) which: (i) is. incapable of remedy; or (ii) if capable of remedy, remains
uncured for 30 days from written notice of such breach; or (iii) in the case of Customer’s failure to pay
any past due amount, 10 days from notice of such failure.

“Charges” means all amounts owed by Customer relating to the provision of Services as set out in the
Agreement.

“Commencement Date” means: (a) for the USSA, the date on which both Parties agree to be bound by
(whether by execution or some other method) the USSA; (b) for any Order (including in relation to a
renewed Service), the date on which both Parties agree to be bound by (whether by execution or some
other method) the Order or Verizon commences performance, whichever is the earlier; and (c) for a
NSS the date that the Order is acknowledged by Verizon email to Customer.

"Confidential Information” means information (in whatever form): (a) designated as. confidential; (b}
relating to the Agreement including the existence of the Agreement itself; (c) relating to the Party’'s
business affairs, customers, products, developments, trade secrets, intellectual property rights, know-

Page 7 of 26
LFS Version 0819



how or personnel; or (d) received or discovered at any time that the Agreement is in effect, or otherwise
in connection with the Agreement, by a Party (including through an Afiiliate or other agent), which
information shouid reasonably have been understood as Confidential Information of the Party (or one
of its Affiliates or subcontractors), either because of legends or other markings, the circumstances of
disclosure or the nature of the information itself. Confidential Information does not include information
that: (i) is in the possession of the receiving Party free of any obligation of confidentiality at the time of
its disclosure, (ii) is or becomes publicly known other than by a breach of this provision, (iii) is received
without restriction from a third party free to disclose it, or (iv) is developed independently by the receiving
Party without reference to the Confidential Information.

“Content” means anything that can be accessed, received, transmitted, stored, processed or used —
(whether actively or passively) - including any form of information, audio, image, computer program or
other functionality.

“Contract” has the same meaning as Order.

“Contract Year’” means the 12 month period beginning from the first day of the Volume Commitment
Period and each anniversary thereafter, or as set forth in the Agreement.

“Convenience” means the right of a Party to terminate a Service or the Agreement (as relevant) as
detailed in the clause entitled Verizon Termination for Convenience.

“CPE Services” means CPE related deployment, maintenance, assessment, rental, lease and other
service furnished to Customer in connection with the CPE, Software or Customer Equipment.

“Customer” means the non-Verizon entity that agrees to be bound by (whether by execution or some
other method) the USSA or an Order, as the context requires.

“Customer Data” means voice and data transmissions (including the originating and destination
numbers and IP addresses, date, time, duration of voice or data transmissions, and other data
necessary for the establishment, invoicing or maintenance of the transmission), data containing
information regarding Customer, its employees and users including personal and/or private information
and other data provided to or obtained by Verizon, Verizon Affiliates and their respective agents and
employees in connection with the provision of the Services. A reference to Customer Data will include
Regulated Customer Data where applicable.

"Customer Equipment” means any equipment, systems, software, cabling and facilities provided by or
on behalf of Customer and used in conjunction with the Services at a Customer Site. Ownership of the
Customer Equipment will not at any time vest in Verizon or a Verizon Affiliate.

“Customer Premises Equipment” or “CPE” means any equipment, systems, Software, cabling and
facilities, including without limitation, handsets and other related materials, which is sold or otherwise
furnished by Verizon to Customer as itemized in an Order.

“Customer Site” means the location specified by Customer at which Services are to be provided.

“Disputed Amount” means an amount which Customer disputes. A Disputed Amount may relate to the
whole or part of an invoice(s).

“Due Date” means the date on which payment for Service by Customer is to be received by Verizon as
set out in the Agreement.

“eSign” means the process designated by Verizon which permits an Agreement or Order to be executed
electronically by Customer without the need for a hard copy signature.

“Eligible Charges” means all Charges, after application of all discounts and credits, incurred by Customer
and its Participating Entities, specifically excluding: (a) Taxes; (b) Charges for CPE and CPE Services;
(c) Third Party charges where Verizon or Verizon Affiliates act as agent for Customer in its acquisition of
Services; (d) non-recurring charges; () Governmental Charges; (f) charges for non-Optimized Services.
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“Emergency Works” mean works, the execution of which, at the time it is proposed to be executed, is
required to put an end to, or prevent, the arising of circumstances then existing or imminent that are
likely to cause: (@) danger to persons or property; (b) the interruption of any Services provided by the
Verizon Facilities; (c) substantiat loss to Verizon or any third party; and/or (d) such other works as in all
the circumstances it is reasonable to execute with those works.

“Event” means any incident, event, statement, act or omission giving rise to any liabilities, claims or
causes of action under or in connection with the Agreement including (but not limited to) contract,
warranty, tort (including negligence), strict kability, misrepresentation, breach of statutory duty, breach
of warranty or otherwise.

“Force Majeure Event”’ means an event beyond the reasonable control of the Party affected, including,
but not limited to, acts of God, embargoes, governmental restrictions, strikes, riots, insurrection, wars
or other military action, civil disorders, acts of terrorism, rebellion, fires, explosions, accidents, floods,
vandalism, cable cuts and sabotage. Market conditions or fluctuations are not Force Majeure Events.

An “Insolvency Event” occurs when a Party: (i) files for bankruptcy; (ii) becomes or is declared insolvent,
or is the subject of any bona fide proceedings related to its liquidation, administration, provisional
liquidation, insolvency or the appointment of a receiver or similar officer for it; (iii) passes a resolution
for its voluntary dissolution or liquidation, (iv) has a receiver or manager appointed over all, or
substantially all, of its assets; (v) makes an assignment for the benefit of all, or substantially all, of its
creditors; (vi) enters into an agreement or arrangement for the composition, extension, or readjustment
of all, or substantially all, of its obligations or any class of such obligations; (vii) becomes incapable of
paying its undisputed debts when due; or (viii) experiences an event analogous to any of the foregoing
in any jurisdiction in which any of its assets are situated

“License” means a personal, non-exclusive, non-transferable, non-sublicensable license to use
Software, in object code form only, solely in connection with Services for Customer’s internal business
purposes on Customer-owned or Customer-leased equipment.

“Master Terms” means the terms and conditions set out in this document including any Addendum to
the Master Terms. The Master Terms may also be referred to as the Online Master Terms.

“Normal Business Hours” or “Normal Working Hours” or “Business Hours” means the hours between 8
am and 5 pm on Business Days in the time zone of the Customer Site. Verizon may vary Normal
Business Hours by notice to Customer at any time.

“NSS” means No Sign SOF and refers to an Order which is accepted by Verizon via the NSS Process.

“NSS Process” means the process set out in the Agreement in the clause entitled No Sign SOF (NSS)
Process.

“Optimized Service” means any Service, Software and CPE (inciuding any CPE Services) optimized for
Verizon’s automation platform, which is indicated by ‘4’ after the Service name (e.g., ‘Private IP +’).
The '+’ is not a part of the Service name.

“Order” means a Customer request for one or more Services that is delivered by Customer to Verizon
and effective and binding upon the Commencement Date.

“Participating Entity” means an entity authorized by the Customer entity that agrees to be bound by
(whether by execution or some other method) the USSA under Verizon's processes to contract for
Services via an Order in Participating Entity’s own name subject to the terms of the Agreement.

“Party” means the- particular Verizon or Customer. entity that agrees to be bound by (whether by
execution or some other method) the USSA or an Order, as applicable and “Parties” will be construed
accordingly.

“Privacy Policy” means the applicable Verizon Privacy Policy set out at
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“Purchase Commitment” means a Service Commitment or a Volume Commitment. A Service may be
subject to both a Service Commitment and a Volume Commitment if specified in the USSA or Order.

“Regulated Customer Data” means Customer Data the use, processing or transfer of which is regulated
by law or regulation as personal data.

"Security" means a cash deposit, director's guarantee, company guarantee, letter of credit from an
approved financial institution, or bank guarantee, or any combination of these.

“Services” means the specific services, and CPE (including any CPE Services) provided under the
Agreement and may include Third Party Services.

“Service Activation Date” means the same as Activation Date.

“Service Aftachment” means an online or paper document containing the terms for one or more
Services. A Service Attachment may also be referred to as an Online Service Attachment, an
Attachment or Service Terms.

“Service Commitment” is effective on the Commencement Date and means the period of time after the
Activation Date for which Customer is committed to pay for a particular Service, if any, as set out in the
Agreement.

“Service Equipment" means any equipment, Software, systems, cabling and facilities provided by or on
‘behalf of Verizon and used to Tacilitate provision of the Services at a Customer Site. Ownership of the
Service Equipment does not pass to Customer. Service Equipment does not include Verizon Facilities.

“Service Order” or “SOF” has the same meaning as Order.

“Software” means any software and any related documentation provided to Customer as part of the
Services and includes both Verizon and Third Party software.

“Subminimum Volume Commitment” means a Service-specific commitment to pay an agreed amount
of Eligible Charges in each Contract Year.

“Tariff’ means, where applicable, the tariffs on file as amended from time to time with the appropriate
national or regional governmental body governing the rates and/or terms and conditions of Services

that are subject to tariff filings, as applicable.

“Tax” and "Taxes” means applicable federal, state, local, foreign, sales, use, excise, utility, gross
receipts, value-added and other taxes, tax-like charges, and tax-related and other surcharges.

“Third Party” means a third party vendor from whom Verizon sources products and services including
CPE and CPE Services.

“Tiered Volume Commitment” means the total Eligible Charges Customer must pay during each
Contract Year of the Volume Commitment Period, which amount may vary from Contract Year to
Contract Year.

“Total Volume Commitment” or “TVC” means the total Eligible Charges which Customer must pay
during the Volume Commitment Period to which Customer has committed under the Agreement.

“Underutilization Charge” means an amount owed by Customer if Customer’s Eligible Charges do not
reach the Volume Commitment in any Contract Year and/or by the end of the Volume Commitment
Period, as applicable

“United States” or “UJ.S."” means the 50 states, the District of Columbia, and the U.S. Territories.

“U.8. Governmental Charges” or “Governmental Charges” means charges that Verizon is required or
permitted to collect from or pay to others, by a governmental or quasi-governmental authority, which
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include, but are not limited to, Universal Service Fund charges and payphone use charges, or any
successor of any such charges.

“U.S. Service Agreement’ or “USSA” means the agreement entered into by Verizon and Customer
excluding Orders but including applicable Definitions. The USSA sets out the terms that Customer and
Verizon agree will apply to all Orders under it. The USSA may be referred to by another title such as the
Master Service Order Form to the U.S. Service Agreement.

“U.S. Services” means Services provided pursuant to an Order where the Verizon entity that executes
the Order is legally organized in the U.S.

“Verizon” means the Verizon entity that is the contracting party to the USSA or an Order as the context
requires (including by way of a permitted assignment). For a standard contract not actually signed by
Verizon, the relevant U.S. Verizon entity is identified either in the Service Attachment, or if not, in the
rules at verizonenterprise.com/service/g_service_provider_iist.htm.

“\erizon Facilities" or “Network” means any network or system, cable, transmission facility owned or
leased by Verizon, or operated or managed on behatf of Verizon, excluding Service Equipment.

“olume Commitment” means the agreed upon Customer commitment to purchase, and may be
described as an Annual Volume Commitment, Total Volume Commitment, Tiered Volume Commitment,

or Subminimum Volume Commitment.

“Volume Commitment Period” means the period of time that applies to the Volume Commitment
beginning on the first day of the first full month following the Commencement Date (except as explicitly
modified elsewhere in the Agreement).
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Schedule A
Service Attachments

NON-OPTIMIZED SERVICE TERMS

With respect to the Non-Optimized Services set forth below, Verizon's provision of non-optimized Services
to the Customer will be governed by this Agreement and supplemented by the service-specific terms set
out in Verizon's “Service Publication and Price Guide” (“Guide”) at

p p g

B ——

Page 12 of 26
LFS Version 0919



CUSTOMER PREMISES EQUIPMENT AND RELATED SERVICES

1. GENERAL
1.1 Service Definition
1.2 Platforms

2. AVAILABLE VERSIONS OF CPE and RELATED SERVICES
2.1 Equipment Procurement

2.2 Deployment Services

2.3 Maintenance Services

3. SUPPLEMENTAL TERMS

3.1 Delivery

3.2 Title and Security Interest

3.3 Risk of Loss

3.4 Cancellation and Early Termination of CPE Services
3.5 Acceptance and Service Activation

3.6 Accrual for Maintenance Services

3.7 Maintenance Coverage

3.8 Additional Terms for Maintenance

3.9 Warranty

3.10 Customer Obligations

3.11 Limitation of Liability

3.12 ‘Hazardous Substances and Conditions

3.13 Export, Import and Sanctions Compliance

3.14 CPE Manufacturer End of Support

3.15 MRP — Specific Terms

4. COUNTRY SPECIFIC PROVISIONS FOR SYSTEMS AND CPE SERVICES
4.1 ltaly

4.2 Turkey

4.3 Poland Notification Requirements for Encryption

4.4 Restriction on Encryption Functionality in !ndia

4.5 IPT Covenants for Asia Pacific (AP) Countries

4.6 Germany, Switzerland and Poland

4.7 Germany
5. FINANCIAL TERMS
5.1 Charges

5.2 Additional Charges

5.3 Maintenance of Unsupported Systems
5.4 Unreturned Replaced Parts

5.5 Troubleshooting Dispatch Charges
5.6 Customer Network

5.7 Moves, Modifications or Changes

6. DEFINITIONS

1. GENERAL

1.1 Service Definition. With Customer Premises Equipment (CPE) and Related Services, Verizon will provide
Customer (a) title or use of CPE and license for Software (collectively, a System), and (b) related
Deployment and Maintenance for Systems or for Customer-furnished equipment (CFE), subject to
availability.

1.2 Platforms. Except where explicitly stated otherwise, the terms of this Service Terms apply to Optimized
Service {denoted with a + and sometimes referred to as Rapid Delivery) and non-Optimized Service.
The non-Optimized Services include Services previously provided under the names Voice and Data
Equipment and Related Services, CPE and Related Services, and CPE (as sold by MCI
Communications Service, Inc. d/b/a Verizon Business Services).
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2. AVAILABLE VERSIONS OF CPE AND RELATED SERVICES: Verizon offers three versions of CPE
and Related Services: Equipment Procurement, Deployment and Maintenance.

2.1 Eguipment Procurement.

2.1.1 Service Definition. With Equipment Procurement, Verizon provides a System to Customer — either
for purchase, monthly recurring plan (MRP) or Direct Third Party Arrangement.

2.1.2 Purchase. With purchase, Verizon provides Customer title to hardware and a license for its software.
2.1.3 MRP. With MRP, Verizon provides Customer use of hardware and a license for its software.

2.1.4 Direct Third Party Arrangement. With Direct Third Party Arrangement, Verizon provides Customer
use of CPE and a license for Software with the understanding that Customer enters into a separate
financing arrangement with a third party from which Verizon has agreed fo accept payments on
Customer’s behalf. Customer remains responsible to Verizon for payment and other obligations under
these Service Terms if they are not fully satisfied by the third party.

2.2 Deployment Services.

2.2.1 Service Definition. With Deployment Services, Verizon provides staging, installation, implementation,
move/add/change, de-installation, and/or custom services ordered by Customer.

2.2.2 Standard Service Features. Verizon provides Deployment Services in a timely manner, during
Business Hours, and will make reasonable efforts to meet Customer-requested dates.

2.2.3 Optional Service Features. Customer may order any of the Deployment Service features below
independently of any other, except for Basic and Enhanced Staging, which are alternative forms of
the same feature.

2.2.3.1 Basic Staging. With Basic Staging, Verizon will stage and then ship the System to the Customer
Site(s). Verizon will unpack and verify CPE with package documentation, record serial numbers,
load operating system and incremental operating system updates, apply Customer-provided asset
tags, power-up test, repackage, and ship (as applicable).

2.2.3.2 Enhanced Staging. Enhanced Staging includes all of the features of Basic Staging plus Verizon
will configure the System as requested by Customer.

2.2.3.3 Installation. With Installation, Verizon will install the System at the Customer Site(s), verify System
power-up and operation of network interfaces.

2.2.3.4 Implementation. With implementation, Verizon will install Service Equipment required for the
relevant Verizon managed network services. Verizon also will perform on-Site tests to ensure
management applications are properly applied and operational.

2.2.3.5 Move, Add, Change (MAC)

¢ Move. For moves, Verizon will de-install the Customer designated equipment from the current
designated Customer Site and then install the same equipment in the new designated Customer
Site within the same building as shown in the applicable Service Order. Customer will provide
packaging to protect the equipment to be moved.

e Add. For adds, Verizon will install the System at the Customer Site.

o Change. For Customer- requested changes, Verizon will deliver the System components required
to implement the requested change to the Customer Site.

2.2.3.6 De-installation. With De-installation Services, Verizon will power down and pack equipment in
Customer-provided packaging. Premises cables will be left in place.

2.2.3.7 Custom. Custom Deployment Services are provided as described in a statement of work (SOW)
agreed upon under these Service Terms.
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2.2.3.8 Customer-Furnished Equipment (CFE). Verizon will provide Deployment Services for approved

CFE, which is treated as a System for that purpose.

2.3 Maintenance Services. Verizon offers both Verizon-branded and Third Party Services.

2.3.1 Verizon-branded Maintenance (Verizon Care)

2311
2.31.2

2.31.3

2.3.1.4

Service Definition. With Verizon Care, Verizon will repair or replace defective covered Systems.

Standard Service Features. Verizon offers four levels of Verizon Care, as indicated below.

Verizon Care

| Support Level Response Time |
24 x 7 Onsite | 4 hours
‘8 x5 Onsite | Next Business Day
8 x 5 Remote Next Business Day
8 x 5 Remote Reasonable Efforts

o Verizon will isolate System defects of which it has received notice.

» Verizon will repair or replace defective Systems or parts as needed.

o Where Systems or parts are replaced, Verizon will use new or like new replacements of like kind
and functionality from a manufacturer of Verizon’s choice.

« Verizon will restore the System to its prior working condition, except that Verizon will restore
software to the last configuration implemented by Verizon, or to a later configuration if provided
to Verizon by Customer.

¢ Verizon will provide Verizon Care during the period of time that the manufacturer supports the
affected System. After that, Verizon will use reasonable efforts to provide Verizon Care until
Customer upgrades or replaces the affected System.

¢ Fault Monitoring. Fault Monitoring is available for approved devices at no additional charge.
Verizon will monitor temperature, power, and fan operation against Verizon-defined thresholds.
Verizon will e-mail a notification of fault to Customer. Customer may open a trouble-ticket at its
discretion. Customer may enable CE monitoring services by provisioning and configuring their
router for SNMP polling and providing CE IP address and read-only community strings.

Optional Service Features.

« Customer-Furnished Equipment. For CFE, Verizon will provide Verizon Care for approved
CFE, which is treated as a System for maintenance purposes.

Optimized Service-Only Optional Features - Maintenance Reporting (which is also known as
Verizon Advanced Care Reporting). With Maintenance Reporting, Verizon provides reports on the
Customer’s installed Cisco network equipment inventory under Verizon Care.

2.3.2 Third Party Services

2.3.21

2.3.2.2

Service Definition. With Third Party Services, a vendor (as Verizon’s subcontractor) provides
Customer the level of service indicated in the applicable third party service agreement (TPSA) and
end user license agreement (EULA), subject to the general terms of Customer's Agreement with
Verizon.

Standard Service Features. The TPSA and EULA are generally available on the vendor’s website
as it may be updated from time to time. When ordering Third Party Services, Customer
acknowledges having read and accepted the applicable TPSA and EULA. If a third party provides
notice to Verizon that Customer has breached the TPSA and/or EULA, Verizon will have the right

to terminate the applicable Third Party Service. A partial list of current TPSAs is provided below,
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however, additional TPSA may be provided to Customer from Verizon from time to time as required

by a Service Order or via the vendor's website. Verizon provides no warranties, guarantees or

assurances of quality for Third Party Services.
Cisco Services. p 5Co.com/q edescription

Juniper Services. junip pport/quideli

Polycom Services. pol

Riverbed Services.

Ribboncommunications.

Mobilelron. Mobilelron server software may only be installed in Customer owned, maintained

and/or controlled servers housed on Customer's premise, or in data center space controlled by

a third party, located within the United States.

e AirWatch. g pdf. Customer's
acceptance of a Service Order containing AirWatch software represents agreement to license
such AirWatch software under the AirWatch EULA. Maintenance and Support is included as part
of manufacturer's subscription license plan or at an additional annual fee under a perpetual
license model as shown in.a Service Order. In the case of a perpetual license, annual
Maintenance and Support commences upon delivery of the software.

o Actifio: For EULA please see ). Also for TSPA see
vww. acti pp policy/ for Actifio support and
maintenance and \ for Actifio hardware, software and services
descriptions.

¢ iDirect: hiip N q p

e SecureLogix Corp: hitip elog

3. SUPPLEMENTAL TERMS

3.1

3.1.1

3.1.2

3.13

Delivery.

Purchase and Direct Third Party Arrangement. Where a System is purchased and delivered within
the same jurisdiction, delivery will be FOB Destination, freight paid and added to the invoice as defined
in Article 2 of the Uniform Commercial Code from the Commission on Uniform State Laws. Where a
System is purchased locally, but delivered from another jurisdiction, provided Verizon has a legal
presence that can serve as importer of record, delivery will be DDP. Otherwise, in all other
circumstances, delivery will be DAP.

MRP. For MRP, provided Verizon has a legal presence and serves as importer of record, Sysiem
delivery to Customer Sites will be DDP. Otherwise, delivery will be DAP.

Where the delivery term is DAP, Customer will act as importer of Record and pay all import duties,
fees, and taxes, if any, using Customer’s Tax Registration Number. Where the delivery term is DDP,
Verizon will act as importer of record.

3.2 Title and Security Interest.

3.2.1

322

3.23

Purchases. Where a System is purchased and delivered within the same jurisdiction Verizon keeps
title until fully paid; then title passes to Customer. Customer shall not give anyone else other than a
Customer Affiliate, a security interest in the System, or allow a lien to be placed on it, until Customer
has paid Verizon in full. For other purchase transactions, title to the System passes to Customer at
the designated delivery point. As between Verizon and Customer, Verizon retains all right, title and
interest in and to all software provided by Verizon.

Direct Third Party Arrangement. Where a System is purchased and delivered within the same
jurisdiction, Verizon keeps title until fully paid then title passes to the Customer’s chosen third party
finance company. For other purchase transactions, title to the System passes to the third party
finance company at the designated delivery point.

MRP. Title and security interest terms for MRP transactions are located in the “Title and Security for
Systems Under MRP” section below.
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3.2.4 Maintenance. For Systems to which Customer holds title, upon replacement, Customer will hold title

3.3

3.31

3.3.2

34

3.5

3.6

3.7

3.8

to the exchanged unit and Verizon will hold title to the replaced System or the part of a System that
was replaced.

Risk of Loss.

Risk of Loss to a System. Risk of loss or damage to a System passes to Customer when delivered
to the Customer Site, or co-located in Verizon’s facilities, or Customer takes shipping responsibility
(e.g. when Customer takes over shipping from point of import), whichever is earlier. Customer will
give notice to Verizon if the System is lost or damaged as soon as Customer becomes aware of it.

Risk of Loss to Customer Furnished Equipment. Risk of loss or damage to CFE passes to Verizon
when delivered to the Verizon-designated location, or Verizon takes shipping responsibility, whichever
is earlier. After delivery to the Verizon-designated location, risk of loss or damage to CFE passes
back to Customer when delivered to the Customer Site or Customer takes shipping responsibility,
whichever is earlier.

Cancellation and Early Termination of CPE Services. Prior to Customer Acceptance, either Party may
cancel a Service Order or a SOW for convenience, in whole or in part, upon written notice to the other
Party. Except for MRP, after Customer Acceptance, either Party may terminate a Service Order for
CPE Services for convenience, in whole or in part, upon 60 days prior written notice to the other Party.
Except for MRP, if a CPE Service is terminated by Customer pursuant to this section, Verizon has no
further responsibility under the Service Order and Customer will promptly pay Verizon an amount up to
the full amount of the remaining payments that would have been due under the Service Order if not
terminated and any expenses incurred by Verizon, which Customer acknowledges are liquidated
damages reflecting a reasonable measure of actual damages and not a penalty. Where muitiple SOWs
are associated with these Service Terms, the termination of one or fewer than aii of the SOWSs will only
affect the terminated SOWs, and any additional SOWs will remain in effect.

Acceptance and Service Activation. With respect to Deployment Services, the Service Activation Date
for a System occurs upon Customer Acceptance. Customer will test the System and either accept or
reject it within five Business Days after installation (the Test Period). Customer accepts the System by
signing the Verizon-provided acceptance document or other mutually-agreed procedure (Customer
Acceptance). Customer rejects the System by giving Verizon written notice of its specific material
failure. Verizon will address within 10 days any issues documented by Customer during the Test Period.
If during the Test Period, Customer does not reject the System, or begins using it for non-testing
purposes, Customer will be deemed to have accepted the System after the ending of the Test Period.

Accrual for Maintenance Services. Maintenance Services start 30 days after Verizon accepts
Customer’s Service Order. After the maintenance period stated in the Service Order ends, Verizon will
continue to provide that Maintenance Service(s) at the then current rate available with Verizon, until
Customer and Verizon agree {0 .a new Service Order (with new period(s) and rate(s)) or one of them:
terminates the Maintenance Service(s) under the terms of the Agreement.

Maintenance Coverage. Customer will confirm with Verizon that Verizon is able to provide Maintenance
Service(s) before ordering if, i) Verizon did not install the equipment or software intended to be covered
by maintenance, ii) the equipment or software is out of warranty or out of third party maintenance
coverage, or iii) Verizon has not provided Maintenance on the equipment or software for more than 60
days. if Verizon did not instaii the CPE, Customer warrants that such CPE is in good working order
and meets all applicable manufacturer specifications. If the CPE is found not to be in good working
order and/or not in compliance with all applicable manufacturer specifications, Verizon will be under no
obligation to provide CPE Services; provided however, Customer may, upon written notice, request
Verizon to upgrade and/or repair such CPE at Verizon's then current rate.

Additional Terms for Maintenance. If (i) Verizon did not install the System intended to be covered by
maintenance, ii) the System is out of warranty or out of third party maintenance coverage, or iii) Verizon
has not provided Maintenance Service on the System for more than 60 days, then the System must be
accepted by Verizon prior to being eligible for Maintenance Service. Customer warrants that such
System is in good working order and meets all applicable manufacturer specifications. Verizon may
recommend corrections or improvements to operating environments or configuration to be performed
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3.9

3.9.1

3.9.2

3.9.3

3.9.4

3.10

at Customer's cost and expense. Failure to comply with Verizon's recommended corrections or
improvements may cause Verizon to reject the specific part or System and remove it from the
Maintenance Service. If the System is found not to be in good working order and/or not in compliance
with all applicable manufacturer specifications, Verizon will be under no obligation to provide
Maintenance Service; provided however, Customer may, upon written notice, request Verizon to
upgrade and/or repair such System at Verizon's then current time and material rate.

Warranty

CPE Services. Verizon warrants it will perform the CPE Services (excluding Third Party Services)
under these Service Terms in a good and workmanlike manner. Customer's sole remedy for a breach
of this warranty is for Verizon to re-perform the defective work.

Systems. Verizon is not the manufacturer or licensor of the System but will transfer or pass through
to Customer the benefit of any and all manufacturer warranties on the same terms as offered by the
manufacturers which are capable of being transferred or passed through. In China where a
manufacturer may be required to obtain licenses and permits for equipment, VVerizon does not warrant
that the manufacturer has obtained all relevant ficenses and permits for the provision of the System.
If the System is not under Maintenance Services and becomes defective within the manufacturer’s
warranty period, Customer may contact the manufacturer directly for their warranty policy.

CPE Deployment Services Warranties. Verizon warrants that any cables and connectors between
the System and any other equipment on Customer’s premises that are provided by Verizon will be in
good working order for a period of 30 days after installation unless the failure of the cables and
connectors is caused by Customer’'s misuse or abuse.

THE WARRANTIES IN THESE SERVICE TERMS ARE IN LIEU OF ALL OTHER WARRANTIES
FROM VERIZON TO THE EXTENT PERMITTED BY LAW. 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.

Customer Obligations. In order for Verizon to provide CPE and related Services quickly and effectively,
Customer will do the following:

¢ Assist Verizon as necessary with local requirements for bringing the System into the countries where
Customer Sites are located including acting as the importer of record and paying import duties, fees
and taxes, if any, using Customer's Tax Registration Number (without limitation). As importer of
record, Customer may be subject to the obligations placed on Producers under the Waste Electrical
and Electronic Equipment Directive 2002/96/EC or similar local directives or regulations.

¢ Immediately notify Verizon of any anticipated delay.

¢ Provide System interconnection requirements, non-Verizon facilities and permits.

¢ Be responsible for (i) repairs or replacement necessitated by accident, casualty, neglect, misuse,
intentional acts, harmful code (i.e., any virus or machine-readable instructions and data designed to
intentionally disrupt the operation of the System or intentionally destroy or damage System or data)
or any cause other than normal use of the System; (ii) damage caused by Customer, Customer
facilities; and (iii) use of the System with any other device or system not supplied or approved by
Verizon, or any use of any part of the System in a manner not recommended by a manufacturer.

e Designate an authorized point of contact.

o With respect to Maintenances Services:

o Return replaced parts within 15 Business Days, at Verizon's expense.

o Ensure System is not moved or modified by anyone other than a Verizon representative.

o Allow Verizon to inspect, test, repair, and replace System(s), including suspending normal
operations of the System to do so. Verizon will use reasonable efforts to minimize the impact of
its work on Customer’s network.

o Provide remote connectivity which Verizon can use to quickly and remotely diagnose all Systems
under a Maintenance Service.

o Notify Verizon immediately in writing of any material modifications made to Customer's network,
and provide Verizon with information reasonably requested in order to perform Maintenance
Service(s).

o Maintain back-up copies of the original software, current platform configurations, and operating
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system and make copies available to Verizon when requested to aid in troubleshooting and/or
problem resolution.

3.11 Limitation of Liability. SUBJECT TO THE “EXCLUSIONS” SECTION OF THESE SERVICE TERMS,
VERIZON'S, VERIZON'S AFFILIATES, AND ANY VERIZON ASSIGNEE’S TOTAL LIABILITY FOR
ANY 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, VERIZON'S AFFILIATES AND ANY VERIZON ASSIGNEES' NEGLIGENCE, OR
OTHERWISE, IS LIMITED TO THE LESSER OF 1) THE PURCHASE PRICE OF THE SPECIFIC
SERVICE ORDER GIVING RISE TO THE CLAIM; AND {l) THE LIMITATION OF LIABILITY IN THE
AGREEMENT.

3.12 Hazardous Substances and Conditions. Customer certifies that it is not aware of the presence of any
asbestos or other hazardous substance (as defined by any applicable hazardous wasie or
environmental law or regulation) or hazardous conditions at any Customer Site. |If Verizon
representatives encounter any such hazardous substance or condition, Verizon may immediately
‘suspend performance of Services and Customer agrees 1o take all necessary steps to remediate such
hazardous substance or condition, at its own expense. If Customer does not adequately remediate the
hazardous substance or condition, Verizon may terminate for Cause.

3.13 Export, Import and Sanctions Compliance

3.13.1 Compliance Obligations. Consistent with its obligation to comply with applicable law, including
restrictions on the export, import, and use of certain hardware, software, and technical data provided
under these Service Terms, in particular Customer commits not to:

e export, re-export, transfer or retransfer the System and/or CPE Services without first complying
fully with all applicable export laws and obtaining any and all required export, import and/or
sanctions licenses.

e conduct business with any company, individual, organization or country that is subject to trade
sanctions, embargoes, or other restrictions under applicable laws, or for any end-use prohibited
under applicable law without complying fully with all applicable law and obtaining any and all
required export, import and/or sanctions licenses.

3.13.2 Exclusion of CISG. The United Nations Convention for the International Sale of Goods does not
apply.

3.14 CPE Manufacturer End of Support. In the event the manufacturer of the CPE covered by these Service
Terms discontinues a piece of CPE, and/or the associated support of such CPE, Verizon will only be
obligated to provide CPE Services on the affected CPE for the period of time that the manufacturer
continues to support such CPE. At the end of such period Verizon will cease to support such CPE, but
will use reasonable efforis to provide CPE Services on the affected CPE until Customer upgrades or
replaces such CPE.

3.15 MRP-Specific Terms.

3.15.1 System Use. Customer may use a System only on a Customer Site or co-located in Verizon’s
facilities. The System must be dedicated to use for Customer’s benefit and only for Verizon Services
in accordance with Verizon’s reasonable instructions from time fo time. Afl moves, modifications, or
relocations of a System must be performed by Verizon. Systems may not be moved across
international borders. To obtain MRP for Equipment Procurement, Customer also must purchase
Verizon Deployment with Enhanced Staging and Implementation, and Maintenance Service as
applicable.

3.15.2 Term. The duration of the financing commitment for each System is specified in the Service Order
as a Service Commitment (Financing Commitment) and begins on Customer Acceptance.

3.15.3 Title and Security for Systems under MRP. With MRP, Customer does not have title to the System
or any of its sub-element. Customer waives and releases any right, title and interest that it may have
in a System, other than its right to use the System.
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3.154

3.15.5

3.15.6

3.15.7

Event of Loss. Customer will promptly notify Verizon in writing if any item of the System becomes.
unfit or unavailable for use (e.g. lost, stolen, damaged, or destroyed) (an Event of Loss). Customer
may choose to repair or restore the System to the condition it had prior to the Event of Loss, or replace
the damaged System with Like Equipment, each at Customer’'s cost and expense. Otherwise,
Customer will pay Verizon within 60 days after such Event of Loss the System Casualty Value as of
the date of the Event of Loss, and title to the damaged System will pass to Customer upon such
payment. Like Equipment is equipment which (a) has been manufactured by the same manufacturer
as the System; (b) is of the same type and model as the System (or the manufacturer's equivalent
type and model), with all engineering changes incorporated as specified by the manufacturer; (c) has
an equal or greater market value as the System Element replaced by Like Equipment; and (d) meets
all requirements for the System as set forth in the Service Order or these Service Terms. System
Casualty Value is an amount equal to (i) the present value of all remaining MRC for the System, or
affected element, from the date of the Event of Loss through the end of the Financing Commitment,
plus (ii) for MRP, the purchase price as of the date of the Event of Loss for such System, or affected
element, as provided by Verizon promptly after its receipt of a notice of Event of Loss.

Condition of the System. Customer will ensure that the System is covered by Verizon Care for the
duration of the Financing Commitment or its renewai.

No Customer Assignment; Lien. Customer will not: (a) assign, transfer or otherwise dispose of any
System or its individual elements, or any right or obligation relating to the System or CPE Services
under these Service Terms, (b) provide a right of use of any of the System and CPE Services to any
other person, (c) permit the System and CPE Services to be under the dominion and control of any
other person, or any maintenance provider acting on behalf of Customer other than Verizon, or
(d) create, incur, or permit to exist any security interest, lien or encumbrance with respect to any

System.

Insurance. For Systems under MRP, Customer will obtain and maintain for the duration of the
Agreement, including the full Financing Commitment and any extension of it, at its own expense, (a)
commercial general liability insurance in an amount not less than $2,000,000 per occurrence, with a
separate $4,000,000 annual general aggregate and products-completed operations aggregate,
including coverage for, but not limited fo, premises-operations, products/completed operations, and
the tort liability of Verizon assumed by Customer in the Agreement; and (b) all risk property insurance
against loss or damage to the System as a result of fire, explosion, theft, vandalism, natural
catastrophe and such other risks of loss as are normally maintained under an all-risk property
insurance policy, for the full replacement cost value of the System, without a coinsurance provision,
in such form and with such insurers having an A.M. Best rating of at least A- VIl or an equivalent rating
from a recognized rating agency or, as is otherwise reasonably satisfactory to Verizon. Each
insurance policy will waive the subrogation rights of the insurance company against Verizon and
name Customer as insured and Verizon and its successors and assigns as additional insureds and
loss payees as their interests may appear on a primary and non-contributory basis and provide that
it may not be canceiled or materially altered to the detriment of Verizon without at least 30 days' prior
written notice thereof being given to Verizon (14 days for Contracts under Swiss law) in the event of
non-payment of premium. Customer will provide Verizon with a certificate of insurance evidencing
the coverage required by these MRP terms. Where applicable, if at any time Customer fails to provide
the necessary insurance and Customer does not provide insurance from another insurance company,
the required insurance may be provided on behalf of Customer at Customer's sole cost and expense,
j.e., forced place insurance.

3.15.8 Early Termination. Notwithstanding any other provision in these Service Terms, if Customer

terminates MRP early for any reason (including without limitation a Force Majeure Event) except for
Cause, or if Verizon terminates for Cause, Customer will: (i) pay to Verizon an amount equal to the
aggregate of all remaining monthly recurring charges as set forth in the Service Order from the date
of termination through the end of the Financing Commitment; and (ii) return the System as provided
below. Customer acknowledges that this amount is liguidated damages reflecting a reasonable
measure of actual damages and not a penalty. Customer agrees that as between Verizon and
Customer Verizon has the right to determine which portion of Customer's MRP charges represents
Services and which represent the System.
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3.15.9 Return of Equipment. Upon any termination of MRP, Customer will return the complete System at
its expense, to Verizon or Verizon's designee so that it is received: (i) no later than 15 Business Days
after the termination is effective; and (i) at the location as provided in writing by Verizon and in the
condition provided below. If Customer fails to return the System within the above time period, then
that failure constitutes Cause.

3.15.10 Condition of Returned Equipment. When a System is returned to Verizon or its designee,
Verizon will cause the System to be inspected and certified acceptable for the manufacturer's
maintenance service. If any of the System is not in good repair, condition and working order,
excluding ordinary wear and tear, Customer will pay Verizon the reasonable out-of-pocket expenses
incurred in bringing the System up to that status, but not in excess of the System Casualty Value.

3.16.11 End of MRP Financing Commitment. At the end of the Financing Commitment, the MRP
Services will continue until terminated by either Party, with or without Cause, effective 90 days after
written notice of termination is given to the other Party.

3.15.12 Property Taxes. In addition to any Taxes or Governmental Charges, Customer will pay
Verizon the amount of any personal property taxes incurred on the System. ‘Such personal property
taxes will be included in the charges shown in the Service Order, provided however, that changes to
such taxes (e.g. for tax rate increases) may require that a new Service Order be issued.

3.15.13 No Warranties or Representations. To the extent permitted by law, under MRP, Verizon or
its assighee makes no warranty or representation, express or implied, including but not limited to
fitness for a particular purpose, merchantability, quality, design, condition, capacity, suitability or
performance of the System, the material and workmanship thereof or as to intellectual property rights,
it being agreed that all such risks as between Verizon and Customer are to be borne by Customer
alone and at Customer's expense. For the avoidance of doubt, Verizon will transfer or pass through
to Customer the benefit of any and all manufacturer or licensor and/or owner(s) warranties for the
System on the same terms as offered by such manufacturers, licensors and/or owner(s) which are
capable of being transferred or passed through. To the extent deemed applicable and to the extent
permitted by applicable law, Customer waives any and all rights or remedies conferred upon a lessee
under section 2a-508 through- 2a-522 of the United  States uniform commercial code or similar
provisions under another commercial code or statute with respect to a default by a lessor as such
sections may be applied to MRP.

3.16.14 Cancellation. A Customer cancelling any Service Order or a SOW for convenience before it
has been accepted is subject to cancellation charges, based on the stage the CPE Services or System
has reached toward such acceptance, which may include charges: (i) for all System elements and
CPE Services provided up to the date of cancellation; (ii) for all expenses incurred up to the date of
cancellation, including but not limited to the costs of cancelling purchase orders, shipping charges for
the return of System elements, if permitted by Verizon, removal of System elements and other
contractual obligations made by Verizon to meet its obligations under the Contract, and (iii) a minimum
restocking fee of 35% of the price of the System, as shown on the applicable quote, Service Order or
SOW, for any System elements returned, provided such return is permitted by the provider of the
System element, and as authorized by Verizon. Customer acknowledges that this amount is
liguidated damages reflecting a reasonable measure of actual damages and not a penalty.

4. COUNTRY SPECIFIC PROVISIONS FOR SYSTEMS AND CPE SERVICES

4.1 [taly. For CPE Services and Systems provided in ltaly, in accordance with articles 1341 and 1342 of
the ltalian Civil Code, Customer acknowledges it has carefully read the entire text of these Service
Terms and hereby specifically approves the provisions contained in the following Clauses of these
Service Terms: “Charges”; “Customer Obligations”; “Risk of Loss”; “Delivery”; “Import of Equipment”;
“Cancellation and Early Termination”; “Warranty”; “Limitation of Liability”; “Insurance”; “Hazardous
Substances”; “Third Party Services”; “Export, Import and Sanctions Compliance”.

4.2 Turkey
¢ Notice of Termination and Default. Termination, suspension or cancellation of a Service Order

provided in Turkey by Customer is valid only upon at least 30 days prior written notice to Verizon with
the requested termination date falling on the last day of the following calendar month. Notice of default
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by either Verizon or Customer in Turkey under these Service Terms will be served on the non-
defaulting Party either: (i) through a notary; or (ii) by registered mail with an acknowledgement of
receipt of such notice.

No Retention of Title; Bank Guarantee. No provision in these Service Terms granting to Verizon a
post-transfer retention of title in a System applies where the System is to be delivered in Turkey.
Where a System is delivered in Turkey, title passes to the Customer upon physical transfer, provided
that Customer has first issued an irrevocable bank guarantee issued by a bank lawfully established
in Turkey in an amount no less than the value of the reievant System component(s).

4.3 Poland - Notification Requirements for Encryption. When Customer serves as the importer of

4.4

4.5

46

record for Verizon-provided System in Poland, Customer is responsibile for obtaining all import-related
authorizations or permits, including but not limited to, submitting any required Notification of the
intended Import, or Intra-EU Transfer of Dual-Use ltems Used for Telecommunications, or for
Information Security with the Polish Internal Security Agency (the Agencija Bezpieczenstwa
Wewnetrznego).

Restriction on Encryption Functionality in India. Prior to connecting any encryption equipment to

Verizon Facilities in India, Customer must obtain prior evaluation and approval from the relevant
telecom authority.

IPT Covenants for Asia Pacific (AP) Countries

Toll Bypass. Customer will not, and will ensure that its Affiliates and end users will not, use the
System and the underlying network service upon which IP Telephony (IPT) is provided to bypass
international/long distance charges in any country where any part of the underlying network service
or the System is used.

PSTN Interaction. The underlying network service and the System may permit egress/ingress
to/from the local PSTN for international IPT sessions only in the so-called PSTN Countries: Australia,.
the European Union member countries, Switzerland, Hong Kong, Japan, Korea, Singapore and the
United States. In all other countries (the Excluded Countries), the international communications
capabilities of the System and underlying network service will be used only for on-net-to-on-net
sessions among a pre-defined set of end-users located at Customer and Customer Affiliate premise
locations or connected via secure connection to a pre-defined PC/laptop (Closed User Groups).
Customer and Customer's Affiliates will prevent use by the general public, and the System and
underlying network service cannot be used to provide any part of a for-hire telecommunications
service.

Third Party Solutions. If Customer desires to connect a Verizon IPT solution with a third party's
IPT solution not under Verizon management or control, Customer will ensure that the third party 1IPT
functionality complies with all the terms of these Service Terms.

india OSP Requirement. If any users in India of the System or underlying network service are in
cali centers or network operation centers, engaged in business process outsourcing, tele-marketing,
tele-education, tele-medicine, tele-trading, or provision of e-commerce services, Customer will obtain
Other Service Provider (OSP) registration from the Indian Department of Telecommunication
covering those activities and associated infrastructure prior to using the CPE or the underlying
network service.

Compliance. Customer will comply and cause each of its Affiliates and any direct or indirect users
of the System or the underlying network service to comply with the terms of this IPT Covenants for
Asia Pacific (AP).

Information. Customer will cooperate with Verizon to provide any relevant information regarding.
Customer’s IPT solution to any national regulatory authority upon their request, and Customer will
provide compliance certifications in form and substance acceptable to Verizon upon request.

Germany, Switzerland and-Poland. Notwithstanding any terms to the contrary, for CPE Services and
Systems provided in Germany, Switzerland and Poland, certain terms in the following sections are
revised as follows;

» Section 3.15.4(i) the present value of all remaining MRC for the  System, -or-affected element, from

the date of the Event of Loss through the end of the Financing Commitment discounted at an annual
rate of 3%.
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¢ Section 3.15.8(i) pay to Verizon an amount equal to the aggregate of all remaining monthly recurring
charges as set forth in the Service Order from the date of termination through the end of the
Financing Commitment discounted at an annual rate of 3%.

4.7 Germany. Notwithstanding any terms to the contrary, for CPE Services and Systems provided under
German faw, certain terms in the following sections are revised as follows:
s Clause 3.4 the following sentence shall be included into the clause regarding liquidated damages:
“Customer shall be entitled to prove that the actual damage occurred to Verizon may be lower.”

e Clause 3.9 shall be replaced by:

3.9 Warranty.

3.9.1 CPE Services.Verizon warrants it will perform the CPE Services (excluding Third Party
Services) under these Service Terms in a good and workmanlike manner. Customer’s remedy
for a breach of this warranty is for Verizon to re-perform the defective work. This clause does
not exclude or limit Verizon’s liability for damages.

3.9.2 Systems. Verizon is not the manufacturer or licensor of the System but will transfer or pass
through to Customer the benefit of any and all manufacturer warranties on the same terms as
offered by the manufacturers which are capable of being transferred or passed through. In
China where a manufacturer may. be required to obtain-licenses and permits for equipment,
Verizon does not warrant that the manufacturer has obtained all relevant licenses and permits
for the provision of the System. If the System is not under Maintenance Services and becomes
defective within the manufacturer’s warranty period, Customer may contact the manufacturer
directly for their warranty policy.

3.9.2.1 Notwithstanding Clause 3.9.2, Verizon warrants that the System(s) will be free from defects
for twelve (12) months from delivery (the “Warranty Period”). Should the System(s) become
defective within this period, the Customer shall initially only be entitled to subsequent
performance. For such subsequent performance Verizon will, subject to Verizon receiving
notification of the defect within the Warranty Period, (i) comply with the replacement
obligations set out in the third party supplier's warranty supplied with the System(s), or (ii)
otherwise repair or replace the System(s) within a reasonable time period.

3.9.2.2 Other warranty claims may only be asserted if subsequent performance has failed. Any
damage claims of the Customer shall be subject to the provisions of the clause 3.9.4 below.

3.9.3 CPE Deployment Services Warranties. Verizon warrants that any cables and connectors
between the System and any other equipment on Customer's premises that are provided by
Verizon will be in good working order unless the failure of the cables and connectors is caused
by Customer's misuse or abuse. Warranty shall be as under Clause 3.9.2 above.

3.94 Exclusions. Verizon does not give a warranty for
3.9.4.1 merely immaterial deviations from the agreed condition of the System(s) or natural wear
and tear;

3.9.4.2 damage caused by environmental operating conditions, inappropriate use, modifications
or repair by any unauthorized third parties or the Customer or for reasons beyond
Verizon's reasonable control;

3.9.4.3 fitness for any parficular purpose;
3.9.4.4 any instruction given by the Customer and performed by Verizon;

3.9.5 The Customer shall-examine the System(s) without undue delay upon delivery with respect o

the amount, condition and quality. Obvious defects must be reported to Verizon within 10
Business Days; claims for warranties for such defects shall be excluded thereafter.

e Clause 3.11 shall be replaced and read as follows:
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3.11.1 Liability - Inclusions. Nothing in these service terms operates to exclude or limit any of the
following and these amounts will not be counted in assessing whether the aggregate liability
limitation in the clause entitlied “Liability - Limitations” has been reached: (a) any liability
relating to bodily injury (including death) caused by a Party's negligence; (b) any liability
resulting from a party’s fraud or fraudulent misrepresentation; (c) any liability that cannot be
limited under applicable law, including but not limited to mandatory local law; (d) damages,
including in respect of loss of or damage to real property or tangible personal property,
resulting from gross negligence or intentional tortious conduct of a Party; and (e) any liability
of Customer in respect of non-payment, including any claim for interest.

3.11.2 Liabhility - Limitations. Subject to the EXCLUSIONS and the Liability Inclusions Section of
these Service Terms, Verizon’s liability for any and all Events in an Annual Period is limited to
typically foreseeable damages.

3.11.3 The typically foreseeable damages shall be considered as the lesser of 1) THE PURCHASE
PRICE OF THE SPECIFIC SERVICE ORDER GIVING RISE TO THE CLAIM; AND il) THE
LIMITATION OF LIABILITY IN THE AGREEMENT.

e Clause 3.15.13 shall not be applicable.

e Clause 3.15.14 the following sentence shall be included into the clause regarding liquidated
damages: “Customer shall be entitled to prove that the actual damage occurred to Verizon may be
lower.”

5. FINANCIAL TERMS

5.1 Charges. Customer will pay the charges including but not limited to import duties, freight, and shipping
and delivery (which may be identified as landed costs), for the System and CPE Services as set forth
in the applicable quote and reflected in a Service Order. For CPE which is procured by Verizon in a
currency other than the currency of the quote, quotes may be adjusted to reflect currency changes after
14 days from the date of issuance up to the time of Customer Service Order acceptance. Customer
will also pay the charges at the following URL:
D a Q/app o]

5.1.1 Direct Third Party Arrangement/Financing Option. Customer may obtain a System and/or CPE
Service from Verizon through a direct financing arrangement with a third party financing company
approved by Verizon pursuant to the terms of a Schedule and/or other refevant terms provided by
such third party. Notwithstanding any terms provided by such third party, Customer will remain
responsible for performance of all of its obligations under these terms including payments directly to
Verizon if the third party financing company defaults.

5.2 Additional Charges

5.2.1 Training Costs. If Customer needs Verizon to follow Customer Site safety or security requirements
that require training, Customer agrees to pay Verizon for that training time at Verizon’s then current

labor rate.

5.2.2 Overtime.. lf Customer requests that CPE Deployment Services be performed during Overtime or
Weekend and Holiday Hours, Customer will pay Verizon its applicable labor rate, as reflected in the
Service Order or as otherwise advised to Customer.

5.2.3 Out of Scope Work. If Customer requests Verizon perform services at locations outside of the
specified service area or outside the scope of the defined CPE Deployment Services or Maintenance,
Customer will pay Verizon its then current prevailing labor rate for travel, and/or time and material

{abor rate.

5.2.4 Re-initiation Fees. Adding Maintenance Service for Systems who have not had Maintenance
Service for a period of 60 days or more may be subject to inspection and/or re-initiation fees, to ensure

that the System is in good working condition.
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5.2.5 Delays. Delays impacting CPE Services which result from Customer's action or inaction, including

5.3

5.4

5.5

5.6

5.7

wait time in excess of 30 minutes at the Customer Site, may result in an additional charge,
rescheduling fees and/or storage fees where Verizon stores Systems.

Maintenance of Unsupported Systems. If Verizon agrees to continue providing Customer with
Maintenance Service(s) after the manufacturer stops supporting a System, Customer agrees to pay
reasonable additional charges which Verizon determines are appropriate to provide that service (e.g.,
for manufacturer imposed charges or additional level of effort). Verizon will provide Customer with a
Service Order which will inciude the charges.

Unreturned Replaced Parts. If Customer doesn't return a replaced part within 15 calendar days, it
will pay Verizon’s current list price for the part.

Troubleshooting Dispatch Charges. If Customer does not provide remote connectivity into a System
and Verizon must dispatch an engineer to Customer Site to troubleshoot an outage, Customer may
incur a time and material charge at Verizon’s then current rate.

Customer Network. If Customer modifies its network and such modifications causes Verizon a

material increase in the performance of CPE Services, Verizon may increase the fees upon prior written
notice to Customer.

Moves, Modifications or Changes. Moves, modifications, or changes of a System performed by
Verizon are subject to an additional charge as provided in a Service Order or as otherwise advised to
Customer. After a move, modification or change, the MRC for the System may change as a resulit of
tax or other considerations and the new MRC will be shown on the Service Order.

6. DEFINITIONS. The following definitions apply to CPE in addition to those identified in the Master Terms
and the administrative charge definitions at the following URL.:

1 -
P ] 0]

| Term Definition Sl
‘ Business Hours Igl:?ns the hours of 8:00 a.m. and 5:00 p.m. local time, during a Business
Delivered at Place (DAP) éz r(:]?:lgrecde in “Incoterms 2020” published by the International Chamber of
. . As defined in “Incoterms 2020" published by the International Chamber of
‘ Delivered Duty Paid (DDP) Commerce.

Free On Board {(FOB)
Destination, freight prepaid and

As defined in Article 2 of the Uniform Commercial Code from the
Commission on Uniform State Laws, the seller pays the freight charges
but bills them to the customer. The seller owns the goods while they are

adged in transit. Title passes at the buyer's location. - |
Overtime Means work extending beyond Business Hours.
| Weekend and Holiday Hours Means hours of work other than Business Hours and Overtime.
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Schedule B

Pricing

1. NON-OPTIMIZED PRICING TERMS. The following terms apply only to non-optimized Services.

1.1 Pricing Plan. “Standard” rates and charges means the Verizon Business Services Il pricing plan,
where applicable.

1.2 Price Guide. With respect to rates and charges, Verizon’s provision of non-optimized Services to
the Customer will be governed by this Agreement and Verizon's “Service Publication and Price
Guide” ("Guide™) at hiip enterp p e g

1.3 Effective Date. Except where stated otherwise for a particular service, the rates, charges and
discounts set forth below will be effective (a) on the 1% day of the 2" billing cycle following
Customer's signature and delivery of this contract to Verizon for non-optimized services and (b)
on the 1%t day of the 1 billing cycle following Customer’s signature and delivery of this contract to
Verizon for Optimized Services.

Non-Optimized Services Pricing

Optimized Services Pricing
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