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GENERAL TERMS & CONDITIONS
PURCHASE ORDER/CONTRACT

1. ACCEPTANCE: Seller shail be bound by this order and its terms and conditions upon receipt of this “order.

2, APPLICABLE LAW: The laws of the State of West Virginia and the Legislative Rules of the Purchasing
Division shall govem all rights and duties under the Contract, including without limitation the validity of this
Purchase Order/Contract, .

3, NON-FUNDING: All services performed or goods delivered under State Purchase Orders/Cantracts are to be
continued for the terms of the Purchase Order/Contract, confingent upon funds being appropriated by the
Legislature or otherwise being made available. In the event funds are not appropriated or otherwise available
for these services or goods, this Purchase Order/Contract becomes void and of no effect after June 30.

4, COMPLIANCE: Séllér shall édn{pfy with all Federal, S%ate and local laws, regulations and ordinances including,
but not fimited to, the prevailing wage rates of the WV Division of Labor.

"5, MODIFICATIONS: This writing is the parties final expression of intent. No medification of this order shall be
binding unless agreed to in writing by the Buyer. :

6. ASSIGNMENT: Neither this Order nor any monies due, or to become due hereunder may be aésigned by the
Seller without the Buyer's consent.

7. WARRANTY: The Seller expressly warrants that the goods and/or services covered by this order will:
{a] conform to the specifications, drawings, samples or other description furnished or specified by the
-Buyer;- {b} be merchantable-.and.fit. for.the. purpose. intended; andfor {c} be free from defect in material
and workmanship.

8. CANCELLATION: The Director of Purchasing may cancel any Purchase Order/Contract upon 30 days written
nofice to the seller,

9. SHIPPING, BILLING & PRICES: Prices are those stated in this order. No price increase will be accepted
without written authority from the Buyer. All goods or services shall be shipped on or before the date
specified in this Order.

10. LATE PAYMENTS: Payments may only be made after the delivery of goods or services. |Interest may be
paid on late payments in accordance with the West Virginia Code.

11. TAXES: The State of West Virginié is exempt from Federal and State taxes and will not pay or reimburse
such taxes.

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

13. BANKRUPTCY: In the event the vendot/contractor files for bankruptey protection, the State may deem
this contract null and void, and terminate such contract without further order,

14, HIPAA BUSINESS ASSOCIATE ADDENDUM: The West Virginia State Government HIPAA Business Associate
Addendum (BAA), approved by the Attorney General, and available online at the Purchasing Division's web site
(hittp://www.state, wv.us/admin/purchase/yrc/hipaa.htm) is hereby made part of the agreement Provided that,
the Agency meets the definiion of a Cover Eniity (45 CFR §160.103) and will be disclosing Protected Health
Information (45 CFR §160.103) o the vendor.

15, WEST VIRGINIA ALCOHOL & DRUG-FREE WORKPLACE ACT: [f this Contract constitutes a public improvement
construction contract as set forth in Article 1D, Chapter 21 of tHe West Virginia Code ("The West Virginia Alcohol
and Drug-Free Workplace Act’), then the following language shall hereby become part of this Gontract: “The
contractor and its subcontractors shall implement and maintain a written drug-free workplace policy in compfiance
with the West Virginia Ajcohol and Drug-Free Workplace Act, as set forth in Article 1D, Chapter 21 of the West
Virginia Code. The coniractor and its subconiractors shall provide a sworn statement in writing, under the
penalties of perjury, that they maintain a valid drug-free work place policy in compliance with the West Virginia
and Drug-Free Workplace Act It is undersicod and agreed that this Contract shall be cancelled by the awarding

authority if the Contractor: 1) Fails to implement its drug-free workplace policy; 2) Fails to provide information
regarding implementation of the contractor's drug-free workplace policy at the request of the public authority; or
3) Provides to the public authority false information regarding the contractor's drug-free workplace policy.”

Rev, 5/1508
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Verizonvisless

Governnent Sales Operations
7600 Montpelier Road
Lavrel, Maryland 20723

August 17, 2002

Kyle Schafer, CTO
Office of Technology
One Davis Square, Charleston, WV 25301

Joann Adkins
Purchasing Division
2019 Washington Strest, E, Charleston, WV 26306

Regarding: The West Virginla State Contract CPHONEQTD

To Whom it May Concern:

As of January 9, 2008 Verizon Wirgless completed the acquisition of Alltel Corporation, The contract
signed on 11/12/2006 between the State of West Virginia and Allte! Corporation will be honored by
Verizon Wireless through the expiration date of October 31, 2008,

8in rlel. ggﬁg\/ c@‘f T W@\ s Ramns

Todd Locclsano
Verizon Wireless

Executive Director - Government Contract Management
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.
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Proprigtary information,
Not for disclosure outside of Verizon Wirgless or the Govemment withaut written authorization.

0871772009 2:13PM
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AGREEMENT ADDENDUM

Rev.-10/07

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

1.

DISPUTES - Any references in the agreement o arbitration or to the jurisdiction of any court are hereby deleted. Disputes arising out of the
apreement shall be presented to the West Virginia Court of Claims.

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

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

4, TAXES - Provisions in the agreement requiri{}g the Agency lo pay taxes are deleted. As a State entity, the Agency is exempt from Federal, State,
&nd Tocal taxes and will not pay taxes for any Vendor including individuals, nor will the Agency file any tax returns or reports on behalf of Vendor
or any other party.

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

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

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

eleted.

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

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

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

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

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

13. LIMITATION OF LIABILITY - The Agency, as a State entity, cannot agres to assume the potential Hability of a Vendor. Accordingly, an
E::ov;san Timiting the vendors liability for direct damages to a certain doltar amount or to the amount of the agreement is hereby deleted.

imitations on special, incidental or consequential damages are acceptable. Inaddition, any limitation is nuil and void to the extent that it precludes
any action for injury to persons or for damages to personal propesty. See clarification on £ ollowing page.

14, RIGHT TO TERMINATE - Agency shall have the right to terminate the agreement upon thirty (30} days written notice to Vendor. Agency
agToos 1O pay vendor for services rendered or goods received prior to the effective date of termination.

15. TERMINATION CHARGES - Any provision requiring the .A%ancy to vpay a fixed amount or liquidated damages upon termination of the
agreement 1s hereby delefed. The Agency may only agree to reimburse a endor for actual costs incurred or losses sustained during the current
fiseal year due to wrongful terminatton by the Agency prior to the end of any current agreement term.

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

7. INSURANCE - Any provision re%uiréng the Agency to insure equipment or property of any kind and name the Vendor as beneficiary or as an
additional insured is herchy deleted. .

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

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

20. CONFIDENTIALITY: —A:‘% provision regarding confidentiality of the terms and conditions of the agreement is hereby deleted. State contracts
aTe public records under the West Virginia Freedom of Information Act.

21 AMENDMENTS - All amendments, modifications, alterations or changes to the agreement shall be in writing and signed by both parties, No
ammendment, modification, alteration or change may be made to this addendum without the express written approval og?he Purchasing Division
and the Attorney General,

ACCEPTED BY:

STATE OF WEST VIRGINIA VENDOR

Spending Unit: Company Name;_vVerizon Wireless

/)p{/ﬁﬂ_\\
Signed: Signed: ’
Title: Title: Executive Dir!ctor , Government Contracts

Date:

Date: 8/3/09
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Clarification to Agreement Addendum

13.  LIMITATION OF LIABILITY - The Agency, as a pofitical subdivision of the State, cannot
agree to assume the potential liability of a Vendor. Accordingly, any provision limiting the
Vendor's liability for direct damages or limiting the Vendor's liability under a warranly to a certain
dollar amount or fo the amount of the agreement is hereby delefed. Limitations on special,
incidental or consequential damages are acceptable. In addition, any fimitation is null and void to
the extent that it preciudes any action for injury to persons or for damages o personal property,

Verizon Wireless shall not be liable to County, its employees, agents, or any third party for injuries to
persons or property arising County's use of the wireless telephone radio umit or related equipment, any
defect in the equipment, or the installation, repair or maintenance of the equipment by any parties who are
not employees of Verizon Wireless, subcontractors of Verizon Wireless, or otherwise acting on Verizon
Wireless’ behalf.  Verizon Wireless’ performance hereunder shall be excused if caused by sauipment
failure, acts of God, strikes, severe weather conditions, fire, riots, war, earthquakes, equipment or facility
shortage beyond Verizon Wireless® reasonable control or any other causes beyond Verizon Wireless’
reasoneble control,

IN NO EVENT SHALL EITHER PARTY BE LIABLE FOR ANY INDIRECT, SPECIAL,
CONSEQUENTIAL OR INCIDENTAL DAMAGES, HOWEVER CAUSED, WHICH ARE INCURRED
BY THE OTHER PARTY AND WHICH ARISE OUT OF ANY ACT OR FAILURE TO ACT
RELATING TO THIS AGREEMENT, BVEN IF SUCH PARTY HAS BEEN ADVISED OF THE CLAIM
OR POTENTIAL CLAIM OR OF THE POSSIBILITY OF SUCH DAMAGES, AND IN NO EVENT
SHALL EITHER PARTY BE LIABLE TO THE OTHER FOR PUNITIVE DAMAGES.

IN NO BVENT SHALL VERIZON WIRELESS BE LIABLE FOR LOSSES, DAMAGES, OR CLAIMS
ARISING OUT OF COUNTY’S USE OR ATTEMPTED USE OF 911 OR E911 SERVICE, NOR SHALL
VERIZON WIRELESS BE LIABLE FOR COUNTY’S INABILITY TO ACCESS 911 GR E911.
SERVICE.

APPROVED AS TO FORM PRIOR TO

CKNOWLEDGEMENT THEREOF, THIS
- .szé day of 2007
DARRELL V. McGRAW, JR.

ATTORNEY GENERAL
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