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GENERAL TERMS & CONDITIONS
PURCHASE ORDER/CONTRACT

1. ACCEPTANCE: Seller shall 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 govern all rights and dulies under the Confract, including without limitation the validity of this
Purchase Order/Contract.

3. NON-FUNDING: All services performed or goods deiivered under State Purchase Orders/Confracts are to be

confinued for the terms of the Purchase Order/Contract, contingent upon funds being appropriated by the

Legislature or otherwise being made available. In the event funds are not appropriated or otherwise available
for these services or goods, this Purchase Order/Contract becomes void and of no effect after June 30.

4. COMPLIANCE: Seller shall comply with all Federal, State and local laws, regulations and ordinances including,
but not limited to, the prevailing wage rates of the WV Division of Labor.

5. MODIFICATIONS: This writing is the parties final expression of intent. No modification 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 assigned by the
Seller without the Buyer's consent.

7. WARRANTY: The Seller expressly warrants that the goods andfor 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
notice 1o the selier. _

9. SHIPPING, BILLING & PRICES: Prices are those stated in this order. No price increase will be accepted
without written authority from the Buyer. Al 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 Virginia 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 Coniract may be renewed only upon
mutual written agreemsnt of the parfies.

13. BANKRUPTCY: In the event the vendorfcontractor files for bankrupicy protection, this Contract may be
deemed null and void, and terminated without further order.

4. 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
(http:/iwrww.state.wv.us/admin/purchase/vre/hipaa.htm) is hereby made part of the agreement. Provided that,
the Agency meets the definiion of a Cover Entitly (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 confract 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 Coniract: "The
contractor and its subcontractors shall implement and maintain a written drug-free workplace policy in compliance
with the West Virginia Alcohol and Drug-Free Workplace Act, as set forth in Article 1D, Chapter 21 of the West
Virginia Gode. The contractor and its subcontractors shall provide a swom 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 understood 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. 7/01/08



T2 Master Services Attachment for ServiceElite

wdh
*

Scope of Services

1BM will provide you Services as described in this Attachment and, if applicable, its Statements of Work and Change Authorizations to support your
hardware and soffware products (calied "Eligible Machines,” “Eligible Programs,” and together "Eligible Products™). Services are available for
Eligible Products normally used for business, professionat, or trade purposes, rather than personal, family, or household purposes.

1BM will identify the Eligible Products, the Services that apply fo them, and the Services transaction contract period in Schedules that reference this
Astachment and any associated Statements of Work and Change Authorizations. Each Schedule will also identify the Specified Locations at which
the Services will be provided. A Specified L.ocation may be your entire information processing envirenment, or a partion thereof, which may be
resident at multiple sites or a single building.

The specific terms regarding Fligible Machine Services and Eligible Program Services contained in this Aftachment and its Statements of Work
and Change Authorizations apply only when you have contractad for an associated Eligible Machine maintenance Service or Eligible Program
support Service as specified in a Schedule.

Sales through IBM and IBM Business Partners

You may acquire Services through IBM or an IBM Business Partner, or their desighee, authorized to resell IBM Services. 1BM Business Partners
establish the price and general business tarms at which they market the 1BM Services to you and they will communicate these directly to you for
all ransactions they initiate with you, However, iBM establishes the terms of each Service IBM provides and our general business responsibilies
associated with these Services. Therefore, 1BM will provide the Services as described in this Atfachment and its assochted Statements of Work
and Change Authorizations (and their Schedules).

Whenever [BM is reguired to provide notification to you or you are required to provide nofification to IBM, each of us also agrees to nofify the
applicable 1BM Business Partner if one is engaged in the fransaction,

In the event that you have confracted through an I18M Business Pariner that is no ionger abls to offer IBM Services, for any reason, IBM will so notify
you inwriting. You may continue to receive the Services by nstructing IBM {in writing) fo transfer administration of the Services fo either 1) another
iBM Business Partner of your choice {who may require you to first execute one of their agreements) that is approved to offer you IBM Services,
or 2) IBM under a standard direct marketing relafionship that enables IBM to generate charges and invoicing.

IBM is not responsible for 1) any actions of I1BM Business Partners or thelr designees, 2) any additional obligations they have to you, or 3) any
products or services that they supply to you under thelr agreements,

IBM Responsibilities

When you confract for an applicable Service, IBM agrees to deliver the Service in accordance with the terms and responsibilities identified in the
Service description set out in this Attachment or an assoviated Statement of Work or Change Authorization, For basic maintenance of 1BM
Machines, the Service description is set out In our Agreement (referenced in the signature block below).

Your Responsibilities

When you contract for an applicable Service, you agree;

1. to provide H3M with an inventory in which you Identify al! Eligible Products to be covered at each Specified Location and to notify IBM whenever
you wish to move, add, or delete Eligible Products at an existing Specified Location or set up new Specified Locations;

2. io retisn to IBM all defective CRUs (from covered Eligible Machines) within 15 days of your receipt of the replacement CRU. A "CRU"is a
Machine part which is designated as a Customer Replaceable Unit (e.g. keyboards, mermory, o hard disk drives). IBM provides CRUs fo you
for replacement by vou;

3. that when the Service includes IB3M providing you with access to electronic diagnostic toals, information databases, or other Service delivery
facilities, you will limit the use of these to only those who are authotized to use themn under your control and only in support of Eligible Products
and Services identified in Schedules; ‘

4, to provide IBM with Information it requests which is related to its provision of the Services to you and to notify iIBM of any changes;
5. that you authorize Intemational Business Machines Corporation and its subsidiaries (and their successors ang assigns, confractors and iBM
Business Partners) to store and use your business confact information wherever they do business, in connection with IBM products and
services or in furtherance of IBM's business relationship with you;
ta pay any commurications charges assoclated with accessing these Services unless IBM specifies otherwise in writing; and
fo use the information obtained under these Services only for the support of the information processing requirements within your Enterprise;
to securely erase from any Machine that you retum to IBM for any reason all programs not provided by 1BM with the Machine and data,
including without limitation, the following: 1) information about identified or identifiable individuals or legal entities ("Personal Data") and 2 your
confidential or proprietary information and ofher data, If removing or deleting Personal Data is not possible, you agree to transform such
information {e.g., by making it anonymous or encrypting it} so that it no longer gualifies as Personal Data under applicable law. You also agree
to remove all funds from Machines returned to IBM. 1BM is not responsible for any funds, programs not provided by IBM with the Machine,
or data contained in a Machine that you return to IBM. You acknowledge that, to perform its responsibilities under this Agreement, 18M may
ship all or part of the Machine or its software to other [BM or third party locations around the world, and you authorize IBM to do so.

oo
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5. Automatic Inventory Increase for Machine and Software Maintenance Services

If specified as a selected option in the Schedule, 1BM will automatically increase the inventory count and associated Services at Specified Locations
per the terms set out below.

OPTION #1 - MACHINE MAINTENANCE SERVICES

IBM will automatically increase the inventory count and associated Machine maintenance Services whenever:

1. an Eiigible 1BM Machine is added fo the Inventory. If the Machine is under warranty when added, maintenance Services will commence at
warranty exit. if the Machine Is not under warranty when added, maintenance Services will commencs at the later of a) the date of installation
or b) the previous yearly anniversary of the start of the fransaction confract period. IBM Machines specifically excluded from coverage at
transaction confract period start will remain outside the scope of this Section unless you request IBM add them during the {ransaction conftract
pericd, However, all Eligible 1BM Machines added to your inventory during the transaction confract period will be Included in the inventory
count and receive maintenance Services as set out in this Section.

2. an Eligible non-IBM Machine, of the same type as other non-IBM Machines already covered at that Specified Location, is added to the
inventory. If the Machine is under warranty when added, maintenance Bervices will commence at warranty exit. If the Machine is not under
warranty when added, maintenance Services will commence at the later of a) the date of installation or b} the previous yearly anniversary of
the start of the transaction contract period.

The maintenance Services that apply for these Machines will be the same as that which you are receiving for all other Eligible Machines of the same
type at the Specified Location.

Newly installed 1BM Machines of the same type for which you have already selected Warranty Service Upgrade will be added at date of actual
installation and will be covered at the same Warmranty Service Upgrade support level,

if at any time either of us requests a review of the inventory count, each of us will provide reasonable cooperation to the other in updating the last
formal inventory.

OPTION #2 - SOFTWARE SERVICES

IBM will automatically increase the inventory count and associated software Services whenever an Eligible Program licensed for use on an Eligible
IRM Machine is added to the inventory, The software maintenance Services that apply for these programs will be the same as that which you are
receiving for all other coples of the Program licensed for use on Eligible 1BM Machines of the same type at the Specified Location.

These software Services will commence immediately upon addition of the Eligible program fo the inventory except that for software maintenance
Services, a) if the Program is covered under the Agreement for Acquisition of Software Maintenance when added to the inventory, then software
maintenance Services via ServiceElite will commence at the expiration date of that support period, or b} if the Program is not coverad under the
Agreemant for Acquisition of Software Maintenance when added to the inventory, then software mainienance Services via ServiceEfite will
contmence immediately and After License Fees may apply.

if at any fime either of us requests a review of the inventory count, each of us will provide reasonable cooperation fo the other in updating the last
formal inventory.

6. Charges and Payment

For sales through IBM, your charges are calculated taking into account your Service selections, price protection option, payment option, and for
prepayments, length of the prepay period. You agree to pay by electronic funds transfer to an account provided by IBM or other means as agreed
by both of us.

FOR EACH TRANSACTION PACKAGE YOU MAY SELECT ONE OF THE FOLLOWING 3 PRICE PROTECTION OPTIONS. YOUR
SELECTION WILL BE SPECIFIED IN THE SCHEDULE ASSOCIATED WITH THAT TRANSACTION PACKAGE.

OPTION #1 - PRICE PROTECTION DURING EACH TRANSACTION CONTRACT YEAR ONLY
IBM may revise charges. However, any rate increase will not take effect until the next yearly anniversary of the start of the transaction confract
period. At the start of gach transaction confract year, you will be invoiced at the charge rates that are then in effect and that involce will serve
as your notice of charge rate changes.

All newly added Eligible Products and Services, as well as changes to existing Eligible Product configurations and Services, will assume the
charge rate that applied for these at the previous yearly anniversary of the start of the transaction contract period. Efigible Products and Services
that become generally available during the transaction contract period will be added at the charge rate that applied on their initial availability date.

Ol"l“ltf)l;fl éﬁgﬂ ;SSICE PROTECTION FOR ENTIRE TRANSACTION CONTRACT PERIOD, INCLUDES PROTECTION FOR NEWLY ADDED
MACHI
For the entire transaction contract period, charges for included Eligible Product configurations and Services wilf not Inorease.  All newly added
Eligible Products and Services, as welt as changes to existing Eligible Product configurations and Services, will assume the charge rate that
applied for these af transaction confract period start. Eligible Products and Services that become generally available during the transaction
contract period will be added af the charge rate that applied on thelr initial avallabiiity date. You will recelve the benefit of a decrease in applicable
charges for amounts which become due on or after the effective date of the decrease.

OPTION #3 - PRICE PROTECTION FOR TRANSACTION CONTRACT PERIOD PREPAY

Since you have selected to prepay for the entire fransaction contract period, you will not be subject to increases in charges (during that period}
for Included Eligible Product configurations and Services. All newly added Eligible Products and Services, as well as changes to existing Eligible
Product configurations and Services, will assume the charge rate that applied for these at transaction contract period start with adjustment for
the reduced prepay period. Eligible Products and Services that become generally avallable during the transaction contract period will be added
stibject to the charge rate that applied on their initial availabllity date with adjustment for the reduced prepay period. if you elect to have these
charge terms apply for charges during any renewa! fransaction contract period (as recalculated at the start of each renewal period), you must
provide IBM written notification (at least ohe month prior to the start of the renewal period) and prepayment for the entire renewal period.
Otherwise, charges for the renewal period will revert o a quarterly bllling cycle under the terms set out for Option #1 above.
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FOR EACH TRANSACTION PACKAGE THE FOLLOWING CHARGE ADJUSTMENT TERMS APPLY,

Total Services charges may be adjusted whenever:

1. & review of the inventory count indicates a change from the last accounting; or
2. & Specified Location, Eligible Machine type, or Service is added, deleted, or changed.

For alt Service charges based on usage, upon IBM's request you will immediately provide I8M with the actual meter reading recording the actual
usage.

For sales through IBM Business Partners, your 1BM Business Partner sets the charges and terms govemning charges. Your 1BM Business
Pariner may impose an additional charge for some actions, e.g., termination, or for IBM's provision of some additional services, e.g., Service
upgrades, These actions or additional services are identified in this Aftachment and Hs associated Statements of Work and Change Authorizations
with an asterigk (™). Where you see an asterisk, check with your IBM Business Partner to determine if you will incur an additionat charge or may
be enfitled to a credit or refund. You will make payment directly fo your IBM Business Partner.

iBM may charge you directly for cerfain expenses IBM incurs in performance of a Service for you {e.g. actual travel and living expenses,
out-of-pocket expenses), IBM will not incur these expenses without your prior approval,

Renewal and Termination

1BM will automatically renew Services unless you or your IBM Business Partner request otherwise. For each transaction the Schedule will specify
the number of years (0 of greater) in the Renewal Contract Period, Whenever this number is greater than 0, IBM will renew the applicable Services
at the end of the transaction contract period for the number of years specified. Thereafter, IBM will automatically renew the Services for same
length periods unless you or your iBM Business Partner rofify IBM in advance of your desire to change the length of the renewal. You, your IBM
Business Partner, or IBM can select not to renew by providing weitten notification (at least one month prior fo the end of the current transaction
contract period) to the others of its decision not to renew. Nonrenewat notification sent to you by 1BM or recsived by IBM from either you or your
1BM Business Partner will result in 1BM ceasing to provide you the applicable Services at the end of the current transaction coniract period.

In case of renewals, charges are recalculated at the start of each renewal period. For sales through IBM, the new charges will be based on the
tength of the Renewal Contract Period and then current charges associated with your contracted a) Services, b) price protection option, and c)
payment option.

You have committed fo continue Services for the entire transaction contract period. However, you may terminate Services for an Eligible Product,
on notice to 1BM, if you permanently remove it from productive use within your Enterprise. You may also terminate Services immediately prior fo
the start of any fiscal year for which funds have not been appropriated. You agree fo request such funds from the applicable legislative body.

Otherwise, if you choose to terminate Services and these are not being replaced by equivalent Services, you may do so by providing !BM one
month's written notice, however the Services must have been under contract for at least one fiscal year upon termination.

Termination adjustment fees will not apply and you will receive a credit for any remaining prepaid period assoclated with Services you terminate
in accordance with this provision.*

Governing Law

As periains to your contracted Services, the laws of your State govern our Agreement, this Atachment, and assodiated Statements of Work and
Change Authorizations.

Services

Warranty Service Upgrade
For certain Eligible Machines, you may select a Service upgrade from the standard type of warranty Service for the Machine. IBM provides Service
for Machines as described in our Agreement but charges for the upgrade in type of Service during the warranty period.

Certain Machine types may require the installation and use of remote connectivity tools and equipment for direct problem reperting, remote problem
determination and resolution.

You may not terminate the Service upgrade or transfer it to another Machine during the warranty period. When the warranty period ends, the
Machine will become part of your standard inventory count and will convert to maintenance Service at the same type of Service you selected for
warranty Service upgrade.

Maintenance of IBM Machines
IBM wilf provide Service for Machines, as described In our Agreement, for those Eligible IBM Machines specified in the Schedule.

Maintenance of Non-IBM Machines

IBM will provide Service for Machines, as described in our Agreement, for those Eligible non-1BM Machines specified In the Schedule. Unless
specified otherwise in the Schedule, Service is provided only for the manufacturer's base configuration for each covered Machine model. You are
responsible for following the manufacturer's and 1BM's provided guitelines pertalning to operator responsibiliies, maintenance protedures, and
supplies prior to placing a Service request.

Repair of non-1IBM Machines is subject to the availability of repair parts and any fechnical sipport required of the original manufacturer. Repair
parts will be functionally equivalent to those replaced, They may be new or used and may have been manufactured by other than the original
manufacturer. You may request that IBM use repair parts manufactured by the otiginal manufacturer when these are avallable, but there may be
an additional charge for these parts.”
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1BM's support does not cover:

Machine installation, engineering change activity, or preventive maintenance;

correction of date related errors. 1BM will make the final determination of whether a date related error is the source of the problem;

service of microcode or firmware, :

service of features, parts, or devices not supplied by either a) the Machine's orginal manufacturer or b) IBM during the performance of this
Service;

service for accessories, supply items, and certain parts, stch as batteries, frames, and covers;

service of a Maching damaged by misuse, accident, modification, unsuitable physical or operating environmant, or improper maintenance by
you;

service of a Machine with removed or altered Machine or parts identification labels;

faliures caused by a product for which IBM is not responsible; or

service of Machine alterations.

wEN ;o AN

Upon written notice, IBM may terminate coverage for an Eligible non-IBM Machine due to lack of available repair parts or lack of original
manufacturer technical support,

Eligible non-1BM Machines must meat IBM's safety and serviceability requirements. 1BM reserves the right to inspect a Machine within one month
from the start of Service. If the Machine is not in an acceptable condition for Service, IBM will notify you and terminate coverage.

You agree to provide IBM one month's written notice prior to terminating coverage for a Machine being permanenfly removed from productive use
within your Enterprise.

IBM Software Maintenance for O8/400, i5/08 and Selected Products
IBM wit provide software maintenance support, as described below, for those Eligible Programs for which you are licensed and for which you order
this Service.

General:

1. iBM makes available to you the most current commercially avaitable verslon, release or update to all of the Programs for which you acquire
support under this Service, should any be made available. Information on ordering versions, refeases or updates can be found at
hitp:fwww lbm.com/serversieservers/ess , and selecting the Entitied Software Update ("EUS") screen tab.

2. IBM provides you with assistance for your a) routine, short duration instaliation and usage {(how-to) questions and b) code defect refated
questions.

3. IBM provides assistance via telephone and, if avallable, electronic access, only fo your information systems (i8) technical support personnel
during normal business hours (normal business hours are 8 am. to 5 p.m. in the local time zone where you receive this Service, Monday
through Friday, excluding national holidays). This assistance is not available fo your end users. IBM provides Severity 1 assistance 24 hours
a day, every day of the vyear Consult the [BM Software Support Guide, which may be found at
hitp:/flechsupport. services. ibm.com/guides/handbook himl for details. A 24x7 (every day of the year) all severity option is available at extra
charge.* During normal business hours, IBM's response time objective is two hours for voice and electronic problem submissions. For voice
problem submissions during other than normal business hours, IBM’s response time objective for oritical problems (Severity 1) is two hours
and if you select the 24x7 all severity option, four hours for non-critical problems. For electronic problem submissions during other than normal
business hours, IBM's response time objective is within two hours of the start of normal business hours on the next business day. 1BM's initial
response {elther voice or electronic) may result in resolution of your problem or it will form the basis for determining what additional actions
may be required to achieve technical resolution of your problem. 1BM is not responsible for delays in electronic response delivery caused by
systems and network problems.

4, In some instances, IBM may request that you allow it fo remotely access your system to assist you in isolating the software problem cause.
You will remain responsible for adequately protecting your system and all data contained therain whenever we remotely access it with your

ermission.

5. ‘?his Service does not include assistance for a) the design and development of applications, b) your use of Programs in other than their
specified operating environment, or ¢) fallures caused by products for which IBM is not responsible under this Service; and

6. This Service Is provided by United States personnel solely for servers that are located within the United States. For calls that originete from
outside of the United States: 1) toll free telephone access s not available, 2) "8:00 a.m. to 5:00 p.m. in the local fime zone" is defined as the
time zone whete your designated Point of Contact resides, Monday through Friday {excluding national holidays), 3) replies or other retum
communication to the caller will be via electronic means only, 4) software "raps" or other fools that may be necessary to diagnose problems
will be sent only to the United States server location, and 5) the diagnosis and repair of data encryption will be discussed only with personnel
at the United States server location.

Eligibte Programs; Licensed programs for which this Service is available are jisted at hitp/iwww.tbm.com/services/siiswrp/ or may be obtained
from your IBM marketing representative. The listing of Eligible Programs contains the last date of service for each respective release of licensed
programs, I1BM wilt support only current refeases. It is your responsibifity to insure that, when calling in for service, your sofiware is cutrent.

Software Maintenance After License Fee: The Software Maintenance After Licehse fee is a one fime charge to resume Software Maintenance
If you &) did notrenew this Service prior fo the end of the then current support period or b) terminated this Service, The new support period in such
an instance begins on the date that IBM accepts your order.

IBM Software Maintenance for AiX Operating Systems
IBM will provide software maintenance support, as described below, for those Eligible Programs for which you are licensed and for which you order
this Service.

General:

1. {BM makes available to you the most cumrent commercially available version, release or update to all of the Programs for which you acquire
support under this Service, should any be made evaflable, Information on ordering versions, releases or updates can be found at
hitp:/fsww.Ibm.comiserversieserversfess , and selecting the Enfitied Software Update ("EUS") screen tab. :

2. IBM provides you with assistance for your a) roufine, shott duration installation and usage (how-to) questions and b) code defect related
questions.

3. 1BM provides assistance via telephone and, if available, electronic access, only to your information systerns (I8) technlical support personnel
during normal business hours (normal business hours are 8 am. to 5 p.m. In the local ime zone where you receive this Service, Monday
through Friday, excluding natioral holidays). This assistance Is not avaitable to your end users, 1BM provides Severily 1 assistance 24 hours
a day, every day of the vyear Consult the JiBM Software Support Guide, which may be found at
hitp:/ltechsupport.services ibm.com/guides/handbook hitml for details. A 24x7 (every day of the year) all severity option is available at extra
charge.* Buring normal business hours, IBM's response time objective Is two hours for voice and electronic problem submissfons. For voice
problem submissions during other than normat business hours, IBM's response fime objective for critical problems (Severity 1) Is fwo hours
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and if you select the 24x7 all severity option, four hours for non-critical problems. For electronic problem submissions during other than normal
business hours, IBM's response time objective is within two hours of the start of norimal business hours on the next business day. IBM's initial
response (either voice or electronic) may result in resolution of your problem or it will form the basis for determining what additional actions
may be required to achieve technical resolution of your problem. 1BM is not responsible for defays in electronic response delivery caused by
systerns and network problems.

4. In some instances, IBM may request that you allow it fo remotely access your system o assist you in isolating the software problem cause,
You will remain responsible for adequately protecting your system and all data contained therein whenever we remotely access it with your
permisgion.

5. This Service does not inciude assistance for a) the design and development of applications, b) your use of Programs In other than their
specified operating environment, or ¢) failures caused by products for which IBM is not responsible under this Service; and

6. This Service is provided by United States personnel solely for servers that are located within the United States. For calis that originate from
outside of the United States: 1) toll free telephone access is not available, 2) "8:00 a.m. to 5:00 p.m. in the iocal #me zone" is defined as the
time zone where your designated Point of Contact resides, Monday through Friday (excluding national holidays), 3) replies or other retum
communication to the caller will be via electronic means only, 4) software "traps” or other tools that may be necessary to diagnose problems
will be sent only fo the United States server focation, and 5) the diagnosis anc repair of data encryption will be discussed only with personnel
at the United States server location, '

Eligible Programs: Licensed programs for which this Servige is available are listed at hitp://www.ibm.com/servicas/sl/swm/ or may be obtained
from your IBM marketing representative. The listing of Eligible Programs contains the last date of service for each respective release of licensed
programs. BM will support only current refeases, It is your responsibifity to insure that, when cafling in for service, your software is current.

Software Maintenance After License Fee: The Software Maintenance After License fee is a one time charge to resume Software Maintenance
if your &) did not renew this Service prior fo the end of the then curment support period or b) terminated this Service. The new support period in such
an instance begins on the date that IBM accepts your order.

This 1) Attachment, 2) its applicable Transaction Documents (¢.9., Statements of Work, Schedules, and Change Authorizations), and 3) the IBM Customer
Agreement {or an equivalent agreement in effect between us) identified below comprise the complete agreement regarding the Services described in this
Attachment and its applicable Transaction Documants and replace any prior oral or written communications between Customer and IBM. In entering info
this Attachment, neither party is refying on any representation that is not specified in the Attachment or the documents specified in the preceding sentence,
inciuding without limitation any representations concerning: 1) estimated complation dates, hours, or fees fo provide any Service; 2) the experiences or
racornmendations of other parties; or 3) results or savings Customer may achieve. Each party accepts the terms of this Attachment by signing this
Attachment by hand or, where recognized by law, electronicaliy.

As used in this Attachment, "you" and "your" refer fo the transaction contracting entity that is part of the Enterprise identified below.

Agreed fo: Agreed to:

STATE OF { ‘ International Business Machines Corporation

By | : oy (7 hrp ¢ ad Lt el e
AT stgnalyre & Authorized sigfiatiire

Name (type or print): James A. Ki l"by, Ii Name (type or print); C/]@j’gﬂ} /S Lairfe

Date@yzz g;.g General Counsel

Enterprise numbet @H&Fﬁ@nt QfA@mjniStraﬁon

Enterprise address:

pate: ©0GF/17 / of
Attachiment number; MAJ3MBW
Agreement number: JM71665

1900 KANAWHA BLVD IBM address:

BIDG 6

CHARLESTON WV 25305-0001 IBM CORPORATION
PO BOX 12185 BLDG 263
3039 CORNWALLIS ROAD

Z125-7227-08 05/2008 (MKO76)
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Change Authorization for ServiceElite

Each of us agrees lo modily the referenced Master Services Attachment for Serviceklite andior Statement of Work
for ServiceElite as follows:

ADDENDUM to
Master Services Attachment for Serviceklite
2125-7227-07 02/2008 (MK076) — Attachment Number: MAJ3MBW

internationa! Business Machines Corporation and the State of West Virginia entered into the Master 1BM
Customer Agreement Number JM71665 dated May 28, 1993, and approved by the West Virginia Attorney
General on June 29, 1893 (“Agreement”), as amended by the Addendum tfo the IBM Customer
Agreement between IBM and the State of West Virginia, also dated May 28, 1993, and approved by the
West Virginia Attorney General on June 29, 1993 (“First Amendment”}, and further amended by the
Second Amendment to the Agreement (“Second Amendment”) dated May 9, 2008, and approved by the
Waest Virginia Attorney General on May 22, 2008. This Master Services Attachment for ServiceElite is an
attachment to the “Agreement” as amended. This Master Services Attachment for ServiceElite and afl
Statements of Work and Schedules associated with this Aifachment are amended as follows:

1. Payment. Any references to prepayment are deleted. Payment will be in arrears.

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

3. Right to Terminate. Agency shall have the right to terminate the agreement upon thirty (30) days
written notice to Vendor. Agency agrees to pay Vendor for services rendered or goods received
prior to the effective date of termination.

For avoidance of doubt the following changes are being made:
1. Deletion of Option #3 in Section 6. Charges and Payment, which states:

Option #3 — PRICE PROTECTION FOR TRANSACTION CONTRACT PERIOD PREPAY

Since you have selected to prepay for the entire fransaction contract period, you will not be subject to
increases in charges (during that period) for included Efigible Product configurations and Services. All
newly added Eligible Products and Services, as well as changes to existing Eligible Product
configurations and Services, will assume the charge rate that applied for these at transaction contract
period start with adjustment for the reduced prepay period. Eligible Products and Services that become
generally avallable during the transaction contract period will be added subject to the charge rate that
applied on their initial avallability date with the adjustment for the reduced prepay period. If you elect to
have these charge terms apply for charges during any renewal transaction coniract period (as
recalculated at the start of each renewal period), you must provide IBM written nofification {at least one
month prior to the start of the renewal period) and prepayment for the entire renewal period. Otherwise,
charges for the renewal period will revert to a quarterly billing cycle under the terms set out for Option #1
above.

2. Modification of the first paragraph of Section 7. Renewal and Termination, to read as follows:

{IBM will not automatically renew Services. For each transaction the Schedule will specify the number of
years as zero (0) in the Renewal Coniract Period.

3. Deletion of the following statement in Section 7. Renewal and Termination:

Otherwise, if you choose 1o terminate Services and these are not being replaced by equivalent Services,
you may do so by providing IBM one month's written notice, however the Services must have been under
contract for at least one fiscal year upon termination.

4. Addition of the following statement in Section 7. Renewal and Termination:

Z125-7229-02 2/2007 (MK076) Page 1 of 2



Either party may terminate Services on thirty (30) days writien notice fo the other party.

This 1) Change Authorization, 2) the referenced Aftachment and/or Statement of Work (as applicable) and any prior
Change Authorizations that have not been replaced by this one, 3) the referenced Schedules and 4) the 1BM
Customer Agreement {or an equivalent agreement in effect between us) are the complete agreement regarding the
Services described in this Change Authorization and replaces any prior oral or written communications between
Customer and IBM. In entering into this Change Authorization, neither party is relying on any representation that is
not specified in this Change Authorization or the documents referenced in the preceding sentence, including without
{imitation any representations concerning: 1) estimated completion dates, hours, or fees to provide any Service; 2)
the experiences or recommendations of other parties; or 3) resuits or savings Customer may achieve. Each party
accepts, on behalf of its Enterprise, the terms of this Change Authorization by signing this Change Authorization by
hand or, where recognized by law, electronically.

As used in this Change Authorization, “you” and “your” refer to the Enterprise/Customer Company ideniified below.

Agreed fo:
international Business Machines Corporation

By Méﬁ«( ,Z)/AWMM

T & Authorized signatuse’"
Name (type or print): F A K"’by, I Name type or priny: C’/?@/’(,.) /5 Lafer

( -
)| General Counsel |
Date: /Z/tg? ' ' e Date: O?//"?/af
@Eé%gt m@nt Qf Admmls'{ratMeme Agreement number: JM71665

Enterprise number: 086

Agreed to:
State of We

By

Reference Attachrent number: MAJSMBW
Enterprise address:
1600 KANAWA BLVD Reference Statement of Work number; AJ3MBW
CHARLESTON WV 25305-0001

Change Authorization number: 001

Enterprise telephone number: IBM address:
IBM CORPORATION
7100 HIGHLAND PARKWAY
SMYRNA GA 30082

Z125-7228-02 2/2007 (MKO76) Page 2 of 2
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= Statement of Work for ServiceElite

Both of us agree fo add the following Services as part of our Serviceklite confract.

ZSeries Software Services

Resolve provides electronic Services to assist you in idenfifying and resolving problems with the operation of your Eligible zSeries Machines and
eligible Programs instalied on them. We provide you:

i R UE S e

tracking of Authorized Program Analysis Reports (called "APARSs"} and Program Temporary Fixes (called "PTFs"};
the ability to electronically report code-related probiems to the IBM support center and receive an elechronic response;
access to Product cross-reference information;

access to information on the maintenance of Products and diagnostic information on non-IBM problems;

access to efigible Program technical information databases, inciuding a question and answer library,

the ability to order PTF' s electronically and request electronic or physical delivery;

information regarding the installation of new releases of products or installation of PTFs; and

the ability to report a suspected hardwara problem to I1BM elecironically.

SoftwareXcel basic edition for 28erles provides the following for the zSerles platform:

1.

remote assistance with questions regarding the operation of supported Programs within spedific product groups running under desighated
operafing systems.

Definitions

The following definitions apply for this assistance:

OFf Shift means all hours cutside of Prime Shift.

Prime Shift means 8 am. to § pm. in the local time zone where you receive the assistance, Monday through Friday (excluding nationat
holidays).

Supported Products means those products contained within designated product groups that run under identified operating systems for the
zSeries hardware platiorms. Supported Products are idenfified in the Supported Products List located at IBM's internet address
hito:/fenaw. ibm.com/services/sl/products |, or as otherwise provided by IBM, The Supported Products List will identify the products, product
groups, and operating system groups for the zSeries hardware platforms that are eligible for this assistance. The Supported Products List will
change periodically to reflect Supported Product additions {for example, adding new products) or deletlons {for example, deleting products at
their end of currency date). IBM may withdraw support for products on the Supported Products List at any fime without written notice fo you.

Our Responsibitities

iBf(\)AdwiH provide you remote assistance (via an electronic search and guestioning capability) for the following requests related to Supported
Products:

basic, short duration installation, usage, and configuration questions;

code-related problem questions;***

questions regarding IBM Supported Product publications;

diagnostic information review fo assist in isolation of a problem cause (for example, assistance interpreting fraces and dumps for
instaliation and code-related problems); and

for known defects, available corrective service information and program fixes which you are entitled to receive under the Program Services
terms of our Agreement,™™

apEe

o

“* Note: This assistance is also avaifable via telephone from our support center. Such felephone assistance is included In your Program
license charge.

IBM will provide you with unique user IDs authorized for this Servigs.

Response Criteria

IBM will use commercially reasonable efforts 1o provide a response fo each of your requests for other than code-related problems, within two
hours of electronic receipt during Prime Shift and if received during Off-8hift, within two hours of the start of Prime Shift on the next business
day. IBM is not responsible for delays in response defivery caused by systems and network problems.

1BM's initial response may result in resolution of your request or it will form the basis for determining what additional actions may be required
to achieve technical resolution of your request.

Your Added Responsibilities

You agree o

a. ensure you are properly licensed to ali Programs for which you request assistance;

b, retrieve and review a current Supported Products List on a regular basis to verify whether there have been any additions or delstions of
products within your product groups;

c. meet the prerequisites wa specify for electronic access to IBMLInk;

d. ensure that only the end user authorized for a pariicular user 1D uses the user ID; and

e, provide IBM with all relevant and available diagnostic information (including product or systern information) pertaining o problems you
request assistance with, :

Resoive which provides electronic Services fo assist you in identifying and resclving problems with the operation of your Eligible zSeries
Machines and eligible Programs installed on them. IBM provides you —

tracking of Authorized Program Analysis Reports (called "APARS"} and Program Temporary Fixes {called "PTFs"),

the ability to electronically report code-refated problems to the IBM support center and receive an electronic response,

access fo Product cross-reference information,

access fo Information on the maintenance of Products and diagnostic information on non-iIBM problems,

access to eligible Program technical information databases, including a question and answer ltbrary,

the ability to order PTF's electronicaliy and request electronic or physical delivery,

information regarding the installation of new releases of Products or installation of PTFs, and

the ability to report a suspected hardware problem to IBM slectronically,

TampaoTe
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This 1) Statement of Work, 2) its applicable Transaction Documents (e.g., Altachments, Schedules, and Change Authorizations), and 3) the IBM Customer

_Agreement {or an equivalent agresment in effect between us) compnse the cempiete agreement regarding the Services described in this Statement of
Work arid its applicable Transaction Documents and replace any prior oral or written communications between Customer and IBM. In entering info this
Statement of Work, neither party Is refying on any representation that is not specified in the Statement of Work or the documents specified in the preceding
sentence, including without limitation any representations conceming: 1) estimated completion dates, hours, or fees {o provide any Service; 2) the
experiences or recommendations of other parfies; or 3) results or savings Customer may achieve. Each party accepts the terms of this Statement of Work
by signing this Statement of Work by hand or, where recognized by law, electronically.

As used in this Statermnent of Worlk, "you™ and "your” refer to the Enterprise identified below.

Agreed to. Agreed to:
STATE OF WEST VIRGINIA International Business Machines Corporation
By O—F By //51/21 LS L
. \_ﬂ o ized sinature Authorized mgnat!fmf’
Name (type or print): ames A, Kir by il Name (type or print); @/7(./ [PV ENCY Ac? ofer

fﬁ General ¢
Date: 22 Ounsel Date: Q17 /08
Enterprise/biumb{r €)9542§7:A rtmenf OfAdm[ﬂiSfraﬁon / /

Enterprise address:

Refarence Attachment number MAJZMBW
Statemant of Work number: AJ3MBW

1800 KANAWHA BLVD
BLDG B 1BM Addresgs:
CHARLESTON WV 25305-0001 .
IBM CORPORATION
Enterprise telephone number: P0 BOX 12195 BLDG 203
3032 CORNWALLIS ROAD .
Enterprise biiling Address: RTP, NC 27708
STATE OF WEST VIRGINIA
IS&C FINANCE DIV
PO BOX 50121
2019 WASHINGTON STE

CHARLESTON WV 25305.0100

Z2125-7228-08 05-2008 (MKOTE}) contract AJSMBW (prepared 08/28/08 13:52 DGARDNE) Page2of 2
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Statement of Work for ServiceElite

Both of us agree to add the following Services as part of our ServiceElite contract.

Support Line

BM witl provide you remote assistance with the operation of supported products and system environments, In addition, you may order certain
optional features which are enhahcements fo this Service. These terms also apply for each of these optional features unless IBM specifies
otherwise.

Definitions

Customer Critical Problem means a problem for which you have no known work around resuiting in a crifical disruption in your business
cperations.

Fuli Shift means 24 hours a day, seven days a week, including national holidays.

Off Shift means all hours outside of Prime Shift. ]

Prime Shift means 8 a.m. to 5 p.m. in the local thne zone where you receive the Service, Monday through Friday (excluding nationat holidays).
Supported Products means those products and system environments identifled in the Supported Products List for your support groups located
at {BM's Internet address hitp/iwww.ibm.com/services/siproductis or as otherwise provided by 18M. The Supporied Praducts List will change
periodically to reflect Supported Product additions (for example, adding new products) or deletions (for example, deleting products at their end of
cusrency date).

IBM Responsibilities
IBM will provide you remote assistance (via telephone from 18M's support center or via an electronic search and guestioning capabiiity) in response
to your requests pertaining to the following:

For alt Supported Products in your covered support groups -
1. basic, short duration installation, usage, and configuration questions; and
2. questions regarding IBM Supported Product publications.

For all IBM software Supported Producis in your covered support groups —

1. code-related problem guestions,;

2. diagnostic information review to assist in isolation of a problem cause {for example, assistance inferpreting traces and dumps for installation and
code retated problems); and

3. for known defects, available corrective service information and program fixes which you are entitled to receive under the terms of the 1BM license,

When you report a problem with covered non-tIBM software Supported Products, IBM will provide a primary point of contact for all support requests.
1BM wili assist you by providing level 1 and level 2 support, which includes assistance for instaliation usage and configuration questions and provide
general guidance on product documentation, IBM will also assist with isolating the problem cause and provide you recovery information, if
avaitable, from the vendor. For known defects, IBM will provide corrective service information and program fixes, if availabie and 1B8M is authorized
to provide to you. Ifa new (unknown) defect is identified, IBM will report it fo the appropriate vendor and notify you of our actions. At this point IBM
will consider its support requirement fulfilled since resolution of these defects is the responsibility of the vendor.

For the Linux support groups, IBM may make available new fixes to the Red Hat and SUSE Enterprise releases of the Linux operating system open
source components for IBM supported Linux distributions. 1BM may make available emergency source code fixes as new defects are reported,
IBM is not a Linux distributor and does not distribute patches, maintenance updates or refreshes. You must receive maintenance updates and
refreshes directly from the Linux disfributor under the terms of thelr license. M will make these new source code fixes available to the Linux
distributor and the open source maintainer for inclusion and distribution as errata updates and patches. 1BM will support and maintain these new
source code fixes until such time that the Linux distributor or open source maintainer incorporates them or develops an alternate fix and distributes
as errata update or patch. At such point IBM will consider its support requirement fuifiied,

Response Criteria

If not initially answered by a Service techniclan, IBM will use commercially reasonable efforts to respond, by ielephone, o Support Line Service
calls from you within two hours during Prime Shift, 1BM's inifial response may result in resolulion of your request or it will form the basis for
determining what additional actions may be required to achieve technical resolution of your request. If you select Fult Shift coverage during Off
Shift IBM will use commercially reascnable efforts to respond to Support Line Service calls which you specify to be Customer Critical Preblems
within two hours and all other Support Line Service calls within four hours,

Electronic Support

You will also be able fo electronically submit Support Line Service requests for Supporied Products, provided you have Internet access. IBM will
use commercially reasonable efforts to respond to each electronic Service request from you within twe hours of receipt during Prime Shift. For
elecironic Service requests received during Off Shift, IBM wili use commercially reasonabie efforis {o respond within twoe hours of the start of Prime
Shift on the next business day. IBM is not responsible for delays in response delivery caused by systems and network problems.

Your Responsibilities
You agree to:

1. ensure you are properly licensed to all software and have a current subscription (where required) for the Supported Products for which you

request assistance,

retrieve and review a current Supported Products List on a regular basis to verify whether there have been any addifions or deletions within

your covered suppori groups;

ensure that any access codes IBM provides to you are used only by your authorized personnel;

designate a technically qualified representative {called "Primary Technical Contact”) who will be your focal point fo whom 1BM may direct

general technical information pertaining to your Supported Products. Your Primary Technical Contact and each caller must have sufficient

technical knowledge of your Supported Product environment to enable effeclive communication with [BM's support center;

provide 1BM with all relevant and available diagnostic information (inctuding product or systemn information} pertaining to sofiware problems

you request assistance with,

6. if necessary, provide IBM with appropriate remote access to your system to assist you in isciating the software problem cause. You will remain
responsibie for adequately profecting your system and ali data contained therein whenever IBM remotely accesses it with your permission;
and
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7. provide |BM with written notice of changes to your machine inventory within one month after the change occurs. Such changes may cause a
revision to your charges for this Service. {Note: This responsibiiity does not apply for Enterprise Support.)

Enterprise Support {This section applies only for sales through IBM.)

If you select Enterprise Support you will receive Support Line Service coverage, as described above, for all Supported Products that are part of
your business systems environment. You agree to provide 1BM an Initial inventory of your Supported Products, including the machines on which
ihey are installed, and inform IBM of inventory changes (additions/removals) prior to each yearly anniversary of the start of the transaction contract
period. Your machine and Supported Product install base at the start of each contract year will be used to determine charges for that year.

Linux Product Subscription Option

For Supported Products in the Linux support group, you may alsc order this subscription option as an added Support Line Service feaiure, Under
this feature, IBM will assist you in the ordering and receipt of eligible Linux subscription products. You will identify & subscription coordinator who
wilt be the focal peint for all your Linux supplier-licensed subscription produci orders and deliveries under this Support Line Service feature.

The Linux supplier-licensed software is directly distributed and licensed to you by the Linux supplier under the terms and conditions of the supplier's
end user license agreement ("EULA"). While IBM may have placed the order with supplier for the supplier-licensed software on your behalf, as a
convenience for you, you acknowledge and understand that IBM is neither a party to the EULA nor a disiributor, licensor, or reseller of the Linux
supplier-icensed software. While the Linux supplier may provide you with certain warranties, representations, or indemnities under the EULA, IBM
is hot providing, whether express or implied, any warranty, representation, indemnity, or other license with respect to the Linux supplier-icensed
software and Is merely providing Services under this agreement on your behalf at your request.  Without limiting the generality of the foregoing,
IBM is providing no indemnity for any claim or alleged claim that all or any portion of the Linux supplier-licensed software may infringe a third party's
intellectual property right.

Termination ) ‘
Ybyi'}'ﬁa‘y-tefmiﬂaie Support Line Service for any suppori group or any optional feature on one month's written notice to 1BM after it has been i
contracted for at least one year, However, you may nof'terminate Support Line if you have elected to continue feature support.

I1BM may withdraw Service for a support group on the Suppotted Products List on three months' written notice to you. Other changes to the
Supported Products List (for exampte, addifion of new products or deletion of products at their end of currency date) will be posted to the Supported
Products List at http://mww. ibm.comyservices/slioroducts as they ocour.

i IBM withdraws or either of us terminate a Support Line Service or optional feature as provided herein, and it is 2 Service or feature for which you
have prepaid and IBM has not yet fully provided to you, upon your request you will be provided a prorated credit* This will apply if IBM withdraws
suppor for an entire support group but not if (BM simply withdraws support for individual products. For the Linux Product Subscription Option,
termination by you is not subject to prorated refund or credit for the prepaid charges.

This 1) Statement of Work, 2) its applicable Transaction Documents (e.g., Altachments, Schedules, and Change Authorizations), and 3) the iBM Custosner
Agreement (or an equivalent agreement in effect between us) comprise the complele agreement regarding the Services described in this Statement of
Work and its applicable Transaction Documents and replace any prior oral or written communications between Customer and IBM. n eniering into this
Statement of Work, neither party is relying on any representation that is noti specified in the Statement of Work or the documents specified in the preceding
sentence, including without limitation any representations concerning: 1) estimated compietion dates, hours, or fees to provide any Service; 2) the
axperiences or recommendations of other parties; or 3) resulls or savings Customer may achieve. Each parly accepts the terms of this Statement of Work
by signing this Statement of Work by hand or, where recognized by law, electronically.

As used in this Statement of Work, "you" and "yous” refer to the Enterprise identified below.

Agreed to: Agreed to:

STATE OF WEST IRGTR

By

Name (type or print):

Date:

~

”

internional Business Machines Corporation

BY/ (ZL&M) C/],(q,(_/._,_\

uthﬁ ed signaiure Authogzed signature

ames A Klrby! ”l ame (lype or print); l& i
‘ 7 /Cé General Counsel e 7 el 700
¢l *Degartment of Administration [2w o¢ |

W

Enterprise Number: 0964200

Reference Attachment number: MAGTJ83

Enterprise address:

Statement of Work number: AT4GCG

DEPT OF ADMINISTRATION

1900 KANAWHA BLVD 1BM Address:

BLDG 6 RM B110

CHARLESTON WV 25305-0009 IBM CORPORATION
1177 BELT LINE ROAD

Enterprise telephone number: COPPELL, TX 75019

Emnterprise billing Address:

STATE OF WEST VIRGINIA
ACCOUNTING SECTION

PO BOX 50121

2018 WASHINGTON ST E
CHARLESTON WV 25305-0100
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o Purchase Order
State of West Virginia

Department of Administration
Purchasing Division

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

CORRECT PURCHASE ORDER NUMBER
MUST APPEAR ON ALL PACKAGES,
INVOICES, AND SHIPPING PAPERS,

ALL STATE AGENCIES
AND POLITICAL SUBDIVISIONS

QUESTIONS CONGERNING THIS PUR-
CHASE ORDER SHOULD BE DIRECTED
TO THE BUYER AS NOTED BELOW.

VARIOUS LOCALES AS INDICATED 1

BY ORDER

*709002529 304-347-7300
IBM CORPORATION
145 SUMMERS STREET SUITE 200

CHARLESTON WV 25301 BY ORDER

SEE REVERSE SIDE FOR
TERMS AND CONDITIONS

ALL STATE AGENCIES
AND POLITICAL SUBDIVISIONS
VARIOUS LOCALES AS INDICATED

LOURTNUMBER

RECEIPT TICKET HOR PURCHASE ORDER;

LINE CATNO ITHEM NUMBER DESCRIPTION

x

0001 920-~-49 SYSTEMS/EXECUTIVE SOFTWARE FOR

SIGNATURE DATH

LARG

MAQSSWL S

QTY DATE

iF APPROVAL AS TO FORM IS REQUIRED BY ATTORNEY GENERAL, CHECK HERE []

BY.

SISTANT ATTORNEY GENER PURCHASING DIVISION AUTHORIZED SIGNATURE

ASBISTANT ATTORNEY GENERAL



