Verizonsusiness

Global capability, personal accountability.
Sandra K. Hawkins
Verizon Business
1410 MacCorkle Ave.
Charleston WV 25314

January 17, 2008

Roberta Wagner

Department of Administration
Purchasing Division

2019 Washington Street, East
Charleston, WV 25305-0130

Dear Ms. Wagner:

Thank you for the opportunity to present RFQ BCF80575 for Health and Human Resources
Verizon is excited about the prospect of providing a Polycom solution to meet your requirements.

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

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

Thank you again for the opportunity to present this proposal Piease feel free to contact me at
(304)344-6700 with any questions or concerns We are looking forward to hearing from you.

<§jtli&o‘y HWN-QNY‘O

Sandra K. Hawkins

Corporate Account Manager Il

Services provided by Verizon Network Integration Corp herein after 1eferred to as (“Verizon™) under this
bid may be subject to tariff regulation by the Public Service Commission of West Virginia and/or the
Federal Communications Commission. In addition and in compliance with the WV Purchasing Division's
Policies and Procedures Handbook, Section 7.2.7, Verizon also submits additional terms and conditions
teflected in Vetizon's standard Verizon Systems Agreement and Attachments, which is incorporated into
Verizon's response. In addition, software provided is licensed to Customer under the license provided by
the sottwaie publisher or by the equipment manufacturer with which the software is provided. Customer
shall, if required, execute a separate software license agreement in a form satisfactory to the software
publisher ot equipment manufacturer, Unless specifically addressed within this bid response the terms and
conditions set forth in this solicitation shall not add to, vary, or delete the terms and conditions of said
tariffs or the Service Agreement. This response is submitted with the understanding that neither party shatl
be obligated to provide or purchase any of the services described herein until a mutual understanding is
reached and the Agreement is signed by authorized individuals of both parties




Verizon hereby submits the accompanying documentation and information in response to the State of West
Virginia Request for Quotation BCF80575, Polycom VSX 7000, Premier Extended Service due January
17" 2008. Verizon must provide a legal response and contractual documentation in accordance with the
applicable State and Federal Regulatory Commissions
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GENERAL TERMS & CONDITIONS
REGUEST FOR QUOTATION {RFQ) AND REQUEST FOR PROPOSAL (RFP}

Awards will be made in the best intarsst of the State of West Virginia
The State may accept or rajact In pan, or in whole, any bid
Ali quotations are govemead by the West? Virginia Code and the Legislative Rules of the Purchasing Division.

Pror to any award, the apparent successiul vendor must be properly registered with tha Piirchasing Division and have
paid {he required $125.00 ragisiration fes.

All services performad or gonds dsliversd under State Purchase Orders/Contracts are to be conlinuad for the term
of tha Purchase Order/Contract, contingent upon funds being appropriated by the Legislature or otharwise balng
made available. In the sventfunds are noi approptiated or otherwise avallabls for these services or goods, this

Purchase Ordet/Contract becomes vold and of no sifzct after Juna 3@

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

Interest may be patd for late payment in accordanea whh the West Virginia Code

Vandor praterence wili ba granted upon written yequest In acoordance with the Wast Virginia Code,

The Stats of Wast Virginia Is exempt rom federal and state taxas and will not pay or reimburse such taxes
The Dirsetor of Purchasing may sancel any Purchase Ordec/Contract upon 30 days writtan notice to the soller

Thae laws of the State of Wes: Virginia and the Legis/ative Rutes of the Purchasing Division shall govem all rights
and dutles undar tha Contract, Including without imitation the valldity of this Purchase Order/Gontract

Any referance lo sutomatic Tenawal |5 hereby deleted The Contract may ba renewed only Lpon muftual wriflen
agreement oi the partias.

BANKRUPTCY: Inthe event the vendariconiractor fites for bankuptey protection, this contract Is automatically
nul! and void, and is terminafed without further order

HIPAA Business Assoclate Addendum . The West Viginia State Government HIPAA Buslness Assoclete
Addendum (BAA), approved by the Attorney Genetal, and avaltable onling at the Purchasing Division's web sita
thitps/eawnw statewv usfad min/purchase/vre/hipas.him) Is hereby mads part of the agresment. Provided that, the
Agoncy meets the definillon of a Covarad Entlty (45 GFR §180 103) and will be disclosing Prelected Health
Information (45 CFR §160,103) 10 the vendor.

-

o o oA W

TNSTRUCTIONS 10 BIDDERS
Use the quotation forms providad by the Purchasing Divislon.

SPECIFICATIONS: tams offered must ba.in compliance with the spacliications. Any deviation frum the spaciiications
must be clearly Indicated by the bldder, Allemnates offersd by the bidder s EQUAL 1o the speclications must be
clearly deflned. A blddar offering an alermate should attach complste spacifications and lterature to the bid The
Purchasing Division may walve minor doviations to spacificalions

Complate ali sactlons of tha quotalion form
Unit prices shall provail in cases of discrepancy.
Al quotations are consldered F O B. dastinallon unless alternate shipping lerms are clearly ldantifled in the quotation

BID SUBMISSION: Al quotations must be delivarad by the bidder to the ofiice listed belevw pilor o the dats and ima
of the bid opening Faliure of the bidder to deliverthe quotations on time will resul in bid disqualifications.

BIGNED BID TO:

Department of Administratlon
Purchasing Division

2018 Washingion Birest East
Post Qffice Box 50130
Charleston, WV 25305-0130

Hev. gB/21/2008




State of West Virginia Request for

Department of Administration uotation

Purchasing Division Q BCF80575 2

2019 Washington Street East A DRESS CORRE P ONDENCE T ATTE

Post Office Box 50130 i ;
Charleston, WV 25305-0130 ROBERTA WAGNER

5304-558-00647

HEALTH AND HUMAN RESOURCES
VARIOUS LOCATIONS
AS INDICATED BELOW

Verizon Business Network
Services Inc. on behalf of
Verizon Network Integration
Corp

12/13/2007
'BID OFENING DATE-

) OPENING TIME _ 01:30PH

"CERTIFIED RESELLER™, FOR THE LISTED PRODUCTS. "OR
EQUAL"™ BIDS FOR EQUIPMENT OTHER THAN POLYCOM, MUST BE
COMPATIBLE WITH EXISTING EQUIPMENT. VENDORS BIDDING
ALTERNATE EQUIPMENT SHOULD PROVIDE DOCUMENTATION TO
VERIFY COMPATIBILITY WITH EXISTING POLYCOM ERQUIPMENT,
SITE LOCATIONS OF| INSTALLATION(S), AND CONTACT NAME &
TELEPHONE NUMBER [OF CL{TENTS FOR WHOM IjT WAS INSTALLED.

CANCELLATION: THE| DIRECTOR OF PURCHASING RESERVES THE
RIGHT TO CANCEL THIS CONTRACT IMMEDIATELY UPON WRITTEN
NOTICE TO THE VENDOR IF THE COMMODITIES AND/OR SERVICES
SUPPLIED ARE| OF AN INFERIOR QUALITY DRl DO NOT CONFORM
TO THE SPECIFICAT[IONS OF THE BID AND CONTRACT HEREIN.

BANKRUPTCY: | IN THE EVENT THE VENDOR/CONTRACTOR FILES
FOR BANKRUPTCY PROTECTION, THIS CONTRACT IS AUTOMATI-
CALLY NULL AND VDID, AND IS TERMINATED| WITHOUT FURTHER

CGRDER.

INQUIRIES

MRITTEN QUESTIONS] SHALL BE ACCEPTED THROUGH CLOSE OF
BUSINESS ON 1/2/2008. QUESTICONS MAY BE SENT VIA

USPS, FAX, COURIER OR [E-MAIL. IN ORDER| TO ASSURE NO
VENDOR RECEIVES AN UNFAIR ADVANTAGE, NO SUBSTANTIVE
QUESTIONS WILL BE| ANSWERED ORALLY. IF POSSIBLE,
E-MAIL QUESTIONS ARE PREFERRED. ADDRESIS INQUIRIES TO:

ROBERTA WAGNER
DEPARTMENT OF ADMINISTRATION
PURCHASING DIVISION
2019 WASHINGTON S[TREET|, EAST
CHARLESTON, WV 25311

EE REVERSE SIDEFOR TEAMSAND CONDIIO!

QJM««M /i‘xhsa/;«.;\ ]T E@wq" GD 70 O !WE liJos
P Pem ™ 203.27 U39 (Y | ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED VENDOR'




State of West Virginia Request for
Department of Administration  Quotlation
Purchasing Division

2018 Washington Street East

Post Office Box 50130

Charleston, WV 25305-0130

304-558~D047

Verizon Business Network
Services Inc on behalf of

Verizon Network Integration
Corp.

HEALTH AND HUMAN RESOURCES
VARIQUS LDCATIQONS
AS INDICATED BELOW

1271372007
BID OPENING DATE. D1/17/

FAX: 304-558-4115
E-MAIL: RWAGNERRWVADMIN.GOV

THE MODEL/BRAND/SPECIFICATIONS NAMED HEREIN ESTABLISH
THE ACCEPTABLE LEVEL OF QUALITY ONLY AND ARE NOT
INTENDED TO REFLECT A PREFERENCE OR FAVOR ANY
PARTICULAR BRAND DR VENDOR. VENDORS WHO ARE BIDDING
ALTERNATES SHOULD| SO S[TATE AND INCLUDE{ PERTINENT
LITERATURE AND SPECIFICATIONS. FAILURE TD PROVIDE
INFORMATIOMN [FOR ANY AL[TERNATES MAY BE |[GROUNDS FOR
REJECTION OFf THE BID. | THE STATE RESERVES THE RIGHT
TD WAIVE MINOR IRREGULARITIES IN BIDS [OR SPECIFICATIONS
IN ACCORDANCE WITH SECTION 148-1-4(F) DF THE WEST
VIRGINIA LEGISLAT[IVE RULES AND REGULAT[IONS.

VENDOR PREFERENCE CERTIFICATE

CERTIFICATION AND| APPL{ICATIONX* IS HEREBY MADE FOR
PREFERENCE IN ACCORDANCE WITH WEST VIRGINIA cone,
5A-3-37 (DOES NOT| APPLY TO CONSTRUCTION CONTRACTS).

A. APPLICAT|ION IS MADE FOR 2.5% PREFERENCE FOR THE
REASON CHECKED:

C ) BIDDER| IS AN INDIVIDUAL RESIDENT| VENDOR AND
HAS RESIDED [CONTINUDUSLY IN WEST VIRGINIA FDR FOUR
(4) YEARS IMMEDIATELY [PRECEDING THE DATE OF THIS

CERTIFICATION; OR

( ) BIDDER IS A PARTNERSHIP, ASSOCIATION OR CORPORA-

Selinnon Mo | R 700 ™ sy
ET Y D pem [FE'”'D 2. 7729 Ly l ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED VENDCR




State of West Virginia Request for rr==zrra
Department of Administraton  Quotation BCEROSTS 4
Purchasing Division

2018 Washington Street East
Post Office Box 50130
Charlaston, WV 25305-0130

204-565R8-0DK7

Verizon Business Network
Services Inc on behalf of

Verizon Network Integration
Corp

HEALTH AND HUMAN RESOURCES
VARIOUS LOCATIONS
AS INDICATED BELOW

i2/13/2007
BID OPENING DATE: OPENING TIME _01:30PM

TION RESIDENT VENFDR AND HAS MAINTAINED ITS HEAD-
QUARTERS OR PRINCIPAL PLACE OF BUSINESS CONTINUOUSLY IN
WEST VIRGINIA FOR| FOUR| (4) YEARS IMMEDIATELY PRECEDING
THE DATE OF [THIS CERTIFICATION; OR 80D% OF THE OWNERSHIP
INTEREST OF BIDDER IS HELD BY ANOTHER |INDIVIDUAL,
PARTNERSHIP, ASSOCIATION OR CORPORATION RESIDENT VENDO
WHO HAS MAINTAINED ITS| HEADQUARTERS OR| PRINCIPAL PLACE
0F BUSINESS CONTINUDUSLY IN WEST VIRGINIA FOR FOUR (%)
YEARS IMMEDIATELY| PRECEDING THE DATE OF THIS
CERTIFICATION; OR

(2() BIDDER| IS Al CORPORATION NONRESIDENT VENDOR

ICH HAS AN AFFILIATE; OR SUBSIDIARY WHICH EMPLOYS

A MINIMUM OF| ONE HUNDRED STATE RESIDENTS AND WHICH
HAS MAINTAINED IT|S HEAQUARTERS GR PRINCIPAL PLACE OF
BUSINESS WITHIN WEST VIRGINIA CONTINUDUSLY FOR THE
FOUR (4> YEARS IMMEDIATELY PRECEDING THE DATE OF THIS
CERTIFILATIOD

B. APPLICATIION IS MADE FOR 2.5% PREFERENCE FOR THE
REASON CHECKED:

( ) BIDDER| IS Al RESIDENT VENDOR WHO [CERTIFIES THAT,
DURING THE LIFE OF THE| CONTRACT, DN AVERAGE AT LEAST
75% OF THE EMPLOYEES WORKING DN THE PRDJECT BEING BID
ARE RESIDENT|S OF WEST VIRGINIA WHO HAVE RESIDED IN

THE STATE CONTINUQUSLY! FOR THE TWO YEARS IMMEDIATELY
FRECEDINE SUBMISSIION OF THIS BID;
OR

) BIDDER IS Al NONRESIDENT VENDOR EMPLOYING A
MINIMUM OF ONE HUNDRED, STATE RESIDENTS| DR IS A
NONRESIDENT WENDOR WITH AN AFFILIATE OR SUBSIDIARY
WHICH MAINTAINS ITS HEADQUARTERS OR PRINCIPAL PLACE
OF BUSINESS WITHIN WEST VIRGINIA EMPLOYING A MINIMUM
OF ONE HUNDRED STATE RESIDENTS WHO CERTIFIES THAT,
DURING THE LIFE ﬂF THE| CONTRACT, ON AVERAGE AT LEAST

EROE SIRE FORTERMS ANQ CONDITIO!

P Do Mo | FBEL-(, 200 ™ Wi
TTLE VO Pe m ]FE’N = 32 TY SC? L L/ ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED VENDOR'




State of West Virginia Request for -

Department of Administration  Quotation

Purchasing Division

2019 Washington Street East Y Toinlzlsiss

Post Office Box 50130

Charlaston, WV 25305-0130 ROBERTA WAGNER
3056-558-0067

“ADDR HONDEN

Verizon Business Network
Services Inc. on behalf of
Verizon Network Integration
Corp.

HEALTH AND HUMAN RESOURCES
VARIDUS LOCATIONS
AS INDICATED BELOW

12/13/2007
BID OPENING DATE:

PENING TIME _01:30PM

75% OF THE EMPLOYEES OR BIDDERS' AFFIL|IATE'S OR
SUBSIDIARY'S| EMPLOYEES| ARE RESIDENTS OF WEST VIRGINIA
WHO HAVE RESIDED |IN THE STATE CONTINUOUSLY FOR THE TWO
YEARS IMMEDIATELY] PRECEDING SUBMISSICON OF THIS BID.

BIDDER UNDERSTANDS IF [THE SECRETARY DF| TAX & REVENUE
DETERMINES THAT Al BIDDER RECEIVING PREFERENCE HAS
FAILED TD CONTINUE TO MEET THE REQUIREMENTS FOR SUCH
PREFERENCE, [THE SECRETARY MAY ORDER THF DIRECTOR OF
PURCHASING Ti0: (|A) RESCIND THE CONTRACT OR PURCHASE
ORDER ISSUED; OR [(B) ASSESS A PENALTY AGAINST SUCH
BIDDER IN AN AMOUNT NOIT TO EXCEED 5% OF THE BID AMOUNT
ND THAT SUCH PENALTY WILL BE PAID TO [THE CONTRACTING
GENCY DR DEDUCTED FROM ANY UNPAID BALANCE ON THE
CONTRACT OR [PURCHASE ORDER.

BY SUBMISSION OF [THIS [CERTIFICATE, BIDDER AGREES TO
ISCLOSE ANY| REASONABL|Y REQUESTED INFORMATION TO THE
PURCHASING DIVISION AND AUTHORIZES THE| DEPARTMENT OF
TAX AND REVENUE T0 DISCLOSE TO THE DIRECTOR OF
URCHASING APPROPRIATE} INFORMATION VERIIFYING THAT
IDDER HAS PAID THE REQUIRED BUSINESS {TAXES, PROVIDED
THAT SUCH INFDRMATION DOES NOT CONTAIN THE AMDUNTS OF
TAXES PAID NDR ANY OTHER INFORMATION BEEMED BY THE TAX
COMMISSIONER TQ BE CONFIDENTIAL,

UNDER PENALTY OF LAW FIOR FALSE SWEARING (WEST VIRGINIA
CODE 61-5-3)i, BIDDER HEREBY CERTIFIES [THAT THIS
CERTIFICATE |IS TRUE AND ACCURATE IN ALL RESPECTS; AND
THAT IF A CONTRACT IS [ISSUED TO BIDDER AND IF ANYTHING
CONTAINED WITHIN [THIS [CERTIFICATE CHANGES DURING THE
TERM DF THE CONTRACT, BIDDER WILL NOTIFY THE
PURCHASING DIIVISION IN WRITING IMMEDIATELY

Verizon  BustwesS Rietuor - e :ir-c_&
X onbe balf of Verfrgn Nefwr Jﬁ‘kﬁm v LS

o Scilivco, M‘S-Sﬁ/h-‘-« T%ﬁ ' (0700 o l/ufa% |
™ VP Pem o 23-27Y39,V | ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPACE ABOVE LABELED 'VENDOR'




Stats of Wast Vlrgmla Request fcr B TR 5 T PRGE
Depariment of Administration  Quotation BCFBO575 6
Purchasing Division
2019 Washingion Street East i AODRESS CORRESPONDEN
Post Office Box 50130
Charleston, WV 25305-0130 ROBERTA WAGNER

304-558-0047

HEALTH AND HUMAN RESOURCES
VARIOUS LOCATIONS
AS INDICATED BELDW

Verizon Business Network
Services Inc. on behalf of Verizon
Network Integration Corp,

1271372007
BID OPENING DATE: 0L/17 NING TIME 01:30PM

DATE:| ~----- EETRES e e —---

S TGNEID ¢ ...__S;_éég_"'_‘“.‘:ﬂff:. _/;5{_‘?55!&.’1‘—_;; _____ ———

TITLEf: ---- A1

¢ CHECK ANY |COMBINATION OF PREFERENCE [CONSIDERATIONCS)
IN EITHER “AP OR [*B™, FR BOTH ™A™ AND ["B"™ WHICH YDU
ARE ENTITLED TOD RECEIVE. YOU MAY REQUEST UP TD THE
MAXIMUM 5% PREFERENCE FOR BOTH ™A™ AND| "B",

(REV., 12/00)
NOTICE

A SIGNED BID MUST| BE SUBMITTED TO:

DEPARTMENT OF ADMINISTRATION
PURCHAS|ING DIIVISIDN
BUILDING 15

2019 WASHINGTON §
CHARLESTON, WV 2

TREET, EAST

305-0130

LS

PLEASE NOTE: A CONVENIENCE COPY WOULD ’BE APPRECIATED.
THE BID SHOULD CONTAIN THIS INFORMATION ON THE FACE OF
THE ENVELOPE) OR THE BID MAY NOT BE CONSIDERED:

SEALED BID

BUYER: =~~~ ——fome s o RW/FILE 22-=-—frmmmmmmoo oo ao.

_SLJM Heccin [ WY 677 blw) [DATE Vil
[TTHE vy p[‘- M FEIN D3 o 7 L/ 3‘? (o , ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPAGE ABOVE LABELED "VENDOR'




State of West Virginia
Department of Administration
Purchasing Division

2019 Washington Straet East
Past Office Box 50130
Charleston, WV 25305-0130

Verizon Business Network
Services Inc on behalf of Verizon
Network Integration Corp

Request for ETPRGETE
Quotation BCFB80575 7

CHER-NUMBER-:

e S ADDEESSCORAESE
ROBERTA WAGNER

HEALTH AND HUMAN RESOURCES
VARIOUS LOCATIONS
AS INDICATED BELOW

12/13/2007

BID OPENING DATE:

BID OPENING TIME 01:30PH

=,

RFQ. NO.:--—f-~mmmfemene ~BCFBO575 - <~ —nfommmmmme oo -
BID OPENING DATE:j----- -1/17/2008~ ==~~~ R e T
BID OPENING [TIME:|-—==~1:30 PM-—-—= == e e

PLEASE PROVIDE A FAX NUMBER IN CASE IT| IS NECESSARY
TO CONTACT YQU REGARDING YOUR BID:

_______ L BOYIBYIY LY

CONTACT PEBSGN (PLEASE| PRINT CLEARLY): N
> le{{ wli~s

x%%xx% THIS| IS THE ENLJ OF RFQ BCFBOB7h xxxxxx TOTA!L: /63'!£b'}b

FIGNATURE

ITITLE

YPPem

23 274394,Y

@%ﬁ¥k7oo

ADDRESS CHANGES TO BE NOTED ABOVE

WHEN RESPONDING TO RFQ, INSERT NAME AND ADDRESS IN SPAGCE ABOVE LABELED "VENDOR!




Berkeley County DHHR
Attn: Kathryn Boylan
433 Mid-Atlantic Parkway
Martinsburg WV 25402
304-267-0100

1 Video Conference Unit

Boone County DHHR
Attn; Daniel Holstein
156 Resource Lane
Danville WV 25053
304-369-7802

1 Video Conference Unit

Braxton County DHHR
Attn: Arwanna Burroughs
1920 Sutton Lane

Sutton WV 26601
304-765-7344

1 Video Conference Unit

Cabeli County DHHR
Attn: Gary McMullen
2699 Park Avenue ~ Suite
100,

Huntington WV 25704
304-528-5800

1 Video Conference Unit

Calhoun County DHHR
Attn: Richard Westfall
404 Main Street
Grantsville WV 26147
304-354-6118

1 Video Conference Unit

Fayette County DHHR
Attn: Skip Jennings
1400 Virginia Street,
Oak Hill WV 25901
304-465-9613

1 Video Conference Unit

Grant County DHHR
Atin: James N. Gilmore
15 Grant Street, Suite 1,
Petersburg WV 26847
304-257-4211

1 Video Conference Unit

Greenbrier County DHHR
Altn: Janet Turner

150 Maplewood Avenue,
Lewisburg WV 24901
304-647-7476

1 Video Conference Unit

Hampshire County DHHR
Attn: Charles Willard

HC 64, Box 3622
Romney WV 26757
304-822-3841

1 Video Conference Unit

Hancock County DHHR

Attn: Micki Hall

100 Municipal Plaza, Ste 600
Weirton WV 26062
304-794-3060

1 Video Conference Unit

Harrison County DHHR
Atin: Linda Morrison
633 West Pike Street
Clarksburg WV 26302
304-627-2295

1 Video Conference Unit

Jackson County DHHR
Attn: John Grass

2139 Cedar Lakes Road,
Ripiey WV 25271
304-372-7885

1 Video Conference Unit

Kanawha County DHHR
Attn: Anita Adkins

4190 W. Washington St.,
Charfeston WV 25313
304-746-2360

1 Video Conference Unit

Lewis County DHHR
Attn: Mary Austin

91 Amold Avenue
Weston WV 26452
304-269-6820

1 Video Conference Unit

Lincoln County DHHR
Attn: Cheryl Salamacha
8209 Court Avenue
Hamlin WV 25523
304-824-5811

1 Video Conference Unit

Logan County DHHR
Attn: Darlene Ables

195 Dingess Street,
Logan WV 25601
304-792-7095

1 Video Conference Unit

Marion County DHHR
Attn: Paula Taylor, Interim
107-109 Adams Street
Fairmont WV 26555
304-363-3261

1 Video Conference Unit

Marshail County DHHR
Attr: Mary Jo Dombrowski '
400 Teletech Drive, Suite 2,
Moundsville WV 26041
304-843-4120

1 Video Conference Unit




Mason County DHHR
Attn: John Grass

710 Viand Strest,

Pt. Pleasant WV 25550
304-675-0880

1 Video Conference Unit

Mercer County DHHR
Atin: James Bradiey
200 Davis Street,
Princeton WV 24740
304-425-8738

1 Video Conference Unit

Mingo County DHHR
Attn: Carolyn Sansom
203 East Third Avenue
Williamson WV 25661
304-235-3400

1 Video Conference Unit

Monongalia County DHHR
Attn: Paula Taylor, Interim
114 South High Street
Morgantown WY 26507
304-285-3175

1 Video Conference Unit

McDowell County DHHR
Attn: Linda Beach

840 Virginia Avenue,
Welch WV 24801
304-436-8302

1 Video Conference Unit

Nicholas County DHHR
Attn: William Adamy
1073 Arbuckie Road,
Summersville WV 26651
304-872-0803

1 Video Conference Unit

Ohio County PHHR
Attn: Micki Hall

407 Main Street
Wheeling WV 26003
304-232-4411

1 Video Conference Unit

Putnam County DHHR
Attn: Lance Whaley
3979 Teays Valley Road,
Hurricane WV 25526
304-757-7843

1 Video Conference Unit

Raleigh County DHHR
Attn: Nancy Forsberg
407 Neville Street,
Beckley WV 25801
304-256-6930

1 Video Conference Unit

Randolph County DHHR
Attn: Sharon Bedford
1027 N. Randolph Avenue,
Elkins WV 26241
304-637-0333

1 Video Conference Unit

Ritchie County DHHR
Attn: William Wince Jr.
220 W. Main Street,
Harrisville WV 26362
304-643-2934

1 Video Conference Unit

Roane County DHHR
Atin: John Grass

677 Ripley Road, Suite 3,
Spencer WV 25276
304-927-0956

1 Video Conference Unit

Taylor County DHHR
Attn: Nancy Exline

235 Barrett Street,
Grafton WV 26354
304-265-6103

1 Video Conference Unit

Wayne County DHHR
Attn: David Maynard
Route 2, Box 2532,
Wayne WV 25570
304-272-6311

1 Video Conference Unit

Wood County DHHR
Atin: Delbert Casto

400 5th Street
Parkersburg WV 26102
304-304-420-2560

1 Video Conference Unit

Wyoming County DHHR
Attn: Joe Builington

Rt, 97

Pineville WV 24874
304-732-6900

1 Video Conference Unit

WV Children’s Home
Attn: Carson Markley
230 Heavner Ave.
Eikins, WV 26241
304-637-0274

1 Video Conference Unit

WV DHHR BCF

Attn: George Montgomery
350 Capitol St., Rm 730
Charleston, WV 25301
304-558-4682

3 Video Conference
Units




RFQ No BCF80575

STATE OF WEST VIRGINIA
Purchasing Division

PURCHASING AFFIDAVIT

West Virginia Code §5A-3-10a states: No contract or renewal of any contract may be awarded by the state or
any of its political subdivisions to any vendor or prospective vendor when the vendor or prospective vendor or
a refated parly to the vendor or prospective vendor is a debtor and the debt owned is an amount greater than
one thousand dollars in the aggregate

DEFINITIONS:
“Debt” means any assessment, premium, penalty, fing, 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

“‘Debtor” means any individual, corporation, partnership, association, limited liability company or any other form
or business association owing a debt to the state or any of its political subdivisions “Political subdivision”
means any county commission; municipality; county board of education; any instrumentality established by a
county or municipality; any separate corporation or instrumentafity established by one or more counties or
municipalities, as permitted by taw; or any public body charged by law with the performance of a government
function or whose jurisdiction is coextensive with one or more counties or municipalities “Relaied party” means
a party, whether an individual, corporation, parinership, 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 refationship 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 confract with the parly receiving an amount that meets or exceed five percent of the
total contract amount

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

LICENSING: Vendors must be licensed and in good standing in accordance with any and all state and local
laws and requirements by any siate or focal agency of West Virginia, including, but not limited to, the West
Virginia Secretary of State's Office, the West Virginia Tax Department, West Virginia Insurance Commission,
or any other state agencles or political subdivision Furthermore, the vendor must provide all necessary
releases to obtain information to enable the Director or spending unit to verify that the vendor is licensed and in
goed standing with the above entities

CONFIDENTIALITY: The vendor agrees that he or she will not disclose to anyone, directly ar indirectly, any
such personally identifiable information or other confidential information gained from the agency, unless the
individual who is the subject of the information consents to the disclosure in writing or the disclosure is made
pursuant to the agency's policies, procedures and rules. Vendors should visit www.state.wv.us/
admin/purchase/privacy for the Notice of Agency Confidentiality Policies

Under penalty of law for false swearing (West Virginia Code, §61 -56-3), it is hereby certified that the vendor
acknowladges the information '@this said aﬁidg_it and are in compliance with the requirements as stated.

Jorzan Business Nebwd € Se.
Vendor's Namsa: __an gglmﬁ _J;E’ Nerizon [\_/d;_‘mrt- I~ o\f‘q"]ﬁ'\af\ QW’?
\ i A
Authorized Signature: w% thSSCVvu;. Date: I“}o‘%

J J
Purchasing Affidavit (Revised 04/15/07)




AGREEMENT ADDENDUM
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In the event of conflict between this addendum and the agreement, this addendum shali control:

1

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

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

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

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

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

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

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

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

9  STAIUS OF LIMITATIONS - Any clauses limiting the time ir which the Agency may bring suit against the Vendor, lessor, individual or any other party are
deleted

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

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

12 ASSIGNMENT — Notwithstanding any clause to the contrary, the Agency reserves the right to assign the agreement to another State of West Virginia agency,
board er commission upon thirty (307 days written notice to the Vendor and Vendor shall obtain the written consent of Agency prior to assigning the agreement

13 LIMITATION QF LIABILITY — The Agency, as a State entity, 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 warranty to a certain dollar amount or to the amount of the agreement is
hereby deleted In addition, any limitation is nulf and void to the extent that it precludes any action for injury to persons or for damages to personal property

t4  RIGHT TO TERMINATE - Agency shall have the right to terminate the agreement upon thirty {30) days written notice to Vendor

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

16 RENEWAL — Any references to automatic renewal is hereby deleted The agreement may be renewed only upon mutual written agreement of the parties

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

1§ RIGHI 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 ron-funding is hereby deleted

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

ACCEPTED BY!

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

Spending Unit: Company Name: VERIZON NETWORK INTEGRAIION CORP.

Signed: Signed: ‘S«bﬁb"““:m fJ(SSCQM

Title:

Date;

Title: \f P pcm

\
Date: i“'og




-System Agreement

day of , 20

. is made by and between

This System Agreement (“Agreement”), effective as of the

A Verizon Entity Name (“Verizon™): Verizon Business Network
Services Inc. on behalf of Verizon Network Integration Corp

B. Customer Name (“Customer”)

Health and Human Resources

Address:

1410 MacCorkle Av SE

Address: 350 Capitol St

State; WV Zip Code: 25314

City: Charleston

City: Charleston State: WV Zip Code: 25301

Contact Name and Phone Number:
Sandy Hawkins 344-6700

Customer Billing Address (if different):

Quote Number (if applicable)

State: Zip Code:

City:

Contact Name and Phone Number:;
Roberta Wagner 558-0067

C. Select all applicable options:

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

VERIZON MAINTENANCE SERVICES

[] Data Maintenance Next Business Day Remote

[[] Data Maintenance 4-Hour Remote

[] Data Maintenance 4-Hour On-Site

[} Data Maintenance 8-Hour On-Site

[] Video Central Support Next Business Day On-Site

[ ] Video Central Support Next Business Day Remote

[] Connectivity Assurance

[] IP Phones Next Business Day

L] IP Telephony Application Server Platform 4-Hour Remote
] IP Telephony Application Server Platform 4-Hour On-Site
[} IP Telephony Application Server Platform 8-Hour On-Site
(] IP Telephony Software Support

(] 1P Telephony Software Suppert with Upgrades

[] Integrated Maintenance Software Support

[ ] Integrated Maintenance Software Support with Upgrades
[_] Integrated Maintenance 8x5x4 Advance Replacement

[ ] Integrated Maintenance 8x5x4 On-Site Support

[[] Integrated Maintenance 8x5 Next Business Day Advance

Verizon Maintenance Services Cont’d.

[ ] Integrated Maintenance 24x7x2 Advance Replacement
[] Integrated Maintenance 24x7x4 Advance Replacement
[] Integrated Maintenance 24x7x2 On-Site Support
[] Integrated Maintenance 24x7x4 On-Site Support
[ ] 8x5 Switch & Phones

[] 85 Switch & Proprietary Phones
[ ] 8x5 Switch Only

[] 8x5 Ancillary/Auxiliary Equipment

L] 8x3 Nortel Norstar

[] 8x5 NEC Electra Elite

] 8x5 Business Communication Manager

[C] 8x5 Centrex CPE

[} 24x7 Switch & Proprietary Phones

[[]24x7 Switch Only

[] 24x7 Ancillary/Auxiliary Equipment

[[] 24x7 Nortel Notstar

[] 24x7 NEC Electra Elite

[] 24x7 Business Communication Manager

I_] 24x7 Voice Service Phus

[] 24x7 Centtex CPE

[ Software Release Subscription (SRS)

[7] On-Site Technician

(1 Supplemental Warranty Coverage (extends the standard warranty

Replacement to 24 hour coverage for major failures during the warranty period)
[ Integrated Maintenance 8x5 Next Business Day On-Site [] Other
Support
Rev. 10.04 06 Page 1 of 11 ESC #0148
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System Agreement

Verizon Maintenance Services Cont'd

Third Party Maintenance Services - Maintenance will be
provided in accordance with the vendor’s terms and conditions
and except for payment, warranty, and limitation of liability, the
terms and conditions of the Agreement shall not apply to such
mainteniance services

[] Nortel Extended Service

["ICisco SmartNet

X Other:__ Polycom

D. Payment Options:

X Cash Purchase
[] Lease/Financing
[} Verizon Credit Inc.

[] Third Party Lease/Financing (must have prior written approval of Verizon)

L] E-Rate/USF Funding Application No.
"] Tax Exempt No

System Price

Professional Services Price

Security Solutions Services Price

Maintenance Service
Voice Maintenance Service for Year(s)
Managed Network Solutions Service for Year(s)
Third Party Maintenance Service for Year(s)

Suppiemental Warranty Coverage

Applicable taxes (estimated)

TOTAL PRICE

Down Payment

Balance Due

Rev. 10.04.06 Page 2 of 11

The total price of the System and/or services being purchased by the Customer is:

$196236 16
b

$

&7

S
$L71§?D.90
$

5
s /3, 50 ./

$

$

Customer Initials
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System Agrecment

Maintenance Service Billing Option:

[J Pre-paid Billing: years §
{Annual Rate)
[T Deferred Billing (deferred until warranty expiration):
years $ 3 3 hy $
(Year 1) (Year2) (Year3) (Yeard) (Year 5)
Bill deferred payment (check one): [ ] annually {1 semi-annually [T quarterly ] monthly
Attachments

[} Addendum for Equipment/Services Subject to E-Rate Funding
] Call Center Software, Support and Professional Services Exhibit
[ ] Equipment Sales and Installation Exhibit

[] Managed Network Solutions Exhibit

[] Professional Services Exhibit

[T Quote

[ ] Service Plan Description(s)

[ ] Statement of Work

[] Voice Maintenance Exhibit

UE ON THE FOLLOW]
Customer Initials
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System Agreement

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

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

12 For Maintenance Services: Verizon will provide the maintenance services as set forth in the applicable quote and
the Call Center Software, Support and Professional Services Exhibit, the Maintenance Services Exhibit and/or the
Managed Network Solutions Exhibit

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

All applicable Statements of Wotk and Exhibits attached hereto are incorporated herein and made a part of this
Agreement

2. Fees and Payment.

21 Customer will pay all fees for the System as set forth on Pages 2 and 3 of this Agreement and the applicable
quote or Statement of Work, subject to additions and deductions made by written Change Order(s) Customer is
responsible for applicable taxes, shipping, handling, telecommunication sutcharges and other charges applicable to the
equipment and/or services provided under this Agreement. Customer agrees either to pay to Verizon the amount of all
applicable taxes (as determined by tax authorities) or to provide upon execuiion of this Agreement evidence of
exemption acceptable to Verizon

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

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

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

3 1. FEither party may, upon written notice, immediately suspend its performance of and/or terminate the atfected
service or equipment order to which the deficiency pertains in the event the other party (i) fails to perform materiat
terms of this Agreement and (a) such failure is not cured within thirty (30) calendar days following receipt of a default
notice in writing from the other party, or (b) if such failure cannot reasonably be cured during that time and the
defaulting party fails to use commercially reasonable efforts to cure such breach as soon as practicable, but in any event
within ninety (90) calendar days following written notice; (ii) engages in fraud, criminal conduct or willful misconduct
in connection with the business relationship of the parties; or (iii) becomes insolvent, ceases doing business in the
ordinary course, enters bankruptcy proceedings or effects an assignment for the benefit of creditors In the event
Verizon terminates this Agreement pursuant to this Section 3 1, Customer shall promptly pay Verizon for the System
and any services provided up to the date of termination In the event Customer defaults under this Agreement,
Customer’s down payment shall be non-refundable.
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System Agreement

3.2 Either party may terminate this Agreement or a Statement of Work for convenience, in whole or in part, upon
thirty (30) days prior written notice to the other party If this Agreement or a Statement of Work is terminated by
Customer pursuant to this Section, or if an order under this Agreement is cancelled by Customer, Verizon shall have no
further responsibility under this Agreement, Statement of Work or such order, as applicable, and Customer shall
promptly pay Verizon:

321 forall equipment and services provided up to the date of termination or cancellation, as applicable;

322 for all expenses incutred up to the date of termination or cancellation, as applicable, inctuding but not limited
to the costs of terminating purchase orders, return of equipment and/or software, removal of equipment
and/or software and other contractual obligations made by Verizon to meet its obligations under this
Agreement or Statement of Work, plus a restocking fee of twenty-five percent (25%) of the cost of any
equipment cancelled or retined.

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

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

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

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

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

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

6. Risk of Loss. If Verizon installs the System, 1isk of loss or damage to the System passes to Customer on delivery
of the System (including portions theteof) to Customer’s site If Verizon does not install the System, tisk of loss or
damage to the System (or portions thereof) passes to Customer upon delivery to the carrier.

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

8. Software Software provided in conjunction with the System is licensed to Customer under the license provided
by the software publisher or by the equipment manufacturer with which the software is provided Customer shall, if
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System Agreement

required, execute a separate software license agreement in a form satisfactory to the software publisher or equipment
manufacturer.

9, Customer Responsibilities Customer will;

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

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

93.  Provide necessary heating, cooling, humidity and dust control as required by manufacturet specifications

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

9.5 Identify and disclose to Verizon concealed equipment, wiring or conditions that might be affected by or might
affect the installation of the System. Customer shall defend and hold Verizon harmless from any claim, damage or
liability resulting from a failure to disclose this information.

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

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

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

99. Be responsible for providing adequate back-up of data and for restoring data to repaired equipment.

9 10 If'the System is to be connected to the public network, be solely responsible for selection, implementation and
maintenance of security features for defense against unauthorized long distance calling, and for payment of long
distance, toll and other telecommunications charges incurred through use of the System

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

10.  Changes In/Additions to System.

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

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

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

11.  Warranty, Verizon warrants that it will perform the services provided under this Agreement in a good and
workmanlike manner Unless otherwise set forth in an Exhibit, all manufacturers/publishers’ warranties for equipment
and/or software provided hereunder are passed through to Customer and warranty claims shall be presented by
Customer directly to the manufacturer/publisher.

THE WARRANTIES SET FORTH IN THIS AGREEMENT ARE IN LIEU OF ALL OTHER WARRANTIES FROM
VERIZON, UNLESS OTHERWISE STATED IN AN EXHIBIT. OTHERWISE VERIZON DISCEAIMS ALL
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System Agreement

WARRANTIES, EXPRESS OR IMPLIED, INCLUDING BUT NOT LIMITED TO IMPLIED WARRANTIES OF
MERCHANTABILITY AND FITNESS FOR A PARTICULAR PURPOSE, ANY WARRANTY OF NON-
INFRINGEMENT AND ANY WARRANTIES ARISING FROM A COURSE OF DEALING, USAGE OR TRADE
PRACTICE. VERIZON SHALL NOT BE LIABLE FOR UNAUTHORIZED ACCESS TO VERIZON’S OR
CUSTOMER’S TRANSMISSION FACILITIES OR PREMISES EQUIPMENT OR FOR UNAUTHORIZED
ACCESS TO OR ALTERATION, THEFT OR DESTRUCTION OF CUSTOMER’S DATA FILES, PROGRAMS,
PROCEDURES OR INFORMATICN THROUGH ACCIDENT, FRAUDULENT MEANS OR DEVICES, OR ANY
OTHER METHOD VERIZON MAKES NO WARRANTY FOR USE COF THE SYSTEM AS A COMPONENT IN
LIFE SUPPORT SYSTEMS OR DEVICES, PUBLIC SAFETY SYSTEMS, OR WITH RESPECT 10 THE
PERFORMANCE OF ANY SOFTWARE COR FIRMWARE

Limitation of Liability. EXCEPT FOR PAYMENTS OWED UNDER THIS AGREEMENT, IN NO EVENT
WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR SPECIAL, INDIRECT, INCIDENTAL,
EXEMPLARY, OR CONSEQUENTIAL DAMAGES, WHETHER ARISING IN CONTRACT, TORT (INCLUDING
A PARTY’S NEGLIGENCE) OR OTHERWISE, INCLUDING WITHOUT LIMITATION DAMAGES ARISING
FROM DELAY, LOSS OF GOODWILL, LOSS OF OR DAMAGE TO DATA, LOST PROFITS (ACTUAL OR
ANTICIPATED), UNAVAILABILITY OF ALL OR PART OF THE SYSTEM, OR OTHER COMMERCIAL OR
ECONOMIC 1.OSS, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES

EXCEPT WITH RESPECT 10 THE INDEMNIFICATION OBLIGATIONS SET QUT IN SECTION 13,
VERIZON’S ENTIRE LIABILITY FOR ANY OTHER DAMAGE WHICH MAY ARISE HEREUNDER, FOR ANY
CAUSE WHATSOEVER, AND REGARDLESS OF THE FORM OF ACTION, WHETHER IN CONTRACT OR IN
TORT, INCLUDING VERIZON’S NEGLIGENCE, OR OTHERWISE, SHALL BE LIMITED TO DIRECT
DAMAGES THE FOREGOING LIMITATION SHALL NOT PRECLUDE ANY ACTION FOR INJURY TO
PERSONS OR FOR DAMAGES TO PERSONAL PROPERTY. EXCEPT AS EXPRESSLY STATED OTHERWISE
HEREIN, VERIZON SHALL HAVE NO LIABILITY OR RESPONSIBILITY FOR INTEROPERABILITY OR
COMPATIBILITY OF THE SYSTEM WITH THIRD-PARTY PRODUCTS OR SYSTEMS THAT CUSTOMER
MAY UTILIZE IN CONJUNCTION WITH THE SYSTEM OR TO WHICH CUSTOMER MAY CONNECT THE
SYSTEM.

13. Indemnification and Defense.

131 Except as provided below, Verizon will defend Customer against any claim, suit, action or proceeding alleging
that equipment supplied by Verizon to Customer under this Agreement (“Verizon supplied equipment”) infringes a
valid U S patent or copyright (“Claim™), and Verizon will indemnify and hold harmless Customer against any and all
finally awarded costs and expenses, including attorneys’ fees, in connection with any such Claim

13 2 If the use of any Verizon supplied equipment is enjoined or subject to a Claim as described above, Vetizon may, at
its option and expense, either procure for Customer the right to continue to use the equipment, replace the equipment, or
relevant component, with substantialiy equivalent, non-infringing equipment, or relevant component, or modify the
equipment, or relevant component, so that it becomes non-infringing. In the event that none of the foregeing options is
commercially reasonable to Verizon, Verizon will remove the infringing Verizon supplied equipment and refund to
Customer the purchase price for the equipment less depreciation for its use Depreciation shall be calculated on a
straight-line basis, assuming a useful life of five (5) years

13 3 Verizon shall have no obligation for (a) any costs, fees or expenses incurred by Customer without Verizon’s piior
written consent; (b) any allegation, assertion, or claims of intellectual property inftingement, including contributory
infringement or inducement to infringe arising out of or related to any Claim: (i) automated call processing, automated
voice service, automated customer service or combined live operator/automated systems processing used in processing
or completing calls, (ii) automated bridging of more than two callers utilizing some form of "listen only" (unitateral)
communication combined with some form of interactive communication, (iii) prepaid calling products or services, (iv)
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System Agreement

wireless telecommunications setvices or support therefor, or (v) “music on hold,” service; or (c) any indirect, special,
consequential or incidental damages arising out of any Claim.

13 4 Any obligation on the part of Verizon to defend and indemnify shall not apply to any Claim or portion thereof that
arises from (i) any negligent or willful act or omission by or attributable to Customer; (i) use or operation of the
Verizon supplied equipment in combination with equipment or services provided by Customer or any third party; (iif)
any addition to or modification of the Verizon supplied equipment by Customer, any third party or Verizon at
Customer’s request; (iv) use of other than the then current unaltered release of any software used in the Verizon
supplied equipment; or (v) any equipment, system, product, process, method or service of Customer which otherwise
infringed the U S. patent or copyright asserted against Customer prior to the supply of the equipment to Customer by
Verizon under the Agreement.

13.5 The foregoing states the entire obligation of Verizon to Customet and is Customer’s sole and exclusive remedy
with respect to any Claim of infringement of any intellectual property right of any kind, and Verizon disclaims all other
warranties and obligations with respect to any such Claims

13.6 Customer shall defend, indemnify and hold harmless Verizon, its employees, officers, directors, agents and
affiliates for damages, costs and attorneys fees in connection with any claim arising out of (a) Customer’s use of the
equipment provided by Verizon other than as expressly indemnified by Verizon pursuant to Section 13 .1 of this
Agreement, (b) combination of the equipment provided by Verizon with other equipment, software, products or services
not provided by Verizon under this Agreement, (¢) modification of the equipment provided by Verizon, or {d) arising
out of the content of communications transmitted by or on behalf of Customer in the use of the services or equipment
provided by Verizon, including but not limited to libel, slander, and invasion of privacy

137 Each party (the “indemnitor”) shall defend, indemnify, and hold harmless the other party (the “indemnitee™)
against all claims and liabilities for direct damages imposed on the indemnitee for bodily injuries, including death, and
for damages to real or tangible personal property to the extent caused by the negligent or otherwise tortious acts or
omissions of the indemnitor, its agents or employees in the course of performance of this Agreement

13 8 The defense and indemnification obligations set forth in this Section 13 are contingent upon (1) the indemnitee
providing the indemnitor prompt, written, and reasonable notice of the claims, demands, and/or causes of action subject
to indemnification, (2) the indemnitee granting the indemnitor the right to control the defense of the same, and (3) the
indemnitee’s full cooperation with the indemnitor in defense of the claim, including providing information and
assistance in defending the claim Nothing herein, however, shall restrict the indemnitee from participating, on a non-
mterfering basis, in the defense of the claim, demand, and/or cause of action at its own cost and expense with counsel of
its own choosing. No settlement may be entered into by the indemnitor on behalf of the indemnitee that includes
obligations to be performed by the indemnitee (other than payment of money that will be fulty paid by the indemnitor
under Sections 13.1- 13 7 above} without indemnitee’s prior written approval

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

Rev. 10.04 .06 Page 8 of 11 m ESC #0148

VZ
Gencrated By:
LIM]
VZ Approved To Form; [lim]




System Agreement

the term of the Agreement plus one (1) year  For purposes of this provision, a third party shall not include an entity
which has a need to know the Confidential Information and which owns, is owned by, or is under common ownership
with a party to this Agreement

14.1 Nothing in this Agreement shall prevent either party from using or disclosing any Confidential Information tha:
(i) has become generally available to the public, other than through any improper action of such party, (i) is already in
the possession of the receiving party and not subject to an existing agreement of confidence between the parties, (iii} is
received from a third party without restriction and without breach of this Agreement, (iv) is independently developed by
the receiving party as evidenced by its records, or (v) is disclosed pursuant to a valid law, rule, 1egulation, subpoena,
demand, or order of a court or other governmental body or any political subdivision thereof of competent jurisdiction
(collectively “demand”); provided, however, that the receiving party shall first have given notice thereof to the
disclosing party (unless prohibited by the terms of such request or requirement, or such notice is otherwise prohibited by
law) in order to permit the disclosing party to seek reasonable protective arrangements

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

15.  Alternate Dispute Resolution (ADR). Any controversy, claim, or dispute (“Disputed Claim”) arising out of or
relating to this Agreement, except for claims relating to indemnity, infringement, or confidentiality obligations or
matters relating to injunctions or other equitable relief (together “Equitable Claims™), shall be first subject to a thirty
(30) day negotiation period between the parties in which each party shall disclose to the other party all such documents,
facts, statements and any other information which are reasonably requested by the other party and are relevant {o the
dispute in question. Should such negotiations fail to resolve the dispute within thirty (30) calendar days, Disputed
Claims shall be resolved by binding arbitration of a single arbitrator in accordance with the Commercial Arbitration
Rules of the American Arbitration Association The decision of the arbitrator shall be based upon this Agreement and
applicable law The decision of the arbitrator shall be reduced to writing, shall be final and binding except for fraud,
misconduct, or errors of law, and judgment upon the decision rendered may be entered in any court having jurisdiction
thereof. In all arbitrations, the arbitrator must give effect to applicable statutes of limitation subject to limitation of
actions terms set forth in this Agreement, and shall not be afforded any authority to award relief in excess of what this
Agreement provides or to order consolidation or class arbitrations. The arbitrator shall have no authoiity to award
punitive damages in any Disputed Claim. The parties agiee that any such claims arising under this Agreement must be
pursued on an individual basis in accordance with the procedure noted above Even if applicable law permits class
actions or class arbitrations, the ADR procedure agreed to herein applies and the parties waive any rights to pursue any
claim arising under this Agreement on a class basis. The arbitration shall be held in a mutually agreed to location, and
shall be final and binding on both parties. Each party will bear its own costs of arbitration but shall split equally the
fees of the arbitration and the arbitrator

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

17.  Force Majeure. Neither party shall be liable for any delay or failure in performance under this Agreement
arising out of acts or events beyond its reasonable control, including but not limited to acts of God, war, terrorist acts,
fire, flood, explosion, riot, embargo, acts of the Government in its sovereign capacity, labor disputes, unavailability of
equipment, software o parts from vendors, or changes requested by Customer  The affected party shall provide prompt
notice to the other party and shall be excused from performance to the extent of such caused delays or failures, provided
that the party so affected shall use reasonable efforts to remove such causes of such delays or failures and both parties
shall proceed whenever such causes are removed or cease. If performance of either party is prevented or delayed by
circumstances as described in this section for more than ninety (90) days, either party may terminate the affected
Service or Statement of Work Notwithstanding the foregoing, Customer shall not be relieved of its obligation to make
any payments, including any late payment charges as provided in Section 2 2, above, that are due to Verizon hereunder

I8.  Assignment. Neither party may, without the prior written consent of the other party, assign or transfer its rights
or obligations under this Agreement; consent shall not be unreasonably withheld or delayed Notwithstanding the
foregoing, Vetizon may, without prior notice, assign this Agreement, in whole or in part, to any Verizon affiliate or to
any successot entity upon the merger, reorganization, consolidation or sale of all or substantially all of Verizon’s assets
associated with the equipment or Services provided pursuant to this Agreement For purposes of this Section, “affiliate”
shall mean a person or entity that directly or indirectly controls, is controiled by, or is under common control with
Verizon Any attempt to assign this Agreement in contravention of this Section shall be void and of no force and effect

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

20.  Non-Waiver/Severability. Either party's failure to enforce any of the provisions of this Agreement or to
exercise any right or option is not a waiver of any such provision, right, or option, and shall not affect the validity of this
Agreement. Any waiver must be written and signed by the parties. If any provision of this Agreement or the provision
of any Service or equipment under the terms heteof is held to be illegal, invalid, or otherwise prohibited under
applicable law ot regulation in any State or jurisdiction, then this Agreement shall be construed as if not containing such
provision or not requiring the provision of such invalid, illegal, o1 prohibited Service or equipment in such State or
jurisdiction

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

22, Notices. All notices or other commaunication given or required by either party to the other under this Agreement
shall be deemed to have been properly given if hand-delivered, mailed by certified mail return receipt requested, or sent
by facsimite with confirmation of receipt or by overnight courier Such notices and communications shali be deemed
effective upon receipt. If to Verizon, notices should be sent to Verizon National Contract Repository, 700 Hidden
Ridge, MC:HQW021.25, rving, TX 75038, and if to Customer to the address specified on the cover sheet.  Such
address may be changed by either party by notice sent in accordance with this Section

23.  Limitation of Actions A party may bring no action or demand for arbitration arising out of this Agreement
more than two (2) years after the cause of action has accrued. The parties waive the tight to invoke any different
limitation on the bringing of actions under state law
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24. Compliance with Laws. Each party shall comply with the provisions of all applicable federal, state, and local
taws, ordinances, regulations and codes in its performance under this Agreement or any Statement of Work, including
without limitation the export laws of the United States or any country in which Customer receives equipment, software
or services.

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

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

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

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

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

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed. Each party warrants

and represents that its respective representative whose signature appears below have been and are on the date of
signature duly authorized to execute this Agreement and that each party has the autherity to enter into this Agreement

Verizon Business Network Services Inc Customer;

on behalf of Verizon Network Integration Corp,

By: Sa_ﬂzbmcw ﬁjés < Epna, By:

Print i 7 Print Name;

Name: Sel@inenn W2 corn v

Title: VPePEM Title:

Date: Vilaz Date:
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