AGENDA

PIERPONT COMMUNITY & TECHNICAL COLLEGE
EMERGENCY BOARD OF GOVERNORS MEETING
October 3, 2019
11:30 AM
ATC President’s Conference Room 201-A
Conference # 304-362-9608

IL.

III.

IV.

Call to Order in Open Session (Chairman Tom Barlow)
1. Call for Public Comment Sign Up
Committee of the Whole Action Item
a. Resolution for Approval of Change to WV-96 State of WV Addendum to Vendor’s
Standard Contractual Forms for the Agreement with RAVE Mobile Safety
(Dale Bradley)
Possible Executive Session
moved pursuant to 6-9A-4(b)2A of the WV Code that the Board shall go in to
Executive Session to discuss personnel and personnel matters, which if discussed in public
might adversely affect the reputation of any person.
moved pursuant to 6-9A-4(b)9 of the WV Code that the Board shall go into
Executive Session to consider matters involving or affecting the purchase, sale or lease of
property, advance construction planning, the investment of public funds or other matters

involving commercial competition, which if made public, might adversely affect the
financial or other interest of the state or any political subdivision.

Public Comment

Adjournment

Pierpont Mission Statement

The Mission of Pierpont Community & Technical College is to provide opportunities for learning, training, and further
education that enrich the lives of individuals and promote the economic growth of our service region and state.

Pierpont strives to enhance the quality of life for people of north-central West Virginia through accessible, affordable,
comprehensive, responsive, workforce-related training, and quality higher education opportunities.



Pierpont Community & Technical College

Board of Governors Meeting
October 3, 2019

ITEM:

COMMITTEE:

RECOMMENDED RESOLUTION:

STAFF MEMBER:

BACKGROUND:

Approval of Change to WV-96 State of West Virginia
Addendum to Vendor’s Standard Contractual Forms
for the Agreement with RAVE Mobile Safety.

Committee of the Whole

Resolved, that the Pierpont Community & Technical
College’s Board of Governors approve the proposed
modified WV-96 State of West Virginia Addendum to
Vendor’s Standard Contractual Forms for the
Agreement with RAVE Mobile Safety that limits
RAVE Mobile’s cumulative direct liability to
$150,000.

Dale R. Bradley, VP Finance and Administration/CFO

The State of West Virginia requires that any contract
entered into with a Vendor that has one or more
contractual terms or conditions that the State
cannot or will not accept, the Vendor must execute
the State of West Virginia’s WV-96 Addendum to
Vendor’s Standard Contractual Forms (Attachment
identified as WV-96 Addendum to Vendor’s
Standard Contractual Forms). If the Vendor is
unwilling to execute the WV-96 as written, they can
enter into negotiations with the West Virginia State
Attorney General concerning the terms or
conditions of the WV-96 they are unwilling to
accept.

Regarding the agreement with RAVE Mobile Safety
for general and emergency texting with students,
faculty, and staff, their standard agreement has
terms and or conditions that the State of West
Virginia cannot or will not accept and the WV-96 has
terms or conditions RAVE Mobile Safety is unwilling
to accept. The specific terms or conditions in the
WV-96 that RAVE Mobile Safety is unwilling to
accept is Item 9 which deletes any language in the



Vendor’s contract terms which limits the Vendor’s
liability for direct damages to person or property.

Pierpont’s Director of Procurement has facilitated
negotiations between RAVE Mobile Safety and the
West Virginia Attorney General. The result of this
negotiation is an amended WV-96 that limits RAVE
Mobile Safety cumulative direct liability for any
claims to $150,000, which RAVE Mobile Safety is
willing to execute (Attachment identified as WV-96
RAVE Cumulative Liability of $150,000).

If Pierpont governance is willing to accept the cap of
RAVE Mobile Safety’s direct liability at $150,000,
than the Attorney General will agree and approve
the modified WV-96.



WV-96
1/1/2019

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

State Agency, Board, or Commission (the “State™):

Vendor:
Contract/Lease Number (“Contract”):
Commodity/Service:

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

1.

10.

11.

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

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

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

FISCAL YEAR FUNDING - Performance of this Contract is contingent upon funds being appropriated by the WV Legislature
or otherwise being available for this Contract. In the event funds are not appropriated or otherwise available, the Contract becomes
of no effect and is null and void after June 30 of the current fiscal year. If that occurs, the State may notify the Vendor that an
alternative source of funding has been obtained and thereby avoid the automatic termination. Non-appropriation or non-funding
shall not be considered an event of default.

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

Any language seeking to accelerate payments in the event of Contract termination, default, or non-funding is hereby deleted.

DISPUTES — Any language binding the State to any arbitration or to the decision of any arbitration board, commission, panel or
other entity is deleted; as is any requirement to waive a jury trial.

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

over it.

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

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

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

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

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

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

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

13.

14.

15.
16.

17.

18.

19.

20.

third party are deleted.

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

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

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

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

DELIVERY - All deliveries under the Contract will be FOB destination unless the State expressly and knowingly agrees otherwise.
Any contrary delivery terms are hereby deleted.

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

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

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

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

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

State: Vendor:

By: By:

Printed Name: Printed Name:

Title: Title:
Date: - Date:
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STATE OF WEST VIRGINJIA
ADDENDUM TO VENDOR’S STANDARD CONTRACTUAL FORMS

State Agency, Board, or Commlsswn (the “State”) Pierpont Community & Technical College
Vendor RAVE Mobile Safety
Contract/Lease Number (“Contract”):

_ Commodlty/Serwce General and Emergency Textlng Services

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

1.

ORDER OF PRECEDENCE: This Addendum modifies and supersedes anythmg contained on Vendor’s form(s) whether or not

* they are submitted before or after the signing of this Addendum. IN THE EVENT OF ANY CONFLICT BETWEEN VENDOR'S

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

PAYMENT - Payments for goods/services will be made in arrears only upon recelpt of a proper invoice, detailing the

goods/services provided or receipt of the goods/services, whichever is later. Notwithstanding the foregoing, payments for software
licenses, subscnptlons, or maintenance may be paid annually in advance.

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

AFISCAL YEAR FUNDING — Performance of this Contract is contmgent upon funds being appropriated by the WV Legislature

or otherwise being available for this Contract. In the event funds are not appropriated or otherwise available, the Contract becomes
of no effect and is null and void after June 30 of the current fiscal year. If that occurs, the State may notify the Vendor that an
alternative source of fanding has been obtained and thereby avoxd the automa‘ac tennmatmn Non-appropriation of non-funding
shall not be considered an event of default

~ RIGHT TO TERMINATE —~ The State reserves the right to terminate this Contract upon thuty (30) days wntten notice to the

Vendor. If this right is exercised, the State agrees to pay the Vendor only for all undlsputed services rendered or goods received
before the termination’s effective date. All provisions are deleted that seek to require the State to (1) compensate Vendor, in whole
or in part, for lost profit, (2) pay a termination fee, or (3) pay liquidated damages if the Contract is terminated early.

Any language secking to accelerate payments in the event of Contract termination, default, or non-fundmg is hereby deleted.

DISPUTES — Any language binding the State to any arbitration or to the decision of any arbitration board, commission, panel or
other entity is deleted; as is any requirement to waive a jury trial.

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

' Any language requiring the State to agree to, or be subject to, any form of eqmtable relief not authorized by the Constitution or laws

. of State of West Virginia is deleted.

9.

10,

1.

FEES OR COSTS: Any language obligating the State to pay costs of collection, court costs, or attorney 3 fees, unless ordered by
a court of competent jurisdiction is deleted.

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

RISK SHIFTING — Any provision requiring the State to bear the costs of all or a majority of busmess/legal risks associated with

. this Contract, to mdemmfy the Vendor, or hold the Vendor or a third party harmless for any act or omission is hereby deleted,

LIMITING LIABETIY - Any language hmltmg the Vendor’s liability for direct damages to person or property is deleted %

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

NO WAIVER — Any provision requiring the State to waive any rights, claims or defenses is hereby deleted,
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12,

13.

STATUTE OF LIMITATIONS — Any clauses hmxtmg the time in which the State may bring suit against the Vendor or any other
third party are deleted.
ASSIGNMENT ~ The Vendor agxees not to assign the Contract to any person or entity without the State’s prior written: consent,

which will not be unreasonably delayed or denied. The State reserves the right to assign this Contract to another State agency,
board or commission upon thirty (30) ddys written notice to the Vendor. These restrictions do not apply to the payments made by

" the State. Any assignment will not become effective and binding upon the State untll the State is notified of the assignment, and.

14.
. automatically continue the Contract period from term to term is deleted. The Contract may be renewed or contmued only upon

15.
16.

17.

18.

19

20,

By: _ : » ) By: _

the State and Vendor execute a change order to the Contract.
RENEWAL — Any language that secks to automatically renew, modify, or extend the Contract beyond the initial term or

mutual written agreement of the Parties.
INSURANCE - Any provision requmng the State to maintain any type ofi insurance for elther its or the Vendor’s beneﬁt is deleted.

RIGHT TO REPOSSESSION NOTICE — Any prowsmn for repossession of equlpment without notlce is hereby deleted.
However, the State does recognize a right of repossession with notice.- :

'DELIVERY — All deliveries under the Contract will be FOB deshnatlon unless the State expressly and knowmgly agrees otherwxse )

Any contrary delivery terms are hereby deleted. - ;
CONFIDENTIALITY — Any provisions regarding conﬁdentlal treatment or non-dlsclosure of the terms and condltlons of the

‘Contract are hereby deleted. State contracts are public records under the West Virginia Freedom of Information Act (“FOIA”) (W.

Va, Code §29B-a-1, et seq.) and public procurement laws. This Contract and other public records may be disclosed w1thout not:ce
to the vendor at the State’s sole dlscretlon. '

Any provisions regarding conﬁdentxahty or non-disclosure re!ated to contract perfonnance are only effectwe to the extent they are
consistent with FOIA and incorporated into the Contract through a separately approved and signed non-disclosure agreement.

THIRD-PARTY SOFTWARE — If this Contract contemplates or requires the use of third-party software, the vendor represents

_ that none of the mandatory click-through, unsigned, or web-linked terms and conditions presented or required before using such

third-party software conflict with any term of this Addendum or that is has the authority to modify such third-party software’s terms

" and conditions to be subordinate to this Addendum. The Vendor shall indemnify and defend the State against all claims resulting

from an assertion that such third-party terms and condxtlons are not in accord w1th or subordinate to, this Addendum.

fAl\IENDMENTS ’I'he pames agree that all amendments, modlﬁcatlons, a]teratlons or'changes to the Conl:mct shall be by mutual
agreement, in writing, and signed by both partm Any language to the conlxary is deleted.

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

State: ) L ) Vendor:

Printed Name: | PnntedName ]M,",Qm jl pcd”l’“

Tibtleib ' l. . Title: CE[)
Date - Date: Q/I"I//q
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