Department of Administration

State of West Virginia

CORRECT ORDER NUMBER MUST APPEAR
ON ALL PACKAGES, INVOICES, AND

Purchasing Division
2019 Washington Street East Purchase Order SHIPPING PAPERS. QUESTIONS
Post Office Box 50130 CONCERNING THIS ORDER SHOULD BE
Charleston, WV 25305-0130 DIRECTED TO THE DEPARTMENT
Order Date: 11-08-2021 CONTACT.
Order Number: CPO 0704 7883 INS2200000001 1 Procurement Folder: 950013
Document Name: I-Sight Software Reason for Modification:
Document Description: 1-Sight Software
Procurement Type: Central Sole Source
Buyer Name: Joseph E Hager !ll
Telephone: (304) 558-2306
Email: joseph.e.hagerii@wv.gov
Shipping Method: Best Way Effective Start Date:
Free on Board: FOB Dest, Freight Prepaid Effective End Date:
VENDOR DEPARTMENT CONTACT
Vendor Customer Code: 000000233172 Requestor Name: John L Hannan
CUSTOMER EXPRESSIONS CORP Requestor Phone: (304) 558-6279
2255 CARLING AVE STE 500 Requestor Email: John.L.Hannan@wv.gov
OTTAWA ON K2B 725
CA
Vendor Contact Phone: (613) 244-5111  Extension:
Discount Details:
Discount Allowed Discount Percentage Discount Days
#1 No 0.0000 0
#2  Not Entered FILE LOCATION
#3 Not Entered
#4 Not Entered
INVOICE TO SHIP TO
ACCOUNTS PAYABLE MANAGER
OFFICES OF THE INSURANCE COMMISSIONER OFFICES OF THE INSURANCE COMMISSIONER
PO BOX 50540 ONE PLAYERS CLUB DR
CHARLESTON WV 25305-0540 CHARLESTON WV 25311
us us
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Bpmc [ Total Order Amount: $84,600.00
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ELECTRONIC SIGNATURE ON FILE ELECTRON|C SIGNATURE ON FIL \\ ELECTRONIC SIGNATURE ON FILE
T
/”Q//CQ/Q /
\"Jate Printed: Nov 8, 2021 Order Number: CPO 0704 7883 INS2200000001 1 Page: 1 FORM ID: WV-PRC-CP0O-002 2020/05
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Extended Description:

This Purchase Order constitutes the acceptance of contract made by and between the State of West Virginia by the Purchasing Director for the Agency, The West
Virginia Offices of the Insurance Commissioner and the vendor, Customer Expressions Corp., for the purchase of housing, maintenance, technical support and user
fees for I-Sight Case Management Salutions per the specifications, terms and Conditions, and vendor submitted quote dated 10/01/2021 all incorporated herein by
reference and made apart of as attached hereto.

Line Commodity Code Quantity Unit Unit Price Total Price
1 81112105 0.00000 0.000000 29040.00
Service From Service To Manufacturer Modetl No

2022-01-01 2022-12-31

Commodity Line Description: World wide web WWW site operation host services

Extended Description:

investigations Division l-sigh: Currently 42 users and license fee.

Line Commodity Code Quantity Unit Unit Price Total Price
2 81112105 0.00000 0.000000 27720.00
Service From Service To Manufacturer Model No

2022-01-01 2022-12-31

Commodity Line Description: World wide web WWW site operation host services

Extended Description:

Legal Employer I-Sight Currently 31 users and license fee.

Line Commodity Code Quantity Unit Unit Price Total Price
3 81112105 0.00000 0.000000 27840.00
Service From Service To Manufacturer Model No

2022-01-01 2022-12-31

Commodity Line Description: World wide web WWW site operation host services

Extended Description:
Legal Regulatory |-sight 32 users and license fee.

Date Printed: Dec 8, 2021 Order Number: CPQ 0704 7883 INS2200000001 1 Page: 2 FORM ID: WV-PRC-CPO-002 2020/05



ORDER OF PRECEDENT AND MODIFICATION AGREEMENT

THIS ORDER OF PRECEDENT AND MODIFICATION AGREEMENT, (hereinafter
" Agreement") by and between Customer Expressions Corp. (hereinafter "CEC") and State of West
Virginia Insurance Commission (hereinafter "State"), (both referred to as "Parties"), is intended to
identify the various documents that comprise the contract resulting from the Direct Award identified
as INS2200000001 for i-Sight software subscription and maintenance (“New Contract™), to
establish an order of precedence for the various documents, and to modify documents as necessary.

WHEREAS, the Parties entered into a one year contract on or about May 11, 2021, identified as CPO
INS2100000002, Procurement Folder# 813721, for I-Sight software subscription and maintenance,
with services set to expire January 1,2022, (Prior Contract™).

WHEREAS, the Parties desire to enter into the New Contract to obtain i-Sight software subscription
and maintenance from January 1, 2022, until December 31, 2022, under the same terms and conditions

as the Prior Contract.

NOW THEREFORE, the Parties hereto hereby agree as follows:

1. Order of Precedence: The Contract is comprised of the documents listed in this section. The
terms and conditions contained in the various documents shall be interpreted according to the
priority given to the document in the section. In that way, any terms and conditions contained
in the first priority document shall prevail over conflicting terms in the second priority

document, and so on.
Terms Agreement Documents:
a. Order of Precedence and Modification Agreement (this document) - First Priority

b, i-Sight Quote (Attached as Exhibit A) - Second Priority
¢. CPOINS2100000002, Procurement Folder # 813721 (Attached as Exhibit B) — Third Priority

excluding the quote

IN WITNESS WHEREOF, the Parties have entered into this Agreement as of the date of last
signature below.

STATE OF WEST VIRGINIA CUSTOMER EXPRESSIONS CORP
INSURANCE COMMISSION

By: M m\ By: 6% /7
Name: 5% i éﬂ I~ Name: Joe Gerard -

: (0]
Its: E'.r_z < e oRE 1 AT _a-eGg Its: CE

Date: ce 1 22f Date: December 8 2021
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@-Sight’

by Customer Expressions (CEC)

Case Management Application

Quote for

West Virginia Insurance Commission

Contact: Jakub Ficner
Phone: 613-244-5111 x 260
Email: jficner@i-sight.com
Website: www.i-Sight.com




Scope

Hosting, Maintenance, Technical Support and User Fees for i-Sight Case Management
Solutions:

¢ Investigation Division
e Legal Employer System
¢ Legal Regulatory System

Pricing Overview

1. Licensing, Maintenance and Support Fees - Summary (USD)

Max Initial Fee
WV IC CMS Costing Users | Period

Case Management Application

42 | 2022.01.01- | $29,040

WYV Investigation Division 2023.01.01

31 2022.01.01- | $27,720
WV Legal Employer System 2023.01.01

32 2022.01.01- | $27,840
WYV Legal Regulatory System 2023.01.01
Total 84,600

i-Sight: Cost Overview -Confidential Information- 2
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Department of Administration
Purchasing Division

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

State of West Virginia
Purchase Order

ON ALL PACKAGES, INVOICES, AND
SHIPPING PAPERS. QUESTIONS
CONCERNING THIS ORDER SHOULD BE
DIRECTED TO THE DEPARTMENT

N
T Order Date: 05-11-2021 CONTACT.
Order Number: CPO 0704 7883 INS2100000002 1 Procurement Folder: 813721
Document Name: |-Sight Software Reason for Medification:
Document Description: I-Sight Software Award of CSSD INS2100000001
Procurement Type: Central Sole Source
Buyer Name: Joseph E Hager Ill
Telephone: (304) 558-2306
Email: joseph.e.hagerili@wv.gov
Shipping Method: Best Way Effective Start Date:
Free on Board: FOB Dest, Freight Prepaid Effective End Date:
VENDOR DEPARTMENT CONTACT
Vendor Customer Code: 000000233172 Requestor Name: John L Hannan
CUSTOMER EXPRESSIONS CORP Requestor Phone: (304) 558-6279
2255 CARLING AVE STE 500 Requestor Emall: John.L.Hannan@wv.gov
OTTAWA ON K2B 725
CA
Vendor Contact Phone: {613) 244-5111 Extension:
Discount Details:
Discount Allowed Discount Percentage Discount Days
# No 0.0000 0
#2 Not Entered
#3 Not Entered
#4 Not Entered
INVOICE TO SHIP TO
ACCOUNTS PAYABLE MANAGER
OFFICES OF THE INSURANCE COMMISSIONER OFFICES OF THE INSURANCE COMMISSIONER
PO BOX 50540 ONE PLAYERS CLUB DR
CHARLESTON WV 25305-0540 CHARLESTON WV 25311
us us

CORRECT ORDER NUMBER MUST APPEAR

Total Order Amount:]

$133,950.00

PURCHASING DIVISION AUTHORLIZATION
DATE: DATE:
ELECTRONIC SIGNATURE ON FILE

ELECTRONIC SIGNATURE ON FILE

ATTORNEY GENERAL APPROVAL AS TO FORM |ENCUMBRANCE CERTIFICATION

DATE:
ELECTRONIC SIGNATURE ON FILE

Date Printed:  May 11, 2021

Order Number: CPO 0704 7883 INS2100000002 1

Page: 1 FORM ID: WV/-PRC-CPO-002 2020/05




Extended Description:

This Purchase Order constitutes the acceplance of contract made by and between the State of West Virginia by the Purchasing Director for the Agency, The West
Virginia Offices of the Insurance Commissioner and the vendor, Customer Expressions Corp., for the purchase of housing, maintenance, technial support and user
fees far 1-Sight Cas Management Solutions per the specifications, terms and Conditions, and vendar submitted quote dated 3/3/2021 all incorporated herein by

reference and made apart of as attached hereto.

Line Commodity Code Quantity Unit Unit Price Total Price
1 81112105 0.00000 0.000000 45980.00
Service From Service To Manufacturer Model No

2021-01-01 2022-01-01

Commodity Line Description: World wide web WWW site operation host services

Extended Description:
Investigations Division I-sigh: Currently 42 users and licenss fee.

Line Commodity Code Quantity Unit Unit Price Total Price
2 81112105 0.00000 0.000000 43890.00
Service From Service To Manufacturer Model No

2021-01-01 2022-01-01

Commodity Line Description: World wide web WWW site aperation host services

Extended Description:

Legal Employer I-Sight Currently 31 users and license fee.

Line Commaedity Code Quantity Unit Unit Price Total Price
3 81112105 0.00000 0.000000 44080.00
Service From Service To Manufacturer Model No

2021-01-01 2022-01-01

Commodity Line Description: World wide web WWW site operation host services

Extended Description:
Legal Regulatary [-sight 32 users and license fee.

Date Printed: May 11, 2021 Order Number: CPO 0704 7883 INS2100000002 1 Page: 2 FORM ID: WV-PRC-CPO-002 2020/05
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ORDER OF PRECEDENCE AND MODIFICATION AGREEMENT
et R AN MODVICATION AGREEMENT

THIS ORDER OF PRECEDENCE AND MODIFICATION AGREEMENT, (hereinafier
“Agreement”) by and between Customer Expressions Corp. (hereinafier “CEC") and the State of
West Virginia Insurance Commission (hereinafter “State™), (both referred 1o as “Parties”), is
intended to identify the various documents that comprise the contract resulting from the Direct

NOW THEREFORE, the Parties hereto hereby agree as follows:

1. Order of Precedence: The Contract is comprised of the documents listed in this section.
The terms and conditions contained in the varions doctrments shall be interpreted according
to the priotity given to the document in this section. In that way, any terms and conditions
contained in the first priority document shall prevail over conflicting terms In the second
priority document, and so on,

Terms Agreement Documents:

2. Order of Precedence and Modification Agreement (this document) — First Priority

b. WV-96 (Attached as Exhibit A) — Second Priority

¢. State of West Virginia Software as a Service Addendum (Attached as Exhibit B)
— Third Priority

d. State of West Virginia General Terms and Conditions (Attached as Exhibit -
Fourth Priority

e. CEC Quote (Attached as Exhibit D) - Fifth Priority

f. Other CEC Documents (Attached as Exhibit E) — Sixth Priority

2. Modifications:

. State of West Virginia General Terms and Conditions: The State of West Virginia’s
General Terms and Conditions are modified as follows: .

£ Temm 11 entitled “LIQUIDATED DAMAGES” is removed in its entirety.

ii. Term 19 entitled “CANCELLATION” is modified by removing it in its entirety as
this issue is addressed in the WV-96,

fii. Term 36 entitled “INDEMNIFICATION” is modified by adding “Subject to the
scope of Vendor’s insurance coverage,” to the beginning of the feym.

iv. Term 41 entitled “BACKGROUND CHECK” js modified be removing it in its
entirety and replacing it with the following:



3 DoouSiﬁn Envelope ID: EEBEBD10-8575-420C-8954-AA12876ECH9A

“41, BACKGROUND CHECK: The State reserves the right to prohibit a service
provider’s employees from accessing sensitive or critical data based upon the results

of a background check.”

b. State of West Virginia Software As A Service Addendum: The State of West Virginia’'s
Software As A Service Addendum is modified as follows:
f. Subseotion d.), dealing with PCI data, of the term entitled “3, Data Protection and
Privacy:" is removed in its entirety.
§. The term entitled “4. Security Incident or Data Breach Notification:” is modified
by replacing the word “immediately™ in subsection (c) with the phrase “notify the
State within 24 hours to”.

IN WITNESS WHEREOF, the Parties have entered into this Terms Agreement as of the date

of the last signature below.
STATE OF WEST VIRGINIA
INSURANCE COMMISSION CUSTOMER EXPRESIONS CORFP
DocuSigned by:
3
By: ,M_L_ By: ’g!'éf W
— 98690A3B3AG54DB. .
Name: Je Hiw Jlnwa~ Name: _ GeoTT Englis
Its: see UNE meln el Its: ___ °F° -

Date: A ﬁ‘! 23 O o2 Date: 2021-04-21
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WV-95
172/2019
STATE OF WEST VIRGINIA
ADDERDUM TO VENDOR'S STANDARD CONTRACTUAL FORMS

SmAmnwd,nr&mmhim(ﬂn%'}: Thswrnnce  ConnanisSionad
Vendor: Ly otoimer Expressions (oge-

Conirsct/Lease Number ("Contmct™y cpo T4 9020 00D 2
Commodity/Service: ‘:Z‘-s::—,u,—t— <L edtinre

spocifically legnl

hMMW“WM“Www&MWm“Wh&Mw

dominate over any competing fernm made a put of the Comtract:

1. ORDER OF PRECEDENCE: mmmmwm&;mmm-smmmum
they are eubaitind bofists or after i signing of this Addendium. mmmormconmcrmmvmon-s
FORM(S) AND THIS ADDENDUM, THIS ADDENDUM SHALL CONTROL.

2. PAYMENT ~ Paymenis hm@dﬂbmwhmwymmnflmhmmh
guods/earvioes provided or reccipt of ths goods/services, whishever is Ister. Rotwithstanding the foregoing, payments for software
mmwmwhwdmhm
Any Janguage imposing any Interest or charges doe to late payment is delstad.

3. ' i
or otherwisc being availsble for this Contract. mumm-uwmcmmmmm

4. nmmrmmm-msuumﬁsﬁmummm.mmmm)mmmm&
mndispirted services rendered reosived

Veador. IPthis i exervised, i State agrees to the Vendor cnly for ali unds goods
mumhﬁ'smm ﬂmﬁdﬂﬁﬁuﬂmmhﬁuba)m‘;m.hmh
whmhmmmm.mmammmmmmmhwm.
Any language socldng to accelorsts payments hﬁemd&mmdﬁhwm-ﬂmdmj is herelyy deloted.

s m—wmmh&mwmuﬁhﬁmwbﬂm&meMMw

" other entity s deletad; a5 ic any requiresment o waive  jury trisl.
or peemitting disputes mmcmawummmmmwmmmmwsm«
the Btatc shall bo brought in the West Virginia

Any kehgungs requiting
Wi inie is deloted. All legal actions for Vendor
mmvm&mmn_ om@mmammmmhumwwmw;mmuwmuwm

overlr,
requiring the State to agree to, or be subject to, any mmotmwmmwmmmm

Any Lingusge
of Stnte of West Virginia is deleted.
FEES OR COSTS: Any language obligting the Mbwmdwﬂeﬁmuﬁﬂﬂ,um’-mmmw
8 opat of competent jurisdiotion i deletod.
7. Govmmcuw—mmmmwmwhmwmmmmusum&wwvwm
interpreting or exfbroing the Contract is delcted. mwmumwum«&mam-tm
iring the Stste to bear the coats of sl or a meforlty of busineswlegal risks assoclated with

8. RISK SHIFTING - Auy provision roquiring
mm.a—.aommgwnvm o hold the Vendor or & third party harmiess for any act or omission is heveby deloeed.

9. mmm-mwmgmvw.wmmmmmumkum
10. Tm—mmmﬁm&smwmmsuuwloultmmﬁhumhmorwmtdnlfufwndw
are deleted, mmmWWWmaumuﬁﬁmumthm

it mwum-mmmumwmwﬂmdumwmﬁwm
1{Page
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WV-86
1712019

12. STATUTE OF LIMITATIONS — Any clavses the tine in which the State ing sult sgxinst the Vendor
oo limiting oy bring sult sginst oc sy cther

13.Asﬂnnumﬂr—nuvhuumpununmnnhnﬂnCununmnnuunwutuﬁblmhmtﬁcsuui wrilin consent,
ﬂﬂ&wﬂnﬂhowmnmmﬁb&hnﬂwdwh& ﬂm&ﬂbu-muﬂnﬂdhbluhn&hChnu#w::;wnmuquug
0 Paymatily

ﬂnsunAMWuﬁgmunwmnuhunndhuhluﬂHhﬁw
14.RENIWIL-Amyhmunueﬂhtudnuunmnnﬂﬁﬂynununnﬂﬁ;nrmnldﬂn<ﬁmﬁmtquuiﬁbhﬂhltnn
-tnu&d&aadmnﬂuChnuapchdﬁununnnumukddnu.nhCunnunuwbcmumuhramﬁndodyq;:

mutnal written apreement of the Parties
ls.nmnnnncn-nmynmmhnummhcﬁu&munmuhnhuwnmeuimmuwﬁrdﬁunsaithﬂuﬁununha*u¢

mm&mm-m%:mmdm without notice i hereby deicted.

mmw:::;gwwumummmmmmwwm

ot e
tn the vendar at the State’s sole discretion.
MMﬂmwmuww-wwuwmmw

19, mrmmm-mmmmwwwu%m%mm

17.

20, mummnﬂﬂnx—nbpuwsqmuﬁdmnnmnhumnnnﬁm:mmgdumhmcnﬁngnhﬂuChmutmmnn miuat
qununutInwﬂﬂq;uﬂ:hmﬂhyhﬂhpuﬁn.Anyhnmnﬁununcmnuykdduut i
MhmmwmmnwWhmww%ﬁfﬁmﬁamumm waing Ralics
uhhmﬂyhmmnphmulmhdnmaﬂ-ﬁnqpﬂzhwmqphﬁuddnuahnnuuuniutuumaudcnhﬁacﬁucmkn

MmbihnV&ﬁihA&muyﬂmudﬁuﬂmﬂmﬂuauuuﬂ&nuqmuqusmaﬂkmmmqummwnmu.ummﬁmg

Customer Expressions Corperation
Vendor: iy

MMLL’:'_‘&._‘{ %_ Docusig i
i
B 1/ | BYRS
Privted Name: 3¢ My, Lliorlpenns Printed Nams: e80T EngTish
e e
: CFo
Tl Phg rimtursde ©EGC o Tite: =
Dats;  2021-04-21

Diste: @—f‘\h A._.2£.’-74,¢u

2|Page
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Version 11-1-19

Sofiware as a Service Addendum

1. Definitions;
Acceptable alternative data center location means a country that is identified as providing
equivalent or stronger data profaction than the United States, in terms of both regulation

be  found  at hitps:/ww.dla o erdataprotection. comvindex himi2t=worie.
map&e=US&c2=IN,
Authorized Persons means the service provider's employees, contractors, subcontractors

or other agents who have m‘bﬂﬂthoha!hgorhavemtomﬂpubﬁc
Jurisdiction’s personal data and non-public data to enable the service provider to perform

the services required.
Data Breach means the unauthorized access and acquisiion of u and
unredacted personal data that compromises the security or confidentiality of a public

theft or other fraud.

Individually Identifiable Health Information means information that Is a subset of health
information, including demographic information collecied from an individual, and (1) Is
created or received by a health care provider, health plan, employer or health care

Personal Data means data that includes Information relfating fo a person that ientifies
the person by first name or first inilial, and last name, and has any of the

personally identifiable information (Pll): govemment-issued identification numbers (e.g.,
Social Security, driver’s licanse, state identification card); financlal account information,
Including account number, credit or debit card numbers; or protected health Information

{PHI).
Profected Health Information (PHI) means individually identifiable health Information
transmitied by electronic media, maintained in elactronic media, or transmitted or

maintained in any other form or medium. PHI excludes education records covered by the

Family Educational Rights and Privacy Act (FERPA), as amended, 20 U.5.C. 1232y,

records described at 20 U.S.C. 1232g(a)(4)(B)(lv) and employment records held by a
coverad entity in its role as employer.



DocuSian Envelope ID: EESEBD1D-8575-420C-B954-AA1 2076ECROA

Version 11-1-19

Public Jurisdiction means any govemment or government agancy that uses these terms
and conditions. The term is a placehoider for the goverment or govemment agency.

Public Jurisdiction Data means all deta created or In any way originating with the public
jurisdiction, and all data that is the oulput of computer processing or other electronic
manipulation of any data that was creaied by or in any way originated with the public
jurisdiction, whether such data or output s stored on the public jurisdiction's hardware,
the service provider's hardware or exists in any system owned, maintained or otherwise
controlied by the public jurisdiction or by the service provider.

Public Jurisdiction Identified Contact means the person or persons designated in writing
by the public jurisdiction to receive security incident or breach notification.

Restricted data means personal data and non-public data.

Security Incident means the actual unauthorized access to personal data or non-public
data the sarvice provider believes could reasonably result in the use, disclosure or thefl
of a public jurisdiction's unencrypted personal data or non-public dats within the
pessassion or control of the service provider. A security incident may or may not tum into

a data breach.

Service Provider means the contractor and its employees, subcontractors, agents and
affiliates who ana providing the services agreed to under the contract,

Software-as-a-Service (SaaS) means the capabilly provided to the consumer to use the
provider’s applications running on a cloud infrastructure. The applications are accessible
from various client devices through a thin-client interface such ss a Web browser (eg.,
Web-based emall) or a program Interface. The consumer does not manage or control the
underlying cloud infrastructure including network, servers, operating systems, storage or
even individual application capabllities, with the possible axception of imited user-spacific
application configuration setfings.

2. Data Ownership: The public jurisdiction will own all right, title and Interest in its data
that Is related to the services provided by this confract. The service provider shall not
access public jurisdiction user accounts or public jurisdiction data, excapt (1) in the course
of data center operations, (2) in response to service or technical issues, (3) as required
by the express terms of this contract or (4) at the public jurisdiction's written request.

3. Data Protection and Privacy: Protection: of perscnal privacy and data shall be an
integral parst of the business activities of the service provider to ensure there is no
inappropriate or unauthorized use of public jurisdiction information at any time. To this
end, the service provider shall safeguard the confidentiality, integrity and availability of
public jurisdiction information and comply with the following conditions:
a) The service provider shell implement and maintaln appropriate administrative,
technical and physical security measures to safeguard against unauthorized
access, disclosure or theft of personal data and non-public data. In Appendix A,

2



privacy
and shall survive termination of the underlying contract.

b) The service provider represents and warrants that its collection, access, use,
storage, disposal and disclosure of personal data and non-public data do and will
comply with all applicable federaf and state privacy and data protection laws, as
well ag all other applicable regulations, policies and directives.

c) The service provider shall support third-party multi-factor authentication integration
with the public jurisdiction third-party identity provider to safeguard personal data
and non-public data.

d} If, in the course of ifs engagement by the public jurisdiction, the service provider
has access to or will coliect, access, use, store, process, digpose of or disciose
credit, debit or other payment cardhoider information, the setvice provider shall at
all times remain in compfiance with the Payment Card industry Dats Security
Standard ("PCI DSS") requirements, including remaining aware at all times of
changes to the PCI DSS and promptly implementing all procedures and practicas
as may be necessary o remain in compliance with the PCI DSS, in each case, at
the service provider's sole cost and @xpense. All data obtained by the sarvice
provider in the performance of this contract shail become and remain the property
of the public jurisdiction,

e) All personal data shall be encrypted at rest and in transit with controlied access.
Uniess otherwise stipulated, the service provider is responsible for encryption of
the personal data.

f) Uniess otherwise stipulated, the service provider shaif encrypt ali non-public data
at rest and in transit, in accordance with recognized industry practice, The public

use of a public jurisdiction or ts officars, agents or employees — be copled,
disciosed or retained by the servloepmvideroranypanyrelamdtomesewbe
pmvidﬁ for subsequent use b any fransaction that does not include the public
Jurisdiction,

h) The service provider shall not use or disciose any information collacted in
connection with the service issued from this praposal for any purpose other than
fuffilling the service.

{) Data Location. For non-public data and personal data, the service provider shali
provide its data center services to the public jurisdiction and is end users solely
from data centers in the U.S. Storage of public jurisdiction data at rest shall be
located solely in data centere in the U.S. The service provider shall not allow its
personnel or contraciors to siore public jurisdiction data on poriable devices,
including personal computers, except for devices that are used and keptonly at its

3
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Verslon11-1-19

U.S. data centers. With agreement from the public jurisdiction, this term may be
met by the service provider providing its services from an acceptable aternative
data center location, which agreement shall be stated in Appendix A. The Service
Provider may also request pemmission to utilize an acceptable alternative date
center jocation during a procurement's question and answer period by submitting
a question to that effect. The service provider shall permit its personne! and
contractors to access public jurisdiction data remotely only as required to provide

fechnical support.

4. Security Incident or Data Breach Notification: The service provider shall inform the
public jurisdiction of any confirmed security incident or data breach.
a) Incident Response: The service provider may need {o communicate with outside

parties regerding a security Incident, which may include contacting law
enforcement, fiekling media inquiries and seeking external expertise as defined by
law or contained in the contract. Discussing security incidents with the public
jurisdiction shall be handled on an urgent as-nesded basis, as part of service
provider communication and mitigation processes defined by faw or contained in

the contract.

b) Security incident Reporting Requirements: The service provider shall report a

c)

confimed Securily Incident as soon as practicable, but no later than twenty-four
(24) hours after the service provider becomes aware of it, to: (1) the department
privacy officer, by emall, with & read receipt, identified In Appendix A; and, (2)
uniess otherwise directed by the public jurisdiction in the underlying contract, the
WVOT Online Computer Security and Privacy Incident Reporing System  at
hitps://apps.wv.aoviotfi/Default.asox, and (3) the public jurisdiction point of
contact for general contract oversight/administration. The following information
shall be shared with the public jurisdiction: (1) incident phase (detection and
analysis; containment, eradication and recovery; or post-incident activity), (2)
projected business impact, and, (3) attack source information.

Breach Reporting Requirernents: Upon the discovery of a data breach or
unauthorized access to non-public data, the service provider shall immediately
raport to: (1) the department privacy officer, by emall, with a read receipt, identified
in Appendix A; and, (2) unless otherwise directed by the public jurisdiction in the
underlying contract, the WWOT Online Computer Securily and Privacy incident
Reporting System at hitpe:/apps.wv.ooviotir/Default.asx, and the public
Jurisdiction point of contact for general contract overeight/administration.

5. Breach Responsibllities: This section only applies when a data breach occurs with

respect {o personal data within the possession or control of the service provider. -
a) immediately after being awarded a contract, the service provider shall provide the

public jurisdiction with the name and contact information for an employee of service
provider who shall serve as the public jurisdiction’s primary sacurity contact and
shall be available to assist the public jurisdiction twenty-four (24) hours per day,
seven (7) days per week as a contact in resolving obligations associated with a
data breach. The service provider may provide this information In Appendix A.
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b) Immediately following the service provider's notification 1o the public jurisdiction of

c)

d)

a data breach, the parties shall coordinate cooperate with each other to investigate
the data breach. The service provider agrees to fully cooperate with the public
jurisdiction in the public jurisdiction’s handiing of the matier, induding, without
limitation, at the public juriediction’s request, making available all relevant records,
logs, files, data reporting and other materials required to comply with applicable
law and regulation.

Within 72 hours of the discovery, the service provider shall notify the parties listed
In 4(c) above, to the extent known: (1) date of discovery; (2) list of data elements
and the number of Individual records; (3) description of the unauthorized persons
known or reasonably believed to have improperly used or disclosed the personat
data; (4) description of where the personal data is belleved fo have been
improperly transmitted, sent, or ulifized; and, (5) description of the probable
causes of the improper use or disclosure.

The service provider shall (1) cooperate with the public jurisdiction as reasonably
requested by the public jurisdiction to investigate and resolve the data breach, @)
promptly impisment necessary remedial measures, if necessary, and prevent any
further data breach at the service provider's expense in accordance with
applicable privacy rights, laws and regulations and (3) document responsive
actions taken related to the data breach, including any post-incident review of
events and actions taken to make changes In business practices In providing the
services, if necessary.

If a data breach Is a direct result of the service provider's breach of its contract
obligation to encrypt personal data or otherwise prevent its release, the service
provider shall bear the costs associated with (1) the investigation and resolution of
the data breach; {(2) notifications to Individuals, regulators or others required by
state or federal law; (3) a credit monitoring service (4) a website or a tol-free
number and call center for affected individuals required by state law — alf not to
exceed the average per record per person cost calculated for data breaches in the
United States in the most recent Cost of Data Breach Study: Giobal Analysis
published by the Ponemon Institute at the time of the data breach (or other similar
publication If the nemed publication has not issued an updated average per record
per cost in the last 5 years at the time of the data breach); and (5) complete all
comrective actions as reasonably determined by service provider based on root
cause. The sarvice provider agrees that it shall not inform any third party of any
data breach without first obtzining the pubilic jurisdiction’s prior written consent,
other than fo inform a complainant that the matter has been forwarded fo the public
jurisdiction’s legal counsel and/or engage a thirdparty with appropriate expertise
and confidentiality protections for any reason connected to the data breach. Except
with respect to where the service provider has an indspendent legal obligation to
report a data breach, the service provider agrees that the public jurisdiction shall
have the sole right to determine: (1} whether notice of the data breach is 1o be
provided to any Individuals, regulators, law enforcement agencies, consumer
reporting agencies or others, as required by law or regulation, or otherwise in the
public jurisdiction’s discretion; and (2) the contents of such nofice, whather any

5
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type of remediation may be offered to affected persons, and the naiure and extent
of any such remediation. The service provider retains the right to report activity to
law enforcement.

6. Notification of Legal Requests: The service provider shall contact the public
jurisdiction upon receipt of any electronic discovery, litigation holds, discovery searches
and expert testimonies related to the public jurisdiction's data under this contract, or which
in any way might reasonably require access to the date of the public jurisdiction. The
service provider shall not respond to subpoenas, service of process and other legal
requests related fo the public jurisdiction without first notifying the public jurisdiction,
unless prohibited by law fram providing such notice.

7. Termination and Suspension of Service:

a) In the event of a tenmination of the contract, the service provider shall implement
an orderly return of public jurisdiction data within the time period and format
specified in the contract (or in the absence of a specified time and format, a mutually
agreeable time and format) and afier the data has been successfully returned,
securely and permanently dispose of public jurisdiction data.

b) During any peried of service suspension, the service provider shall not take any
aclion to intentionally erase any public jurisdiction data.

c) in the event the contract does not specify a time or format for retum of the public
jurisdiction's data and an agreement has not been reached, in the event of
termination of any services or agreement In entirety, the service provider shall not
ieke any action to intentionally erase any public jurisdiction data for a period of:

« 10 days afier the effective date of termination, If the termination is in
accordance with the confract period
s 30 days after the effective date of termination, if the termination is for

convenience
o 80 days after the effective date of termination, if the termination is for

cause
After such period, the service provider shall have no obligation to maintain or
provide any public jurisdiction data and shall thereafter, unless legally prohibited,
delete all public jurisdiction data in ite systems or otherwise in its possession or
under lts control.

d} The publkc jurisdiction shall be entitled fo any post-termination assistance generally
made available with respect to the services, unless a unique data retrieval
arrangement has been established as part of the Contract.

e) The service provider shall securely dispose of sl requested data in all of its forms,
such as disk, CD/ DVD, backup tape and paper, when requested by the public
jurisdiction. Data shall be pemanently deleted and shali not be recoverable,
according to National Institute of Standards and Technology (NIST)-approved
methods. Certificates of destruction shall be provided to the public jurisdiction.

8. Background Checks: The service provider shall conduct criminal background checks
in compliance with W.Va, Code §15-2D-3 and not utilize any staff to fulfill the obligations
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of the conract, including subcontractors, who have been convicted of any crime of
dishonesty, Inciuding but not limited to criminal fraud, or otherwise convicted of any felony
or misdemeanor offense for which Incarceration for up to 1 year is an authorized penalty,
The service provider shall promote and maintain an awarenees of the Importance of
securing the public jurisdiction’s information among the service providor's employees and

agents,

9. Oversight of Authorized Persons: During the tem of each authorized pergon’s
empioyment or engagement by service provider, setvice provider shall at all times cause
such persons to abide strictly by service provider’s obligations under this Agreement and
ssrvice provider's standard policies and procedures. The service provider further agrees
that it shail maintain a discipiinary process to address any unauthorized access, use or
disclosure of personal data by any of service provider's officers, partners, principals,

empioyees, agents or contractors.

10. Access to Security Logs and Reports: The service provider shall provide reports
to the public jurisdiction in CSV format agreed to by both the service provider and the
public Jurisdiction. Reports shall include user access (successful and failed attempts),
user access IP address, user access history and security logs for all public jurisdiction

files and accounts refated 1o this contract.

11. Data Protection Seif-Assessment: The service provider shall perform a Cloud
Security Alliance STAR Seff-Assessment by completing and submliting the “Consensus
Assessments iniiative Questionnaire” to the Public Jurisdiction identified Contact. The
sefvice provider shall submit its sclf-assessmant to the public jurisdiction prior to contract
award and, upon request, annually thereafter, on the anniversary of the date of contract
execution. Any deficienciss identified in the assessment will entitle the public jurisdiction
to disqualify the bid or terminate the confract for cause.

12. Data Center Audit: The service provider shall perform an audit of its data center(s)
at least annually at ifs expense and provide a redacted version of the audit report upon
request. The service provider may remove iis propristary information from the redacted
version. A Service Organization Gontrol (SOC) 2 audit report or approved equivalent sets
the minimum level of a third-parly audit. Any deficienciss identified in the report or
approved equivalent will entitie the public jurisdiction to disqualify the bid or terminate the

contract for cause.

13. Change Control and Advance Notice: The service provider shall give 30 days,
advance notice (to the public Jurisdiction of any upgrades (e.g., major upgrades, minor
upgrades, system changes) that may impact service availabliity and performance. A
major upgrade is a replacement of hardware, sofiwara or firmware with a newer or better
version in order fo bring the system up fo date or to Improve its characteristics.

14. Security:
a) At a minimum, the service provider's safeguards for the protection of date shall

include: (1) securing business faclities, data centers, paper files, servers, back-up

7
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systems and computing equipment, including, but not limited to, all mobile devices
and other equipment with information storage capability; (2) implementing network,
device application, database and platform security; 3) securing Information
fransmission, storage and disposal; (4) implementing authentication and access
controls within media, applications, operating systems and eguipment; (5)
Implementing appropriate personnel security and integrity procedures and
practices, including, but not limited to, conducting background checks consistent
with applicable law; and (6) providing eppropriate privacy and information security
training to service provider's employees.

b) The service provider shall exacute well-defined recurring action steps that Identify
and monitor vuinerabilifies and provide remediation or corrective measures. Where
the service provider’s technology or the public jurisdiction’s requined dependence
on a third-party application fo interface with the technology creates a critical or high
risk, the service provider shail remediate the vuinerabllity as soon as possible. The
sefvice provider must ensure that applications used to interface with the service
provider's tachnology remain operationally compatible with software updates.

¢) Upon the public jurisdiction's written request, the service provider shall provide &
high-level network diagram with respect to connectivity {o the public jurisdiction's
nefwork that ifiustrates the service provider's information fechnology network

infrastructure.

15. Non-disclosure and Separation of Duties: The service provider shall enforce
separation of job duties, require commercially reasonable non-disclosure agreements,
and limit staff knowledge of public jurisdiction data to that which is absolutely necessary

to perform job duties.

16. import and Export of Data: The public jurisdiction shall have the ability to securely
import, export or dispose of data in standard format in piscemeal or in entirety at lis
discretion without interference from the service provider. This includes the ability for the
public jurisdiction to import or export data to/from other service providers identified In the
contract (or in the absence of an identified format, a mutually agreeable format).

17. Responsibllities: The service provider shall be responsible for the acquisition and
opsration of all hardware, software and network support related to the cloud services
belng provided. The technical and professional aclivities required for establishing,
managing and maintaining the environments are the responsibiliies of the service

provider.

18. :Subcontractor Compliance: The seivice provider shail ensure that-any of ite
subcontractors to whom it provides any of the personal data or non-public data it receives
hereunder, or to whom it provides any personal data or non-public data which the service
provider creates or receives on behaif of the public jurisdiction, agree to the restrictions,
terms and conditions which apply to the service provider hereunder.

19. Right to Remove Indlividuals: The public jurisdiction shall have the right at any time
to require that the service provider remove from interaction with public jurisdiction any
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service provider representative who the public jurisdiction believes is detrimental to its
working relationship with the service provider. The public jurisdiction ehall provide the
service provider with nofice of its determination, and the reasons it requests the removal.
If the public jurisdiction signifies that a potential security violalion exists with respect to
the request, the service provider shall Immediately remove such individual. The service
provider shall not assign the person to any aspect of the contract without the public
Jurisdiction’s consent.

20. Business Continulty and Disastsr Recovery: The service providar shall provide a
busineas continuity and disaster recovery plan executive summary upon request. Lack of
a plan wil entitle the public jurisdiction to terminate this confract for cause.

21. Compliance with Accessibility Standards: The service provider shall comply with
and adhere to Accessibilily Standards of Section 508 Amendment fo the Rehabilitation

Act of 1673.

22. Web Services: The service provider shall use web services exclusively to interface
with the public jurisdiction’s deata In near real time when possibie.

23. Encryption of Data at Rest: The service provider shall ensure hard drive encryption
consistent with validated oryptography standards as referenced in FIPS 140-2, Security

Requirements for Cryptographic Modules for all personal data,

24. Subscription Toerms: Service provider grants to a public jurisdiction a license to:
a. Access and use the service for i business purposes;
b. For Saa$, use underlying software as embodied or used in the service; and
¢. View, copy, upload, download (where applicable), and use service provider's

documentation.

26. Equitable Rellef: Service provider acknowledges that any breach of its covenants or
obligations eet forth in Addendum may cause the public jurisdiction ireparabie ham for

which monetary damages would not be adequate compansation and agrees that, in the
event of such breach or threatened breach, the public jurisdiction is entitied fo sesk
equitable relief, Including a restralning order, injunctive relief, spedific performance and
any other relief that may be available from any court, in addition to any other remedy to
which the public jurisdiction may be entitied at law or in equily. Such remedies shall not
be desmed to be exclusive but shall be in addition to all other remedies avallable at law
or in equity, subject to any express exclusions or limitations in this Addendum to the

contrasy.
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Appendix A

(To be complsted by the Agency’s Procuremsent Officer prior to the execution of the Addendum,
and ehall be made a part of the Addendum. Required information not identified prior to exscution

ofthe;\ddendmn may only be added by amending Appendix A and the Addendum, via Change

Name of Service ProvideriVendor:

Customer Expressions Corporation

NameofAgency: (/) effices =X T o « Comp sddomr

Agencyfpublic urisdiction’s required information:

1. &\ﬁﬂmlﬂbﬂmﬂonbapmmdwmeuwhepmm
es [ ] '
No [x

2 IKyes to#1, dows the restricted infonmation include personal date?

Yes
No

3. gyalo#'l. does the restricied Information include non-public data?
(-

No

4. ifyes to#1, may the service provider store public jurisdiction data In e data center in an
acceptable akemative data center location, which is a country thet is not the U.S.9

Yes
No

5. Provide name and emall eddress for the Department privacy officer:
Nams: V:QTM mdf/n .y
Emall address: _|/; eTon, A p..,:l\;.a_@wv & oy

Vendor'Service Provider's required information;
6. vauenmudwnmhhumaﬁonbrwwonembyeemshaﬂwveumepuwc
Jurisdiction's primary security contact

Name: Jason victor

Emsll address:
Phone Number:

jvictor@i-sight.com

613-327-0776

11
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GENERAL TERMS AND CONDITIONS:

1. CONTRACTUAL AGREEMENT: Jssuance of a Award Document signed by the
Purchasing Division Director, or his designee, and approved as to form by the

General’s office constitutes acceptance of this Contract made by and between the State of West
Virginia and the Vendor. Vendor's signature on its bid signifies Vendor’s agreement to be bound
by and accept the terms and conditions contained in this Contract.

2. DEFINTTIONS: As used in this Solicitation/Contract, the following terms shall have the
meanings attributed to them below. Additionsl definitions may be found in the specifications
included with this Solicitation/Contract.

2.1, “Agency” or “Agencies” means the agency, board, commission, or other entity of the State
of West Virginia that is identified on the first page of the Solicitation or any other public entity
seeking to procure goods or services under this Contract.

2.2. “Bid™ or “Proposal” means the vendors submitted response to this solicitation,

2.3. “Contract” means the binding agreement that is entered into between the State and the
Vendor to provide the goods or services requested in the Solicitation.

2.4. "“Director” means the Director of the West Virginia Department of Administration,
Purchasing Division,

2.5. “Purchasing Division” means the West Virginia Department of Administration, Purchasing
Division.

2.6. “Award Document” means the document signed by the Agency and the Purchssing
Division, and approved as to form by the Attorney General, that identifies the Vendor as the
contract holder.

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

2.8. “State” means the State of West Virginia and/or any of its agencies, commissions, boards,
etc, ag context requires.

2.8. “Vendor” or “Vendors” means any entity submitting a bid in response to the

Solicitation, the entity that has been selected as the lowest responsible bidder, or the entity that
has been awarded the Contract as context requires.

Revised 01/09/2020
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3. CONTRACT TERM; RENEWAL; EXTENSION: The term of this Contract shall be
determined in accordance with the category that has been identified as applicable to this

Contract below:

[] Term Contract

Tnitin]l Contract Term: Initial Contract Term: This Coniract becomes effective on
andextendsforaperiodof = vear(s).

Renewal Term: This Contract may be renewed upon the mutual written consent of the Agency,
and the Vendor, with approval of the Purchasing Division and the Atiorney General’s office
(Attomney General approval is as to form only). Any request for renewal should be delivered to
the Agency and then submitted to the Purchasing Division thirty (30) days prior to the expiration
date of the initial contract term or appropriate renewal term. A Contract renewal shall be in
accordance with the terms and conditions of the original contract. Unless otherwise specified
below, renewal of this Contrict is limited to successive one (1) year
periods or multiple renewal periods of less than one year, provided that the multiple renewal
periods do not exceed the total number of months available in all renewal years combined.
Automatic rerewal of this Contract is prohibited. Renewals must be approved by the Vendor,
Agency, Purchasing Division and Attomey General’s office (Attorney General approval is as to
form only)

[ Alternate Renewal Term — This contract may be renewed for

successive __ year periods or shorter periods provided that they do not exceed
the total number of months contained in all aveilable renewals. Automatic renewal of this
Contract is prohibited. Renewals must be approved by the Vendor, Agency, Purchasing
Division and Attormey General's office (Attorney General approval is as to form only)

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

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

{] Fixed Period Contract with Renewals: This Contract becomes effective upon Vendor’s
receipt of the notice to proceed and pagt of the Contract more fully described in the attached
specifications must be completed within days. Upon completion of the
work covered by the preceding sentence, the vendor agrees that maintenance, monitoring, or
warranty services will be provided for _ year(s) thereafter.

[71 One Time Purchase: The term of this Contract shall run from the issnance of the Award
Document unti] all of the goods contracted for heve been delivered, but in no event will this
Conirsct extend for more than one fiscal year.

[ Othker: See attached.
Revised 01/09/2020
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4. NOTICE TO PROCEED: Vendor shall begin performance of this Contract immediately
izpon receiving notice to proceed unless otherwise instructed by the Agency, Unless otherwise
specified, the fully executed Award Document will be considered notice to proceed.

5. QUANTITIES: The quantities required under this Contract shell be determined in accordance
with the category thet bas been identified as applicable to this Contract below.

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

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

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

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

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

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

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

[1PERFORMANCE BOND: The apparent successful Vendor shall provide a performance
bond in the amount of 100% of the contract. The performance bond must be received by the

Purchasing Division prior to Contract award.

Revised 01/09/2020
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[JLABOR/MATERIAL PAYMENT BOND: The apparent successful Vendor shall provide a
[abot/material payment bond in the amount of 100% of the Contract valye. The labor/material
payment bond must be delivered to the Purchasing Division prior to Contract award.

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

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

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

O

The apparent successful Vendor ghall also fumish proof of any additional licenses or
certifications contained in the specifications regardless of whether or not that requirement is
listed above.

Revised 01/09/2020
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8. INSURANCE: The apparent successful Vendor shall furnish proof of the insurancs identified
byacheuhnatkbelowandmuttincludeﬂlcsmteasnnaddiﬁonalinan'edoneachpolicy prior
to Contract award. The insurance coverages identified below must be maintained throughout the
life of this contract. Thirty (30) days prior to the expiration of the insurance policies, Vendor
shalt provide the Agency with proof that the insurance mandated herein has been continned.
Veador must also provide Agency with irmmediate notice of any changes in its insurance
policies, including but not Limited to, policy cancelation, policy reduction, or change in insurers.
The apparent successful Vendor shall also furnish proof of any additional insurance requirements
contained in the specifications prior to Contract award regerdiess of whether or niot that
insurance requirement is listed in this section.

Vendor must maintain:

Commercisl General Liability Insurance in at least an amount of: ©ne Miticn Dolisrs  per
occurrence, N

[ Automeobile Liability Insurance in at least an amount of: o ___perocourrence.

] Professional/Malpractice/Errors and Omission Insurance in at least an amount of:
per occurrence, Notwithstanding the forgoing, Vendor’s are not required to

list the State as an additional insured for this type of policy,

[J Commercial Crime and Third Party Fidelity Insurance in en amount of: -
per ocourrence.

[F Cyber Linbility Insurance in an amount of: One Milion Dollars PeT ocoutrence,

[J Bullders Risk Insurance in an amount equal to 100% of the amount of the Contract.

[[] Pollution Insurance in an amount of: Pper occurrence.

[] Aircraft Lisbflity in en amonntof: Pper occurrence,

O

I

]

Revised 01/09/2020
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Notwithstanding anything contained in this section to the contrary, the Director of the
Purchasing Division reserves the right to waive the requirement that the State be named as
an additional insured on one or more of the Vendor's insurance policies if the Director finds
that doing so is in the State’s best interest.

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

request.
10. [Reserved]

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

o for__ S =

[] Liquidated Damages Conteined in the Specifications

12. ACCEPTANCE: Vendor’s signature on its bid, or on the certification and signature page,
constitutes an offer to the State that cannot be wnilaterally withdrawn, signifies that the product
or service proposed by vendor meets the mandatory requirements contained in the Solicitation
for that product or service, unless otherwise indicated, and signifies acceptance of the terms and
conditions contaibed in the Solicitation unless otherwise indicated.

13. PRICING: The pricing set forth herein is firm for the life of the Contract, unless specified
elsewhere within thie Solicitation/Contract by the State. A Vendor's inchusion of price
adjustment provisions i it3 bid, without an express authorization from the State in the
Solicitation to do so, may resuit in bid disqualification. Notwithstanding the foregoing,
Vendor must extend any publicly advertised sale price to the State and invoice at the lower of
the contract price or the publicly advertised sale price.

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

shall submit invoices, in arreats.
15. PAYMENT METHODS: Vendor must accept payment by electronic funds transfer and

P-Card. (The State of West Virginia’s Purchasing Card program, administered under contract
by a banking institution, processes payment for goods and services through state designated

credit cards.)

Revised 01/05/2020
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16. TAXES: The Vendor shall pay any applicable sales, use, personal property or any other
taxes arising out of this Contract end the transactions contemplated thereby, The State of
West Virginia is exempt from federal and state taxes and will not pay or reimburse such taxes.

17. ADDITIONAL FEES: Vendor is not permitted to charge additional fees or assess
additional charges that were not either expressly provided for in the solicitation published by the
State of West Virginia or included in the unit price or lump sum bid amount that Vendor is
requircd by the solicitation to provide. Including such fees or charges as notes to the solicitation
may result in rejection of vendor's bid. Requesting such fees or charges be paid after the contract
has been awarded may result in canoellation of the contract,

18. FUNDING: This Coniract shall continue for the term stated herein, contingent upon funds
being appropriated by the Legislature or otherwise being made available, In the event funds are
not appropriated or otherwise made available, this Contract becomes void and of no effect
begitming on July 1 of the fiscal year for which fimding has not been appropriated or otherwise

made available.

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

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

21. APPLICABLE LAW: Thig Contract is governed by and interpreted under West Virginia
law without giving effect to its choice of law principles. Any information provided in

specificetion manuals, or any other source, verbel or written, which contradicts or violates the
West Virginia Constitution, West Virginia Code or West Virginia Code of State Rules is void

and of no effect.

22. COMPLIANCE WITH LAWS: Vendor sha!ll comply with ell applicable federsl, state, and
Iocal iaws, regulations and ordinances. By submitting a bid, Vendor ackmowledges that it has
reviewed, understands, and will comply with atl epplicable laws, regulations, and ordinances,

SUBCONTRACTOR COMPLIANCE: Vendor shall notify all subcontractors providing
sommodities or services related to this Contract that as subcontractors, they too are
required to comply with all applicable laws, regulations, and ordinances. Notification
under this provision must occur prior to the performance of any work under the contract by
the subcontractor.

23. ARBITRATION: Any references made to arbitration contained in this Contract, Vendor's

bid, or in any American Institute of Architects documents pertaining to this Contract are hereby
deleted, void, and of no effect,
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24. MODIFICATIONS: This writing is the parties’ final expression of intept. Notwithstanding
anything contained in this Contract to the contrary no modification of this Contract ghail be
binding without mutual written consent of the Agency, and the Vendor, with approval of the
Purchasing Division and the Attorney General’s office (Attomey General approval is as to form
only). Any change to existing cantracts that adds work or changes contract cost, and were not
included in the original contract, must be approved by the Purchasing Division and the Attorney
General’s Office (as to form) prior to the implementation of the change or commencement of

work sffected by the change,

25. WAIVER: The failure of either party to insist upon a strict performance of any of the terms
or provision of this Contract, or to exercise any option, right, or remedy herein contained, ghall
not be construed as a waiver or a relinguishtment for the future of such term, provision, option,
right, or remedy, but the same shall continue in full force and effect. Any waiver must be
expressly stated in writing and signed by the waiving party.

26. SUBSEQUENT FORMS: The terms and conditions contained in this Contract shall
supersede any and all subsequent terms and conditions which may appear on any form documents
submitted by Vendor to the Agency or Purchasing Division such as price lists, order forms,
invoices, sales agreements, or maintenance agreements, and includes intemet websites or other
electronic documents, Acceptance or use of Vendor’s forms does not constitute acceptance of the

terms and conditions contained thereon,

27. ASSIGNMENT: Neither thiz Contract nor any monies due, or to become due hereunder,
may be assigned by the Vendor without the express written consent of the Agency, the
Purchasing Division, the Attomey General’s office (as to form only), and any other government

agency or office that may be required to approve such assignments.

28, WARRANTY: The Vendor expressly warants that the goods end/or services covered by
this Contract will: (a) conform to the specifications, drawings, samples, or other description
furnished or specified by the Agency; (b) be merchantable and fit for the purpose intended; and
(c) be free from defect in material and workmanship,

29. STATE EMPLOYEES: State employees are not permitted to utilize this Contract for
personal use and the Vendor is prohibited from permitting or faciliteting the same.

30. PRIVACY, SECURITY, AND CONFIDENTIALITY: The Vendor agrees that it will not
disclose to anyone, directly or indirectly, any such personally identifiable information or other
confidentia] informetion gained from the Agency, unless the individual who is the subject of the
Jinformation consents to the disclosure in writing or the disclosure is made pursuant to the
Agency’s policies, procedures, and rules. Vendor further agrees to comply with the
Confidentiality Policies and Informsation Security Accountability Requirements, set forth in
bup://www.state wv.us/admin/urchage/privacv/default.hitmi.
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31. YOUR SUBMISSION IS A PUBLIC' DOCUMENT: Vendor’s entire response to the
Solicitation and the resulting Contract are public documents. As public documents, they will be
disclosed to the public following the bid/proposal opening or award of the contract, as required
by the competitive bidding laws of West Virginia Code §§ 5A-3-1 &1 seq., 3-22-1 et seq., and
SG-1-1 et seq, and the Frecdom of Information Act West Virginia Code §§ 29B-1-1 et Beq.

DO NOT SUBMIT MATERIAL YOU CONSIDER TO BE CONFIDENTIAL, A TRADE
SECRET, OR OTHERWISE NOT SUBJECT TO PUBLIC DISCLOSURE,

Subruission of any bid, proposal, or other document to the Purchasing Division constitutes your
explicit consent to the subsequent public disclosure of the bid, proposal, or document, The
Purchasing Division will disclose any document labeled “confidential,” “proprietary,” “trade
secret,” “private,” or labeled with any other claim against public disclosure of the documents, to
include any “irade secrets” as defined by West Virginia Code § 47-22-] et seq. All submissions
are subject to public disclosure without notice.

32. LICENSING: In accordance with West Virginia Code of State Rules § 148-1-6.1.8,
Vendormustbeliomsodandinmodmudinginmurdmwiﬂl Eny and all state and local
laws and requitements by eny state or local agency of West Virginia, including, but not limited
to, the West Virginia Secretary of State’s Office, the West Virginia Tax Department, West
Virginia Ingurance Commission, or auy other gtate agency or political subdivision. Obligations
related to political subdivisions may include, but ara not limited to, business licensing, business

provide all necessary releases to obtain information to enabie the Purchasing Division Director
or the Agency to verify that the Vendor is licensed and in good standing with the above

SUBCONTRACTOR COMPLIANCE: Vendor shall notify all subcontractars
providing commodities or services related to this Comtract that as subcontractors, they
too are required to be licensed, in good standing, and up-to-date on all state and local
obligations as described in thig section. Obligations related to political subdivisions may
include, but are not limited to, business licensing, business and occupation taxes,
inspection compliance, permitting, etc. Notification under this provision must occor
prior to the performance of any work under the contract by the subcontractor.

33. ANTITRUST: In submitting a bid to, signing a contract with, or accepting a Award
Document from any agency of the State of West Virginia, the Vendor agrees to convey, sell,
essign, or transfer to the State of West Virginia all rights, title, and interest in and to all cayges of
action it may now or hercafter acquire under the entitrost laws of the United States and the State
of West Virginia for price fixing aud/or unreasanable restrainits of trade relating to the particular
commodities or services purchased or acquired by the State of West Virginia, Such assignment
shall be made and become effective atiheﬁmethepurchasingagencyﬁendersthemiﬁalpmmt
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34. VENDOR CERTIFICATIONS: By signing its bid or entering into this Contract, Vendor
certifies (1) that its bid or offer was made without prior understanding, agreement, or connection
with any corporation, firm, limited liahitity company, partnership, person or entity submitting a
bid or offer for the same matezial, supplies, equipment or services; (2) that its bid or offer is in all
respects fair and without collusion or fraud; (3) that this Contract is accepted or entered into
without any prior understanding, agreement, or connection to any other entity that could be
considered a violation of law; and (4) that it has reviewed this Solicitation in its entirety;
understands the requirements, terms and conditions, and other information contained herein,

Vendor’s signature on its bid or offer also affitms that neither it not itg representatives have any
interest, nor shall acquire any interest, direct or indirect, which would compromise the
performance of its services hereunder. Any such interests shall be Promptly presented in detail to
the Agency. The individual signing this bid or offer on behalf of Vendor certifies that he of ghe is
authorized by the Vendor to execute this bid or offer of any documents related thereto on
Vendor's behalf; that he or she is authorized to bind the Vendor in a contractual relationship; and
that, to the best of his or her knowledge, the Vendor has properly registered with any State

agency that may require registration,

35. VENDOR RELATIONSHIP: The relationship of the Vendor to the State shall be that of an
independent contractor and no principal-agent relationship or employer-employee relationship is
contemplated or created by this Contract, The Vendor as an independent contractor is solety
lisble for the acts and omissions of its employees and agents. Vendor shall be responsible for
selecting, supervising, and compensating any and all individuals cmployed pursuant to the terms
of this Solicitation and resulting contract, Nsither the Vendor, nor any employees or
subcontractors of the Vendor, shall be deemed to be employees of the State for any purpose
whatsoever. Vendor shall be exclusively responsible for payment of employees and contractors
for all wages end salaries, taxes, withholding payments, penalties, fees, fringe benefits,
professional lisbility insurance premiums, contributions to insurance and pension, or other
deferred compensation plans, including but not limited to, Workers® Compensation and Social
Security obligations, licensing fees, etc. and the filing of all necessary decuments, forms, and
returns pertinent to all of the foregoing.

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

36. INDEMNIFICATION: The Vendor agrees to indemnify, defend, and hold harmless the
State and the Agency, their officers, and employees from and against: (1) Any claims or losses
for services rendered by any subcontractor, person, or firm performing or supplying services,
materials, or supplies in connection with the performance of the Contract; (2) Any claims or
losses resulting to any persen or entity injured or damaged by the Vendor, ifs officers,
employees, or subcontractors by the publication, translation, reproduction, delivery,
performance, use, or disposition of any data used under the Contract in a manner not authorized
by the Contract, or by Federal or Staie statutes or regulstions; and (3) Any failure of the Vendor,
its officers, employees, or subcontractoss to observe State and Federal laws including, but not

limited to, labor and wage and hour laws.
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37. PURCHASING AFFIDAVIT: In accordance with West Virginia Code §§ 5A-3-10a and
3-22-](i), the State is prohibited from awarding a contract to any biddsr that owes a debt to the
State or a political subdivision of the State, Veudors are required to sign, notarize, and submit
the Purchasing A ffidavit to the Purchasing Division affirming under oath that it is not in
defult on any monetary obligation owed to the state or & political subdivision of the state,

38. ADDITIONAL AGENCY AND LOCAL GOVERNMENT USE: This Contract may
be utilized by other agencies, spending units, and political subdivisions of the State of West
Virginia; county, municipal, and other local government bodies; and school districts (“Other
Govermument Entities™), provided that both the Other Govemment Entity and the Vendor

39. CONFLICT OF INTEREST: Vendor, its officers or members or employees, shall not
presently have or acquire an interest, direct or indirect, which would conflict with or compromise
the performance of its obligations hereunder. Vendo shall periodically inquire of its officers,
members and employees to ensure that s conflict of interest does not arige. Any conflict of
interest discovered shall be promptly presented in detail to the Agency.

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

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

] Quarterly reports demﬂingthetotalqumﬁtyofpmchases in units and dollars, along with a
listing of purchases by agency. Quarterly reports should be delivered to the Purchasing Division

via email at purchasin..re uisitions/iiwv, cov.

Aficr the contract for such services has been approved, but befare any such employees are
permitied to be on the grounds or in the buildings of the Capitol_cmnplex or have aceess to
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Service providers should contact the West Virginia Division of Protective Services by phone at
(304) 558-9911 for more information.

42. PREFERENCE FOR USE OF DOMESTIC STEEL PRODUCTS: Except when
authorized by the Director of the Purchasing Division pursuant to W. Va, Code § 5A-3-56,
no contractor may use or supply stesl products for a State Contract Project other than those
sieel products made in the United States. A contractor who uses steel products in violation of
this section may be subject to civil penalties pursuant to W. Va. Code § 5A-3-56. As used in
this section:

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

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

c. The cost for each contract item used does not exceed one tenth of one percent (.1%)
of the total contract cost ar two thousand five hundred dollars ($2,500.00),
whichever is greater. For the purposes of this section, the cost is the value of the
steel product as delivered to the project; or

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

43. PREFERENCE FOR USE OF DOMESTIC ALUMINUM, GLASS, AND STEEL: In
Accordance with W. Va. Code § 5-19-1 et seq., and W. Va. CSR § 148-10-1 et seq., for every
contract or subcontract, subject to the limitations contained herein, for the construction,
reconstruction, alteration, repair, improvement or maintenence of public works or for the
purchase of any item of machinery or equipment to be used at sites of public works, only
domestic aluminupm, glass or steel products shall be supplied unless th ing officer
determines, in writing, after the receipt of offers or bids, (1) that the cost of domestic
aluminum, glass or steel products is unreasonable or inconsistent with the public interest of the
Statc of West Virginia, (2) that domestic alumirum, glass or steel products aré‘not produced in
sufficient quantities to meet the contract requirements, or (3) the available domestic aluminym,
glass, or steel do not meet the contract specifications, This provision only applies fo public
works contracts awarded in an amount more thean fifty thousand dollars ($50,000) or public
works contracts that require more than ten thousand pounds of steel products.

The cost of domestic aluminum, glass, or steel products may be unreasonable if the cost is mare
than twenty percent (20%) of the bid or offered price for foreign made aluminum, glass, or steel
products. If the domestic aluminum, glass or steel products to be supplied or produced in a
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products. Thisprcfercuceshallbeappliedto an item of machinery or equipment, as indicated
sbove, whmﬂwitemisnsingleunitofeqtﬁpmmtmmachhmymnufacnredpﬁmaﬂyof
aluminum, glass or steel, is part of a public works contrat and hag the sole purpose or of being
@ penmanent part of a single public works project. This provision does not apply to equipment
or machinery purchased by a spending unit for use bythatspmdingun.itandnotaspartofa
single public works project,

this rula,

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

oau be obtained from the form referenced above.
45. PROHIBITION AGAINST USED OR REFURBISHED: Unlesg expressly

permitted in the solicitation published by the State, Vendor must provide new, unused
commodities, and is prohibited from supplying used or refizhighed commodities, in fulfilling

its responsibilities under this Contract,
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DESIGNATED CONTACT: Vendor appoints the individua! identified in this Section as the
Contract Administrator and the initial point of contact for matters relating to this Contract,

(Name, Title)  oor gngtish

(Printed Name and Title)
_ 500-2255 carling Ave, Ottawa, oOn, Canada, K2B 7Z5
(Address)
613-244-5111

(Phone Nutnber) / (Fax Number)

genglish@i-sight.com

(email address)

CERTIFICATION AND SIGNATURE: By signing below, or submitting documentation
through wvOASIS, I certify that T have reviewed this Solicitation in its entirety; that I understand
the requirements, terms and conditions, and other information contained herein; that this bid, offer
or proposal constitutes an offer to the State that cannot be unilaterally withdrawn; that the product
or service proposed meets the mandatory requirements contained in the Solicitation for that
product or service, unless otherwise stated herein; that the Vendor acceprs the terms and
conditions contained in the Solicitation, unless otherwise stated herein; that I am submitting this
bid, offer or proposal for review end consideration; that I am suthorized by the vendor to execute
and submit this bid, offer, or proposal, or any documents related thereto on vendor’s behalf; that
1 am authorized to bind the vendor in a contractual relationship; and that to the best of my
knowledge, the vendor has properly registered with eny State agency that may require
registration.

Customer Expressions Corporation

e Y 1Y 18 2}, o e e e e et 8. 84

(Company)

igned by:
(Authori ) (Representative Name, Titlc)

Geoff English
(Printed Name end Title of Authorized Representative)
2021-04-21
(Date)
613-244-5111
(Phone Number) (Fax Number)
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by Customer Expressions (CEC)

Case Management Application

Quote for

™

West Virginia Insurance Commission

Contact: Jakub Ficner
Phone: 613-244-5111 x 260
Email: jficnerii-sight.com

Website: www.i-Sight.com



Scape

Hosting, Maintenance, Technical Support and User Fees for I-Sight Case Management
Solutions:

¢ Investigation Division
* Legal Employer System
¢ Legal Regulatory System

Pricing Overview

1. Licensing, Maintenance and Support Fees - Summary (USD)
N | Users | inftiaf h[“?éwT]

W Investigation Division S S mm-o: | _
| WV Legal Employer System 31 | wzoior ] v
| W Lagal Regulatory System 32| gy | A0 |

*Prorated Year 1 to cover period from 2020.06.01 - 2022-01.01

|-Sight: Cost Overview -Confidential Information-
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I-SIGHT HOSTED SERVICES AND ACCESS AGREEMENT

5. Ordor Accaptances, Payment and intersst

) Acoess Agreoment (the 51 Moﬁmmuﬂuhmwhmm.
fopal agreement betwaen the Customer and the Servioe Providsr for 52. Shoull payment in full ef any ke issued " reemant
and sarvices thet aliow uners 1o sccess @ web mumwu%mmﬂmnm
may imposs g delst champe

basad software applicstion known as L5ight lesusnce, the Servios Provider
Services®). amounting to o1e percent (1%) of the cverdus belenoe for each month or
fraction thetecf the umount unpaid. in the svent that ey

1.2, *Hosted Applcation® inclisdes non-pre-pitkaged compulsreofvare, ks
dasigns, printed materisls, and onfine or elecronic documentation
incluging the I-Sight Process map, i as descsbad fn Schedule *A°,

1.3 mwmmmm.m
consultanis snd sgants.

1.4. The Suppost Procedise is set out in Schaduls *C" to this Agresment.

1.6. the Hostad Appication and the Hosted
zp‘umn'wh

Agreement,
2.  Ownership of intelleciual Property
21, Mmm.mnmmmmmmmmmm
MMWM“WM s shall
mwmmsmnm.mmmw’%-m

agrees to be bound by the terws of this

cumer of all iisliactua! properdy rights partaining to fie Hosted Appiication

&mwmmmmwu 1o original
3. Grant of Accass 8 Use

2.1. Upon receipt of sufficiant and veluahis conskiaration as sat out in section 4

For grester , @xooptas sat out in this Agreemen, the
Servive Provider grants the Cuslomer a non-exclusive, non-
transferabie right to creats no: passwornis o access the
Applcation, data fies and the sssocinted that constitute
the Hosted . The Customer agrees to actess the
mmummwmammm

33 m&mm&;;:lnhbdalwmuub::
- othetwise provided Gustomer, properly scosssing the Mostad
Appliostion Services undsr the Custommer's login ID.

4. Billing & Taxes

4.1. Mam,mmmm%nﬂmhﬁmh
and “B.1" implamentation and Biling Schedude) to this Agreement.

42, The Bevice Provider will bil and/or dabit the Customers accaunt st the
limdhhﬁdﬁu.ﬂmmmmduﬁﬂmmﬂ

4.3. All prices quoted am exclusive of taxns. The Customer shafl be

oll present and firture applicable taxes of any naturs

responsibie for paying
Inciuding but ot imited 1o goads and sarvioes taxes or and value added

toxeg payabie b) reason of this Agreesnant, which become dus with regend
htmmdwﬂvmmw Barvices, excapt for faxas on
MMWMMNWWMdmm

may be responsible for reporting or collecting such taxes.

USA I-Siaht Aareement — Hosted - 2021.04,21

8. Effective Date, Dunstion & Renewa!

the Effective Acce

53. Sunject NWIIB‘B.'I‘.MHMMWMW
Dxie”) ahail be deamed to

Sarvices (the "Effective
mmmwnmmmwbmmm
Mz«)wmuummcmm

6.1. This Agreement ehall ba effociva as af the daia which the last signat
umgmm«hamnmmmmm e

62 The duration and renewsal periods for this shali be calculsted
from Acseptance Date, Adroemen:

|€38, mmnmmmmummmwm “Temn)
mlrponmmt&.byhm%ﬂhrn:m ogd
1 ]
2 iy imwoice, subjact

tha Tewn. By renewsl of the Hogted Appicstion

7. Limitation of Qbligrtions snd Liabfiy

Paas 1 of 7

documentation the
Hhereck. Excupt as prenshy o e o scmectons

84. wmnumw»mmnmma
Senvices, tha Customsr
:rshuhmwbmﬂmnmumlr

forming part
this Agreement,



DocuSign Envelope ID; EESEBD1D-8576-420C-B854-AA12976ECIDA

FSIGHT HOSTED SERVICES AND ACCESS AGREEMENT

mmmwm:»:ummummmoru
mmmamdmnhrmm Mmﬂ;:duﬂ, special,

of sgreements, Any walver
ammmdmmmmumwnmwhmm
signed by the party gnanting the welver,

wwmmpwumm
written or aval, neganding such subject mettur. )

Ilmlaﬁun'bstm however caused and on eny theory of isbility,
whether in coniract, strict Rabilty, or fort (ncluding negligence of 11.5.Nutioes shall be by personal defivery, by facsimiis (With trensmission
otherwise], m!nmummummwmmn ﬂlﬂdlumﬂ nd

ctwkhetending ﬂwby Wpﬂpﬂd}a be sddressed &

for any rasscn, the Gervios Provider Is found to be lieble n
the and

Providar's Habilily to the Customer, and any end user of the Hosted == === N — -
by the Batvics Provider is limited to the [
amount paid fo and received by the Sarvice Provider for aocass fo and use | Cugiomer Exprassions Corp.
of the Hosted Services for & period of nol more than twelve (12) ' 2288 Ave,
tanthe. prior o the autage. | e " !
72. The pariles nea to , tiefand and hold hamniess each —— | Otam, !
S i S | el
‘ﬁ.?";u“ or m ¥ violstion of tha l:i i : |
fsrma or paty’a of Attention: Attoniion: Gontracts Adms
by any ather voer of the Customar’s acoaunt, of any imtetisctusl prapeity or | Phone #: (612) 2448141 |
ather right of any parson or entfly. | Frose s | Facs B13) 2M4-3803
8  Force Majowrs | o _
8.1 mmmnmwmmuawhummu " T -
extent caused by causes boyond fis reasonable control, Including, without 11.8Alnd¢ﬂhmorm»ﬂmumnmhmmmﬂnn
lanlaﬂon.lumrm mﬂmmmum and must be signed by both parties. Nnuhuurd&ybyamﬁrpnnyh
mhm:w&gmm n:uwlmlum [ dwdn'@mcr .0 nhﬁnnhufhum;'ﬂ:ud
a eve or
independant contractors and not that of amployas, sgent, joint venture or

dehrnasdumamumummwu). etther party may
termingte this Agresment by writien notive to the ather.

Confidentieiity

Buth the Customer and Sarvice Provider acknowledgs that by reason of
their refationzhip, they may have accass to certain information and
mmmwummmmmm
technology, and marketing strategies that & confidantial end of substantis)
vaiue, which value would be inpaired If such infonnation ware disciosed to
thind partias, Both the Customesr and Sevics Providar agrea thet they wit
notuuhwwnmhrmkmnmmfnrfwmlmntdw
third party, nor disciose to any thind pasty, any such lnfonnetion revesled fo
lhombytlnwmnmdi \vlhout express wiitten permission from the

8.
8.1,
121

Tvﬂ'nlnlﬂon
101 Etther party may terminaie (o7, in the casa of the Sarvice Provider at s
aole discretion suspend the

of) this Agreement ¥ths |
othorpamnhulnhthpubmm of [is material

mumummmmmwmuyemmurmmnm [

capeble of being remadied.
10.2.Thls'qmnlmaybebmimhdhyﬂuummar upon pror

wiritian notios MM@WMDMWIMMbbﬂ

paid aa required under this Agresment. |

|

11. Jmhdlcﬂmhrﬂdfnvdldlty Ettluhammmt

Statoof______, Hthe defendant ia the Customer without giving efiect o |

ke Cholcd of lw rulss.

11.2.{f for any reason & cout of finds sections 7.1 01 7.2 |
or bofh of this such

tothe awe

compaiant jutisdiction
mut‘:.vhawld.ﬂasalu
pmlamorpcmn construed and governed actording
:I’“OMM the remainder of this Agreamant continues in full forcs
any provision

11.3.1f for any reason any court of compatant jurisdiction finds
vy Ihhl\ﬂ.;zm (other than Muns 71 or?.!)mhlmlﬁﬂ.

legal or unenforceable, such
rmd

11.4.This Agreamant, inclsding the schadules hensto, constitutes the entire
mﬁmmmmmmwmmmw
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|11.7.nummmmmdmubuwmwwm
|1:. Authorition

mhwwmwﬁwmm&'ﬁdm
g “(:Ae pegon on r sespective

Gmmm confirms that (1) each pereon signing Is authtrized on
af their respective

On behaltof_J0Tc £ Wt o€l c, & The:

Mﬂ »"Ne o ub\h"’" -

Foble lgriman.

Neme {picasa print)

ol oo ~

Mth

T S

On behalt of Gustemaer Expressions Corporstion diva lSight:

Geoff En‘g1 ish
Nome (plaase pint)

——— e ranme

CFo

® DocuSigned by:

el T

96BODA3G3AL540B. ..

2021-04-21
Dats™




+ DdcuSign Envelope ID: EE3EBD1D-9575-420C-B054-AA 12976 ECH0A

I-SIGHT HOSTED SERVICES AND ACCESS AGREEMENT ~

-

i =i

ESight Hosted Services and Access Agresment
mm&w

1. DEFINITIONS

In $his Schedido C the follawing definltions will apply:
1.1 -mmuﬂrmmamormmmummdmmmbammm.
12 'Dmm'mmeehumeMqukamhmmmMm

1.7 "Service Lwdhmﬁmm‘mnsheagmdmm being measured n g, 3.1.

1.8 'Mmﬂafntuuma’mnsmﬁﬂammaufﬂw&wbu.hﬁ@gnﬂnhhmgm rading software and
herdware. Systam Mahvdenance Is not Downtime. = o

1.9 “Uplime” means tims when efthar:
L mmammmmmmmmmmw
i the Services are scheduled for Sysiem Maintsnance,

1.10"Uptime Minutes” means minutes that are inclixted in Uptime,

1.11*Uiptime Percentage” mesnz the product of:

Wntime Minutes - Downtime Minutes) divided by (Uptime Minutes)] mes: 100

2. CONDITIONS TO SERVICE LEVEL REGQINREMENTS
mummmwmwwm&mmmmm
2.1 Measrement Interval: SawlaalavelRoqukemmﬁsﬂhemWonamonﬁ#baﬂs.

22 DataCapture; mwmmmmmmmmmamwmmmw
hmmdwpuﬂmlbwbmmmm&whewm

USA |-Sight Agreement ~ Hosted - 2021.01,21 Page 3 of 7
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8. SERVICE LEVELS:
3.1 On-Line Avaflabiliy:

FSIGHT HOSTED SERVICES AND ACCESS AGREEMENT

&NMMIMIMGEcmwimmwmmﬂubuyofﬂsJ%mmfmhm
calctlsted on a monthly basis,

Avaliablitty during each month will be calcutated using the following formula:

Avallsbllity (Upime Perceniage) =
[(Uptime Minutes — Downtime Minutes) divided by (Uptime Minutes)] imes 100

3.2 Support and Malntenance
a) Errors and Eror Correction

GEG will exprend commerciafly

reasonable efforts io provide an Enor Comestion

L to solve or
bypass a reparted Error- CEC chall resson Mmlmﬁwpﬁoﬁubulofﬂr::%ﬁng the
MM!SFMMHMMM%WMndBMNSunEBﬂ: e

mrmnmmdmmmwmmmmmm-smw in the
Documentation resulting In the inabiity to Use the Hosted Appitcation ot a conskierable restriction In Use of

the Hosted

Application. Emors sre classed Saverily 4, 2, 3, 4 or 5 as follows:

[ i

Genemal i-Sight System Access Failurs

|

Critical Businass impact
| Severfty 1: | — Afl Productive Activity | Reporting System Access/Update Fafiure

| Stopped Customer is unable to usa Servicea o reasonably continue work
| | using the Sesvices In & production envirenment.
|
|.,..._.> 1 | - —_— e =
| e ets et | Customer is unable o log inta the appaationteporting or
Severity 2: Faflure or System requires acoess granted info the application/eporting. Upload

Upload Fafture | fallure reganding Attachments, Emalls and SFTP Flles
R R ' | Critical components of the Services 5 are nol working property

Mefor Business lmpact- | e Gier areas ofthe Services are not Impaciad. Behavicy has
Saverity 3: | Major Feature FaRiure or | created @ signifcant negative impact on the Customer's

mﬂu“ | productiviy or Customer service level

| Components of the Services not working praperly, however, an
akemative eokition Is avallable.
& | Minor Buginess impact |
FM - Miinor Foature -Am«mwwmmhmmm
' * Services behavior yields minimal loss of openational
functionaliy or impiementation resources.
* issue I isolated to a single User or nstence

Minimal Business impact "« ervices Infonmation Request T

Soverity 5: | _ General Questions ¢ Services Enhancemant
ok * Servicss Dacumenitetion Clarification

“Ervor Cameclion® means a Senvices modification or
mmsm,uammnmmmmnmmummmmmmsm,
efiminates the praciica) adverse sffect of the Emor on end user and shall include aff upgrades, updates,

LSA I-Sight Agreement - Hosted - 2021.01.21

addition that, when made or addad to the Services,
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’ Do.ouslgn Envalope ID: EEBEBD1D-8575-420C-B954-AA12076ECE0A

I-SIGHT HOSTED SERVICES AND ACCESS AGREEMENT

.MthmbmﬁmhﬂnWasmﬁmmﬂ.

A"quorRalem'w'Vmion‘hMudbyhﬁrslnumbmnmuuofhﬁmdedmlpdmhﬂa
Mnunhmmmhmwmmmwsw-ﬁmmmmmmm

fixes, workarounds, nmmmmmmuhmmmwsma.mm
Enhancemonts

not contracted from CEG.
M.W'wmwummenmmmmngmam
ﬁmdndnulpﬁmhmmmmburmm

mmmwmmmmmuwmmumm
CEC is not required to provide mmwmmmm%mmm the
i Is; (if) changes to the Customer's i m«m?nnwm

Customer’s use of unsupported materia opecating

mmmwwwmwgmﬁahmm

Services performsd by parties other or & the direction : (V) uss Heated Applicetion Services
wnhmsothuhdAppﬂuﬂm&Mm.

in @ manner for which were not designed; (v) ascidend,
mmm«ﬁcsc:mmamﬁwmmaumwmwwmﬂm
by any means other than the usa of the Hosted <
on whmnﬂn%ﬁdnwmmmwﬁi&ﬂmm‘:dam
HWMMH&MMWMWWCEGNMWMMMMMMW
signdard consuling rates. Trave! tims will be

to ble travel and | in addition © CEC's
payla:tsom ml:n. lodging expenses in

b)  Support Progedure
Tmsmuvsoumcammwonmm do not Include or aceount for time waiting for
mmsmmﬁmmcmumddmmmdcam remsongbie conrol. Time pariods refer o
mmmmmnmmwwdwmmnum.mswmmmwmumw
mpmmduwmwnmmmmcscrmmsmmnmmmwmw
Mmlﬂﬁmmonmmuhdhmdmhm.

i

m%mwmm

= Regular business hours are 8am— 6 pm EST

- Support number: 1Mm.mmwmmwmm

- Afterhoure/Hokdeys please contact Support Portal and oall: 1-800-485-8089 option 2

¢} Code Level Fixes
L To eneure proper m.awmngmwmmummmm

vergioning arxi quafity
User Acceptance Testing (UAT") for custorner review and sign off,
ii. Wammmmmwmzmﬁmrm

USA i-Sight Agreement ~ Hogted ~ 2021.01.21 Pagu5of 7
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-SIGHT HOSTED SERVICES AND ACCESS AGREEMENT

d) SERVICE LEVEL OBJECTIVES (Regular Office Houms 8sm = 8pm EBT)

[ _ SERVICELEVEL ORJECTIVES GIO)MATRIX ;‘
T Ganeral A [comimiss | Bhours | Thusiness | Produclion |
| AccessFs Jday |
B jﬁnm ; Application | 80 minutes Bt | Thwiess | Prodacion
[ | aay i
—z JSpedlcUmﬂm—tthﬂ:mIﬁE "mmm '[wm'!mﬁ&‘m—"‘
5| Apphcalion Upigad~— 1 4 buskvess o — 1 builiass day ' 4 business | Prodcion
RN - —iandil el sl il e
T8 | Applicelion Funciional | 4 bisiness hiours | 2 Gualness daye {mﬁw R
| ‘ Bug l days i
--_“3_ Hopnﬂhghpﬁlhﬁnn“ 4 business hours 2 busir 1686 days *'—Em W_ o
JFunwmalaun rl Idays
. 'FUMWW 4businass hours |3 businessdayé | gﬂwﬁmmf'“ ”DRF““_“*‘
| | :
_"T"_('En_hamm""_ Tequedied | Tmekame o A BT E—
bs negotiated |
For Sevérily Laval 2 Wirough 4 please waii hall an Four beiween each escalaticn

6} SERVICE LEVEL OBJECTIVES (During Non-Regular Offica Hows)

T
|
|
T e -
2 | Application Upicad Fallure | Nexi Bushiess Day wa
T8 Appilcation Funclional Bug | Nex! Bissinese Day | n/a
TT"§ T "Reperting Appication | Nexi Business R T
Functional Bug Dey |
‘Specific User FunclionalBug | Next Busingss Day | Wa |'
5 | Enhancementrequested | Timeframs to be | i 1
L —_For everlly Level 2 through 4 please walt half an houf betwaen sachescalation |

“‘Inftial Response” is defined as conlacl by elther email or phoneo by Support Persannel to gather additional
information ebout a case, coliect disgnostics, suggest workerounds, obigin reproduction data andfor gather
configuration

"Workaround® A Werkaround provides reliaf from the non-gontorming protdust behavior. Reltef may take the form of
an alternets usage, @ System configuration change, a patch and/or design epproach, orinformation in the cace ofan
Information request.

f} Systom Maintenance

USA I-Sight Agreement ~ Hogtad - 2021.01.21 PageSor7
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I-SIGHT HOSTED SERVICES AND ACCESS AGREEMENT

wmmkdm'mmmm' comections for non-conforming produsct behavi . Releases
may or may not oontain new functionafity. -
mmmm:wmuﬁmon&MmbmmF , Seturday or Sundays between
12:00 AM Ecstem Time and 6:00 AM Eastern Time, ma-mmmﬂumhcscmmm
neaded and thus no maintenancs nofification Is sent, Hmmmmmmwmm
the Servicas. lnmmmmmﬁwmﬂbyhhphmihmmwmm
!homodny.u&mﬂnﬁmﬁmﬁhﬂnﬂmmmrmmmmﬂunhﬁhy.Sahmhynr
Sunday meintenance window,

] Holiday Calenciar

mbmmnmwwmmdmmmwmhmmbymswbrm
regular offica hours.

Sat, Jan § 1unduy,.lun B }
Observed Obasrvad n, Jan 1 Wed, Jan 1 X
Ron, Jan 3 Mon, Jan 2 Thur, Jan 1 |

New Voer's Day | Wad, Jan1 |  Fil,Jon 1

{Third Monday in ,,_,':m-7 Mon, Feb 16 | Mon, Fab21 | Mon, Feb 20 | Mon, Fab 18 | Mon, Feb 17 | Mon, Feb 16

Good Friday
before Frl, Apr20 FA, Apr2 Fn, Apr 18 Fri, Apr7 Fi, Mar 29 i, Apr 18 P, Apr3

Vigtoria
M";{m MO | Mon, May 2¢ | Mon, May23 | Mon, May 22 | Mon, May 20 Mon, May 19 | Mon, May 18

Sat, Jul 1
Canada Day Wad, Jul1 | Thurs, it 1 Fd, Jul 1 ma Mon, Jul1 | Tuss,Juy1 | wed, Jul1

Chvic H
m:gwwm Mon A8 | Mon A2 | MonAugt | MonAug7 | Mon Aus Mon, Aug4 | Mon,Augs

Lsbour
(me;.:ongayh Mor et | Mon, Sept® | Mon, Septs | Mon, Beptd Mon, Sept2 | Mon, Sept1 | Mon, Sept7

Trankegiing
Oay (Second Uon 0 | boe, Oct 11 | Mon,0ct10 | Mon,Oct® | Mon, Oct 14 Mon, Oci13 | Mon, Oct 12

Monday in 12
Ochobar,

Sai, Doc25 | Gu, Dec %5
Fi,Dec2s | Ofmered | Obstved | Mon,Deo25 | Wed,Deszs | TP | o po o

Christmaes Day
Mon, Dac28 | Mon, Dec 28
8at, Dec
2 Sun, Des26 | Mon, Dea 26 Thurs, Des Sat, Dec 26
Boxing Day Observed Observad Observd | Tues, Bac 26 23 Fif, Dec 26 M(:nm
, Deo 28

Mnnz."m Tues, Dec 27 | Tuss, Dec2y

4. Parformance Credits

namnﬂﬂymaon.Mmhmmwe.mmcmmmwmwmmmwmpme
SLA or the BLOs as statad above (whether by a fallure of the Hosted orHosladApMonSean(Swerw1 issue),
Customear shall be entitied to & credit equal to one percent of 1/12th of the annyal Hosting Fee for sach percent

and feguest
cscmmmmemnmhmbmmm.

USA I-Sight Agreement - Hosted - 2021.03.21 Fage 7 of 7
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7 csio« CERTIFICATE OF LIABILITY INSURANCE

This certificate is issued as a matter of information only and confers no rights upon the certificate holder and imposes no liability on the insurer.
This certificate does not amend, extend or alter the coverage afforded by the policies below.

[EH CERTIFICATE HOLDER - NAME AND MAILING ADDRESS INSURED’S FULL NAME AND MAILING ADDRESS ]
State of West Virginia Customer Expressions Corporation and
2019 Washington Street, East, Bldg 15 Customer Expressions Inc.

2255 Carling Avenue, Suite 500

Charleston W |BOBE- 25305 |Ottawa Ontario - |G3BE- keB7ZS
DESCRIPTION OF OPERATIONS/LOCATIONS/AUTOMOBILES/SPECIAL ITEMS TO WHICH THIS CERTIFICATE APPLIES (but only with respect to the operations of the Named Insured)

Computer Software Designers

Crime Insurance - 5 Million Limit Beazley Canada Limited - Effective August 22/2020 - Expiry August 22/2021
Policy # 79600101

Primary & Non-Contributory Clause Included

COVERAGES
This is to (_:;tif;/ that the policies of insurance listed below have been issued to the insured named above for the po?cy period indicated notwithstandﬁg any requirements, terms
or conditions of any contract or other document with respect to which this certificate may be issued or may pertain. The insurance afforded by the policies described herein is
j ] , lusi it h policies.
subject to all terms ex_c usions and condmon_s of such policies. LIMITS SHO\_NN MAY HAVE BEEN RE_DU_ CED BY PAID CLAIMS
TVE | EXPIRY LIMITS OF LIABILITY
Y e INSURANCE COMPANY R (s (Ganadian dollars unless indicated otherwise)
G Do L 3 YYYY/MMWDD| YYYY/MM/DD COVERAGE DED. AUl o
LIABI - - oy | o 00 | COMMERCIAL GENERAL LIABILITY 000 o
COMMERCIAL GENERAL LIABILITY | goazley Canada Limited - 19651887 | 2020/02/09 | 2022/02/09 5oy iy jURY AND PROPERTY DAMAGE $1,000 10,550,000
LIABILITY 000,
[JCLAMSMADE ~ OR 7] OCCURRENCE - GENERAL AGGREGATE
IZIPRODUCTS AND / OR COMPLETED OPERATIONS - EACH OCCURRENCE $10,000,000
PRODUCTS AND COMPLETED OPERATIONS
EMPLOYER'S LIABILITY AGGREGATE $10,000,000
Icross uABILITY PERSONAL INJURY LIABILITY
OR
WAIVER OF SUBROGATION iPERSONAL AND ADVERTISING INJURY
7 ™ LIABILITY $10,000,000
MEDICAL PAYMENTS $25,000
TENANTS LEGAL LIABILITY TENANTS LEGAL LIABILITY $500,000
[] POLLUTION LIABILITY EXTENSION POLLUTION LIABILITY EXTENSION
#] Contractual fiability
O
NON-OWNED AUTOMOBILES Beazley Ganada Limited - 19651887 | 2020/02/08 | 2022/02/09 | NON-OWNED AUTOMOBILES $1,000,000
HIRED AUTOMOBILES Beazley Canada Limited - 19651887 | 2020/02/09 | 2022/02/09 | HIRED AUTOMOBILES
AUTOMOBILE LIABILITY BODILY INJURY AND PROPERTY
[] DESGRIBEDAUTOMOBILES DAMAGE COMBINED
[J ALL OWNED AUTOMOBILES BODILY INJURY (PER PERSON)
[J LEASED AUTOMOBILES ** BODILY INJURY {PERACCIDENT)
* ALL AUTOMOBILES LEASED IN EXCESS OF
s o oA e PROPERTY DAAGE
EXCESS LIABILITY Evolution - EVO18831 2020/10/28 | 2022/02/09 | EACH OCCURRENCE
[] UMBRELLA FORM AGGREGATE
¥ Excess Liability
Each Occurrence/Aggregate $20,000,000
OTHER LIABILITY (SPECIFY) Beazley Canada Limited - 17600747 | 2020/02/09 | 2022/02/09 $10,000 $10,000,000
W Enrors and Omissions & Cyber
Commercial Property All Risk Broad| Travelers Insurance - CCP1148070 | 2020/02/09 | 2022/02/09 | Business Interruption Incl. $1,000 $1,007,501
CANCELLATION
Should any of the above described policies be cancelled before the expiration date thereof, the issuing company will endeavour to mail 30 days written notice to the certificate holder,
but failure fo mail such notice shall impose no obligation or liability of any kind upon the company, its agents or representatives.
BROKERAGE/AGENCY FULL NAME AND MAILING ADDRESS O D Looee .
{(Commercial General Liability- but only with respect to the operations of the Named Insured).
Gifford Carr Insurance Group {Ottawa West) State of West Virginia
100 Terence Matthews Crescent 2019 Washington Street, East, Bldg 15
Kanata ON POSTAL koM 1P7
BROKER CLIENT ID: CUSTO-1 Charleston wv RIS 25305
[} cERTIFICATE AUTHORIZATION
ISSUER  Gifford C Ottawa Wast CONTACT NUMBER(S)
am Insurance Group {Ottawa West) TYPE Main NO. (613)596-9101 TYPE Fax NO. (613) 596-6808
AUTHORIZED REPRESENTATIVE Mandy Gilmour TYPE NO. TYPE NO.
/s\{?rwggl';EDOEEPRESENT ATIVE J/mﬁl - DATE May 11, 2021 EMAIL ADDRESS mgilmour@giffordcarr.ca
CSIO - Certificate of Liability Insurance CA4301e 201609 ©2016, Centre for Study of Insurance Operations. All rights reserved.

mo



