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submitted vendor response to an advertised
solicitation from the West Virginia Purchasing
Bulletin within the Vendor Self-Service portal at
wWVOASIS.gov. As part of the State of West Virginia’s
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in this Agreement, the Sales Document, or the Statement of Work . The Provider will not indemnify the
Recipient to the extent that an infringement claim is based upon any information, design, specification,
instruction,



Statement(s) of Work, upon written notice to the breaching Party if the breaching Party fails to cure such
breach within thirty (30) days following written notice thereof to the breaching Party.

12.4 Termination for Bankruptcy or Insolvency. Either Party may terminate this Agreement upon written
notice to the other Party if the other Party becomes insolvent or bankrupt, assigns all or a substantial part
of its business or assets for the benefit of creditors, permits the appointment of a receiver for its business
or assets, becomes subject to any legal proceeding relating to insolvency or the protection of creditors’
rights or otherwise ceases to conduct business in the normal course.

12.5. Refund or Payment upon Termination. Upon any termination for cause by Customer, Onspring shall
refund any fees prepaid by Customer covering the remainder of the term after the effective date of
termination. Upon any termination for cause by Onspring, Customer shall pay any unpaid fees covering
the remainder of the term of all Sales Documents after the effective date of termination. In no event
shall any termination relieve Customer of the obligation to pay any fees payable to Onspring for the
period prior to the effective date of termination.

12.6 Effect of Termination of a Statement of Work. Upon the early termination of any Statement of Work
for any reason, Onspring shall (i) promptly deliver to Customer all Deliverables (whether complete or
incomplete) for which Customer has paid, and (ii) provide reasonable cooperation and assistance to
Customer upon Customer’s written request and at Customer’s expense in transitioning the Professional
Services to an alternate service provider.

12.7. Customer Data Retrieval. For a period of fourteen (14) days after the effective date of termination
of a Purchased Services subscription (“Data Retrieval Period”), Onspring will continue to make the
Purchased Services available to Customer at no additional cost, in order to provide Customer the
opportunity to export and download any desired Customer Data. After such 14-day period, Onspring
shall have no obligation to maintain or provide any Customer Data and shall within ninety (90) days
thereafter, unless legally prohibited, delete all Customer Data in the Services or any Onspring systems. All
provisions of this Agreement shall remain in full force and effect during the Data Retrieval Period.

12.8. Surviving Provisions. Sections 7, 8, 9, 10, 11, 12, 12.5, 12.7, 12.8, 14, 15, and 16, and any right or
obligation of the parties in this Agreement or any Statement of Work which, by its nature, should survive
termination or expiration of this Agreement or any Statement of Work, shall survive any termination or
expiration of this Agreement or any Statement of Work. In addition, Customer shall remain obligated to
pay Onspring any amounts due hereunder for Professional Services performed and expenses incurred
under any Statement of Work prior to the effective date of termination of such Statement of Work.

13. NOTICES.

13.1. Manner of Giving Notice. Except as otherwise specified in this Agreement, all notices, permissions
and approvals hereunder shall be in writing and shall be deemed to have been given upon: (i) personal
delivery, (ii) the second business day after mailing, or (iii) the first business day after sending by email
(provided email shall not be sufficient for notices of termination or an indemnifiable claim). Billing-
related notices to Customer shall be addressed to the relevant billing contact designated by Customer.
Legal notices shall be addressed to:

Onspring Technologies, LLC
Attn: Legal Department



10801 Mastin Street

Suite 400

Overland Park, KS 66210
Phone: +1 913-601-4900
Fax: +1 913-324-5417
Email: legal@onspring.com

[Customer Legal Name]
[Address Line 1]
[Address Line 2]

[City, State, Postal Code]
Phone: [Phone]

Fax: [Fax]

Email: [Email Address]

14. GOVERNING LAW; DISPUTES; ARBITRATION; JURISDICTION

14.1. Governing Law. This Agreement shall be construed, interpreted, and the rights of the parties
determined, in accordance with the laws of the State of Kansas without regard to the conflict of law
principles thereof.

14.2. Informal Dispute Resolution. At the written request of either party, the parties will attempt to
resolve any dispute arising under or relating to this Agreement (the “Dispute”) through the informal
means described in this Subsection 15.2. Each party will appoint a senior management representative as
necessary. The representatives will furnish to each other all non-privileged information with respect to
the Dispute that the parties believe to be appropriate and germane. The representatives will use
commercially reasonable efforts to resolve the Dispute without the necessity of any formal proceeding.
Formal proceedings for the resolution of the Dispute as set forth in Section 14 may not be commenced
until the earlier of: (i) the designated representatives conclude that resolution through continued
negotiation does not appear likely; or (ii) 30 days have passed since the initial request to negotiate the
dispute was made; provided, however, that a party may file earlier to avoid the expiration of any
applicable limitations period, to preserve a superior position with respect to other creditors, or to apply
for interim or equitable relief.

14.3. Arbitration. Either Customer or Onspring may require any Dispute to be arbitrated and may do so
before or after a lawsuit has been started over the Dispute or with respect to other Disputes or
counterclaims brought later in the lawsuit. Arbitration is more informal than a lawsuit in court and seeks
to resolve disputes more quickly. Instead of a judge or a jury, the case will be decided by a neutral
arbitrator who has the power to award the same damages and relief that a court can. ANY ARBITRATION
UNDER THIS AGREEMENT ONLY WILL BE ON AN INDIVIDUAL BASIS; CLASS ARBITRATIONS, CLASS
ACTIONS, PRIVATE ATTORNEY GENERAL ACTIONS, AND CONSOLIDATION WITH OTHER ARBITRATIONS
ARE NOT PERMITTED, AND CUSTOMER IS WAIVING ITS RIGHTS TO HAVE ITS CASE DECIDED BY A JURY
AND TO PARTICIPATE IN A CLASS ACTION AGAINST ONSPRING. If any provision of this arbitration
provision is found unenforceable, the unenforceable clause shall be severed, and the remaining
arbitration terms shall be enforced (but in no case shall there be a class arbitration). All Disputes shall be
resolved finally and exclusively by binding individual arbitration with a single arbitrator, mutually agreed



upon by the parties, and administered by the American Arbitration Association (www.adr.org) or JAMS
(www.jamsadr.org) according to this provision and the applicable arbitration rules for that forum. The
arbitrator’s award shall be binding on the parties and may be entered as a judgment in any court of
competent jurisdiction. Each party shall be responsible for its portion of any and all arbitration fees If
either party prevails on any claim for which it is legally entitled to attorney’s fees, the party may request
that the arbitrator award such fees. For purposes of this arbitration provision, references to each party
also include its respective subsidiaries, Affiliates, agents, employees, Representatives, predecessors,
successors and assigns as well as authorized users or beneficiaries of the Services. The parties further
agree that any arbitration proceeding shall take place in Johnson County, Kansas or Jackson County,
Missouri.

14.4. Jurisdiction and Venue. The parties submit to the personal jurisdiction of the U.S. District Court for
the District of Kansas and the District Court of Johnson County, Kansas, and these courts will have
exclusive jurisdiction over, and shall be the exclusive venues for, any judicial proceedings arising out of or
related to this Agreement.

14.5. Waiver of Jury Trial; Waiver of Class Action. Each party hereby waives any right to a jury trial in
connection with any action or litigation in any way arising out of or related to this Agreement. Each
party also waives any right to pursue or participate in a class action against the other party which arises
out of or is related to this Agreement, and shall not be a class representative or member of any such
class.

14.6 Limitation on Time to Initiate a Dispute. Unless otherwise required by law, an action or proceeding
by a party relating to any Dispute must commence within one year after the cause of action accrues.

15. GENERAL PROVISIONS

15.1. Export Compliance. The Software Services, other technology Onspring makes available, and
derivatives thereof may be subject to export laws and regulations of the United States and other
jurisdictions. Each party represents that it is not named on any U.S. government denied-party list.
Customer shall not permit Users to access or use Software Services in a U.S.-embargoed country or in
violation of any U.S. export law or regulation.

15.2. Anti-Corruption. Neither party has received or been offered any illegal or improper bribe, kickback,
payment, gift, or thing of value from any of the other party’s employees or agents in connection with this
Agreement. Reasonable gifts and entertainment provided in the ordinary course of business do not
violate the above restriction. If a party learns of any violation of the above restriction, that party will use
reasonable efforts to promptly notify the other party’s legal department.

15.3. Customer Security Assessments. In connection with any security assessment performed by
Customer or a third party on behalf of Customer, Onspring will provide to Customer at Customer’s
request, at no additional charge, copies of any security-related certifications received by Onspring and
updates to any Onspring-maintained questionnaires or surveys (which may include, without limitation,
Onspring Policies and Standards documents, BC/DR testing results, the most recent internal and/or third-
party assessments, Cloud Security Alliance Questionnaire, and other regularly maintained security
documents that Onspring develops in the future for external use). Onspring reserves the right to charge
Customer fees assessed on an hourly basis for Onspring staff time that is required to respond to any



questionnaires or surveys submitted to Onspring by Customer or a third party on behalf of
Customer. Customer shall pay any such fees invoiced by Onspring within sixty (60) days of Customer’s
receipt of the invoice.

15.4. Relationship of the Parties. The parties are independent contractors. This Agreement does not
create a partnership, franchise, joint venture, agency, fiduciary or employment relationship between the
parties. Neither party shall have any right or authority to act on behalf of or incur any obligation for the
other party.

15.5. No Third-Party Beneficiaries. There are no third-party beneficiaries to this Agreement.

15.6. Waiver. No term or provision of this Agreement or any Statement of Work will be considered

waived by either Party, and no breach consented to by either Party, unless such waiver or consent is in
writing signed on behalf of the Party against whom it is asserted. No failure or delay by either party in
exercising any right under this Agreement or Statement of Work shall constitute a waiver of that right.

15.7. Severability. If any provision of this Agreement is held by a court of competent jurisdiction to be
contrary to law, the provision shall be modified by the court and interpreted so as best to accomplish the
objectives of the original provision to the fullest extent permitted by law, and the remaining provisions of
this Agreement shall remain in effect.

15.8 Collection Fees. Customer shall pay on demand all of Onspring’s reasonable collection fees and
other costs incurred by it to collect any fees or charges due it under this Agreement following Customer’s
breach of Section 6.

15.9 Force Majeure. Neither party shall be responsible for failure or delay of performance of its
obligations under this Agreement or any Statement of Work hereunder if caused by: an act of war,
hostility, or sabotage; act of God; pandemic; electrical, internet, or telecommunication outage that is not
caused by the obligated party; government restrictions (including the denial or cancellation of any export
or other license); or other event outside the reasonable control of the obligated party, but excluding
economic hardship. The parties agree to use reasonable efforts to mitigate the effect of a force majeure
event. This section does not excuse either party’s obligation to take reasonable steps to follow its normal
disaster recovery procedures or Customer’s payment obligations under this Agreement or any Sales
Document or Statement of Work.

15.10 Assignment. Neither party may assign any of its rights under this Agreement, any Statement of
Work, or any Sales Document without the prior written consent of the other party, except that Customer
may assign this Agreement, any Statement of Work, or any Sales Document hereunder or both to (a) any
purchaser of all of the stock or substantially all of the assets of Customer, or (b) any Affiliate upon notice
to Onspring without the consent of Onspring.

15.11 Entire Agreement. This Agreement, including all exhibits and addenda hereto and all Sales
Documents and Statements of Work, constitutes the entire agreement between the parties and
supersedes all prior and contemporaneous agreements, proposals or representations, written or oral,
concerning its subject matter. No modification, amendment, or waiver of any provision of this
Agreement shall be effective unless in writing and either signed or accepted electronically by the party
against whom the modification, amendment or waiver is to be asserted. To the extent of any conflict or
inconsistency between the provisions in the body of this Agreement and any written modification or



amendment hereto which is later in time, the terms of the modification or amendment shall prevail.
However, to the extent of any conflict or inconsistency between the provisions in the body of this
Agreement and any exhibit or addendum hereto or any Sales Document or Statement of Work, the terms
of this Agreement shall prevail. Notwithstanding any language to the contrary therein, no terms or
conditions stated in Customer’s purchase order or other order documentation shall be incorporated into
or form any part of this Agreement, unless accepted in writing by Onspring, and all such terms or
conditions shall be null and void.

16. INSURANCE

16.1 Insurance Coverage. Onspring shall, at its own expense, get and keep the following insurance
coverage on an occurrence basis:

(a) workers’ compensation in amounts required by law and employer liability insurance with a limit of
$1,000,000;

(b) commercial general liability insurance with minimum limits of $2,000,000 per occurrence and
$4,000,000 aggregate;

(c) automobile liability insurance (non-owned and hired vehicles only) with a combined single minimum
limit of $2,000,000 each accident for bodily injury and property damage;

(d) umbrella insurance with minimum limits of $3,000,000 per occurrence and $3,000,000 aggregate;

(e) technology and professional services liability, network security and privacy liability, regulatory
proceedings, fines and penalties, and media liability expenses with minimum limits of $5,000,000 per
occurrence and $5,000,000 aggregate;

(f) crime insurance with minimum limits of $1,000,000 per occurrence and $1,000,000 aggregate;

(g) employment practices liability insurance with minimum limits of $1,000,000 per occurrence and
$1,000,000 aggregate.

16.2 Additional Insured. Upon written request by Customer, Onspring shall name Customer as an
additional insured to Onspring’s commercial general liability policy, and Onspring shall give Customer a
certificate showing compliance with these insurance requirements on signing this Agreement. The
provision of certificates of insurance or purchase of insurance does not release Onspring of its
obligations or liabilities under this Agreement.



17. Signatures. IN WITNESS WHEREOF, the parties, by their duly authorized representatives, have signed
this Agreement as of the dates listed below.

Onspring Technologies, LLC

(“Customer”)
By: By:
(signature) (signature)
Printed Name: Printed Name:
Title: Title:

Date: Date:




Exhibit A
Subscription Admin Terms
(Available Only with a One-Year Onspring License Term or Greater)

Customers may purchase 25% (10 hours per week), 50% (20 hours per week), or 100% (40 hours
per week) of an Onspring Professional Services resource’s time, as set forth in the applicable
Sales Document, starting on the Effective Date and ending on the earlier of the termination of
the initial license period or termination of this Agreement.

Onspring may perform some or all the following functions to support a Customer’s Onspring
implementation:
o Assist in any required troubleshooting of configurations identified by Users of the
Product;
o Analyze potential process enhancements and work with stakeholders to implement the
enhancements;
o Assist Customer as needed in any Onspring configuration/design capacity; and
o Troubleshoot User issues and provide end User training documentation and/or
walkthroughs.

The Deliverables to be provided by Onspring as part of the Subscription Admin offering may
include the following:
o Custom configurations consisting of fields, references, formulas, messages, triggers and
outcomes, and dashboards
o High level proofs of concept
o End User documentation

Onspring will notify Customer if Customer has or may exceed the number of weekly hours
purchased pursuant to the Sales Document. Customer may not “borrow” hours from week to
week.

Onspring will assign a lead resource, but at times, there will be a team approach (at the lead
resource’s direction) that includes additional consultants from Onspring to help expedite the
implementation of certain configuration updates.

Customer’s designated stakeholders will reasonably participate in the various aspects of the
development process, including requirements gathering and documentation, solution review
and testing, facilitation of key meetings, training sessions and review of documentation and
deliverables.

Onspring resources will be available solely during Onspring’s normal business hours, 8 a.m. -5
p.m. Central Time, Monday through Friday, excluding U.S. recognized holidays.

All work will be performed on a remote basis in the United States.



Exhibit B

Quick ROI Implementation Services

Year One of Onspring License

Customers will receive assistance from an Onspring resource for each Product licensed by the
Customer for up to a ten-week period of time, which weeks must be used consecutively. The
start date shall be as mutually agreed upon by Onspring and Customer. If Customer has licensed
multiple Onspring Products, the ten-week periods of time for the implementation of each
Product may be provided consecutively or concurrently, at Onspring’s discretion.

The Quick ROI Implementation may include the following launch activities for the applications
available in each Product purchased by Customer (listings of available applications for each
Product are available in the Community section of the Onspring platform):

o Use ready-made Products and the Starting Solution Diagram as starting points;
o Make slight configurations to fit the Customer’s processes, including:
= Configuring fields, layouts, calculations, messaging, reports and dashboards

= Configuring access roles and content level security;

o Data Connector set-up and data import; and
o Provide end user adoption advice.
The Quick ROI Implementation may include the following maintenance activities:
o Incorporation of new platform features; and
o Adoption of best practices in updated Products.

Onspring will provide weekly project status reports to all relevant stakeholders. This document
will ensure all parties have a clear understanding of completed tasks, planned tasks, and any
issues that may hinder project delivery or timelines.

Onspring will provide ten (10) business days of on-demand support immediately following the
ten-week period to fix errors in the configuration, development, and deployment of the
Deliverables.

Second Year of License Term and Beyond




e Customer will have an additional eighty (80) hours per Product licensed in the second year and
in each subsequent year to adjust configurations, enhance existing processes and solutions, or
incorporate new platform features into Customer’s Onspring implementation.

Miscellaneous

e The Deliverables to be provided by Onspring as part of the Quick ROl Implementation may
include the following:

o Proposed Solution process flow, architecture and requirements

o Proposed User Permission configurations

o Fully configured applications to capture critical process data elements.

o Reports, dashboards, and email messages to support monitoring and communication of
key solution components
Detailed responses/results for test scenarios
Configuration updates deemed necessary as a result of testing procedures

o End User Guide

e APl integrations and loading attachments are not included in the Quick ROl Implementation but
may be added through a separate Statement of Work for an additional fee.

e Onspring will assign a lead resource, but at times, there will be a team approach (at the lead
resource’s direction) that includes additional consultants from Onspring to help expedite the
implementation of certain configuration updates. The lead resource may not remain constant
year over year of the Onspring license term.

e Customer’s designated stakeholders will reasonably participate in the various aspects of the
development process, including requirements gathering and documentation, solution review
and testing, facilitation of key meetings, training sessions, and review of documentation and
deliverables.

¢ Full-scale implementations of brand-new processes/solutions must be accompanied with
sufficient requirements - provided by either Onspring and/or the Customer - deemed
appropriate by Onspring prior to beginning the implementation. Additionally, the brand-new
process/solution must reasonably align within the solution licensed. Otherwise, such
implementations are subject to being separately scoped Professional Services engagements
pursuant to one or more mutually agreed Statements of Work and for an additional fee.

e Onspring resources will be available solely during Onspring’s normal business hours, 8 a.m. -5
p.m. Central Time, Monday through Friday, excluding U.S. recognized holidays.

e All work will be performed on a remote basis in the United States.

e All data to be loaded into Onspring must be in an importable format using Excel/.csv



¢ No configuration changes can be made once Onspring has begun development of the end user
guides.



Exhibit C
Onspring Platform Package Definitions and Terms

If ordered by Customer or referenced within a Sales Document, the following terms and definitions will
apply:

System Administrator Training: Onspring Essentials class (15 instruction hours) plus Onspring Survey
Bootcamp (6 instruction hours), focused on the structural building blocks and automation features of the
Onspring platform. Participants receive a digital copy of Onspring Administrator Training materials.

Onspring Annual User Conference: A multi-day event during which Onspring customers explore new
ways to apply Onspring within their businesses, learn how to apply new platform features and
functionality to their processes and analytics, network with peers across industries, and receive advice
from industry experts. Customers who attend the Annual User Conference are responsible for expenses
for their own lodging, travel, and food not provided as part of the event.

Database Storage: Storage of information stored in content records and content record version histories
within Onspring applications and surveys.

Attachment Storage: Storage of documents stored in attachment fields within application and survey
records in Onspring. Documents stored fields that link to GoogleDrive or OneDrive do not count against
storage limitations. Also referred to as File Usage.

API Calls: Requests to/from Onspring's Application Programming Interface (API) to collect information
from another system and/or send data to another system from Onspring.

SMS Messages: Short Message Service (SMS) text that are triggered for delivery to active users’ global
phone numbers from Onspring when data conditions are met. The limit stated is a monthly cap; unused
SMS messages cannot be rolled over to subsequent months.

Non-Production Environment: A separate Onspring environment for the purpose of developing and
testing configurations prior to moving data to a production instance. A Non-Production Environment
allows up to 5 Administrative Users and 10 Testing Users.

Database Refresh: A copy of one Onspring environment may be applied to one other Onspring
environment. Customer must request the refresh at least seven (7) days in advance of the date on which
it will be performed, logging the request as a support ticket. Onspring will perform the refresh during
standard Onspring hours, between 7 a.m. and 5 p.m. Central Standard Time, Monday — Friday (excluding
U.S. recognized holidays). Customer must make a trained Onspring Administrator available during the
refresh to perform tasks such as temporarily disabling notifications or APIs and re-enabling such features
after the refresh is completed.

Custom Firewall Rule Changes: License to alter default firewall rules to allow or disallow access to
Onspring for specific nations or netblocks. Includes up to five web firewall configuration updates per
year. This includes up to two unique rules, one to allow exceptions and one for explicit rejections.



Exhibit D

Onspring Service Level Agreement (SLA)

Onspring’s policy is to respond to all Onspring service issues within 24 hours. Service issues are assigned
a priority number as follows, based on the nature of the issue:

P1 - Critical

A critical issue occurring on a production system, preventing business operations. A large
number of users are prevented from working with no procedural workaround.

Initial contact: < 1 hour
Status update: < 1 hour

Management Escalation: Immediate

P2 — Major

The Onspring service can be accessed by the end-user; however, one or more significant features
are unavailable, such as the ability to search or properly navigate through the system. A large
number of users are impacted by the issue, but they are still able to work in a limited capacity.

Initial contact: < 2 hours
Status update: < 4 hours

Management Escalation: 12 hours

P-3 — Low

An issue causing partial or non-critical loss of functionality on a production system. A small
number of users are affected or an acceptable workaround is available.

Initial contact: < 4 hours
Status update: < 8 hours

Management Escalation: 24 hours
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EXHIBIT A - PRICING PAGE - CRFQ DOT23*145

Auditing Cloud-Hosted SaaS RFQ (81230134)

LOCATION: BUILDING 5, ROOM A-720, CHARLESTON, WV 25305

Contract Item Description* Unit of Estimated Year One Unit | Optional - Year | Optional - Year | Optional - Year| Optional - Year Extended Cost
Number Serip Measure Quantity* Cost Two Unit Cost | Three Unit Cost | Four Unit Cost | Five Unit Cost 3
Auditing Cloud-Hosted SaaS Subscription / License
Enterprise SaaS Subscription - Must at a minimum
411 4.1 include 25 core user licenses, 1500 audits anually,
' 4 1’ 1'2' ' 1100 integration workflows (automation) annually, LS 1 $78,865.00 $74,725.00 $70,500.00 $70,500.00 $70,500.00 $294,590.00
T |50 integration monitors (automation) anually and
unlimited stakeholders
4.1.1, 4.1.2, |Enterprise SaaS Subscription Per Additional Core EA 1 $0.00 $0.00 $0.00 $0.00 $0.00 $0.00
4.1.1.2.1 [User (per license)
Auditing Cloud-Hosted SaaS Services**
4131 Initial Cloud-Hosted SaaS Implementation Fee s 1 $50,000.00 $50,000.00
(lump sum)
4.13.2 Inlt‘la! Cloud-Hosted SaaS Virtual Instructor Led EA 4 $295.00 $1.180.00
Training (hourly rate)
4.1.3.3 |Virtual Instructor Led-Training (hourly rate) EA 25 $295.00 $295.00 $295.00 $295.00 $295.00 $29,500.00
4.1.3.4 |Virtual Adminstrator Training (hourly rate) EA 25 $295.00 $295.00 $295.00 $295.00 $295.00 $29,500.00
" . Traini
4.1.3.4 S;t‘es)'te System Adminstrator Training (hourly EA 25 $315.00 $315.00 $315.00 $315.00 $315.00 $31,500.00
] p ional .
a15 |Cloud-Hosted Saas Professional Services Support EA 25 $315.00 $315.00 $315.00 $315.00 $315.00 $31,500.00
On-Site Rate (hourly rate)
] p ional .
a15 |Cloud-Hosted 5aas Professional Services Support EA 25 $315.00 $315.00 $315.00 $315.00 $315.00 $31,500.00
Virtual Rate (hourly rate)
Total Overall Cost: $499,270.00

* The estimated purchase volume for new licenses represents the approximate volume of anticipated purchases only. No future use of the Contract or any individual item is guaranteed or

implied.

**TRAVEL: Vendor shall be responsible for all mileage and travel costs, including travel time, associated with performance of this Contract. Any anticipated mileage or travel costs may be
included in the flat fee or hourly rate listed on Vendor’s bid, but such costs will not be paid by the Agency separately. Location: 1900 Kanawha Boulevard E. Building 5, Charleston, WV 25305

*** 0|,

onspring Technologies, LLC

[Docusigned by:
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