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ExcepƟons to SolicitaƟon Terms and CondiƟons 

Onspring Technologies LLC 

This document modifies the General Terms and CondiƟons, SpecificaƟons, and SoŌware as a Service 
Addendum aƩached to State of West Virginia SolicitaƟon No CRFQ 0803 DOT2300000145 (the 
“SolicitaƟon”) and is hereby incorporated into the bid submiƩed by Onspring Technologies LLC.  
 
The following secƟons of the General Terms and CondiƟons of the SolicitaƟon are revised as follows:  

 
SecƟon 3; Renewal Term - The per-unit pricing during any renewal term shall be the same as that during 
the prior term unless Vendor has provided the State of West Virginia with wriƩen noƟce of a pricing 
increase at least 60 days before the end of such prior term, in which case the pricing increase shall be 
effecƟve upon renewal and thereaŌer. 
 
SecƟon 19; CancellaƟon – In the event the Purchasing Division Director cancels the Contract for any 
reason other than Vendor’s failure to perform under the Contract following any required noƟce and 
opportunity to cure, the State of West Virginia shall remit payment to Vendor for the full amount due 
under the Contract for the full license term specified in the Contract, and the State of West Virginia shall 
not be enƟtled to a refund of any pre-paid licensing fees. Vendor’s pricing for the Cloud-hosted SaaS is 
based on the contracted license term. 
 
 
The following secƟons of the SoŌware as a Service Addendum secƟon of the SolicitaƟon are hereby 
revised as follows:  
 
SecƟon 3(d); Data ProtecƟon and Privacy – The following sentence must be deleted from this secƟon: 
“If, in the course of its engagement by the public jurisdicƟon, the service provider has access to or will 
collect, access, use, store, process, dispose of or disclose credit, debit or other payment cardholder 
informaƟon, the service provider shall at all Ɵmes remain in compliance with the Payment Card Industry 
Data Security Standard (“PCI DSS”) requirements, including remaining aware at all Ɵmes of changes to 
the PCI DSS and promptly implemenƟng all procedures and pracƟces as may be necessary to remain in 
compliance with the PCI DSS, in each case, at the service provider’s sole cost and expense.”  The Cloud-
hosted SaaS is not intended to be used for storage and management of payment cardholder 
informaƟon.  
  
SecƟon 8; Background Checks - Vendor conducts the following background checks in connecƟon with its 
hiring process for all employees: Social Security Number Trace; NaƟonal Criminal Database Check; 
DomesƟc Watch List Check; 7-Year County Criminal Court Search; Sex Offender List Search.  
 
SecƟon 10; Access to Security Logs and Reports – the following language must be deleted from this 
secƟon: “security logs for all public jurisdicƟon files and accounts related to this contract.” Vendor can 
provide, on an annual basis, reports addressing user access (successful and failed aƩempts), user access 
IP address, and user access history. 
  
SecƟon 13; Change Control and Advance NoƟce: This secƟon must be modified to state that Vendor will 
give 72 hours advance noƟce of any system downƟme impacƟng service availability and performance. 



Vendor rouƟnely performs upgrades, the implementaƟon of which does not affect system performance, 
and shall have no obligaƟon to provide advance noƟce of such upgrades.  
  
SecƟon 21; Compliance with Accessibility Standards: The following language must be deleted: “The 
service provider shall comply with and adhere to Accessibility Standards of SecƟon 508 Amendment to 
the RehabilitaƟon Act of 1973.” Vendor will provide upon request a copy of its Voluntary Product 
Accessibility Template (VPAT), which is updated annually, describing the accessibility standards that the 
Cloud-hosted SaaS supports, parƟally supports, and does not support and that are not applicable to the 
Cloud-hosted SaaS.  
 
The terms and condiƟons of Vendor’s Master Agreement, aƩached hereto as Exhibit A, shall apply to the 
State of West Virginia’s purchase and use of Vendor’s Online Services except where the terms included in 
the SolicitaƟon, as modified by these ExcepƟons, directly conflict with the terms of the Master 
Agreement.  
 
  



Exhibit A  
To ExcepƟons to SolicitaƟon Terms and CondiƟons 

 
Master Agreement 

THIS MASTER AGREEMENT (“AGREEMENT”) IS BY AND BETWEEN ONSPRING TECHNOLOGIES, LLC, A 
KANSAS LIMITED LIABILITY COMPANY (“ONSPRING”) AND THE COMPANY OR INDIVIDUAL ACCEPTING THIS 
AGREEMENT (THE “CUSTOMER”). THIS AGREEMENT WILL BECOME EFFECTIVE WHEN ALL THE PARTIES 
HAVE SIGNED IT. THE DATE THIS AGREEMENT IS SIGNED BY THE LAST PARTY TO SIGN IT (AS INDICATED BY 
THE DATE STATED UNDER THAT PARTY’S SIGNATURE) WILL BE DEEMED THE EFFECTIVE DATE OF THIS 
AGREEMENT. THIS AGREEMENT GOVERNS CUSTOMER’S ACQUISITION AND USE OF THE SOFTWARE 
SERVICES (AS DEFINED BELOW), INCLUDING ANY FREE TRIAL SERVICES, AND ANY PROFESSIONAL SERVICES 
(AS DEFINED BELOW) PROVIDED BY ONSPRING TO CUSTOMER. 

1. DEFINITIONS 

“Affiliate” means any enƟty that, at any given Ɵme, directly or indirectly, through one or more 
intermediaries, controls, is controlled by, or is under common control with a party or that party’s parent 
company. The term “control” (including the terms “controlled by,” and “under common control with”) 
means having, directly or indirectly, the power to direct or cause the direcƟon of the management and 
policies of a party, whether through the ownership of voƟng securiƟes, by contract or otherwise. 

"Customer Data" means all electronic data or informaƟon submiƩed by Customer or Users to the 
Purchased Services. 

“Days” means calendar days unless specified otherwise. 

“Deliverables” means the output or milestone of a Professional Services project as defined and mutually 
agreed upon in a Statement of Work or in this Agreement. 

“ImplementaƟon Services” means Onspring’s SubscripƟon Admin Services (as further described on 
Exhibit A) or Quick ROI ImplementaƟon Services (as further described on Exhibit B), as specified in the 
applicable Sales Document if purchased by Customer.  

"Malicious Code" means viruses, worms, Ɵme bombs, Trojan horses, trap doors, clocks, other limiƟng 
rouƟnes, instrucƟons or designs, or other harmful or malicious codes, files, scripts, agents or programs. 

“Material” means any informaƟon, design, specificaƟon, instrucƟon, soŌware, data, or material 
furnished by either Customer or Onspring to the other Party in connecƟon with a Professional Services 
project. 

"Non-Onspring Products or Services" means online applicaƟons, offline soŌware products and/or related 
services that are provided by third party enƟƟes or individuals that are unrelated to Onspring, and that 
interoperate with or transfer data to or from the SoŌware Services. 

“Product” means a preconfigured set of Onspring applicaƟons and/or surveys, reports, dashboards, and 
automaƟons licensed by the Customer for use across the Customer’s enterprise.  



“Professional Services” means consulƟng services provided by Onspring to Customer, including but not 
limited to soŌware implementaƟon, integraƟon and/or training services, as defined in a Statement of 
Work or provided as part of ImplementaƟon Services. 

"Purchased Services" means SoŌware Services purchased under a Sales Document and excludes 
SoŌware Services provided pursuant to a free trial (as described in SecƟon 2 herein). 

"Sales Document" (“Quote”, “Order Form”, “Order ConfirmaƟon”, “Invoice” and/or “Receipt”) means the 
documents for ordering the SoŌware Services and ImplementaƟon Services, whether in electronic or 
paper form, that are entered into between Onspring and Customer, including all aƩachments and 
exhibits. Each Sales Document is governed by this Agreement and incorporates the terms of this 
Agreement therein. Onspring Plaƞorm Package definiƟons and limitaƟons are set forth on Exhibit C 
aƩached hereto and incorporated herein. If any terms of this Agreement or the Sales Document conflict, 
the terms of the Agreement will control. 

"SoŌware Services" means the soŌware products and services that Customer orders under a free trial or 
a Sales Document and made available by Onspring online via the Onspring Website at 
hƩps://www.onspring.com and/or other web pages designated by Onspring, including but not limited to 
the Onspring Community Website at hƩps://community.onspring.com. “SoŌware Services” exclude Non-
Onspring Products or Services.   

"Standard Support" means administraƟve support provided by Onspring that is offered 7:00 a.m.–5:00 
p.m. Central Standard Time, Monday through Friday, excluding U.S. recognized holidays. Standard 
Support is offered via email, phone, and web conferencing. Standard Support provides answers to 
Customer quesƟons related to the use of the SoŌware Services, including issue resoluƟon. The Onspring 
Standard Support team is unable to log into client instances. Onspring’s Service Level Agreement for 
Standard Support is set forth in the Sales Document between Onspring and Customer.  

“Statement of Work” or “SOW” means a document describing Professional Services and/or Deliverables 
to be provided by Onspring for Customer. Each Statement of Work that may be executed by the ParƟes 
under this Agreement will uƟlize Onspring’s standard form. Any Statement of Work, when executed by 
both ParƟes, shall be deemed to incorporate all applicable provisions of this Agreement. 

“User Guide” means the online user guide for the SoŌware Services, accessible via login at  
hƩps://[customer name].onspring.com, as updated from Ɵme to Ɵme. 

“Users” means individuals who are authorized by Customer to use the SoŌware Services, for each 
individual a license or subscripƟon to a SoŌware Service has been ordered, and who has been supplied 
user idenƟficaƟons and passwords by Customer (or by Onspring at Customer’s request). Users may 
include but are not limited to Customer’s employees, consultants, contractors and/or other parƟes with 
whom a contractual relaƟonship with the Customer exists. 

2. PURCHASED SERVICES 

2.1. Provision of Purchased Services. Onspring shall make the Purchased Services available pursuant to 
this Agreement and the applicable Sales Documents during a license term (as provided in the applicable 
Sales Document). Customer acknowledges and agrees that purchases of SoŌware Services are not (i) 



conƟngent on the delivery of any future funcƟonality or features, or (ii) dependent on any oral or wriƩen 
public comments made by Onspring regarding future funcƟonality or features. 

2.2. SubscripƟons. Unless otherwise specified in the applicable Sales Document, (i) SoŌware Services are 
purchased as User or enterprise Product subscripƟons and may be accessed by no more than the 
specified number of Users or for the specific applicaƟons and surveys outlined in the Product diagram 
referenced in the Sales Document, (ii) addiƟonal User or enterprise Product subscripƟons may be added 
during the current subscripƟon term at the same pricing as that for the current term, and (iii) the added 
User or enterprise Product subscripƟons shall terminate on the same date as the pre-exisƟng 
subscripƟons. User subscripƟons are for designated Users only and cannot be shared or used by more 
than one User but may be reassigned to new Users replacing former Users who no longer require 
ongoing use of the SoŌware Services. Enterprise Product subscripƟons are for enterprise Users only and 
access to the licensed Products may not exceed the number of employees within the Customer’s 
organizaƟon as stated in the Sales Document. 

2.3 Onspring grants Customer, its Affiliates and its Users a worldwide, non-exclusive, royalty-free, non-
transferable (except in connecƟon with a permiƩed assignment of this Agreement), non-sublicenseable 
right to access and use the SoŌware Services and the User Guide in accordance with the terms of this 
Agreement. 

3. USE OF THE SERVICES 

3.1. Onspring’s ResponsibiliƟes. Onspring shall (i) provide Standard Support for the Purchased Services to 
Customer at no addiƟonal charge, and (ii) use commercially reasonable efforts to make the Purchased 
Services available 24 hours a day, 7 days a week, except for (a) planned downƟme (of which Onspring 
shall give at least 8 hours’ noƟce via email to Customer and which Onspring shall schedule, to the extent 
pracƟcable, during the weekend hours from 6:00 p.m. Friday to 3:00 a.m. Monday Central Time), or (b) 
any unavailability caused by circumstances beyond Onspring’s reasonable control, including without 
limitaƟon, acts of God, acts of government, floods, fires, earthquakes, civil unrest, acts of terror, strikes 
or other labor problems, Internet service provider failures or delays, or denial of service aƩacks. See 
Exhibit D of this Agreement for addiƟonal informaƟon regarding Onspring’s Service Level Agreement 
with respect to availability of the SoŌware Services.  

3.1.1. Customer Onsite Services. If Onspring performs any Professional Services on Customer’s premises, 
all Onspring workers shall follow Customer’s rules and policies made known to Onspring workers. 

3.2. Onspring’s ProtecƟon of Customer Data.  

3.2.1. Onspring shall maintain commercially appropriate administraƟve, physical, and technical 
safeguards for protecƟon of the security, confidenƟality and integrity of Customer Data.  

3.2.2. Onspring shall not (i) modify Customer Data, (ii) disclose Customer Data except as compelled by 
law in accordance with SubsecƟon 8.3 or as expressly permiƩed in wriƟng by Customer, or (iii) access 
Customer Data except to provide the SoŌware Services and Professional Services and prevent or address 
service or technical problems, or at Customer’s request in connecƟon with customer support maƩers. 

3.3. Customer ResponsibiliƟes. Customer shall (i) be responsible for Users’ compliance with this 
Agreement, (ii) be responsible for the legality of Customer Data and the means by which Customer Data 



is acquired, (iii) use commercially appropriate administraƟve, physical, and technical safeguards to 
prevent unauthorized access to or use of the SoŌware Services, (iv) noƟfy Onspring promptly of any such 
unauthorized access or use, and (v) use the SoŌware Services only in accordance with this Agreement, 
the User Guide and applicable laws and government regulaƟons. Customer shall not (a) make the 
SoŌware Services available to anyone other than Users, (b) sell, resell, rent or lease the SoŌware 
Services, (c) use the SoŌware Services to store or transmit infringing, libelous, or otherwise unlawful or 
torƟous material, or to store or transmit material in violaƟon of third-party privacy rights, (d) use the 
SoŌware Services to knowingly store or transmit Malicious Code, (e) intenƟonally interfere with or 
disrupt the integrity or performance of the SoŌware Services or third-party data contained therein, or (f) 
aƩempt to gain unauthorized access to the SoŌware Services or its related systems or networks. If it is 
determined by Onspring that a User is misusing the SoŌware Services or is otherwise in violaƟon of this 
Agreement, Onspring will noƟfy Customer of the misuse and will reserve the right to immediately 
inacƟvate the related User account(s).  

3.4. Usage LimitaƟons. SoŌware Services may be subject to other limitaƟons, such as, for example, limits 
on disk storage space or on the number of calls Customer is permiƩed to make against Onspring’s 
applicaƟon programming interface. Any such limitaƟons are specified within the AdministraƟon Reports 
page within the SoŌware Services and within the appropriate Sales Document as provided to Customer. 
The SoŌware Services provide real-Ɵme informaƟon to enable Customer to monitor its compliance with 
any User count, Product component, and storage-related limitaƟons. Any issues of non-compliance 
related to User counts, Product components, or storage limitaƟons will be provided to Customer. 
Customer shall then have up to 30 days following the date of noƟficaƟon of non-compliance to recƟfy 
any overages, in order to bring usage back into compliance. If not recƟfied within the 30-day period, 
Onspring reserves the right to inacƟvate the SoŌware Services. 

4. PROFESSIONAL SERVICES  

4.1 ImplementaƟon Services. If ordered by Customer, Onspring will provide ImplementaƟon Services to 
Customer under this Agreement and pursuant to the terms and condiƟons set forth in the applicable 
Sales Document. ImplementaƟon Services are subject to the parameters set forth in the Sales Document 
and Exhibits A and B of this Agreement. If Customer requires Professional Services that fall outside the 
scope of ImplementaƟon Services, the parƟes must execute a separate Statement of Work describing the 
Professional Services.  

4.2 Personnel. The person(s) assigned by Onspring to perform Professional Services shall have 
appropriate technical and professional skills and experience to enable them to perform their duƟes in a 
professional and workmanlike manner, consistent with generally accepted industry standards for the 
performance of such Professional Services. Onspring will use commercially reasonable efforts to 
maintain conƟnuity of its personnel unƟl compleƟon of the applicable project. In the event that Onspring 
replaces any person performing Professional Services with another person, Onspring will provide an 
alternate person with no less relevant skill sets than the person being replaced.  

4.3 Provision of Professional Services Outside the Scope of ImplementaƟon Services.  

a. If ordered by Customer, Onspring will provide Professional Services to Customer under this 
Agreement and one or more Statements of Work that will be executed by both Parties. Any 



change in the scope of Professional Services or Deliverables must be documented in a mutually 
agreed and executed change order amending the applicable Statement of Work.   
 

b. With respect to each SOW, each Party shall appoint a qualified staff member or other 
representative to act as project manager (each, a “Project Manager”) for the Professional Services 
to be performed under each Statement of Work. Each Project Manager shall act as the single point 
of contact for the Party appointing such Project Manager in connection with the performance of 
such Professional Services for the applicable project. Onspring will provide written reports on the 
progress of the Professional Services performed under each Statement of Work as may be 
reasonably requested from time to time by Customer’s Project Manager. 
 

4.4 Deliverables 

a. Provision of Deliverables. All Deliverables will be provided to Customer as specified in this 
Agreement, the applicable Statement of Work, or Sales Document, or as may be otherwise 
mutually agreed to by the Parties in writing.  
 

b. Customer Review and Testing. Deliverables will be subject to acceptance testing by Customer to 
verify that the Deliverables satisfy the acceptance criteria in each Statement of Work or Sales 
Document. If no specific acceptance criteria are set forth in the applicable Statement of Work or 
Sales Document, the acceptance criteria will be Customer’s commercially reasonable 
determination that the Deliverables conform to and function in accordance with the proposals, 
descriptions and specifications set forth in the applicable Statement of Work or Sales Document 
and are free from defects in materials, workmanship, performance and functionality. If there is 
no time frame specified in the applicable Statement of Work or Sales Document, Customer will 
have fifteen (15) business days after delivery of the relevant Deliverables to notify Onspring of its 
acceptance or rejection of the Deliverables in writing (“Testing Period”). If Customer has not 
issued such written notification to Onspring at the end of such Testing Period, the affected 
Deliverables will be deemed accepted. If Customer rejects the Deliverables in writing during the 
Testing Period, Onspring will attempt to remedy the specified defects and resubmit the affected 
Deliverables to Customer within ten (10) business days of the date of initial rejection or such other 
time period as agreed in writing by the Parties, at which time the acceptance testing procedure 
will be repeated. If the Deliverables fail acceptance testing this second time, Customer may 
provide Onspring with a subsequent opportunity to remedy the defects and resubmit the 
Deliverables for acceptance testing or finally reject the Deliverables and pursue any rights or 
remedies as set forth in this Agreement, at law or in equity. 

5. NON-ONSPRING PROVIDERS 

5.1. IntegraƟon with Non-Onspring Products or Services. The SoŌware Services may contain features 
designed to interoperate with Non-Onspring Products or Services. To use such features, Customer may 
be required to obtain access to such Non-Onspring Products or Services from its providers. If the 
provider of any such Non-Onspring Products or Services ceases to make the Non-Onspring Product or 
Service available for interoperaƟon with the corresponding SoŌware Service features on reasonable 
terms, Onspring may cease providing such SoŌware Service features without enƟtling Customer to any 
refund, credit or other compensaƟon. Any acquisiƟon by Customer of such Non-Onspring Products or 



Services, and any exchange of data between Customer and any non-Onspring provider, is solely between 
Customer and the applicable non-Onspring provider. Onspring does not warrant or support Non-
Onspring Products or Services. 

6. FEES AND PAYMENT  

6.1. Fees. Customer shall pay all fees to Onspring specified in any applicable Sales Document(s) and 
Statements of Work in United States Dollars (USD). Except as otherwise specified or in a Sales Document, 
(i) fees for the SoŌware Services are based on Purchased Services and not actual usage, and (ii) payment 
obligaƟons are non-cancelable and fees paid are non-refundable. SoŌware Services subscripƟon fees are 
based on annual periods that begin on the subscripƟon start date and each anniversary thereof. Fees for 
User subscripƟons added in the middle of a subscripƟon term will be charged a prorated amount for the 
Ɵme remaining in the subscripƟon term following any applicable free trial period. Fees for Professional 
Services listed in a Statement of Work will indicate the rate for such services but are exclusive of taxes 
and expenses.   

6.2. Invoicing. Customer will provide Onspring with a valid purchase order for the SoŌware Services and 
ImplementaƟon Services (if ordered). Onspring will invoice Customer for the SoŌware Services and 
ImplementaƟon Services (if ordered) in advance and otherwise in accordance with the relevant Sales 
Document. Onspring shall submit invoices to Customer for Professional Services (if ordered) on a 
monthly basis (or more or less frequently as may be specified in the applicable Statement of Work) 
detailing the amounts payable by Customer under the Statement of Work. Unless otherwise stated in the 
Sales Document or Statement of Work, invoiced charges are due net 30 days from Customer's receipt of 
the invoice. 

Customer will be deemed to have received an applicable invoice on (i) the first business day aŌer sending 
by electronic mail or, (ii) the second business day aŌer mailing. Customer is responsible for providing to 
Onspring complete and accurate billing and contact informaƟon and noƟfying Onspring of any changes to 
such informaƟon.  As of the date of this Agreement and unƟl further noƟce, Customer’s billing address is 
as follows: 

 
Customer Name:  
 
Address:  
 
City, State, Postal Code:  
 
Contact Person:  
 
E-mail:  
 
6.3.  Form of Payment.  Customer shall remit payment for invoiced fees by check, wire, or ACH 
transfer.   In the event Customer desires to pay invoiced charges by credit card, a convenience fee equal 
to three and one-half percent (3.5%) of the invoiced amount will be added to the amount due. 

6.4. Overdue Charges. If any payments for charges are not received by Onspring by the due date as 
defined in SubsecƟon 6.2, then at Onspring’s discreƟon, such charges may accrue late interest at the rate 



of 1.5% of the outstanding balance per month, or the maximum rate permiƩed by law, whichever is 
lower, from the 31st day following the date of Customer’s receipt of the invoice unƟl the date paid. 

6.5. Suspension of Service and AcceleraƟon. Without limiƟng Onspring’s other rights and remedies, if 
any amount owed by Customer under this Agreement or any applicable Sales Document remains 
outstanding in excess of thirty (30) days following the date of Customer’s receipt of the invoice, Onspring 
may, in its sole discreƟon, accelerate Customer’s unpaid fee obligaƟons so that all fee obligaƟons 
become immediately due and payable, and/or suspend the Purchased Services unƟl such amounts are 
paid in full. Without limiƟng Onspring’s other rights and remedies, if any amount owed by Customer for 
Professional Services under any applicable Statement of Work remains outstanding in excess of thirty 
(30) days following the date of Customer’s receipt of the invoice, Onspring may, in its sole discreƟon, 
suspend the delivery of any further Professional Services unƟl such amounts are paid in full. Onspring 
will give Customer at least 7 days’ prior wriƩen noƟce that its account is overdue before suspending the 
Purchased Services or Professional Services. 

6.6. Taxes. Unless otherwise stated, Onspring’s fees do not include any taxes, levies, duƟes or similar 
governmental assessments of any nature, including but not limited to value-added, sales, use or 
withholding taxes, assessable by any local, state, provincial, federal or foreign jurisdicƟon (collecƟvely, 
"Taxes"). Customer is solely responsible for paying all applicable Taxes associated with its purchases 
hereunder. If Onspring has the legal obligaƟon to pay or collect Taxes for which Customer is responsible 
under this subsecƟon, the appropriate amount shall be invoiced to and paid by Customer, unless 
Customer provides Onspring with a valid tax exempƟon cerƟficate authorized by the appropriate taxing 
authority. For clarity, Onspring is solely responsible for taxes assessable against it based on Onspring’s 
income, property and employees. 

Will the Customer provide a sales tax exempƟon cerƟficate? 

Please select yes or no:  

☐  Yes   ☐  No 

If yes, please send the required tax exempƟon documents immediately to: billing@onspring.com 

6.7 Expenses. Subject to any limitaƟons specified in an applicable Statement of Work and subject to 
Customer’s expense reimbursement guidelines furnished to Onspring, as such guidelines may be 
updated from Ɵme to Ɵme, Customer shall pay or reimburse Onspring for all pre-approved, out-of-
pocket travel and living expenses reasonably incurred by Onspring’s personnel in performing the 
Professional Services or ImplementaƟon Services. 

7. PROPRIETARY RIGHTS 

7.1. SoŌware Services. Solely with respect to the SoŌware Services: 

a. Reservation of Rights in Software Services. Subject to the limited rights expressly granted 
hereunder, Onspring reserves all rights, title and interest in and to the Software Services, 
including all related intellectual property rights. Other than as expressly set forth herein, no 
rights are granted to Customer.  

b. Restrictions. Customer shall not (i) permit any third party to access the Software Services except 
as permitted herein or in a Sales Document, (ii) create derivate works based on the Software 



Services except as authorized herein, (iii) copy, frame or mirror any part or content of the 
Software Services, other than making the Software Services accessible via Customer’s own 
intranets or otherwise for Customer’s own internal business purposes, (iv) reverse engineer the 
Software Services, or (v) access the Software Services in order to (a) build or enhance a 
competitive product or service, or (b) copy any features, functions, graphics or content of the 
Software Services. 

c. Customer-Developed Onspring Applications. If Customer, a third party acting on Customer’s 
behalf, or a User creates their own built-in Onspring application or form as provided by the 
allowable use of the Software Services, Customer authorizes Onspring to host, copy, transmit, 
display and adapt such applications, solely as necessary for Onspring to provide the Software 
Services in accordance with this Agreement.  

d. Customer Data. Subject to the limited rights granted by Customer hereunder, Onspring acquires 
no right, title or interest from Customer or its licensors under this Agreement in or to Customer 
Data, including any intellectual property rights therein. 

e. Ideas. Customer may choose to or Onspring may invite Customer to submit comments or ideas 
about the Software Services, including without limitation about how to improve the Software 
Services or other products. Onspring shall have a royalty-free, worldwide, irrevocable, perpetual 
license to use and incorporate into the Software Services any comments, suggestions, 
enhancement requests, recommendations or other feedback provided by Customer, including 
Users, relating to the operation of the Software Services or other products offered by Onspring.  

7.2. Professional Services. Solely with respect to the Professional Services, including ImplementaƟon 
Services: 

a. Customer’s Ownership. Upon payment for the Professional Services, Customer will have the non-
exclusive, non-assignable, royalty free, limited right to use for its internal business operations, 
anything developed by Onspring and delivered to Customer as part of the Professional Services 
project; however, certain Deliverables may be subject to additional license terms provided in the 
Statement of Work or Sales Document. Customer may allow its agents and contractors (including, 
without limitation, outsourcers) to use the Deliverables for this purpose and Customer is 
responsible for their compliance with this Agreement in such use.  
 

b. Pre-Existing IP. Both Parties shall own and retain all rights to their respective pre-existing 
intellectual property (“IP”) and any IP developed outside of the Professional Services performed 
under this Agreement. All Deliverables provided to Customer by Onspring under this Agreement, 
a Statement of Work, or Sales Document are “work made for hire” under applicable copyright 
law. 

7.3 Third Party Proprietary Rights.  

a. Components. Onspring will specify in each Statement of Work, Change Order, or Sales Document 
any third-party software, tools, products or materials required for performing the Professional 
Services or incorporated into or provided in connection with Deliverables prepared under such 
Statement of Work, Change Order, or Sales Document (“Third-Party Components”). Unless stated 
otherwise in the applicable Statement of Work, Change Order, or Sales Document, and provided 
that the Third-Party Components are identified in the Statement of Work, Change Order, or Sales 



Document, Customer will be responsible for obtaining appropriate licenses for such Third-Party 
Components and for paying any applicable license fee. Onspring will be responsible for providing 
reasonable assistance to Customer for securing all such licenses required from third parties for 
use of any such Third-Party Components. Use and access to any such Third-Party Components will 
be governed as per the terms under relevant third party end user license agreement (EULA). 
 

b. Third-Party Licenses. If while performing Professional Services Onspring requires access to other 
vendors’ products that are part of Customer’s system(s), Customer will be responsible for 
acquiring all such products and the appropriate license rights necessary for Onspring to access 
such system(s) on Customer’s behalf. 
 

7.4 Trademark Usage. Onspring and Customer shall not use one or more of the other party’s name, logo, 
trademarks and trade names, and any facsimile of them, without the wriƩen consent of the other party. 

8. CONFIDENTIALITY 

8.1. During the course of performance of this Agreement or any Statement of Work, each party may 
disclose to the other party certain ConfidenƟal InformaƟon (as defined below). Each party shall, and 
shall cause each of its respecƟve principals, directors, officers, managers, partners, employees, agents, 
counsels, subcontractors, Users or other representaƟves (“RepresentaƟves”), to hold the other party’s 
ConfidenƟal InformaƟon in confidence and shall use reasonable efforts to protect it using no less than 
the degree of care it uses in protecƟng its own similar informaƟon. Each party shall, and shall cause each 
of such party’s RepresentaƟves to, not disclose the other party’s ConfidenƟal InformaƟon to any third 
party other than its RepresentaƟves and shall use such ConfidenƟal InformaƟon for the sole purpose of 
performing such party’s obligaƟons under this Agreement or any Statement of Work. Each party shall 
not, and shall cause each of its RepresentaƟves to not, copy, change, or create other works from the 
ConfidenƟal InformaƟon except as to carry out its obligaƟons of this Agreement or any Statement of 
Work. Each party shall be responsible for any breach of this paragraph by any of its RepresentaƟves 
(including, without limitaƟon, RepresentaƟves who, subsequent to the first date of disclosure of 
ConfidenƟal InformaƟon become former RepresentaƟves) or by any other person receiving ConfidenƟal 
InformaƟon from or through such party.  If a party breaches this SecƟon 8, the non-breaching party may 
suffer irreparable harm and monetary damages may be an inadequate remedy. The non-breaching party 
will be enƟtled to seek temporary, preliminary, and permanent injuncƟve relief against the breaching 
party or its RepresentaƟves, in addiƟon to other rights and remedies to which it may be enƟtled at law 
or in equity. Each party waives any requirement for a bond for any injuncƟve or other equitable relief. 

8.2. For the purposes hereof, “ConfidenƟal InformaƟon” means any technical data, know-how or other 
informaƟon (either oral, wriƩen or digital) provided to either party by the other (including any 
RepresentaƟve of the other) or obtained by either party from the other (including any RepresentaƟve of 
the other) including, without limitaƟon, that which relates to the organizaƟon, markeƟng strategies, 
business, finances, know-how, trade secrets, recipes, formulas, technology, adverƟsing plans, 
distribuƟon informaƟon, technical data, invenƟons (whether or not patentable), processes, designs, 
drawings, models, soŌware, hardware and operaƟons or past, current or potenƟal customers, 
adverƟsers and suppliers of the disclosing party, in tangible or intangible form and whether or not 
idenƟfied as confidenƟal. The term ConfidenƟal InformaƟon shall not include any informaƟon which: (i) 



is disclosed through no fault of the receiving party; (ii) the receiving party can verifiably demonstrate was 
in its possession prior to disclosure hereunder; (iii) is subsequently disclosed to the receiving party by a 
third party having the right to disclose it; (iv) is verifiably independently developed by the receiving party 
without reference to or the assistance of the disclosing party’s ConfidenƟal InformaƟon; or (v) is 
approved for release in wriƟng by the owner thereof. 

8.3. Either party or its RepresentaƟves may disclose the other party’s ConfidenƟal InformaƟon upon the 
order of any competent court or government agency, provided that, as promptly as pracƟcable aŌer any 
such order issued and prior to disclosure unless prohibited by applicable law, the party that is subject to 
such order shall inform the other party of such order and the details thereof and afford the other party 
the opportunity to seek a protecƟve order or other appropriate relief. The compelled party shall (a) only 
disclose that porƟon of the ConfidenƟal InformaƟon that it is required to disclose, and (b) use 
reasonable efforts to ensure that the ConfidenƟal InformaƟon is treated confidenƟally. 

8.4. The confidenƟality provisions of this Agreement shall survive terminaƟon or expiraƟon of this 
Agreement forever and shall be binding upon and inure to the benefit of both parƟes’ successors and 
permiƩed assigns. This Agreement does not confer any right, license, interest, or Ɵtle in, to, or under the 
ConfidenƟal InformaƟon to the receiving party. Except as described herein, no license is hereby granted 
to the receiving party, by estoppel or otherwise, under any intellectual property rights of the disclosing 
party. 

8.5. Upon terminaƟon or expiraƟon of this Agreement or upon request at any Ɵme, each party will 
return to the other party all tangible copies of the other party’s ConfidenƟal InformaƟon and destroy any 
notes or other work product containing the other party’s ConfidenƟal InformaƟon and cerƟfy such 
destrucƟon in wriƟng to the other party. 

9. WARRANTIES AND DISCLAIMERS 

9.1. SoŌware Services WarranƟes. 

a. Onspring Warranties. Onspring warrants that (i) it has validly entered into this Agreement and 
has the legal authority to do so and it and its employees and subcontractors have proper skill, 
training, and background to deliver the Software Services in a competent and professional 
manner, (ii) the functionality of the Software Services will not be materially decreased during a 
subscription term, (iii) it will not knowingly transmit Malicious Code to Customer, (iv) the 
Software Services do not infringe on any intellectual property or other rights of any third party, 
and (v) it has full and sufficient rights necessary to grant to Customer any license or rights 
granted hereunder. Notwithstanding the foregoing Onspring shall not be in breach of this 
subsection (iii) if Customer or User uploads a file containing Malicious Code into the Services 
and later downloads that file containing Malicious Code. For any breach of a warranty above, 
Customer’s exclusive remedy shall be as provided in Subsections 12.4 and Subsection 12.6. 

b. Customer Warranties. Customer warrants that (i) it has validly entered into this Agreement and 
has the legal authority to do so, (ii) Customer Data entered in the Software Services by 
Customer or User do not infringe on any intellectual property or other rights of any third party, 
and (iii) it has full and sufficient rights necessary to grant to Onspring any license or rights 
granted hereunder. 



9.2 Professional Services WarranƟes. 

a. Title and Non-Infringement. Onspring represents and warrants to Customer that prior to delivery 
of any Deliverable to Customer, Onspring will have obtained assignment, all right, title and 
interest in and to such Deliverable from each Onspring personnel who performed Professional 
Services relative to such Deliverable. Onspring further represents and warrants to Customer that 
as delivered by Onspring to Customer, such Deliverable will not infringe or misappropriate the 
patent, copyright, trademark, trade secret or other intellectual property rights of any third party. 
This non-infringement warranty shall not apply to the extent that an infringement claim arises as 
a result of (a) modification or alteration of the Deliverable made after the delivery by Onspring to 
Customer if such modification or alteration that is directly attributed to the infringement claim, 
was not made by or on behalf of Onspring, and was not specified by Onspring or required for use 
of the Deliverables; or (b) use of the Deliverable in combination with other products or systems 
not known to Onspring, reasonably anticipated in the specifications or reasonably necessary for 
use of such Deliverables. 
 

b. Compliance with Specifications. Pursuant to Section 4.4(b), Onspring represents and warrants to 
Customer that as delivered by Onspring and at the time of acceptance by Customer, each 
Deliverable provided pursuant to a Statement of Work or this Agreement will conform to its 
corresponding specifications. This warranty shall not apply to the extent that failure of the 
Deliverable to conform to its corresponding specifications has resulted from: (a) modification of 
the Deliverable after delivery by Onspring if such modification was not made by or on behalf of or 
specified by Onspring, (b) use of the Deliverable in combination with other products or systems 
which was not known to Onspring, reasonably contemplated in the specifications, or reasonably 
necessary for use of such Deliverables or (c) defects in components or materials provided to 
Onspring by Customer in connection with the preparation of the Deliverable. 

 
c. Compliance with Law. Onspring represents and warrants that it is in compliance with, and shall 

perform the Professional Services in compliance with, all applicable laws and regulations. 
 

d. Virus and Disabling Code. Onspring represents and warrants that Onspring will not knowingly 
introduce any virus or unauthorized disabling code into any software Deliverable provided 
hereunder or into the Customer network or system. Onspring will use industry standard anti-virus 
software and devices to screen all software Deliverables prior to delivery to Customer to prevent 
any viruses, worms or other computer code that has the effect of disabling or interrupting the 
operating of a computer system or destroying, erasing or otherwise harming any data, software 
or hardware. 

 
e. Professional Services Warranty. Onspring represents and warrants that (i) all Professional Services 

performed by Onspring pursuant to this Agreement will be performed in a professional, diligent, 
competent and workmanlike manner in accordance with applicable industry standards; and (ii) it 
has full right and authority to enter into this Agreement, and the performance by Onspring of its 
obligations and duties under this Agreement does not and will not violate any agreements by 
which Onspring is bound.  
 



9.3. DISCLAIMER. EXCEPT AS EXPRESSLY PROVIDED HEREIN, ONSPRING MAKES NO WARRANTIES OF ANY 
KIND, WHETHER EXPRESS, IMPLIED STATUTORY OR OTHERWISE, AND SPECIFICALLY DISCLAIMS ALL 
IMPLIED WARRANTIES, INCLUDING ANY WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR 
PURPOSE, TITLE, OR NON-INFRINGEMENT, TO THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW. 

10. MUTUAL INDEMNIFICATION 

10.1. IndemnificaƟon by Onspring. Onspring shall defend Customer against any claim, demand, suit, or 
proceeding made or brought against Customer solely by a third party alleging that the use of the 
SoŌware Services as permiƩed hereunder or any Material furnished by Onspring infringes or 
misappropriates the intellectual property rights of a third party or violates applicable law (a "Claim"), 
and shall indemnify Customer for any damages, aƩorney fees and costs finally awarded against 
Customer as a result of a Claim, and for amounts paid by Customer under a court- approved seƩlement 
of, a Claim; provided, that Customer (a) promptly provides Onspring wriƩen noƟce of the Claim 
(provided that Onspring shall not agree to any financial or performance commitments on behalf of 
Customer in seƩlement of any Claim without Customer’s express wriƩen consent); (b) provides Onspring 
with sole control of the defense and seƩlement of the Claim; and (c) provide Onspring all reasonable 
assistance, at Onspring’s expense. In the event of a Claim, or if Onspring reasonably believes the 
SoŌware Services or Material furnished by Onspring may infringe or misappropriate, Onspring may, in its 
sole discreƟon, and at no cost to Customer (i) modify the SoŌware Services so that they no longer 
infringe or misappropriate the third party’s intellectual property, (ii) obtain a license for Customer to 
conƟnue using the SoŌware Services in accordance with this Agreement, (iii) replace the Material with 
other Material that is equal in capacity and performance but is non-infringing, or (iv) (a) solely with 
respect to the SoŌware Services, terminate Customer’s User subscripƟons for such Services upon 30 
days’ wriƩen noƟce and refund to Customer any prepaid fees covering the remainder of the term of such 
User subscripƟons aŌer the effecƟve date of terminaƟon, or (b) solely with respect to the Professional 
Services, end the license for, and require return of, the applicable Material and refund any fees Customer 
may have paid for it.  

10.2. IndemnificaƟon by Customer. Customer shall defend Onspring against any claim, demand, suit or 
proceeding made or brought against Onspring by a third party alleging that Customer Data, any Material 
furnished by Customer, or Customer’s misuse of the SoŌware Services breaches this Agreement, 
infringes or misappropriates the intellectual property rights of a third party or violates applicable law (an 
“Onspring Claim”), and shall indemnify Onspring for any damages, aƩorney fees and costs finally 
awarded against Onspring as a result of an Onspring Claim, and for any amounts paid by Onspring under 
a court-approved seƩlement of, an Onspring Claim; provided that Onspring (a) promptly provides 
Customer wriƩen noƟce of the Onspring Claim; (b) provides Customer with sole control of the defense 
and seƩlement of the Onspring Claim (provided that Customer may not seƩle any Onspring Claim unless 
the seƩlement uncondiƟonally releases Onspring of all liability); and (c) provides to Customer all 
reasonable assistance, at Customer’s expense.  

10.3 Indemnity Exclusions. The provider of informaƟon subject to an indemnificaƟon claim (Onspring or 
Customer, as the case may be, the “Provider”) will not indemnify the recipient of such informaƟon 
(Onspring or Customer, as the case may be, the “Recipient”) if the Recipient alters the SoŌware Services 
or Material without Provider’s authorizaƟon or uses the SoŌware Services or Material outside the scope 
of use idenƟfied in this Agreement, the Sales Document, or the Statement of Work  if the alleged 



infringement would not have occurred but for such alteraƟon or use outside of the scope of use idenƟfied 
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 informaƟon, design, specificaƟon, 
instrucƟon, soŌware, data, or material not furnished by the Provider. Onspring will not indemnify 
Customer to the extent that an infringement claim is based upon the combinaƟon of Material with any 
products or services not provided or authorized by Onspring. This SecƟon 10 provides the parƟes’ exclusive 
remedy for any infringement claims or damages.   

10.4. Exclusive Remedy. This SecƟon 11 states the indemnifying party’s sole liability to, and the 
indemnified party’s exclusive remedy against, the other party for any type of claim described in this 
SecƟon. 

11. LIMITATION OF LIABILITY 

11.1. LIMITATION OF LIABILITY. EXCEPT WITH RESPECT TO ANY CLAIM OF INDEMNIFICATION UNDER 
SECTION 10 OR BREACH OF CONFIDENTIALITY UNDER SECTION 8, ONSPRING’S LIABILITY ARISING OUT 
OF OR RELATED TO THIS AGREEMENT (WHETHER IN CONTRACT OR TORT OR UNDER ANY OTHER THEORY 
OF LIABILITY) SHALL NOT EXCEED THE TOTAL AMOUNT PAID BY CUSTOMER IN THE 12 MONTHS 
PRECEDING THE INCIDENT. 

11.2. EXCLUSION OF CONSEQUENTIAL AND RELATED DAMAGES. IN NO EVENT SHALL EITHER PARTY HAVE 
ANY LIABILITY TO THE OTHER PARTY FOR ANY LOST PROFITS OR REVENUES OR FOR ANY INDIRECT, 
SPECIAL, INCIDENTAL, CONSEQUENTIAL, COVER OR PUNITIVE DAMAGES HOWEVER CAUSED, WHETHER 
IN CONTRACT, TORT OR UNDER ANY OTHER THEORY OF LIABILITY, AND WHETHER OR NOT THE PARTY 
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES. THE FOREGOING DISCLAIMER SHALL NOT 
APPLY TO THE EXTENT PROHIBITED BY APPLICABLE LAW. 

12. TERM AND TERMINATION 

12.1. Term of Agreement. This Agreement commences on the EffecƟve Date and conƟnues unƟl all User 
subscripƟons for the SoŌware Services granted in accordance with this Agreement or applicable Sales 
Document have expired or been terminated. If Customer elects to use the SoŌware Services for a free 
trial period and does not purchase a subscripƟon before the end of that period, this Agreement will 
terminate at the end of the free trial period. 

12.2. Term of Purchased User SubscripƟons. User subscripƟons for the SoŌware Services purchased by 
Customer commence on the start date specified in the applicable Sales Document and conƟnue for the 
subscripƟon term specified therein. Except as otherwise specified in the applicable Sales Document, all 
User subscripƟons for the SoŌware Services shall automaƟcally renew for addiƟonal periods equal to the 
expiring subscripƟon term or one year (whichever is shorter), unless either party gives the other wriƩen 
noƟce of non-renewal at least 30 days before the end of the relevant subscripƟon term. The per-unit 
pricing for the SoŌware Services during any such renewal term shall be the same as that during the prior 
term unless Onspring has provided Customer wriƩen noƟce of a pricing increase at least 60 days before 
the end of such prior term, in which case the pricing increase shall be effecƟve upon renewal and 
thereaŌer. 

12.3 TerminaƟon for Material Breach. In the event of a material breach of the provisions of this Agreement 
or an applicable Statement of Work, the non-breaching Party may terminate this Agreement and all 



Statements of Work, or any individual Statement(s) of Work and this Agreement as it applies to such 
Statement(s) of Work, upon wriƩen noƟce to the breaching Party if the breaching Party fails to cure such 
breach within thirty (30) days following wriƩen noƟce thereof to the breaching Party. 

12.4 TerminaƟon for Bankruptcy or Insolvency. Either Party may terminate this Agreement upon wriƩen 
noƟce to the other Party if the other Party becomes insolvent or bankrupt, assigns all or a substanƟal 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 relaƟng to insolvency or the protecƟon of creditors’ 
rights or otherwise ceases to conduct business in the normal course. 

12.5. Refund or Payment upon TerminaƟon. Upon any terminaƟon for cause by Customer, Onspring shall 
refund any fees prepaid by Customer covering the remainder of the term aŌer the effecƟve date of 
terminaƟon. Upon any terminaƟon for cause by Onspring, Customer shall pay any unpaid fees covering 
the remainder of the term of all Sales Documents aŌer the effecƟve date of terminaƟon. In no event 
shall any terminaƟon relieve Customer of the obligaƟon to pay any fees payable to Onspring for the 
period prior to the effecƟve date of terminaƟon. 

12.6 Effect of TerminaƟon of a Statement of Work. Upon the early terminaƟon 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 cooperaƟon and assistance to 
Customer upon Customer’s wriƩen request and at Customer’s expense in transiƟoning the Professional 
Services to an alternate service provider. 

12.7. Customer Data Retrieval. For a period of fourteen (14) days aŌer the effecƟve date of terminaƟon 
of a Purchased Services subscripƟon (“Data Retrieval Period”), Onspring will conƟnue to make the 
Purchased Services available to Customer at no addiƟonal cost, in order to provide Customer the 
opportunity to export and download any desired Customer Data. AŌer such 14-day period, Onspring 
shall have no obligaƟon to maintain or provide any Customer Data and shall within ninety (90) days 
thereaŌer, 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. SecƟons 7, 8, 9, 10, 11, 12, 12.5, 12.7, 12.8, 14, 15, and 16, and any right or 
obligaƟon of the parƟes in this Agreement or any Statement of Work which, by its nature, should survive 
terminaƟon or expiraƟon of this Agreement or any Statement of Work, shall survive any terminaƟon or 
expiraƟon of this Agreement or any Statement of Work. In addiƟon, 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 effecƟve date of terminaƟon of such Statement of Work. 

13. NOTICES. 

13.1. Manner of Giving NoƟce. Except as otherwise specified in this Agreement, all noƟces, permissions 
and approvals hereunder shall be in wriƟng and shall be deemed to have been given upon: (i) personal 
delivery, (ii) the second business day aŌer mailing, or (iii) the first business day aŌer sending by email 
(provided email shall not be sufficient for noƟces of terminaƟon or an indemnifiable claim). Billing-
related noƟces to Customer shall be addressed to the relevant billing contact designated by Customer. 
Legal noƟces 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 parƟes 
determined, in accordance with the laws of the State of Kansas without regard to the conflict of law 
principles thereof. 

14.2. Informal Dispute ResoluƟon. At the wriƩen request of either party, the parƟes will aƩempt to 
resolve any dispute arising under or relaƟng to this Agreement (the “Dispute”) through the informal 
means described in this SubsecƟon 15.2. Each party will appoint a senior management representaƟve as 
necessary. The representaƟves will furnish to each other all non-privileged informaƟon with respect to 
the Dispute that the parƟes believe to be appropriate and germane. The representaƟves will use 
commercially reasonable efforts to resolve the Dispute without the necessity of any formal proceeding. 
Formal proceedings for the resoluƟon of the Dispute as set forth in SecƟon 14 may not be commenced 
unƟl the earlier of: (i) the designated representaƟves conclude that resoluƟon through conƟnued 
negoƟaƟon does not appear likely; or (ii) 30 days have passed since the iniƟal request to negoƟate the 
dispute was made; provided, however, that a party may file earlier to avoid the expiraƟon of any 
applicable limitaƟons period, to preserve a superior posiƟon with respect to other creditors, or to apply 
for interim or equitable relief. 

14.3. ArbitraƟon. Either Customer or Onspring may require any Dispute to be arbitrated and may do so 
before or aŌer a lawsuit has been started over the Dispute or with respect to other Disputes or 
counterclaims brought later in the lawsuit. ArbitraƟon 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 arbitraƟon 
provision is found unenforceable, the unenforceable clause shall be severed, and the remaining 



arbitraƟon terms shall be enforced (but in no case shall there be a class arbitraƟon). All Disputes shall be 
resolved finally and exclusively by binding individual arbitraƟon with a single arbitrator, mutually agreed 
upon by the parƟes, and administered by the American ArbitraƟon AssociaƟon (www.adr.org) or JAMS 
(www.jamsadr.org) according to this provision and the applicable arbitraƟon rules for that forum. The 
arbitrator’s award shall be binding on the parƟes and may be entered as a judgment in any court of 
competent jurisdicƟon. Each party shall be responsible for its porƟon of any and all arbitraƟon fees If 
either party prevails on any claim for which it is legally enƟtled to aƩorney’s fees, the party may request 
that the arbitrator award such fees. For purposes of this arbitraƟon provision, references to each party 
also include its respecƟve subsidiaries, Affiliates, agents, employees, RepresentaƟves, predecessors, 
successors and assigns as well as authorized users or beneficiaries of the Services. The parƟes further 
agree that any arbitraƟon proceeding shall take place in Johnson County, Kansas or Jackson County, 
Missouri. 

14.4.  JurisdicƟon and Venue.  The parƟes submit to the personal jurisdicƟon 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 jurisdicƟon 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 AcƟon. Each party hereby waives any right to a jury trial in 
connecƟon with any acƟon or liƟgaƟon in any way arising out of or related to this Agreement.  Each 
party also waives any right to pursue or parƟcipate in a class acƟon against the other party which arises 
out of or is related to this Agreement, and shall not be a class representaƟve or member of any such 
class. 

14.6 LimitaƟon on Time to IniƟate a Dispute. Unless otherwise required by law, an acƟon or proceeding 
by a party relaƟng to any Dispute must commence within one year aŌer the cause of acƟon accrues. 

15. GENERAL PROVISIONS 

15.1. Export Compliance. The SoŌware Services, other technology Onspring makes available, and 
derivaƟves thereof may be subject to export laws and regulaƟons of the United States and other 
jurisdicƟons. 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 SoŌware Services in a U.S.-embargoed country or in 
violaƟon of any U.S. export law or regulaƟon. 

15.2. AnƟ-CorrupƟon. Neither party has received or been offered any illegal or improper bribe, kickback, 
payment, giŌ, or thing of value from any of the other party’s employees or agents in connecƟon with this 
Agreement. Reasonable giŌs and entertainment provided in the ordinary course of business do not 
violate the above restricƟon. If a party learns of any violaƟon of the above restricƟon, that party will use 
reasonable efforts to promptly noƟfy the other party’s legal department. 

15.3.  Customer Security Assessments.  In connecƟon 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 addiƟonal charge, copies of any security-related cerƟficaƟons received by Onspring and 
updates to any Onspring-maintained quesƟonnaires or surveys (which may include, without limitaƟon, 
Onspring Policies and Standards documents, BC/DR tesƟng results, the most recent internal and/or third-
party assessments, Cloud Security Alliance QuesƟonnaire, 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 Ɵme that is required to respond to any 
quesƟonnaires or surveys submiƩed 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. RelaƟonship of the ParƟes. The parƟes are independent contractors. This Agreement does not 
create a partnership, franchise, joint venture, agency, fiduciary or employment relaƟonship between the 
parƟes. Neither party shall have any right or authority to act on behalf of or incur any obligaƟon 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 
wriƟng 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 consƟtute a waiver of that right. 

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

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

15.9 Force Majeure. Neither party shall be responsible for failure or delay of performance of its 
obligaƟons under this Agreement or any Statement of Work hereunder if caused by: an act of war, 
hosƟlity, or sabotage; act of God; pandemic; electrical, internet, or telecommunicaƟon outage that is not 
caused by the obligated party; government restricƟons (including the denial or cancellaƟon of any export 
or other license); or other event outside the reasonable control of the obligated party, but excluding 
economic hardship. The parƟes agree to use reasonable efforts to miƟgate the effect of a force majeure 
event. This secƟon does not excuse either party’s obligaƟon to take reasonable steps to follow its normal 
disaster recovery procedures or Customer’s payment obligaƟons 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 wriƩen 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 substanƟally all of the assets of Customer, or (b) any Affiliate upon noƟce 
to Onspring without the consent of Onspring. 

15.11 EnƟre Agreement. This Agreement, including all exhibits and addenda hereto and all Sales 
Documents and Statements of Work, consƟtutes the enƟre agreement between the parƟes and 
supersedes all prior and contemporaneous agreements, proposals or representaƟons, wriƩen or oral, 
concerning its subject maƩer. No modificaƟon, amendment, or waiver of any provision of this 
Agreement shall be effecƟve unless in wriƟng and either signed or accepted electronically by the party 



against whom the modificaƟon, 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 wriƩen modificaƟon or 
amendment hereto which is later in Ɵme, the terms of the modificaƟon 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 
condiƟons stated in Customer’s purchase order or other order documentaƟon shall be incorporated into 
or form any part of this Agreement, unless accepted in wriƟng by Onspring, and all such terms or 
condiƟons 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’ compensaƟon 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 penalƟes, 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 pracƟces liability insurance with minimum limits of $1,000,000 per occurrence and 
$1,000,000 aggregate. 

16.2 AddiƟonal Insured. Upon wriƩen request by Customer, Onspring shall name Customer as an 
addiƟonal insured to Onspring’s commercial general liability policy, and Onspring shall give Customer a 
cerƟficate showing compliance with these insurance requirements on signing this Agreement. The 
provision of cerƟficates of insurance or purchase of insurance does not release Onspring of its 
obligaƟons or liabiliƟes under this Agreement. 



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

Onspring Technologies, LLC   
 (“Customer”) 

 
By: 
(signature) 

 By: 
(signature) 

 
Printed Name:  Printed Name: 

 
Title:  Title: 

 
Date:  Date: 

 

  



Exhibit A 

SubscripƟon 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; 

○ Assist Customer as needed in any Onspring configuraƟon/design capacity; and 
○ Troubleshoot User issues and provide end User training documentaƟon 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 ImplementaƟon 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 StarƟng SoluƟon Diagram as starƟng points; 

o Make slight configuraƟons to fit the Customer’s processes, including: 

 Configuring fields, layouts, calculaƟons, messaging, reports and dashboards 

 Configuring access roles and content level security; 
 

o Data Connector set-up and data import; and 

o Provide end user adopƟon advice. 

 The Quick ROI Implementation may include the following maintenance activities:  

o IncorporaƟon of new plaƞorm features; and 

o AdopƟon of best pracƟces 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 configuraƟon, development, and deployment of the 
Deliverables.  

 

 

 

Second Year of License Term and Beyond 



 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 

 The Deliverables to be provided by Onspring as part of the Quick ROI 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 
o Detailed responses/results for test scenarios  
o Configuration updates deemed necessary as a result of testing procedures 
o End User Guide 

 
 API integrations and loading attachments are not included in the Quick ROI Implementation but 

may be added through a separate Statement of Work for an additional fee. 
 

 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. 
 

 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. 
 

 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. 
 

 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 Plaƞorm Package DefiniƟons and Terms 

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

System Administrator Training: Onspring EssenƟals class (15 instrucƟon hours) plus Onspring Survey 
Bootcamp (6 instrucƟon hours), focused on the structural building blocks and automaƟon features of the 
Onspring plaƞorm. ParƟcipants receive a digital copy of Onspring Administrator Training materials. 

Onspring Annual User Conference: A mulƟ-day event during which Onspring customers explore new 
ways to apply Onspring within their businesses, learn how to apply new plaƞorm features and 
funcƟonality to their processes and analyƟcs, network with peers across industries, and receive advice 
from industry experts.  Customers who aƩend 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 informaƟon stored in content records and content record version histories 
within Onspring applicaƟons and surveys.   

AƩachment Storage: Storage of documents stored in aƩachment fields within applicaƟon and survey 
records in Onspring. Documents stored fields that link to GoogleDrive or OneDrive do not count against 
storage limitaƟons.  Also referred to as File Usage.   

API Calls:  Requests to/from Onspring's ApplicaƟon Programming Interface (API) to collect informaƟon 
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 acƟve users’ global 
phone numbers from Onspring when data condiƟons are met.  The limit stated is a monthly cap; unused 
SMS messages cannot be rolled over to subsequent months.  

Non-ProducƟon Environment: A separate Onspring environment for the purpose of developing and 
tesƟng configuraƟons prior to moving data to a producƟon instance.  A Non-ProducƟon Environment 
allows up to 5 AdministraƟve Users and 10 TesƟng 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 Ɵcket.  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 noƟficaƟons or APIs and re-enabling such features 
aŌer the refresh is completed.   

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

  



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 – CriƟcal 

 A criƟcal issue occurring on a producƟon system, prevenƟng business operaƟons.  A large 
number of users are prevented from working with no procedural workaround. 

 IniƟal contact:  < 1 hour 

 Status update: < 1 hour 

 Management EscalaƟon: 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 sƟll able to work in a limited capacity. 

 IniƟal contact: < 2 hours 

 Status update: < 4 hours 

 Management EscalaƟon: 12 hours 

P-3 – Low 

 An issue causing parƟal or non-criƟcal loss of funcƟonality on a producƟon system.  A small 
number of users are affected or an acceptable workaround is available.  

 IniƟal contact: < 4 hours 

 Status update: < 8 hours 

 Management EscalaƟon: 24 hours 

 

 
  




