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Title of Contract: OCIO Contract
Number

BluPraire G-Suite Training Contract
2016-BUS-1128

This Contract is entered into between the State of Iowa (by and through its agency, the Office of the Chief
Information Officer) and the Contractor named below:

State Agency’s Name:
Office of the Chief Information Officer

Contractor’s Name:

BluPrairie, Inc.

Contract to Begin: Date of Expiration: Annual Extensions:
As of last signature below 11/24/2017 1

The parties agree to comply with the terms and conditions of the following documents listed in order of
preference (should there be an inconsistency or conflict between the documents):

. Services Contract

U] Statements of Work & Delivery Orders issued under the contract agreement (As issued by State of
Towa agencies & entities or by political subdivisions in the State of lowa)

IN WITNESS WHEREOF, in consideration of the mutual covenants set forth in this Contract and for other good and
valuable consideration, the receipt, adequacy and legal sufficiency of which are hereby acknowledged, the Parties
have entered into this Contract and have caused their duly authorized representatives to execute this Contract:



Contractor: BluPrairie, Inc.

Michelle Pates, President, BluPrasric
By (Authorized Signature) Date Signed
Michelle Bates, President, BluPrairie 11/30/2016
Printed Name and Title of Person Signing

2201 E Grantview Dr. Coralwlle |A 52241

Address

State of Iowa: Iowa Office of the Chief Information Officer

ez

By (Authorized Signature) Date Signed

frl201 ¢

Printed Name and Title of Person Signing
Robert von Wolffradt, Chief Information Officer

Address

Towa Office of the Chief Information Officer
1305 E. Walnut St.

Hoover Bldg. — Level B

Des Moines, IA 50319

BD  1W/3o/1k

Services Contract

This Contract for professional services and other deliverables (this “Contract”), made and effective as of the
date of last signature on the Contracts Declaration and Execution page, by and between the State of Iowa,
acting by and through the Office of the Chief Information Officer (the “Agency”) and BluPrairie, Inc., a
corporation organized under the laws of the State of Iowa (the “Contractor”); each individually a “party”
and collectively the “parties”.

1.1 Duration of Contract
The term of the Contract shall begin and end on the dates specified on the Contract Declarations &
Execution Page(s), unless extended or terminated earlier in accordance with the termination
provisions of this Contract.

1.2 Scope of Work
The Contractor shall provide Deliverables that comply with and conform to the Specifications
outlined in the applicable Statement of Work.

1.3 Definitions
The following words shall be defined as set forth below:

“Acceptance” means that the Agency has determined that one or more Deliverables satisfy the
Agency’s Acceptance Tests. Final Acceptance means that the Agency has determined that all
Deliverables satisfy the Agency’s Acceptance Tests. Non-acceptance means that the Agency has
determined that one or more Deliverables have not satisfied the Agency’s Acceptance Tests.

“Acceptance Criteria” means the Specifications, goals, performance measures, testing results
and/or other criteria designated by the Agency and against which the Deliverables may be
evaluated for purposes of Acceptance or Non-acceptance thereof.



“Acceptance Tests” or “Acceptance Testing” mean the tests, reviews and other activities that
are performed by or on behalf of Agency to determine whether the Deliverables meet the
Acceptance Criteria or otherwise satisfy the Agency, as determined by the Agency in its sole
discretion.

“Contract” means the collective documentation memorializing the terms of the agreement
between the Agency and the Contractor identified on the Contract Declarations & Execution
Page(s) and includes the signed Contract Declarations & Execution Page(s), the Special Terms,
these General Terms for Services Contracts, any Special Contract Attachments, and all other
attachments to the Contract Declarations & Execution Page(s).

“Contract Declarations & Execution Page(s)” means the document that contains basic
information about the Contract and incorporates by reference these General Terms for Services
Contracts, the Special Terms, and all other attachments to the Contract Declarations and
Executions Page(s).

“Deficiency” means a defect, flaw, anomaly, failure, omission, interruption of service, or other
problem of any nature whatsoever with respect to a Deliverable, including, without limitation,
any failure of a deliverable to conform to or meet an applicable specification. Deficiency also
includes the lack of something essential or necessary for completeness or proper functioning of a
Deliverable.

“Deliverables” means all of the goods, products, services, work, work product, items, materials
and property to be created, developed, produced, delivered, performed or provided by or on
behalf of, or made available through, Contractor (or any agent, contractor or subcontractor of
Contractor) in connection with this Contract.

“Documentation” means any and all technical information, commentary, explanations, design
documents, system architecture documents, database layouts, test materials, training materials,
guides, manuals, worksheets, notes, work papers, and all other information, documentation and

materials related to or used in conjunction with the Deliverables, in any medium, including hard
copy, electronic, digital, and magnetically or optically encoded media.

“Special Contract Attachments” means any attachment to this Contract indicated on the
Contract Declarations & Execution Page(s).

“Special Terms” means the Contract attachment entitled “Special Terms” that contains terms
specific to this Contract, including but not limited to the Scope of Work, contract payment
terms, and any amendments to these General Terms and Conditions for Services Contracts. If
there is a conflict between the General Terms for Services Contracts and the Special Terms, the
Special Terms shall prevail.

“Specifications” means all specifications, requirements, technical standards, performance
standards, representations and other criteria related to the Deliverables stated or expressed in
this Contract, the Documentation, and any Statement(s) of Work. Specifications shall include
the Acceptance Criteria and any specifications, standards or criteria stated or set forth in any
applicable state, federal, foreign and local laws, rules and regulations. The Specifications are
incorporated into this Contract by reference as if fully set forth in this Contract.



“State” means the State of lowa, the Agency, and all State of Iowa agencies, boards, and
commissions, and when this Contract is available to political subdivisions, any political
subdivisions of the State of Iowa.
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The Contractor will be compensated in accordance with the payment terms outlined in the
applicable Statement of Work.

The Contractor shall submit, on the frequency established on the Contract Declarations &
Execution Page(s) an invoice for Deliverables rendered in accordance with this Contract.
The invoice shall comply with all applicable rules concerning payment of such claims.
The Agency shall verify the Contractor’s performance of the Deliverables outlined in the
invoice before making payment. The Agency shall pay all approved invoices in arrears
and in conformance with Iowa Code 8A.514. The Agency may pay in less than sixty (60)
days, but an election to pay in less than sixty (60) days shall not act as an implied waiver
of lTowa Code § 8A.514.

Unless otherwise agreed in writing by the parties, the Contractor shall not be entitled to
receive any other payment or compensation from the State for any Deliverables
provided by or on behalf of the Contractor under this Contract. The Contractor shall be
solely responsible for paying all costs, expenses and charges it incurs in connection with its
performance under this Contract.

The State has established rules for limitations on reimbursement expenses
Please reference Department of Administrative Services - State Accounting Enterprise
Procedure 210-245 (accessible on the internet) for limits on travel expenses.

Withholding Payments

In addition to pursuing any other remedy provided herein or by law, the Agency may
withhold compensation or payments to Contractor, in whole or in part, without penalty to
the Agency or work stoppage by Contractor, in the event the Agency determines that:

1.4.3.1 Contractor has failed to perform any of its duties or obligations as set forth in this

Contract; or

1.4.3.2 Any Deliverable has failed to meet or conform to any applicable Specifications or contains
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or is experiencing a Deficiency.

No interest shall accrue or be paid to Contractor on any compensation or other amounts
withheld or retained by the Agency under this Contract.

Setoff Against Sums Owed by the Contractor

In the event that Contractor owes the State any sum under the terms of this Contract, any
other contract or agreement, pursuant to a judgment, or pursuant to any law, the State may,
in its sole discretion, set off any such sum against:

1.4.4.1 Any sum invoiced by, or owed to, Contractor under this Contract, or

1.4.4.2 Any sum or amount owed by the State to Contractor, unless otherwise
required by law.



The Contractor agrees that this provision constitutes proper and timely notice under any
applicable laws governing setoff.

15 Termination

1.5.1 Immediate Termination by the State
The State may terminate this Contract for any of the following reasons effective
immediately without advance notice:

1.5.1.1 In the eventthe Contractor is required to be certified or licensed as a
condition precedent to providing goods and services, the revocation or
loss of such license or certification will result in immediate termination of
the Contract effective as of the date on which the license or certification is
no longer in effect;

1.5.1.2 The State determines that the actions, or failure to act, of the Contractor, its
agents, employees or subcontractors have caused, or reasonably could
cause, a person’s life, health or safety to be jeopardized;

1.5.1.3 The Contractor fails to comply with confidentiality laws or provisions;

1.5.1.4 The Contractor furnished any statement, representation or certification in
connection with the Contract or any Statement(s) of Work
which is materially false, deceptive, incorrect or incomplete.

15.2 Termination for Cause by the Agency
The Agency may terminate this Contract upon written notice for the breach by
Contractor of any material term, condition or provision of this Contract, if such breach
is not cured within the time period specified in the Agency’s notice of breach or any
subsequent notice or correspondence delivered by the Agency to Contractor,
provided that cure is feasible. In addition, the Agency may terminate this Contract
effective immediately without penalty and without advance notice or opportunity to
cure for any of the following reasons:

1.5.2.1 Contractor furnished any statement, representation, warranty or certification
in connection with this Contract, or the Statement of Work that is false,
deceptive, or materially incorrect or incomplete;

1.5.2.2 Contractor or any of Contractor’s officers, directors, employees, agents,
subsidiaries, affiliates, contractors or subcontractors has committed or
engaged in fraud, misappropriation, embezzlement, malfeasance,
misfeasance, or bad faith;

1.5.2.3 Contractor or any parent or affiliate of Contractor owning a controlling
interest in Contractor dissolves;

1.5.2.4 Contractor terminates or suspends its business;

1.5.2.5 Contractor’s corporate existence or good standing in Iowa is suspended,
terminated, revoked or forfeited, or any license or certification held by
Contractor related to Contractor’s performance under this Contract is
suspended, terminated, revoked, or forfeited;



1.5.2.6 Contractor has failed to comply with any applicable international, federal, state
(including, but not limited to Iowa Code chapter 8F), or local laws, rules,
ordinances, regulations or orders when performing within the scope of this
Contract;

1.5.2.7 The Agency determines or believes the Contractor has engaged in conduct that:
(a) has or may expose the Agency or the State to material liability, or
(b) has caused or may cause a person’s life, health or safety to be
jeopardized;

1.5.2.8 Contractor infringes or allegedly infringes or violates any patent, trademark,
copyright, trade dress or any other intellectual property right or proprietary right,
or Contractor misappropriates or allegedly misappropriates a trade secret;

1.5.2.9 Contractor fails to comply with any applicable confidentiality laws, privacy
laws, or any provisions of this Contract pertaining to confidentiality or privacy;
or

1.5.2.10 Any of the following has been engaged in by or occurred with respect to
Contractor or any corporation, shareholder or entity having or owning a
controlling interest in Contractor:

1.5.2.10.1 Commencing or permitting a filing against it which is not discharged within ninety (90)
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days, of a case or other proceeding seeking liquidation, reorganization, or other relief
with respect to itself or its debts under any bankruptcy, insolvency, or other similar law
now or hereafter in effect; or filing an answer admitting the material allegations of a
petition filed against it in any involuntary case or other proceeding commenced against it
seeking liquidation, reorganization, or other relief under any bankruptcy, insolvency, or
other similar law now or hereafter in effect with respect to it or its debts; or consenting to
any such relief or to the appointment of or taking possession by any such official in any
voluntary case or other proceeding commenced against it seeking liquidation,
reorganization, or other relief under any bankruptcy, insolvency, or other similar law now or
hereafter in effect with respect to it or its debts;

1.5.2.10.2 Seeking or suffering the appointment of a trustee, receiver,
liquidator, custodian or other similar official of it or any
substantial part of its assets;

1.5.2.10.3 Making an assignment for the benefit of creditors;

1.5.2.10.4 Failing, being unable, or admitting in writing the inability
generally to pay its debts or obligations as they become due or
failing to maintain a positive net worth and such additional capital
and liquidity as is reasonably adequate or necessary in connection
with Contractor’s performance of its obligations under this Contract;
or

1.5.2.10.5Taking any action to authorize any of the foregoing.
The Agency’s right to terminate this Contract shall be in addition to
and not exclusive of other remedies available to the Agency, and
the Agency shall be entitled to exercise any other rights and pursue
any remedies, in law, at equity, or otherwise.

Termination upon Notice
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Following thirty (30) days written notice, the Agency may terminate this Contract in
whole or in part without penalty and without incurring any further obligation to
Contractor. Termination can be for any reason or no reason at all.

Termination Due to Lack of Funds or Change in Law

Notwithstanding anything in this Contract to the contrary, and subject to the limitations
set forth below, the Agency shall have the right to terminate this Contract without penalty
and without any advance notice as a result of any of the following:

1.5.4.1 The legislature or governor fail in the sole opinion of the Agency to
appropriate funds sufficient to allow the Agency to either meet its
obligations under this Contract or to operate as required and to fulfill its
obligations under this Contract; or

1.5.4.2 If funds are de-appropriated, reduced, not allocated, or receipt of funds is
delayed, or if any funds or revenues needed by the Agency to make any
payment hereunder are insufficient or unavailable for any other reason as
determined by the Agency in its sole discretion; or

1.5.4.3 If the Agency’s authorization to conduct its business or engage in activities or
operations related to the subject matter of this Contract is withdrawn or
materially altered or modified; or

1.5.4.4 If the Agency’s duties, programs or responsibilities are modified or materially
altered; or

1.5.4.5 If there is a decision of any court, administrative law judge or an arbitration
panel or any law, rule, regulation or order is enacted, promulgated or issued that
materially or adversely affects the Agency’s ability to fulfill any of its
obligations under this Contract. The Agency shall provide Contractor with
written notice of termination pursuant to this section.

Limitation of the State’s Payment Obligations

In the event of termination of this Contract for any reason by either party (except for
termination by the Agency pursuant to Section 1.6.2), the Agency shall pay only those
amounts, if any, due and owing to Contractor hereunder for Deliverables actually and

satisfactorily provided in accordance with the provisions of this Contract up to and
including the date of termination of this Contract and for which the Agency is obligated
to pay pursuant to this Contract; provided however, that in the event the Agency
terminates this Contract pursuant to Section 1.6.4, the Agency’s obligation to pay
Contractor such amounts and other compensation shall be limited by, and subject to, legally
available funds. Payment will be made only upon submission of invoices and proper proof
of Contractor’s claim. Notwithstanding the foregoing, this Section 1.6.5 in no way limits
the rights or remedies available to the Agency and shall not be construed to require
the Agency to pay any compensation or other amounts hereunder in the event of
Contractor’s breach of this Contract or any amounts withheld by the Agency in
accordance with the terms of this Contract. The Agency shall not be liable, under any
circumstances, for any of the following:

1.5.5.1 The payment of unemployment compensation to Contractor’s employees;

1.5.5.2 The payment of workers’ compensation claims, which occur during the Contract
or extend beyond the date on which the Contract terminates;



1.5.5.3 Any costs incurred by Contractor in its performance of the Contract, including,
but not limited to, startup costs, overhead or other costs associated with the
performance of the Contract;

1.5.5.4 Any damages or other amounts associated with the loss of prospective profits,
anticipated sales, goodwill, or for expenditures, investments or commitments
made in connection with this Contract;

1.5.5.5 Any taxes Contractor may owe in connection with the performance of this
Contract, including, but not limited to, sales taxes, excise taxes, use taxes,
income taxes or property taxes.

15.6 Contractor’s Termination Duties
Upon receipt of notice of termination or upon request of the Agency, Contractor shall:

1.5.6.1 Cease work under this Contract and take all necessary or appropriate steps to
limit disbursements and minimize costs, and furnish a report within thirty
(30) days of the date of notice of termination, describing the status of all work
performed under the Contract and such other matters as the Agency may
require.

1.5.6.2 Immediately cease using and return to the Agency any property or materials,
whether tangible or intangible, provided by the Agency to Contractor.

1.5.6.3 Cooperate in good faith with the Agency and its employees, agents and
independent contractors during the transition period between the notification of
termination and the substitution of any replacement service provider.

1.5.6.4 Immediately return to the Agency any payments made by the Agency for
Deliverables that were not rendered or provided by Contractor.

1.5.6.5 Immediately deliver to the Agency any and all Deliverables for which the
Agency has made payment (in whole or in part) that are in the possession or
under the control of the Contractor or its agents or subcontractors in whatever
stage of development and form of recordation such property is expressed or
embodied as that time.

15.7 Termination for Cause by Contractor
Contractor may only terminate this Contract for the breach by the Agency of any
material term, condition or provision of this Contract, if such breach is not cured
within sixty (60) days of the Agency’s receipt of Contractor’s written notice of breach.

1.6 Confidential Information

1.6.1  Access to Confidential Information
The Contractor’s employees, agents and subcontractors may have access to
confidential information maintained by the Agency to the extent necessary to carry
out its responsibilities under the Contract. The Contractor shall presume that all
information received pursuant to this Contract is confidential unless otherwise
designated by the Agency. The Contractor shall provide to the Agency a written
description of its policies and procedures to safeguard confidential information.
Policies of confidentiality shall address, as appropriate, information conveyed in
verbal, written, and electronic formats. The Contractor must designate one individual
who shall remain the responsible authority in charge of all data collected, used, or
disseminated by the Contractor in connection with the performance of the Contract.
The Contractor shall provide adequate supervision and training to its agents,
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1.6.5

employees and subcontractors to ensure compliance with the terms of this Contract.
The private or confidential information shall remain the property of the Agency at all
times.

No Dissemination of Confidential information

No confidential information collected, maintained, or used in the course of
performance of the Contract shall be disseminated by Contractor except as authorized
by law and only with the prior written consent of the Agency, either during the period
of the Contract or thereafter. Any data supplied by the Agency to the Contractor or
created by the Contractor in the course of the performance of this Contract shall be
considered the property of the Agency. The Contractor must return any and all data
collected, maintained, created or used in the course of the performance of the Contract
in whatever form it is maintained promptly at the request of the Agency. The
Contractor may be held civilly or criminally liable for improper disclosure of
confidential information.

Subpoena

In the event that a subpoena or other legal process is served upon the Contractor for
records containing confidential information, the Contractor shall promptly notify the
Agency and cooperate with the Agency in any lawful effort to protect the confidential
information.

Reporting of Unauthorized Disclosure

The Contractor shall immediately report to the Agency any unauthorized disclosure of
confidential information.

Survives Termination
The Contractor’s obligations under this section shall survive termination or expiration
of this Contract.

Indemnification
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By the Contractor

The Contractor agrees to indemnify and hold harmless the State and its officers,
appointed and elected officials, board and commission members, employees,
volunteers and agents (collectively the “Indemnified Parties”), from any and all costs,
expenses, losses, claims, damages, liabilities, settlements and judgments (including,
without limitation, the reasonable value of the time spent by the Attorney General’s
Office, and the costs, expenses and attorneys’ fees of other counsel retained by the
Indemnified Parties directly or indirectly related to, resulting from, or arising out of
this Contract, including but not limited to any claims related to, resulting from, or
arising out of:

1.7.1.1 Any breach of this Contract;

1.7.1.2 Any negligent, intentional or wrongful act or omission of the Contractor or
any agent or subcontractor utilized or employed by the Contractor;

1.7.1.3 The Contractor’s performance or attempted performance of this Contract,
including any agent or subcontractor utilized or employed by the
Contractor;

1.7.1.4 Any failure by the Contractor to make all reports, payments and
withholdings required by federal and state law with respect to social
security, employee income and other taxes, fees or costs required by the
Contractor to conduct business in the State of Iowa;
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1.7.1.5 Any claim of misappropriation of a trade secret or infringement or violation
of any intellectual property rights, proprietary rights or personal rights of
any third party, including any claim that any Deliverable or any use thereof
(or the exercise of any rights with respect thereto) infringes, violates or
misappropriates any patent, copyright, trade secret, trademark, trade dress,
mask work, utility design, or other intellectual property right or proprietary
right of any third party.

Survives Termination.

Contractor’s duties and obligations under this section shall survive the termination of
this Contact and shall apply to all acts or omissions taken or made in connection with
the performance of this Contract regardless of the date any potential claim is made or
discovered by the Agency or any other Indemnified Party.

Insurance

18.1 Insurance Requirements

The Contractor, and any subcontractor, shall maintain in full force and effect, with
insurance companies licensed by the State of Iowa, at the Contractor’s expense,
insurance covering its work during the entire term of this Contract and any extensions
or renewals thereof. The Contractor’s insurance shall, among other things, be
occurrence based and shall insure against any loss or damage resulting from or related
to the Contractor’s performance of this Contract regardless of the date the claim is
filed or expiration of the policy. The State of Iowa and the Agency shall be named as
additional insureds or loss payees, or the Contractor shall obtain an endorsement to
the same effect, as applicable.

Types and Amounts of Insurance Required

Unless otherwise requested by the Agency in writing, the Contractor shall cause to be
issued insurance coverages insuring the Contractor and/or subcontractors against all
general liabilities, product liability, personal injury, property damage, and (where
applicable) professional liability in the amount specified on the Contract Declarations
and Execution Page for each occurrence. In addition, the Contractor shall ensure it has
any necessary workers’ compensation and employer liability insurance as required by
Iowa law.

Certificates of Coverage

Contractor shall maintain all insurance policies required by this Contract in full force
and effect during the entire term of this Contract and any extensions or renewals
thereof, and shall not permit such policies to be canceled or amended except with the
advance written approval of the Agency. The Contractor shall submit certificates of
the insurance, which indicate coverage and notice provisions as required by this
Contract, to the Agency upon execution of this Contract. The certificates shall be
subject to approval by the Agency. The insurer shall state in the certificate that no
cancellation of the insurance will be made without at least thirty (30) days’ prior
written notice to the Agency. Approval of the insurance certificates by the Agency
shall not relieve the Contractor of any obligation under this Contract.

Waiver of Subrogation Rights

The Contractor shall obtain a waiver of any subrogation rights that any of its insurance
carriers might have against the State. The waiver of subrogation rights shall be
indicated on the certificates of insurance coverage supplied to the State.

Project Management & Reporting
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1.9.4

1.9.5

19.1 Project Manager

At the time of execution of this Contract, each party shall designate, in writing, a
Project Manager to serve until the expiration of this Contract or the designation of a
substitute Project Manager. During the term of this Contract, each Project Manager
shall be available to meet monthly, unless otherwise mutually agreed, to review and
plan the Deliverables being provided under this Contract.

Review Meetings

During the review meetings the Project Managers shall discuss progress made by the
Contractor in the performance of this Contract. Each party shall provide a status

report, as desired by a Project Manager, listing any problem or concemn encountered
since the last meeting. Records of such reports and other communications issued in
writing during the course of Contract performance shall be maintained by each party.

Reports

At the next scheduled meeting after which any party has identified in writing a
problem, the party responsible for resolving the problem shall provide a report setting
forth activities undertaken, or to be undertaken, to resolve the problem, together
with the anticipated completion dates of such activities. Any party may recommend
alternative courses of action or changes that will facilitate problem resolution. For as
long as a problem remains unresolved, written reports shall identify:

1.9.3.1 Any event not within the control of the Contractor or the Agency that
accounts for the problem;

1.9.3.2 Modifications to the Contract agreed to by the parties in order to remedy or
solve the identified problem;

1.9.3.3 Damages incurred as a result of any party's failure to perform its obligations
under this Contract; and

1.9.3.4 Any request or demand by one party that another party believes is not
included within the terms of this Contract.

Problem Reporting Omissions

The Agency’s acceptance of a problem report shall not relieve the Contractor of any
obligation under this Contract or waive any other remedy under this Contract or at
law or equity that the Agency may have. The Agency’s failure to identify the extent of
a problem or the extent of damages incurred as a result of a problem shall not act as a
waiver of performance or damages under this Contract. Where other provisions of this
Contract require notification of an event in writing, the written report shall be
considered a valid notice under this Contract provided the parties required to receive
notice are notified.

Change Order Procedure
The Agency may at any time request a modification to the Scope of Work using a
change order. The following procedures for a change order shall be followed:

1.9.5.1 Wiritten Request: The Agency shall specify in writing the desired
modifications to the same degree of specificity as in the original Scope of
Work.






