Procurement Services

Date: August 27, 2020

Procurement Services
University Purchasing

Chrome River Technologies, Inc.
912 W Grace Street, 5t Floor

Box 980327
Richmond, Virginia 23284
RE: Contract #1 4830627-BM 804 828-1077
Fax: 804 828-7837
Renewal No.: 2 of 2 TDD: 1-800-828-1120
Current Purchase Order: EP2634105 www.vcu.edu/procurement

Dear Ms. Monica Schoettle,

Your firm’s contract with Virginia Commonwealth University (VCU) for Travel Management Services expires
on September 30, 2020. VCU intends to exercise the renewal of this contract in accordance with Section G
of Contract 4830627-BM. Your signature constitutes your firm’s acceptance of this renewal, to include the
optional use language and the eVA registration requirement provisions below.

This contract is an optional use, requirements based contract. VCU is in no way required to make
purchases from the Contractor and may, in its sole discretion, purchase the identical and/or similar
goods/services from other sources. Any estimates/quantities identified on a purchase order issued against
this contract do not represent a purchase commitment by VCU. Services shall be provided in accordance
with the contract for the renewal period: October 1, 2020 through September 30, 2023.

X Pricing remains the same as the previous contract period.

Attached is the revised pricing in accordance with the contract terms.

o By signing and submitting this contract renewal letter Contractor certifies that it will maintain the insurance

" coverages required at the time the contract was awarded. At renewal, Contractor shall have a new Certificate of
Insurance listing VCU as the "Additional Insured", citing the contractor's name and contract number, mailed to VCU
Risk Management, Box 843040, Richmond, VA.

Please return this document to me no later than 9/8/2020. Your response may be emaiiled to me at
aranthes@vcu.edu. If you have any questions, please contact me at (804) 828-1070.

Sincerely,

Amy Anthes

Amy Anthes
IT Category Manager

An Equal Opportunity/Affirmative Action University


mailto:aranthes@vcu.edu
www.vcu.edu/procurement
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Contract #:: 4830627-BM

RESPONSE:

Chrome River Technologies, Inc.

Name of Firm

DocuSigned by:

Matt Salur

S'gnature DDC7735291D54F5...

Matt Gahr

Name Printed

Chief Sales Officer

Title

30 September 2020 | 3:35:52 PM PDT

Date
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Procurement Services

August 22, 2017 University Purchasing

912 W Grace St.
P.O. Box 980327
Richmend, Virginia 23298-0327
Mr. Frank Davis

g " 804 828-1077
Director, Business Development Fax: 804 828-7837
Chrome River Technologies TDD: 1*30%*3128-1120 l

5 4 WWW.VCU.equ/procuremen
5757 Wilshire Boulevard #270 P

Los Angeles, CA 90036

Re: Contract #: : 4830627-BM
Renewal No.: 1

Dear Mr. Davis,

Your firm's contract with Virginia Commonwealth University (VCU) for travel management services_expires on
September 30, 2017. VCU intends to exercise the renewal of this contract in accordance with SECTION G of Contract
#: 4830627-BM. Your signature constitutes your firm’s acceptance of this renewal, to include the optional use language
and the eVA registration requirement provisicns below.

OPTIONAL USE CONTRACT:

This contract is an optional use, requirements based contract. VCU is in no way required to make purchases from the
Contractor and may, in its sole discretion, purchase the identical and/or similar goods/services from other sources.
Any estimates/quantities identified on a purchase order issued against this contract do not represent a purchase
commitment by VCU.

Services shall be provided in accordance with the contract for the renewal period: October 1, 2017 through September
30, 2020.

Pricing remains the same as the previous contract period.

X Attached is the revised pricing in accordance with the contract terms, Section IVa(i), Pricing, Contract Term.

Please return this document to me no later than August 31, 2017. Your response may be emailed to me at
jaholcomb@vcu.edu. If you have any questions, please contact me at (804) 628-2877.

_ Sincerely, /\/
W "’ Co»{:;b
,Jamie Holcomb


mailto:jaholcomb@vcu.edu
https://1�,ww.vcu.edu/procurement
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RESPONSE:

Chrome River Technologies, Inc.

Procurement Services
University Purchasing

912 W Grace St.
P.0. Box 980327
Richmond, Virginia 23298-0327

804 8281077

Fax: 804 828-7837

TOD: 1-800-828-1120
www.veu.edu/procurement

Name of Firm

DocuSigned by:

Al Fide

Signam@cram E4AB...

Alan Rich

Name Printed

President

Title

31 August 2017 | 10:40:16 PM PDT

Date
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CHROMERIVER

Hi Jamie,

Thanks for your patience. | have received the following from accounting regarding
the renewal increase.

Currently your rate is 2032 professionals @ 3.50 each = $7112 monthly (excluding
the referral discount that you have been receiving). The rate increase will bring the
monthly subscription fees to $7233.92.

Please let me know if this suffices your request?
Thanks and have a great day.

Jim

CHROMERIVER

Jim Prouty | Director Sales, Higher Education East
781.974.5444

» 2-minute EXPENSE video : Streamline and simplify your expense reporting
» 2-minute INVOICE video : Make your invoice processing simple, quick and error-free

L Ll

CHROME RIVER TECHNOLOGIES

5757 Wilshire Blvd., suite 270, Los Angeles, CA 90036 * www.chromeriver.com #& info@chromeriver.com +1 (888) 781.0088
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COMMONWEALTH OF VIRGINIA
STANDARD CONTRACT

Contract Number: 4830627-BM

This contract entered into by Chrome River Technologies, hereinafter called the
"Cenfractor” and Commonwealth of Virginia, Virginia Commonwealth University, called
the "Purchasing Agency”.

WITNESSETH that the Contractor and the Purchasing Agency, in consideration
of the mutual covenants, promises and agreements herein contained, agree as follows:

PERIOD OF THE PERFORMANCE: From October 1, 2012 through September
30, 2017 with two (2) successive three (3) year renewal options.

SCOPE OF CONTRACT: The Contractor shall provide the goods/services to the
Purchasing Agency as set forth in the Contract Documenits.

The contract documents shall consist of:

(N
2)

(3)
(4)
(5)
(6)
(7)

This signed form;

The Request for Proposals No. 4830627-BM dated February 24, 2012
mcludlng Addenda No. 1 and 2, both dated March 8, 2012;

The Contractor's Proposal dated March 21, 2012;

The Negotiated Modifications Document dated August 21,2012;

The Contractor's Subscription Master Agreement;

The Contractor's Order Form (Professional Services); and

The Contractor's Order Form (Subscription).

All ofjwhich documents are incorporated herein by reference.

IN WITNESS WHEREOQF, the parties have caused this Contract to be duly
executed sntendmg to be bound thereby.

CONTRACTOR: PURCHASING AGENCY:
Chrome River Technologies Virginia Cergmyonwealth University
A
By: ,ﬁA- (bl By:
Name Printed: Alan Rich ~ Name Printed: David Hanson
Vice-President for Finance and
Title: CEO Titte:  Administration
Date: -G} D 1 !Z_Oﬂ,‘ ‘ Date: ﬁt .25, Vr—




Virginia Commonwealth University

Reqguest for Proposals

RFP No: 4830627-BM
RFP Title: Travel and Expense Management Tool

Date: February 24, 2012

College of Wilkam and Mary
Gzorge Masan Univarsity

James Madisan University .

0Old Dominion University

Radiord University

The University of Yirginia

Virginia Commonwealth University
Virginia Military Institute

Virginia Tech

A VASCUPP Member Institution




REQUEST FOR PROPOSALS RFP No. 4830827-BM

Issue Date: February 24, 2012
Title: Travel and Expense Management Tool
Issuing and Using Agency: Virginia Commonwealth University

Attention: Benjamin Miller

10 5 68" St., 2nd Floor

FOB 980616

Richmond, Virginia 23288-0616

Period of Contract: Three (3) years from date of award with one (1) three (3} year renewal
option or as negotiated.

Proposals For Furnishing The Services Described Herein Will Be Received Until:_11:00 AM local time on March 23, 2012,

All Inguiries For Infon!nation Should Be Directed To: 1SSUING AGENCY, sddress listed above at Phone: (804) 828-1077
VOICE TOD: (800})828-1120

This solicitation & any addenda are posted on the eVa website at: hitp:fwww.eva.virginia.gov

HARD-COPY, ORIGI[\IAL PROPOSALS MUST BE RECEIVED IN VIRG[NIA COMMONWEALTH UNIVERSITY'S
DEPARTMENT OF PROCUREMENT SERVICES ON OR BEFORE THE DATE AND TIME DESIGNATED ON THIS
SOLICITATION. ELECTRONIC SUBMISSIONS AND FACSIMILE SUBMISSIONS WILL NOT BE ACCEPTED IN LIEU QF
THE HARD-CORY, QRIGINAL PROPQOSAL. VENDORS ARE RESPONSIBLE FOR THE DELIVERY OF THEIR PROPOSAL.
PROPOSALS RECEIVED AFTER THE OFFICIAL DATE AND TIME WILL BE REJECTED. THE OFFICIAL DATE AND TIME
USED IN RECEIPT OF RESPONSES IS THAT TIME ON THE CLOCK OR AUTOMATIC TIME STAMP IN THE
DEPARTMENT OF PROCUREMENT SERVICES.

IF PROPOSALS ARE MAILED, SEND DIRECTLY TQ VIRGINIA COMMONWEALTH UNIVERSITY, PROPCSAL PROCESS
DEPARTMENT, POB 980616, RICHMOND, VA 23298-0616. IF PROPOSALS ARE HAND DELIVERED OR SENT BY
COURIER, DELIVER TO: VIRGINIA COMMONWEALTH UNIVERSITY, DEPARTMENT OF PROCUREMENT SERVICES,
10 S 8TH ST, 2nd FLOOR, RICHMOND, VA 23219. THE RFP NUMBER, DATE AND TIME OF PROPOSAL SUBMISSION
DEADLINE, AS REFL’.ECTED ABOVE, MUST CLEARLY APPEAR ON THE FACE OF THE RETURNED PROPOSAL
PACKAGE.

tn Compliance With 'Il'his Request for Proposals And To All Conditions imposed Therein and Hereby Incorporaled By
Reference, The Unders;gned Offers And Agrees To Furnish The' Goods/Services Described Herein In Accordance With The
Attached Signed Prcposal Or As Mutually Agreed Upon By Subsequent Negotiation. Furthermore, The Undersigned Agrees
Not To Start Ary Work Relative To This Particular Solicitation Until A Resulting Formal Signed Purchase Order Is Received By
The Contractor From|University Purchasing. Any Work Relative To This Sclicitation Performed By The Contractor Prior To
Receiving A Formal Signed Purchase Order Shall Be At The Contractor's Own Risk And Shall Not Be Subject To
Reimbursement By The University. Signature below constitutes acknowledgement of all information contained through

N 1 .
links referenced herein.

NAME AND ADDRESS OF FIRM:

Date:

By (Signature In Ink):

Zip Code Name Typed:
E-Mail Address: Title:
Telephone: { ) ~ FaxNumber: ( H
Toll free, if availablé Toll free, If available
DUNS NO.: FEVFIN NQ.;
REGISTERED WITH eVA: { JYES { JNO SMALLBUSINESS: { }YES ( )NO
VIRGINIADMBE CERTIFIED: ( )YES { JNO  MINORITY-OWNED:{ )YES ( )NO
DMBE CERTIFICATION#: WOMEN-OWNED: ( }YES ( }NO

An optional Pre-Proposal conference will be held on March 6, 2012, Sea Section V, Page 3, herein.
THIS SOLICITATION CONTAINS 20 PAGES.
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PURPOSE:

The intent and purpose of this Request for Proposals (RFP) is to establish a term
contract \}vith a qualified source for the provision of a Travel and Expense Management
Tool for Virginia Commonweaith University (the lead issuing institution and hereafter
referred to as “the University” or "VCU"), an agency of the Commonwealth of Virginia.
The initial contract term is anticipated to be three (3) years from date of award with one
(1) three (3) year renewal option. However, the University will consider a different initial

term provided the total period, including renewal options, does not exceed six (6) years.

It is the intent of this solicitation and resulting contract(s) to allow for cooperative
procurement. Accordingly, any public body, public or private health or educational
institution or lead-issuing institution's affiliated foundations may access any resulting
contract(s) if authorized by the contractor. Additienal information is available at:

http://www . veu.edu/procurement/vendors/pdf docs/RFP Website Link Cooperative Pr -
ocuremeht.gdf :

OPTIONAL USE CONTRACT:

The resulting contraci(s) will be an optional use contract. VCU is in no way required to
make purchases fram the Contractor and may in its sole discretion purchase the
identical and/or similar goods/services from other sources. Any estimates/quantities
container!i herein do not represent a purchase commitment by VCU.

THE UNIVERSITY:

information is available at:
http://www.vou.edu/procurement/ivendors/pdf docs/RFP Website Link The University.

pdf

REPORTING AND DELIVERY REQUIREMENTS:

Information is avaiiable at:
http:/fwww.veu.edu/procurement/vendors/ipdi_docs/REP Website Link Reporting Deli
very Reéuirements@”

PRE-PROPOSAL CONFERENCE:

An optional pre-proposal conference will be held at 11:00 a.m. on Tuesday, March 6,
2012 in the VCU Student Commons Forum Room at 907 Floyd Ave, Richmond, VA



http://J..vcu
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23284. Rarking is available at the West Cary St. Parking Deck, located at 1201 W. Cary
St. for $5! The purpose of the conference is to allow potential Offerors an opportunity to
present questions and obtain clarification relative to any facet of this solicitation. Please
submit aﬁy questions or clarifications that you would like addressed at the conference to
Benjamin[ Miller at bbmiller@vcu.edu by 12:00 p.m. on Monday, March 5, 2012, Any
additional questions or clarifications will also be addressed at the conference. While
attendance at this conference will not be a prerequisite to submitting a proposal,
Offerors \INhO intend to submit a proposal are encouraged to attend. Bring a copy of the
solicitatioln with you. Any changes resulting from this conference will be issued in a
wrilten addendum to the solicitation.

BACKGROUND:

Travel and personal expense reimbursement vouchers for all 300+ VCU departments
are audited and processed by Travel & Reimbursement Services which is a department
within VCU Procurement Services. VCU is currently utilizing paper forms to manually
process all expense reimbursement vouchers. [n an effort to improve efficiency, policy
compliance, and reporting, while reducing overall costs, the University intends to move
to an automated Travel & Expense Management Tool (TEMT). VCU intends to utilize
the TEMT as the preferred method for processing travel and personal expense
reimbursements and intends to utilize the TEMT for expense reporting.

VCU's estimated volume of travel and personal expense reimbursement vouchers
based on the average of the past three calendar years (2009-2011) is approximately
19,000 tatal vouchers processed annually. The average breakdown (%) per month for
the same time period is:

January 7% July %
February 8% August 7%
March 10% September 6%
April 11% October 8%
May 11% November 9%
June 10% December 6%

VCU policy requires travel reimbursement vouchers to be submitted within 60 days of
when expense was incurred. Policy requires original receipts for most expenses over
$25. VCU follows GSA Domestic Per Diem rates and U.S. Department of State Foreign
Per Diem rates.

Alink {o }he full VCU Trave! Policy is:
hitp/iwww . veu.edu/procurement/pdf docs/Chap 7a.pdf.



mailto:bbmiller@vcu.edu
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A link to YCU Personal Reimbursement Policy is:
http://wwxsv.vcu.edu/procurement/travel/pdf docs/Personal Reimbursements.pdf.

The currelnt time from receipt of voucher in Travel & Reimbursement Services to »
payment processing is 10 business days. 100% of the vouchers received are audited
prior to reimbursement processing. Reimbursement is made via direct deposit through

Banner for employees.

The most common errors found through voucher audits which cause delay in
processing are; lack of sufficient business justifications for expenses; missing approval
signatures on vouchers; and missing receipts.

Currenily! travel expenses are paid for through the use of an Agency Travel Card
(University liability card held by travel management firm for airfare only); VCU Travel
Card (employee liability card issued by VCU for travel expenses only); personal credit
cards; po;tentially VCU Purchasing Card (University liability card) and in some instances,
travel advances.

VCU is currently conducting a competitive procurement to establish a travel
management services contract which may include an Online Booking Tocl (OBT). Itis
expected‘that the TEMT solution integrate with the OBT and VCU's current finance
system, SunGard Banner.

DESCRIPTON OF REQUESTED GOODS/SERVICES AND PROPOSAL RESPONSE
REQUIREMENTS AND SUBMISSION INSTRUCTIONS:

This section describes VCU's requested goods and/or services and the areas to be
addressed in Offeror’s proposal. The areas to be addressed are italicized and in
bold. Prolposal response must be written in the same order as outlined below.
Proposalls should be prepared simply and economically, providing a straightforward,
concise description of capabilities. Emphasis should be placed on completieness and
clarity of content. Failure to submit all information requested may result in the
elimination of the proposal from consideration. Proposals which are substantially

incomplete or lack key information may be rejected by VCU.

A. Description of Requested Goods/Services and Proposal Response
Requirements:

The Contractor should be experienced in providing a Travel & Expense
Management Tool to institutions of higher education. The Contractor should be
ablle to meet a full range of services including, but not limited to, those listed
below:


http://wwi.vcu.edu/procurement/travel/pdf
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TEMT Features and Functionalities:

The Conftractor shouid proyide a robust TEMT solution with the following
features/functionalities:

a) Easy-to-use navigation tools and screens.

b) Ability to incorporate drop down boxes, check boxes, radio buttons,
mouse-over iips, pop-ups, links and/or online assistance that would
provide help to the user as needed.

c) Ability to configure features to conditionally apply policies,
procedures, and rules (example: Rules engine should be able to
apply complex "if, then, else” logic).

d) Ability to make fields mandatory or optional.

e) Customization with VCU Palicy, including various allowances based
on funding source.

f) Incorporation of policy per diem rates for meals, incidentals, and
lodging so that correct per diem rates are automatically pulled in
based on city or zip code entered. Additionally:

(1)  Ability to identify prepaid/provided meals (ex: breakfast |
provided for at hotel) and reduce per diem automatically;

(2)  Ability to calculate full per diem vs. reduced per diem for
travel days;

(3)  Ability to recognize appropriate per diem for date of travel
(per diem may change between travel dates and
reimbursement date).

g) Incorporation of automatic mapping features to calculate mileage
{e.g. MapQuest) given specific addresses.

h) Incorporation of a currency converter. Additionally:

(1)  Ability to convert all major currencies found on Oanda.com
to include, but not limited to, Qatar Riyal,

(2)  Ability to convert for the day of payment (not the day being
entered into TEMT solution).


https://Oanda.com
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Ability for user to enter information or comments that are applicable
to the entire document or just to certain expenses. For example, the
user should be able to enter a business purpose or any notes about
an expense.

Identification or “flagging” of expenses that are out of VCU Policy
based on configurable rules. Additionally, a systematic block that
will not allow a user to proceed with certain non-allowable
expenses (ex: charging in-room movies at hotels).

Electronically routed, multi-level approval system. Additionally:

(1) Identification of areas in the reimbursements on which an
approver must make approval determinations;

(2)  Assignment of delegates for approval roles for specified time
periods;

{3)  Ability to escalate the approvai io another level if the
approval does not occur timely,

(4)  Email reminders to be sent to approvers alerting if
outstanding reports that require action.

Pre-population with OBT transactions, etc.

Identification of non-reimbursable or pre-paid expenses.

Ability to allocate charges to certain cost center{s).

Extensive nofification/monitoring system to include:

(1) Notification to the user and the owner of the cost center
when payment is issued.

(2)  Notification to the user if approval is denied, with details as
to denial reasons

(3)  Ability to monitor the status of any requested reimbursement.

A delegate to access the system {0 complete a reimbursement
voucher on behalf of another user.

Ability to handle the issue and payback of funds for travel
advances.
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r Editable maintenance tables where attributes can be maintained
independently by VCU.

s) Retention periods for travel and expense data that aligns with IRS
and University regulations.

f) Any other fealures/functionalities that would add value to VCU.

Firm should provide detailed information regarding proposed TEMT
solution’s features/functionalities including, but not limited to, those
listed above. Please include a link to view demonstrations of
proposed tools, if available.

Receipt Imaging and Submission:

Current VCU Paolicy requires original receipt documentation for most
expenses over $25. Original receipt documentation is necessary to ensure
that reimbursement requests are not submitted multiple times.

Firm should provide a receipt submission solution that addresses
this concern. Propose how the TEMT would work with this
requirement or propose an alternate receipt submission method for
VCU’s consideration that would prevent duplicate submissions.

VCU currently uses ImageNow as a scanning system to aid in invoice
processing. Could ImageNow be utilized in any capacity for receipt
submission? Can receipts be transmitted electronically by vendor
(hotel, vehicle rental company, etc.) or obtained electronically from
OBT transactions through proposed TEMT?

Integration with Online Booking Tool:

The TEMT solution should seamlessly integrate with any potential Online
Baoking Toolchosen by VCU.

Firm should provide detailed information regarding capabilities of
integrating with Online Booking Tool. Which Online Booking Tools
can or cannot be integrated with your TEMT solution? Provide
detailed information regarding the technology support required from
VCU for integration. Provide detailed information regarding the
technology support required from the OBT provider for integration.
Provide detailed information regarding capability to provide an OBT
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as part of this contract. Provide detailed information regarding any
limitations with integrating with Online Booking Tools.

Integration with Payment System:

The TEMT solution should seamlessly integrate with the SunGard Banner
payment system. VCU prefers that integration in Banner be two-way,
which would allow for current, real-time indices and accounts to populate
into the tool.

Firm should provide detailed information regarding capabilities of
integrating with SunGard Banner. Provide detailed information
regarding the technology support required from VCU for integration.
Provide detailed information regarding any limitations with
integrating with Banner.

Reporting:
TEMT should provide comprehensive, customizable reports to include:

a) Reports generated for various levels {(user, approver, department
head, Procurement Services).

b) Reimbursements for specified time pericds by expense category,
traveler, department, budget cade.

c) Ability to schedule automatic report distribution.

d) Any reports the Contractor feels would be of use in evaluating
University travel patterns or spend.

e) Any other report that would add value to VCU.

Firm should provide defailed information regarding proposed TEMT
reporting capabilities, including, but not fimited to, those listed
above.

General Data Standard Reguirements:

a) TEMT solution must meet the following VCU data standards:
http.//www.ts vcu.edu/kb/me-docs/standard-business-associates-
cantracted-sites.pdf. Copies of data standard reports must be
provided to VCU.

b) TEMT solution must have a secure log-in process. VCU prefers
that the TEMT solution to be accessed through Central


http://www.ts.vcu.edu/kb/mc-docs/standard-business-associates
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Authentication Service (CAS) or Shibboleth architecture for identity
(ID) management.

Firm should provide detailed information regarding proposed TEMT
compliance with VCU’s data standards. Provide detailed information
regarding the log-in process. Provide detailed information regarding
the ability for the TEMT to be accessed through Central
Authentication Service (CAS) or Shibboleth architecture. Provide any
additional information regarding the TEMT’s data standards, Please
include copies of the data standard reports as part of your proposal
submission.

Implementation and Training Services:

Contractor should provide implementation services for the TEMT upon of
award of contract. Services should include, but not be limited to: crganized
roll-out plan, arientation and training for VCU Procurement Services,
orientation and training for users, etc.

Firm should provide detailed information regarding the
implementation services and training. Please include a timeline for
implementation from date of contract award.

Qn-Going Training Services:

During contract period, Contractor should provide web-based or by phone
on-demand training and/or problem resolution for all users.

Firm should provide detailed information regarding on-going training
services provided.

Customer Service:

A high level of customer service is expected from the Contractor for the
University. Contractor should:

a) Provide customer service through a combination of call center and
online support.

b) Maintain regular business hours between 8:00 a.m. and 5:30 p.m.,
Monday through Friday.

C) Notify Procurement Services of any potential updates to TEMT
solution that may cause changes, disruptions, or downtime.
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(1)  Every effort should be made 1o give sufficient advance notice
to the University.

(2)  When possible, updates should be coordinated so as to not
interfere with critical processing times within the University,
as communicated to the Contractor.

d) Provide effective procedures for complaint resolution,

e) Any other items that are deemed to be of importance by the
Contractor to be communicated for effective and efficient customer
service.

Firm should provide detailed information regarding customer
service.

Firm Representation/Account Management:

The Contractor should assign one or more representative(s) to VCU's
account at the management level. These representative(s) should:

a) Coordinate implementation.

b} Meet with VCU Procurement Services as requested.

c) Coordinate with VCU Procurement Services representatives for
necessary upgrades/fimprovements to the TEMT solution,

Firm should provide detailed information regarding firm
representation/account management services.

Contract Document:

Upon conclusion of negotiations, the Offeror selected for award should
prepare a clear, concise contract document for signature by both parties
that includes: description of services/goods {o be provided, pricing, and
VCU Special Terms & Conditions as negotiated, and incorporation of VCU
General Terms and Conditions by reference. Offeror should also provide
one (1) unsecured, electronic copy of the contract document including all
attachments and EXCLUDING ANY PROPRIETARY INFORMATION. The
contract document may be posted on the Procurement Services welsite.
VCU shall not be responsible for the Contractor’s failure to exclude
proprietary information submitted in the unsecured electronic format.

Firm should acknowledge compliance with this directive,
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Additional Information:

Firm should provide any additional infarmation to providing
goods/services nof addressed in responses above.

Experience and Qualifications of Firm:
Firm should provide:

a) List of three references for whom similar services were
provided, preferably of public institutions of higher education
or a similar sized organization; '

b) Provide a list of institutions of higher education with which the
firm has a signed term contract.

c) Provide the amount of annual sales the firm has with each
VASCUPP Member Institution. A list of VASCUPP Members
can be found at:
http://www.vcu.edu/procurement/purchasing/contracts/aboutv

ascupp.htmi.

Other related gobds/services:

Describe other related goods and/or services provided by your firm
besides a TEMT solution. Provide information to demonstrate how
these good's and/or services could benefit the institution and include
the associated pricing for the term of the contract. Provide
information to address how newly introduced products and services
would be offered and included in the contract. Include information
on your ahility to provide most favored nations pricing.

Sustainability:

Piease provide information to demonstrate the overall environmental
impact of your proposed approach. Include information on your
recommendations to reduce the environmental impact and create
efficiencies.

Small, Women-Owned and Minotity-Owned Business Commitment:
Firm must submit complete Appendix | which is available at

http://www.vcu.edu/procurement/vendors/pdf docs/RFP Website Li
nk Appendix 1.pdf unfess the firm is a DMBE certified small
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business. DMBE certified small businesses must include their
certification number on the coversheet of this RFFP, but are not
reqguired to complete Appendix I.

Payment:
Firm must submit complete Appendix If which is available at:

hitp://www.vcu.edu/procurement/vendors/pdf docs/RFP Website Li
nk Appendix 2.pdf

Price Schedule:
Firm should provide pricing for:
a) Service fees:
) Monthly, quarterly, or annual fixed fee.
(2) By estimated monthly, quarterly, and/or annual volume.,
) Pertransaction (with proposed method for charging back to
individual departments).
(4)  Any other model as proposed by Offeror.
b} License or implementation fee, if applicable.
c) Reporting capabilities, if applicable.
d) Implementation services, if applicable.
e) On-going training, if applicable.
f) TEMT customization, if applicable.
q) Maintenance services, if applicable.
h) Any additional costs not include above.

oposal Submission Instructions:

Complete and return of page1 of the RFP. Proposals shall be signed by
an authorized representative of the Offeror.

Complete and return signed addenda acknowledgments (if applicable).
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Submit one (1) original hard copy (paper} document of the entire proposal,
including all attachments and proprietary information. The original
proposal must be clearly marked on the cutside of the proposal. Submit
one (1) unsecured, electronic copy (on a disc or flash drive) of the entire
proposal including all attachments and EXCLUDING ANY PROPRIETARY
INFORMATION. This disc or flash drive must be clearly marked on the
outside that it excludes proprietary information.

Submit fourteen (14) unsecured electronic copies (on a disc or flash drive)
of the entire proposal, including all attachments and proprietary
information.

If applicable, the cutside of the proposal must be marked to denote
proprietary information is contained in the documents. Written notice of
proprietary information must be submitted as the first paqe of the
Offeror’s proposal. Notice must specifically identify the applicable
portions of the Offeror's propaosal that contains data or materials to be
protected and state the reasons why protection is necessary. In addition,
the specific (i.e. specific words, figures or paragraphs) proprietary or trade
secret material submitted, must be identified on the applicable page(s)
within the Offeror's proposal, by some distinct method, such as
highlighting, underlining, etc. The classification of an entire proposal
document, line item prices and/or total proposal prices as proprietary or
trade secrets is not acceptable and will result in rejection and return of the

proposal.

Communications regarding this Request for Proposals (RFP) shall be
formal from the date of issue for this RFP, until either a Contractor has
been selected or the University Purchasing Department rejects all
proposals. Formal communications shail be directed to the University
Purchasing Department. Informal communications including but not limited
to, request for information, comments or speculations, regarding this RFP
to any University employee other than a Purchasing Department
representative may result in the offending Offeror's proposal being
rejected.

Additional information is available at:
hitp:/fwww.veu.edu/procurementfvendors/pdf docs/RFP Waebsite Link A
dgitional Information.pdf
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Vil ORAL PRESENTATION:

Offerars who submit a proposal in response to this RFP may be required to give an oral
presentation of their proposal to VCU. VCU will schedule the time and location of these
presenta?ions Oral presentations are an option and may or may not be conducted.
Upan request by VCU, Offeror should provide designated VCU users WIth a guest log-in
or ability to test the TEMT tool prior to award.

IX. EVALUATION AND AWARD CRITERIA:

Proposals will be evaluated based upon the information provided in the Offeror’s
proposaljusing the following criteria: Offeror’'s qualifications and experience;
methodology/approach to providing the requirements stated herein, price; and the
Offeror’s|status as a Virginia cerfified SWaM Business or the Offeror's plans to utilize
Virginia DMBE certified SWaM Businesses in the Offeror's performance of the contract.
Selection shall be made of two or more Offerors deemed to be fully qualified and best
suited arrl\ong those submitting proposals. Negotiations shall be conducted with
Offerors so selected. After negotiations have been conducted with each Offeror so
selected,|the agency shall select the Offeror which, in its opinion, has made the best
offer, and shall award the contract to that Offeror. The Institution may cancel this
Request for Proposals or reject proposals at any time prior to an award, and is not
required to furnish a statement of the reason why a particular proposal was not deemed
to be thejmost advantageous. (Governing Rules Section 49.D) Should the Institution
determing in writing and in its sole discretion that only one Offeror has made the best
proposal! a contract may be negotiated and awarded to that Offeror. The award
document will be a contract incorporating by reference all the requnrements terms and
conditions of the solicitation.

Notice of| Award(s) or Notice of Intent to Award may be accessed electronically at
http:/fwww.eva.virginia.gov.

X.  INVOICING:

The Contractor shall submit invoices electronically using the Ariba Network or other e-
commerce channel utilized by VCU; and agrees to comply, within reason, with any
future e-commerce initiatives including, but not limited to: procurement, procurement
content, sourcing or any other electronic procurement and sourcing solutions.
Contractor agrees to the electronic invoicing requirements.

Questions regarding this method of invoicing should be seht to: ecommerce@veu.edu
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GENERAL TERMS AND CONDITIONS:

General 'Il'erms and Conditions can be viewed at:
http://www.vcu.edu/procurement/vendors/purchasing. himi#terms

SPECIAL TERMS AND CONDITIONS:

A.

ADVERTISING: In the event a contract is awarded for supplies, equipment, or
services resulting from this proposal, no indication of such sales or services to
Virginia Commonwealth University will be used in product literature or
advertising. The Contractor shall not state in any of the advertising or product
literature that the Commonweailth of Virginia or any agency or institution of the
Co]mmonwea!th has purchased or uses its products or services.

AUDIT: The Contractor shall retain all books, records, and other documents
rei!ative to this contract for five (5) years after final payment, or until audited by
the Commonwealth of Virginia, whichever is sooner. The agency, its authorized
ag'ents, and/or State auditors shall have full access to and the right tc examine

anfy of said materials during said period.

PR!OPOSAL ACCEPTANCE PERIOD: Any proposal in response to this
sollicitation shall be valid for ninety (30) days. Atthe end of the ninety (30) days,
the proposal may be withdrawn at the written request of the Offeror. If the
proposal is not withdrawn at that time it remains in effect until an award is made
or the solicitation is cancelled.

CANCELLATION OF CONTRACT; The purchasing agency reserves the right to
cancel and terminate any resulting contract, in part or in whole, without penalty,
uplon sixty (60) days written notice to the Contractor. In the event the initial
contract pericd is for more than twelve (12) months, the resulting centract may be
terlminated by either party, without penalty, after the initial twelve (12) months of
the contract period upon 60 days written notice to the other party. Any contract
cancellation notice shall not relieve the Contractor of the obligation to deliver
anld/or perfarm on all outstanding orders issued prior to the effective date of

cancellation.

WARRANTY (COMMERCIAL): The Contractor agrees that the supplies or
services furnished under any award resulting from this solicitation shall be
co\lfered by the most favorable commercial warranties the Contractor gives any
customer for such supplies or services and that the rights and remedies provided
therein are in addition to and do not limit those available to the Commonwealth
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bylany other clause of this solicitation. A copy of this warranty must be furnished
with the proposal.

GRAMM-LEACH-BLILEY ACT: The Contractor shall comply with the Act by
implementing and maintaining appropriate safeguards to protect and prevent
un:authorized release of student, faculty and staff nonpublic information.
Nonpublic information is defined as social security numbers, or financial
transactions, bank, credit and tax information.

RENEWAL OF CONTRACT: This contract may be renewed by the
Cammonwealth for (three years)/(one successive three year period) under the
terms and conditions of the original contract except as stated in 1. and 2. below.
Price increases may be negotiated only at the time of renewal. Written notice of
thsle Commonwealth's intention to renew should be provided approximately 60
days prior to the expiration date of each contract period.

1. If the Commonwealth elects to exercise the option to renew the contract
for an additional one-year period, the contract price(s) for the additional
one year shall not exceed the contract price(s) of the original contract
increased/decreased by more than the percentage increase/decrease of
the Other Services category of the CPI-W section of the Consumer Price
Index of the United States Bureau of Labor Statistics for the Iatest twelve
months for which statistics are available.

2. If during any subsequent renewal periods, the Commonwealth elects to

exercise the option to renew the contract, the contract price(s) for the
subsequent renewal period shall not exceed the contract price(s) of the
previous renewal period increased! decreased by more than the
perceniage increase/decrease of the Other Services category of the CPI-
W section of the Consumer Price Index of the United States Bureau of
Labor Statistics for the latest twelve months for which statistics are
available.

TITLE OF SOFTWARE: By submitting a proposal, the Offeror represents and
warrants that it is the sole owner of the software or, if not the owner, that it has
reci:eived all legally required authorizations from the owner {o license the
saoftware, has the full power to grant the rights required by this solicitation, and
th?t neither the software nor its use in accordance with the contract will violate or
infringe upon any patent, copyright, trade secret, or any other property rights of
another person or organization.

[«1]
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SOFTWARE UPGRADES: The Commonwealth shall be entitled to any and all
upgraded versions of the software covered in the contract that becomes available
frqm the contractor. The maxlmgm charge for upgrade shall not exceed the total
difference between the cost of the Commonwealth's current version and the price
the contractor sells or licenses the upgraded software under similar
circumstances.

LIMITATION OF USE: The Commonwealth's right to use computer software
developed entirely at private expense may be limited by the contractor as
stipulated in this contract. Notwithstanding any provision to the contrary
hdwever, the Commonwealth shall have at a minimum: unlimited use of the
software on the equipment for which it is purchased; use of the software on a

secondary system for backup purposes should the primary system become
unlavailab!e, malfunctions, or is otherwise rendered inoperable; use of the
software at another Commanwealth site should the system be entirely transferred
to ’that location; the right to make a backup copy for safekeeping; the right to
medify or combine the software with other programs and materials at the
C?mmonwealth's; risk; and the right to reproduce any and all documentation
provided such reproduction is for the scole use of the Commonwealth. These
rights are perpetual and irrevocable; in the event of any actual or alleged breach
by;the Commonwealth, the contractor's sole remedy shall be to pursue a

monetary claim in accordance with Section 2.2-4363 of the Code of Virginfa.

QUALIFIED REPAIR PERSONNEL: All warranty, maintenance and hosting
services to be performed on the items specified in this solicitation as well as any
associated hardware or software shall be performed by qualified technicians
properly authorized by the manufacturer to perform such services. The
Cammonwealth reserves the right to require proof of certification prior to award
and at any time during the term of the contract.

WARRANTY AGAINST SHUTDOWN DEVICES: The contractor warrants that
the equipment and software provided under the contract shall not contain any
lock, counter, CPU references, virus, worm, or other device capable of halting
operations or erasing or altering data or programs. Contractor further warrants
that neither it, nor its agents, employees, or subcontractors shall insert any
sthdown device following delivery of the equipment and software.

TERM OF SOFTWARE LICENSE: If the software license(s) identified in the
proposal is purchased on a perpetual basis, the license shall continue in
perpetuity. However, the Commonwealth reserves the right to terminate the
license at any time, although the mere expiration or termination of this contract
shall not be construed as an intent to terminate the license. All acquired
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license(s) shall be for use at any computing facitities, on any equipment, by any
nu'mber of users, and for any purposes for which it is procured. The
Commonwealth further reserves the right to transfer all rights under the license to
anlother state agency to which some or all of its functions are transferred.

NONVISUAL ACCESS TO TECHNOLOGY: All information technology which,
pursuant to this Agreement, is purchased or upgraded by or for the use of any
State agency or institution or political subdivision of the Commonwealth (the
“Technology”) shall comply with the following nonvisual access standards from
the date of purchase or upgrade until the expiration of this Agreement:

1. Effective, interactive control and use of the Technology shall be readily
achievable by nonvisual means;

2, The Technology equipped for nonvisual access shall be compatible with
‘ information technology used by other individuals with whom any blind or
visually impaired user of the Technology interacts;

3. Nonvisual access technology shall be integrated into any networks used to
share communications among employees, program participants or the
public; and

4. The technology for nonvisual access shall have the capability of providing

equivalent access by nonvisual means to telecommunications or other
interconnected network services used by persons who are not blind or
visually impaired.

Compliance with the foregoing nonvisual access standards shall not be required
if the head of the using agency, institution or political subdivision determines that
(i) the Technology is not available with nonvisual access because the essential
elelments of the Technology are visual and (it) nonvisual equivalence is not
available.

Instailation of hardware, software, or peripheral devices used for nonvisual
access is not required when the Technology is being used exclusively by
individuals who are not blind or visually impaired, but applications programs and
undertying operating systems (including the format of the data) used for the
manipulation and presentation of information shall permit the installation and
effective use of nonvisual access software and peripheral devices.

If requested, the Contractor must provide a detailed explanation of how
compliance with the foregoing nonvisual access standards is achieved and a
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lidation of concept demonstration.

e requirements of this Paragraph shall be construed to achieve full compliance
th the Information Technology Access Act, §§ 2.1-807 through 2.1-811 of the

W,

pr,
he
or

Code of Virginia.

HEN USED: In all contracts for the procurement of electronic information
ocessing hardware and software, including telecommunications. The

ad of the using agency may, with respect to nonvisual access software
peripheral devices, approve the exclusion of this clause only to the

extent that the cost of such software or devices for the using agency would
in'crease the total cost of the procurement by more than five percent. All
exclusions of this clause from any contract must be reported to the
SeLcretary of Technology not later than 30 days after the close of the fiscal

ye

ar in which the contract was awarded.

CONFIDENTIALITY: The Commonwealth agrees that neither it nor its
en‘wployees, representatives, or agents shall knowingly divulge any proprietary

information with respect to the operation of the software, the tachnology

e

nbodied therein, or any other trade secret or proprietary information related

thereto, except as specifically authorized by the contractor in writing or as

re

quired by the Freedom of Information Act or similar law. It shall be the

contractor's responsibility to fully comply with Section 34 F of The Governing

Riles. All trade secret or proprietary information must be identified in writing or

other tangible form and conspicuously labeled as "proprietary” either prior to or at
the time of submission to the Commonweaith.
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ADDENDUM NOi: 1 TO ALL OFFERORS

REFERENCE: Request for Proposals: No. 4830627-BM
Commodity/Title: Travel and Expense Management Tool
Issue Date: February 24, 2012
Proposals Due: March 23, 2012 @ 11:00 AM local time

The above is hereby changed as follows:

1.

Reference Section V1. Background: The following information is added in italics:

VCU intends to utilize the TEMT as the preferred method for processing travel

and personal expense reimbursements and intends to utilize the TEMT for expense
reporting. Adg:tlonally VCU infends to utilize the TEMT for travef advance processing.
it is expected that the TEMT will include a solution for travel advance reconciliation, as

applicable.

Reference Section V. “Description of Requested Goods/Services and Proposal
Response Requirements and Submission Instructions”, No. 18. “Price Schedule, a)
Service Fees” The following information is added in italics:

In regards to Service Fees, VCU prefers that Offerors propose fees based on a
monthly, quan‘erly or annual fixed fee with unlimited quantity. However, other
pricing models will be considered.
The following are questions received by potential Offerors and VCU Procurement'’s
response to each question (in italics):

A You |nd|cate 19,000 expense vouchers submitted annually. On average, how many
unique monthly submitters generate the 19,000 vouchers? (i.e. 395 employees could
submit one| expense voucher per week to achieve 19,000 annually or 8,500 employees
could submit two expense vouchers per year to achieve 19,000).

VCU has not tracked this information so we are unable provide this figure. VCU prefers
that pncmg not be based on number of users since the determination of how many
people have access to the system is made at the department level.
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B. Describe clirrent issues around recéipt duplicate submissions.
Current VCU Trave! Policy requires original receipts to be submitted with the
re/mbursement paperwork to prevent duplication of submissions. VCU requests
that the Offgrors provide a receipt submission solution that will prevent duplicate
receipt submissions.

C. Are you currently receiving any electronic receipts from vendors?

No.

D. Does your OBT push receipts to VCU or your travelers?

VCU has not awarded a contract for an OBT. VCU wilf inquire about this
functionality during the evaluation process of the OBT. Offerors should indicate in
their response how the TEMT salution would work with receipts pushed from the
OBT.

E. Do your travelers utilize ImageNow? Would you be open to utilizing our receipt
imaging process instead?

Currently, zi‘ravelers do not utilize ImageNow. VCU js willing to consider any
proposed sofution.

~F. Who has access to the Procurement Services website? Anyone who works at
each of the applicable institutions or just the procurement team?

The F'mCU{ement Services website is public. Currently, a profect is underway for
re-design of the site, and the new design will likely include password protected
pages far veu employees. Anticipated site faunch date is July 1, 2012.

G. Will University employees, students with reimbursable expenses and non-
employees, who are authorized to travel, all have access to the TEMT?

Access will likely only be granted to employees. Each department will decide if
individual travelers will be granted access to process their own reimbursements,

orif there‘wdl be “delegates” within each department doing so on behalf of the travelers.
Students and non-employees will likely not be granted access.

The too! should have the functionalily for a “delegate” to complete a reimbursement on
behalf of dnother employee, student, or non-empioyee. All travelers must certify that
expenseslincurred are for official business purpose. This process may be done
externally|or within the system. Offerors should propose how certification by the
traveler can be done if a "delegate” is processing the reimbursement.
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H. Would schcols or departments poten‘ually want to change their policy rules to
impose greater control? If so, how many would this realistically apply to?

Deparfments may further reétrict VCU Travel Policy. We do not know how many
depadments choose to do this or fo what extent.

The TEMT|should, at a minimum, be customized with VCU Travel Policy. Offerors may
propose a |[TEMT solution that can be customized further to include internal department
policies.

I. Regarding|travel requests, travel planning and travel authorization - would these
approvals occur within the TEMT, or within your Travel Booking Tool?

Travel authorizations are required prior fo iravel. Ideally, travel authorizations wifl be

granted through the OBT, but if the OBT does not have this capability, then some sort of

travel authlorization process will occur prior to travel booking. Expense reimbursement

votuchers r'equire supervisor's approval. VCU desires that the TEMT toof have this
capability.

J. Allocation|to index(s) and account(s) are mentioned. What other allocations
might exist? (e.g. grants?)

Grants would be assigned an index cade. An index code is assigned to any source of
funding within the University (e.g. state, auxiliary, grant, local funds). :

K. Is it your vision to have all voucher types (e.g. Trave! & Food, Meals and Incidental
Travel Expense, Travel Advances, etc.) reside within the TEMT?

Yes.

L. s it your VISIOFI to have all related expenses for a trip (e.g. travel advance, travel
card, personal card, cash, etc.) on the same expense report? '

All rermbursable expenses should be on the same expense report no matter the
method(s) of payment used.

Vendors may propose a TEMT solution that can show all expenses, including those
that are pard by the Agency Travel Card or direct-billed, in addition to the reimbursable
expense= on the same expense report.
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M. What company is used for the Agency Travel Card, VCU Travel Card, and VCU
Purchasing Card programs?
Currently, Bank of America Visa.

N. How many employees does VCU have?

Informatlon regarding the employee count at VVCU is avaifable af:
hitp.Afwaw.opds. veu,edu/documents/employee200211count. pdf

Add;t;onal facts and figures about VCU are available at:
hitp:#www.opds. veu. edu/facts.html

0. How many departments does VCU have?

For admipistration purposes, 276 unique department names have been
fdentifiediin VCU'’s Banner Operational Data Store (ODS).

P. How many users will need to be trained?

Offerors §hould propose all training services avaifable, including the
options for providing training for Procurement Services and/or all VCU users.

Q. What is the timeline for implementation?

VCU intends to award a contract by June 1, 2012, Offerors should propose a
detailed tllmelme for implementation to mciude the time needed for systems
integration/testing and training prior to start of services.

R. Will the TEMT be hosted on VCU's server?

Offerors should identify which approach(es) they can offer, and describe in
detail how the tool would be integrated with VCU's identify/authentication
system and Banner (and the OBT, if applicable).

NOTE: A signediacknowledgment of this addendum must be received by this office either
prior to the proposal due date and hour or attached to your proposal. Signature

on this addendum does not constitute your signature on the original proposal document. The
original proposal document must also be signed.
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Sincerely,

Buligy -

Benjamin Miller
Senior Buyer

Phone: (804) 828-0889
Email: bbmiller@vcu.edu

Name of Firm

Signature/Title

Date
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ADDENDUM NO!: 2TOALL OFFERORS

REFERENCE:

Request for Proposals: No. 4830627-BM

Commaodity/Title: Travel and Expense Management Tool
Issue Date: February 24, 2012
Proposals Due: March 23, 2012 @ 11:00 AM local time

The above is hereby changed as follows:

Several of the website links contained within the original solicitation do not direct to the proper

web pages. The
infermation.

1. Page #3

Ifollowing links do work correctly and may be used to access the required

Link under |. PURPOSE:

http:/fwww vou.edu/procurement/vendors/pdf_docs/RFP_Website Link_Cooperative_Procurement pdf

Link under lll. THE

UNIVERSITY:

hitp:/fveww.veu.edu/grocy rement/vendbrs/pdf_docs/RF P_Website_Link_The_University.pdf

Link under IV. REPORTING AND DELIVERY REQUIREMENTS:

http:/fwww.vcu.edu/procurement/vendors/pdf_docs/RF P_Website_Link_Reporting_DeIivéry_‘Requirements. pdf

2. Page #12

Link under #13. ¢):

hitp://www.vcu.edu/t

Link under #16.:

rocurement/purchasing/contracts/aboutvascupp.htmi

http:/fwww.veu.edu/procurement/vendors/pdf_docs/RFP_Website_Link _Appendix_1.pdf
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3. Page # 13

Link under # 17.:

http://www. veu.edu/p

4. Page # 14
Link under#7.:

hitp://www.veu.edu/p

NOTE: A signed

rocurement/vendorsipdi_docs/RFP_Website_Link_Appendix_2 pdf

rocurementfvendors/pdf_docs/RFP_Website_Link_Additional_Information. pdf

acknowledgment of this addendum must be received by this office either

prior to the proposal due date and hour or attached to your proposal. Signature en this
addendum does not constitute your signature on the original proposal document. The original
proposal document must also be signed.

Sincerely,

Bullugy, -~

Benjamin Miller
Senior Buyer

Phone: (804) 828-0889
Email: bbmiller@vcu.edu

Name of Firm

Signature/Title

Date



http://www.vcu.edu/procurement/vendors/pdf_docs/RFP
http://www.vcu.edu/procurement/vendors/pdf_docs/RFP

CHIRA

MEAVER

Chrome River EXPENSE

Virginia Commonwealth University
RFP No: 4830627

RFP Title: Travel and Expense Management Tool

Due: March 23rd, 2012

Chrome River Technologies
Confidential




o

CHROMERIVER VCU

Travel & Expense Management RFP Response

CONTENTS

EXCCUTIVE SUIUTIANY Lttt ettt s e e ses s stk e b e e s etk 42t e et e e e s A chrd AR+ 8 mmrmere et aeanaasseerns e s e s s eessessnrnenasssrberverntesrns 3

Section 1 — TEMT Features and FUNCEIONAILIRS. ..ottt e eaie e s e s s et s e e emeae e s eaness s eresensotenessmeereenserrnsesmeens 4
Section 2 — Receipt IMaging and SUBMISSION ... e cres e et cer s e e censsrmsvas e rr e aness s evamen vansasrenseostsnre 8
Section 3 — Integration with Onling BOOKINGZ TOO ... oo cr e res s srte e e rraee s e esna s easseeas s nnassnes comnmsass s onnensssmstan 8
Section 4 — INtegration WIth PAYMIENT SYSTRIMN ..ot et emeec e e asaesne e nreaasseearrasarn e snssas s nsasssse s samatessansnnmnenssias g
Section 5 —~ Reporting } ........................................................................................................................................................... 10
Section 6 — General D?ta SEANABIT REGUITEIMEIITS et revrerrers iraerererests s reersuisrerssasteraressassenssossstsrassssesns vaseesssns ses assatnessbossassasanses 13
Section 7 - Implemen'tation AN TrAIMINE SEIVICES ... oo coreeeeece e et eeeaca s snns et eac e eaneaue e ane e ernsseasessnnan s ansanasnionis 13
Section 8- Imp!emen'tation AN TTRININE SBIVICES vt iaerrieree s iericsteoenieesstaernes s enrrreeses e s et bt s b esaas b mtsa st betmmans pee et meneenean 14
S58CHON 9 = CUSTOMEE SIVICE ... eecececrermeir e res e eetrtesmeeestea e tavana s s e rosentera s sessnees s e e e s amt o2 her e emr e st s asaesasassaran sannsnsesessnsnanras 14
Section 10 — Firm Representalion/AcCCoUNt IMaNaEEIMIBNY. .. ..o e reeesecee e v eeesare sseanesssssesnssssaesseesssssnemssosseansssemsemseeeannson 15
Section 11 — Contract|DOCUMENT .o, eenreeaereeeisrmeseerasaaseresee b e reaan e st etaa e e st enne e e s een 15

Section 12 — AdIHIONAT INFOTMALION ...c..c..rereere e eececcire it e esttv e e emaa s ne rreeasas s svrasvansmaevaresensancsssssesnsseensmmemnrressssrasansesss 1D
Section 13 — Experience and QUalICations O FITTI v rersiecer s ciaters s seecavemsesame s saevmsasssesvasesss rsssensennssssssasssssesns 16

SECHON 14 — OtNEr R At ol GOOOS S Ol IO . oo ieitiieirie i ieees s tesasbasmsinarasssssssn sons s s e s bieas bas £ 2e st bmae ks seem st eem e bmeamm e e s emenameseen 17

SECHION 15 — SUSTAINAIIIIIY etieiiiereer v veee e emscre s rs v p et eeceseten dsteeeme e ek abmransseas asesatonsmsetessns smns ememnmnssns s vemnesesamsemnnnmnsessesnsssaenes L0

Section 16 — Small, Women-Owned an Minority Business Commitment . ... et e, 17
SECHON 17 — PBYMEBNTL i iiiiieceiteniran s erens semaasmere s amrane e enesenaromeans et e e e e A b e 18
SECHON 18 — PriCe SCREAUIE.....covi ettt ettt bt a2 s b bbb e s nesne s e mate s s e 18

Confidential Page 2 of 18



https://lntegrat'.ol
https://Sect'.on

CHROME

Executive Sun

vCu
Travel & Expense Management RFP Response

RIVER

nmary

Chrome Rive
solutionis b

1

u

is a very unique pravider within the world of expense management. Our Chrome River EXPENSE
it upon 26 years of experience in developing global financial systems, combined with the very best

available internet technologies. The result is a solution that offers unprecedented ease-of-use, tremendous

flexibility an
look at 15 or

The Chrome
the earliest te
Elite, Alan gre
expense, AP,
Thomson Req
known today
team launche
systems depl

i

configurability, with exceptional management reporting. It is very common for our customersto
ore solutions and quickly deduce that none of them look like, or work like Chrome River.

River story dates back to 1986, when Harvey and Alan Rich faunched Elite Information Group, one of
>chnology campanies to embrace Software-as-a-Service {called “time sharing” back then). As CEQ of
>w the company to become ane the most respected specialty financial platforms {time, billing,
AR, GL} in the industry, with hundreds of global customers and over 600 employees. In 2003,
ters acquired Elite Information Group and rebranded the company as Thomson Elite as it is still

In 2007, Harvey, Alan, Dave Terry, Anne Becknell and other key members of our senior management
d Chrome River as their next great endeavor - bringing significant experience in global financial
pyment with them.

Today, Chron
Accounts Pay
[AUDIT). We|
solution (DIR
customers ag

The advantag
Aneg
Ahi
Adv
Tren
Chrome Rive
customer ser
is.one of our

to leave at ar
customer sal.l

ne River has grown to offer a "Cost Control Suite" that includes Expense Reporting (EXPENSE),
able Invoicing (INVOICE), Business Intelligence Reparting (ANALYTICS) and Post Payment Audit
also offer an invoice Scanning and Data Capture solution (CAPTURE) and an ACH Direct Deposit
ECT PAY) through partnerships with leading providers. Chrome River currently has more than 140
ross many different industries, with over 120,000 users of our product suite.

es that Chrome River offers over other providers can be simplified as follows:

xceptional user interface that is easy-to-use to the point of heing obvious

chly configurable Rules Engine that offers infinitely flexible policy control and approvals

anced reporting with dashboards, highly configurable standard reports and a report writer

nendous value: A Cadillac solution at a Chevy price

r has rapidly built a loyal following by offering a world-class salution, supported by exceptional

vice. During our time in business we have never lost a customer, and referral from our customer base
best sources of new business. If VCU is ever dissatisfied with the Chrome River service —they are free

y time. We require no long term contracts as a way to stay focused on ensuring the highest levels of
isfaction. It would be an honor to work with the VCU organization and our promise is to provide our

very best effflyrt in every interaction with your organization. Thank you for the opportunity to participate in your

RFP process,

Respectfully

Frank A. Davi

and we look forward to your feedback on our proposal.

Submitted,

s, dr.

Director, Business Development

frank.davis@

chromeriver.com
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Section 1 —TE

MT Features and Functionalities:

VCU

Travel & Expense Management RFP Response

The Contractor should|provide a robust TEMT solution with the following features/functionalities:
# Question or Statement Request Response
A. Easy-to-use navigation tools and YES, Chrome River was designed using the latest available Rich Internet

screens.

Architecture, with intuitive ease-of-use in mind. Chrome River is extremaly
graphical, requires little scrolling and very few “clicks.” Much of the
information on an expense report can default from the Users profile, or their
first expense entry to greatly reduce the amount of data entry required by

4 Chrome River Expense ; Wandbws Inic

the user. (See screen capture |mmedlately below)

l\\’ hﬂps £ veraw.chmmerver.con

[ =

F

n/expensefMsinhtmi

WE&?

(mmlk@adcllﬁebflomut s

]
i
| L Ve - oo
e = , i
‘—"‘"‘L*’:,"‘_‘ _;..._.., .‘_....‘,_._ ..A...\...L«.._.r: ,_m_“__&‘ gl ,u..-...‘x J_J T IRV M__,___:.‘M:._._._._,A__. 4!
: - : : y
Expense Gwner (Fra_dt()avis j r-EmensaDem ]{ Notzs(ﬂ) i Recepn” Y mensas (| |
Reportfome | ] £ CreduCord 1
Pay Me in -l!E:I' L5 Persona Account E
- &Oﬂ’me . .
Add Expente Stbwsc Toate " Amacnt] Pay He Ami] Job [ Sort . AddSelected © Remove Selectd | Restee
” Credit card expenses are i ‘
i T2XE B « .
simply “dragged and - : - X
P,
Ground , ’ 4 Bm.nwe TAXI & LIKD mYQB,K rw ]
gﬁ? » dropped” onte the expense g P Te srooeas |10 |
= | report . ——r e =1
. Breakdas ~forozon STADLES . LOXINGTON B 51 AV
lé@ﬁ Telacom  ») & Linch « Offics Soppbes - >> Mcre Detaly ' ;
= @ ome = A — - 2.0 USD !
ol O Meaks Other ez AdTRAK MEW YORK 1Y B }
% Per Diem ) | Hisordtaas v | »> More Detals H
%3 Makeing -y Out of pocket expenses are e £ s - g i
i b i B A Corporate Cart 334755 USD) '
':'.r ProfDev & ] E&SI’\/. created_ frorn_ a T iowizng HILTOH HOTELS  HEW YORK MV i
T graphical and intuitive . (@ et TS)A »>womoms i
]&»&.m . , client-defined Expense Bar. = S i I
- Joverze mtorrssremmusﬁ oW YORK Y i
% Othey & . § Dicoer Tv »>» Mare Dexls !
. | Sl e I e - e i
]\ Tane I Tokad Pay He to.muéu £] . 00 USD - i
oo {
" Lv_».!?t.‘ktnc"t}[ Save 8Cose | N
B. Ability to incarporate drop down YES Chrome River is hlghly canfigurable and emp|0ys on-screen wndgets

boxes, check

and/or online
would pravid
needed.

baxes, radio buttons,
mouse-over tips, pop-ups, links

assistance that
e help ta the user as

such as drop down menus, check boxes, radio buttons and includes mouse-

over capabilities. Chrome River has a full "Help and Tutorials” section of the
user Dashboard screen that contains graphical, succinctly written documents
to assist the user.
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o Ability to configure features to YES, At the heart of Chrome River is a powerful Business Rules Engine that
conditionally| apply policies, uses canditional "if-then-else” logic to conditionally apply expense
procedures, and rules (example: policies/procedures, approval routing rules, tax rules and security rules.
Rules engine should be able to
apply complex “if, then, else”
logic).

D. Ability to make fields mandatory YES. Taking this concept a step further, by using the same conditional logic
or pptional. mentioned in C. above, if a field is required it appears on screen. If it is not

required, it disappears from the screen. We have found this eliminates
clutter and greatly improves the user experience.

E. Custamization with VCU Palicy, YES. The Chrome River will apply conditional logic te the VCU policy
including varjous allowances compliance rules based on the allacation selection {funding source).
based on funding source.

F. - | Incorporation of policy per diem YES, Chrome River suppaorts both full per diem functionality and pre-paid
rates for meals, incidentals, and expenses. This will require expense entry screens to display a "location® field
ladging so thlat correct per diem and a field that allows the user ta specify full day versus partial day travel.
rates are avtomatically pulled in Per diem calculations are always based on the date traveled in the event that
based on city or zip code entered. | the per diem rate changes in the future.
lludditiutn.zdly.E
{1} Ahility to identify
prepaid/provided meals {ex:
breakfast
provided forjat hotel} and reduce
per diem automatically;

(2) Ability to[calculate full per
diem vs. reduced per diem for
travel days;

(3) Ability tojrecognize
appropriate per diem for date of
travel

{per diem may change between
travel dates and

reimbursement date].

G. Incorporation of automatic YES, Chrome River includes an APl to MapQuest that allows the user to
mapping features to calculate specify a Starting Address and Ending Address. They can check "Round Trip”
mileage {e.g! MapQuest} given or leave unchecked for a one-way trip. Upon mileage calculation, a link to a
specific addresses. map within MapQuest will also appear for the user and ({later) approvers to

review.

H. Incorporation of a currency YES, Chrome River includes a currency converter which pulls currency
converter. Additionally: conversion rates from www.xe.com. We can also use the Oanda.com rates if
(1) Ability to|convert all major preferred and support Qatar Riyals.
currencies found on Qanda.com to | By itm et e e e
include, but Inclt limited to, Qatar o TEEE M o e rer
Riyal; smns e m(em ] wwei( eea
{2) Ability to|convert for the day of e ] —1'
payment (not the day being g T T :’;:::‘:1 R “1
entered into TEMT solution). i L sctanees S

{¥) Recest Arzhed | RU6 - Rusta dutiex 3 Posmi Gwrge
Sob Alcption L N
w ()
SR - Seychees huoem
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Ability for user to enter
information ar comments that are
applicable to the entire document
or just to certain expenses. For
example, the user should be able
to enter a husiness purpose or any
notes about an expense.

YES, Chrome River allows users to enter "Notes” at the Report level, or at the
Item level. Chrome River also provides a separate Business Purpase field,
since this is an impartant part of an IRS accountable plan.

ldentiﬁcation[or “flagging” of
expenses that are out of VCU
Policy based én configurable rules.
Additionally, 5 systematic block
that will not allow a user to
proceed with icertain non-
allowable expenses {ex: charging

in-room movies at hotels).

YES, Chrome River will "flag" non-compliant expenses based on configurable
rules. A "compliance warning" is a soft stop, where the user is prompted to
provide additional information and the approver(s) can make a business
decision whether to Approve, Adjust, Return {for discussion) or Return
{rejected). A "compliance violation" is a hard stop that will not allow the
user to submit the item for reimbursement if it is cash, personal card, or
personal liability company card. If the item is an a company liability
company card it will require them to mark it as personal, which will then
deduct the amount from their next available reimbursement.

Electronically|routed, multi-level
approval system. Additionally:
{1} Identification of areas in the

YES, the same Business Rules Engine that governs policy compliance is also
used to manage conditional approval routes. This approach allows for
tremendous flexibility in how items, or entire expense reports are routed for

reimbursemanits on which an
approver must make approval
determinations;

{2} Assignment of delegates for
approval roles for specified time
periods;
(3) Ability to escalate the approval
to another leve! if the

approval does not occur timely;
{4) Email reminders to be sent to
approvers alerting if

outstanding reports that require
action.

approval. ltems can be routed based on unique attributes (exarmple: based
on funding source) and entire reports can be kept together. Routes can be
serial, parallel or group in nature.

Proxy approvals are supported, where users can turn on/off their proxy
approval delegation, they can specify start and end dates for proxy approval
delegation, in addition to selecting the individual to act as their proxy
approver.

Chrome River has a robust messaging and reminders capability. Approvals
will receive an email, and can approve expenses from the e-mail itself, their
PDA, or from within Chrome River. They can be reminded to perform their
approval, and an Administrator can assign another approver or escafate the
approval if need be. Philosophically we don't agree with auto-escalation,
otherwise approvers may just opt to wait since they know that someone else
will be automatically assigned. We prefer to give them the tools {email, PDA
or browser approvals) and reminders as a way to encourage participation.

Pre-population with OBT
transactions, etc.

YES, Chrome River can import transactions from Online Bocking Tools which
can then be “dragged and dropped” onto the appropriate expense report(s}).
Our partner for OBT is GetThere - however; Chrome River can work with
almost any Travel Agent or Online Booking Tool.

Identification|of non-reimbursable
or pre-paid expenses.

YES, Chrome River supports bath non-reimbursable and pre-paid expenses.
A common example of this would be a company liability corporate card.
These transactions are imported into Chrome River on a nightly basis and can
be easily added to reports. However, the expenses show up as company pre-
paid, with a reimbursement amount to the employee of $0.

Ability to allocate charges to
certain cost center(s).

YES, Chrome River offers an innovative and powerful “Allocation Selector™”
that provides users with an easy and efficient method to allocate expenses to
Gl accounts/cost centers, projects, funding sources, grants, etc. This
functionality operates as a Google-like predictive search, where the user
simply begins 1o type the beginning of the number, name or description of
the allocation they are planning to use. ’

Extensive notification/manitoring
system ta include:

YES to all. Chrome River has numerous e-mail notifications, some of which
each user can "subscribe" to as part of their Preferences, depending on the
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{1} Notification to the user and
the owner of the cost center
when payment is issued.

{2) Notification to the user if
approval is denied, with details as
to denial reasons

(3) Abiiity to r‘nonitor the status of
any reguested reimbursement.

amount of touch paints they like to have with Chrame River. In addition,
Chrome River has "tracking”, which allows users to monitor the progress of
their expenses as they are in-process within approval workflow, and
"Inquiry” reports, which atlow the users to perform queries on their
expenses. These three concepts working together provide proactive
notification and the ability to fully investigate.

A delegate toaccess the system to
complete a reimbursement
voucher on behalf of another
user.

YES, Chrome River is a full delegate system. Users can be assigned to assist
others as their Delegate and/aor have others assigned to assist them. The
Delegates login as themselves and then "Switch User"” to the person they are
supporting (the "Expense Owner}. All business rules follow those assigned to
the Expense Owner, and once the Delegate has completed preparing the
report, it is first routed to the Expense Cwner for review. Upon Expense
Owner approval, the expenses then follow the conditional approval routing
that applies to the Expense Owner.

Ability to bandle the issue and
payback of funds for travel
advances.

YES, Chrome River supports travef advances that can be brought in directly
from the Banner system. Chrome River maintains a "Cash Advance Balance”
as expenses are added to the expense report(s). Chrome River will also age
the-cash-advance balance;and-can facilitate repayment of outstanding
halance as an offsetting negative reimbursement, or by the employee
returning cash/check to VCU.

Editable maintenance tables
where attributes can be
maintained in'dependently by
VCU.

YES, VCU has the ahility to maintain many elements of the Chrome River
system. As a general rule of thumb, “screen objects” such as the Expense Bar
and Expense Entry Screens are maintained by Chrome River (at no additional
cost). Business Rules can be maintained by VCU or by Chrome River (at no
additional charge}. Imports/Exports would be maintained in cooperation by
Chrome River and VCU.

Retention periods for travel and
expense data|that aligns with IRS
and University regulations.

YES, Chrome River will retain all data far as long as VCU remains a customer.
From there, all data can be sent to VCU on CD or other appropriate physical
media.

Any other features/functionalities
that would add value to VCU.

The combination of Chrome River's user interface and Business Rules Engine
set it apart from all others. The user experience is very concise, with few
screens and almost no scrolling. Fields appear when required, and disappear
when not required. Policy rules and approval routes are applied using
conditional logic, which allows for almost unlimited combinations that are
easily maintained. Chrome River offers additional modules that may be of
interest to VCU (INVOICE, AUDIT, DIRECT PAY, CAPTURE) that are discussed
later in this RFP submission.

Confidential
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Section 2 — Receipt Imaging and Submission

Current VCU Policy re(lquires original receipt documentation for most expenses over $25. Original receipt documentation is
necessary to ensure tli’uat reimbursement requests are not submitted multiple times. Firm should provide a receipt

submission solution t
an alternate receipt s

hat addresses this concern, Propose how the TEMT would work with this requirement or propose
|ubmissirm method for VCU’s consideration that would prevent duplicate submissions. VCU

currently uses ImageNow as a scanning system to aid in invoice processing. Could ImageNow be utilized in any capacity
for receipt submission? Can receipts be transmitted electronically by vendor (hotel, vehicle rental company, etc.) or

obtained electronical

Chrome River provide

available technology a

y from OBT transactions through proposed TEMT?

5 an environment for efficient receipt submission that provides the user with choices based on their
nd personal preferences. Receipt subrmission choices include:

E)

iPhone/iPad

Fax
E-maif

Regarding "original”
index, store, preserve;
an electronic storage

them to be viewed or
Chrome River are con

Phone/PDA camera and e-mail (any device with a camera and email}

camera and App

Scan and attach

receipts, according to IRS ruling Rev. Proc, 97-22, the IRS allows one to "prepare, record, transfer,

retrieve, and reproduce books and records by either electronically imaging hard copy documents to
media, or transferring computerized books and records 1o an electronic sterage media that altows
reproduced without using the original program.” In other wards, the electronic copies stored in
sidered originals by the IRS. However, some of our clients still like to have the original receipts mailed

to their Accounting dgpartment for long term physical storage, although we view this as an unnecessary business expense.
Chrome River will retém alt data and receipts for an indefinite retention period, as long as VCU maintains an active

subscription to Chrom

In terms of duplicate
across expense report
management reportin

Section 3 - ln‘

e River EXPENSE.

hecking, Chrome River provides duplicate expense checks within the same expense report, and
s and users. This is handled through a combination of real-time on-screen valsdatlon and
g used to identify possible duplicates that require further investigation.

tegration with Online Booking Tool

The TEMT solutian sh9u|d seamlessly integrate with any potential Online Booking Tool chosen by VCU.
Firm should provide detailed information regarding capabilities of integrating with Online Booking Toal. Which Online

Booking Tools can or

:mnnot be integrated with your TEMT solution? Provide detailed infaormation regarding the

technology support rtlequired from VCU for integration. Provide detailed information regarding the technology support

required from the OB

T provider for integration. Provide detailed information regarding capability to provide an 0BT
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The short answer to th
the possible exception

s guestion is that Chrome River can import data from any Travel Agent or Online Booking Tool, with
of Concur / Cligbook due to the competitive nature of our expense management products. Upon

import, booked travel transactions are available as an "Expense Item” [see screen shot above) which can then be dragged

and dropped anto an e
QOur preferred partner
Booked travel transact

between the booked a

Mast of the effort in th

Section 4 — Int;

xpense report.

egratlon with Payment System

or OBT integration is GetThere, and the screen shot above reflects our GetThere integration.
ons and paid credit card items can be matched and "merged” by the system, and any variance
nd actual expense can be explained and recorded.

s integration is borne by Chrome River and the OBT provider. However, it is difficult to provide
specific level of effort gstimates until the OBT provider is selected by VCU.

The TEMT solution sho

Banner be two-way, wt

1ld seamlessly integrate with the SunGard Banner payment system. VCU prefers that integration in
vich would allow for current, real-time indices and accounts to populate into the tool.

Firm should provide detalled information regarding capabilities of integrating with SunGard Banner. Provide detailed
infarmation regargding ;the technaology support required from VCU for integration. Pravide detailed information regarding
any limitations with integrating with Banner.

Chrome River can integrate with any Financial System based on the framework illustrated below. Typically, data elements
GL Actounts/Cost Centers, Project, Grants, Funding Source, Indexes, Clients, etc. are imporied from
a nightly basis. Conversely, information such as approved expense vouchers and billable expenses

such as People {users),
the financial system on
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are exported from Chrome River on a nightly

basis. These are scheduled imports and exports that could occur many times per day, but they are not "real-time" as cited
above. Given the business process we support (expense reports} our experience is that real-time integration is not required
and adds an unnecessgry layer of complexity.

Payment of expenses ran be made through AP within Banner, or by sending approved expenses to a payroll provider.
Chrome River also offers a DIRECT PAY module, which is ACH Direct Deposit provided through partnership with Bank of

America.

CoeFrCed %
Transerions i

L &

o=

Data In

Create
Expenses)
lavoices

e

PN

sy g

Section 5 — Reporting

TEMT should provide

a) Reports generated

comprehensive, customizable reports to include:

for various levels [user, approver, department

head, Procurement Services).
b} Reimbursements for specified time periods by expense category,

traveler, department,

budget cade.

¢) Ability to schedule automatic report distribution.

d} Any reports the Contractor feels would be of use in evaluating

University travel patterns or spend.

e} Any other report that would add value to VCU.

Firm shoufd provide detailed informeation regarding proposed TEMT reporting capabilities, including, but not limited to,

those listed above.

Chrome River provide

5 an extremely robust ANALYTICS capability that is achieved by integrating the Information Builders

business intelligence platform into Chrome River Expense.

This capability provides 3 layers of reporﬂng:
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1. Dashboard
2. Standard Rep
3. Ad-Hoc Repor

The lion's share of mos
manner:

Choose the ty
Select what ce
Select the ord|
Select and pre
Export to a ste

A A

if the reports are expo

orts - Highly configurable
ting - Report writer with access to all data objects

pe of report

lumns of data you require
er that those columns should appear in
defined Filtering and Grouping
atic (HTML, PDF} or dynamic (Excel, Active HTML) farmat

VCU
Travel & Expense Management RFP Response

t reporting needs can be addressed through our Standard Reports, which operate in the following

rted to Active HTML, the analyst can easily perform many advanced operations against the data, such

as Sorting, Filtering, Cdlculations, Roll-ups, Pivot Tables, Visualizations, Grid Tool, along with Graphical output and Export.

Please refer to the scre

en shots below.
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neral Data Standard Requirements

a) TEMT solution must
http://www.ts.vcu, edy

meet the following VCU data standards:
/kb/mc-docs/standard-business-associatescontracted-sites.pdf. Copies of data standard reports

must be provided to VCU.

Yes, please refer to the

b) TEMT solution must

attached Chrome River System Architecture & Security document.

have a secure log-in process. VCU prefers that the TEMT soiution ta be accessed through Central

Authentication Service

{CAS) or Shibboleth architecture for identity {ID}) management.

Chrome River supports both Username/Password login from the public internet, and Single Sign On authentication by
leveraging Active Directory or SAML. It will be possible to leverage the existing VCU CAS server, Additional consulting fees

may apply.

Firm should provide detailed information regarding proposed TEMT compliance with VCU's data standards. Provide
detailed information regarding the log-in process. Provide detailed information regarding the ability for the TEMT to be
accessed through Centraf Authentication Service (CAS} or Shibboleth architecture. Provide any additional information

regarding the TEMT's data standards. Pleose include copies of the dota standard reports as part of your proposal

submission.

Section 7 — Implementation and Training Services

Contractor should provide implementation services for the TEMT upon of award of contract. Services should include, but
not be limited to: organized roll-out plan, orientation and training for VCU Procurement Services, orientation and training

for users, etc.

Firm should provide detailed information regarding the implementotion services and training. Please include a timeline
for implementation from dote of contract oward.

Unlike other providers
methodology. We hav

Chrome River will deliver a fully configured system to VCU that follows our Assured Services
& earned over the course of 26 years in doing business, that it is very difficult (if not impossible} for a

member of the VCU team to be educated on expense management best practices and come up to speed on system
administration while sjill attempting to perform their full-time job duties. Our approach provides the fastest

implementatian cycle

Our Assured Services a

ime with the highest level of customer satisfaction.

pproach can be summarized as foliows:

Assured Success Service Plan

General Proj

Management

0 l-?roject status and update calls )
o. Data integration templates for: people, matters/projects, credit cards, and personal charges

o |

Hustration of sample system screens, compliance and routing rules design options

Design and Deliver: Chrome River Expense Entry Configurations
o Web or onsite meeting to demonstrate and review design
o ?uild and deliver QA environment for custamer testing
o Provide two 1-hour Lead Group web training sessions

Design and Deliver: Chrome River Expense Compliance & Routing Rules
o Provide web training on the operations of the Chrome River Rules Engine

Confidential
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;dttributes for approval routing rules

C

Administrati
o
o
I}

Blueprint for
o
o]

Typical Chrome River i
which typically involve

Web meeting to demonstrate and review Campliance & Routing Rules

e Tools Training

IConﬂguration: People, Matter/Project, Entity and General Ledger Mapping
IRt:lu’(ing: Inquiry, Move and Reset functions
Export: Data integration with customer financial system

Firm Rollout Plan

Training and communication plan

Rall-out plan

mplementations require 8-9 weeks from the time a contract is executed until the first "go-five" event,
5 a pilot group. Major milestones include

Week 1: Project Kickoff Call (Discovery)

Weeks 2-3: Chrome River to configure prototype system

Week 4 On-site tmplementation Workshop (review and refine prototype)
Weeks 5-6: Chrome River to complete system configuration and integratian files
Weeks 7-8: System testing by VCU

Week 9: PilotjGo-Live

Section 8 — Im

During contract period
for all users.

plementation and Training Services

, Contractor should provide web-based or by phone on-demand training and/or problem resolution

Firm should provide detailed information regarding an-going training services provided.

Chrome River has been designed to be incredibly easy-to-use from both a technology and screen design perspective, to the

“point that most users

WebEx end user demo
specialisy will record a
placed on the Welcom
that simple.

Section 9 - Cu

ind it "obviaus" as to how the sysiem works. That being said, we have found the use of a recorded
nstration to be an incredibly effective tool for ongoing training. A Chrome River demonstration

n overview of how to create, submit and approve an expense report. Alink to this recording can be

e Panel of each users home page for easy access and viewing at any time. It is, and should be, just

stomer Service

A high level of custom

or service is expected from the Contractor for the University. Contractor should:

a) Provide customer service through a combination of ¢all center and online support.
Chrome River provides phone based, e-mail based and web-based access to support. We typically recommend the use of
our support portal, based on the automated incident routing and resolution tracking features provided therein.

b) Maintain regular buI
Chrome River support
uptime is managed 24
¢} Notify Procurement
downtime.

siness hours between 8:00 a.m. and 5:30 p.m., Monday through Friday.
5 regular business hours from Monday through Friday and offers 24/7 support portal access. System

7/365.
Services of any potential updates to TEMT solution that may cause changes, disruptions, or

Confidential
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Chrome River EXPENSE is available with

99.99% uptime or greater. Minar updates do not require the system ta be taken offline. Major updates occur anly every 6-
8 weeks. VCU will receive advance notice {typically 2 weeks) and the system is taken offline for 2 hours on Saturday
evening, typically between 7-9 pm Eastern to perform these updates.

{1} Every effort should

be made to give sufficient advance notice to the University.

Yes, see above. Typicdlly 2 weeks notice.
{2) when possible, updates should be coordinated so as to not interfere with critical processing times within the University,
as communicated to the Contractor,

Yes, see above. Sched

led system downtime only occurs on Saturday evenings.

d) Provide effective procedures for complaint resolution,

Yes, Chrome River off

rs support procedures and a SLA for issue escalation.

e) Any other items that are deemed te be of importance by the
Contractor to be communicated for effective and efficient customer service.

Chrome River only em
configuration specialis
provide a prompt reso

Section 10 -F

lays senior level resources with a 4-year college degree in computer science as support and
ts. Issues are addressed quickly, and can be escalated up quickly through Engineering if required to
ution.

irm Representation/Account Management

The Contractor should
representative(s) shoul

assign one or more representative(s) to VCU's account at the management level. These
d:

a) Coordinate implementation.
Chrome River will assign a project team to the VCU implementation that will cansist of a Project Manager, Configuration

Specialist and Support,

Integration specialist. All Project Managers report up to Anne Becknell, whao is our SV of

implementation Services. Anne is involved at a high-level with every new Chrome River customer and brings a wealth of
knowiedge to the table. Anne holds a degree in Finance, is a CPA and farmer Controller with more than 30 years of

experience. All Chrom)
PMO certification.

e River project managers hold a 4-year degree and have at least 10 years of experience, including

b) Meet with VCU Procurement Services as requested.

VCU wiill cantinue ta h

ve an Account Manager assigned as a relationship manager moving farward. Currently this contact

is Frank Davis, Directow Business Development and we do not anticipate changing this relationship.
c) Coordinate with VCLll Procurement Services representatives for necessary upgrades/improvements to the TEMT solution.
This can be handled th{ough Support, Account Management, or both. Typically the Account Manager will work with YCU

Procurement Services to understand the business need and assemble the proper team from the Chrome River side to
- discuss the requirement.

Section 11 -C

ontract Document

Upon conclusion of ne
signature by both part
Conditions as negotiat
one (1) unsecured, ele
INFORMATION. The ca
for the Contractor’s fa
Firm should acknowdlec

A copy of our standard

sotiations, the Offeror selected for award should prepare a clear, concise contract document for

es that includes: description of services/goods to be provided, pricing, and VCU Special Terms &

ed, and incorporation of VCU General Terms and Conditions by reference. Offeror should also provide
ctronic copy of the contract decument including all attachments and EXCLUDING ANY PROPRIETARY
ntract document may be posted on the Procurement Services website. VCU shall not be respansible
lure to exclude proprietary information submitted in the unsecured electronic format.

dge complionce with this directive.

Agreement has been submitted as part of our overall RFP response.

Confidential
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dditional Information

Firm should provide ar
goods/services not ad

It should be noted tha
includes other Accoun

EXPENSE - Exj
INVOICE - Ver
ANALYTICS - d
AUDIT - Post
CAPTURE - Iny
DIRECT PAY -

y

hy gdditional information to providing
tressed in responses abave.

Chrome River EXPENSE and ANALYTICS are elements of the Chrome River Cost Control Suite that
s Payable Automation modules:

ense report automation (included)
dor invoice and check request automation
usiness Intelligence Reporting (included)

rayment review and audit

oice receipt via mail, email, fax. Data capture and import into Chrome River INVOICE

ACH Direct deposit reimbursement

Section 13 -E

Xperience and Qualifications of Firm

Firm should provide:
a) List of three referen,

ces for whom similar services were provided, preferably of public institutions of higher educatian

or a similar sized organization;

1. Kirkland & Ellis
2. FTiConsulting
3. Edisan Learning

b) Pravide u list of institutions of higher education with which the firm has a signed term contract,

Chrome River current|

has 142 custamers across many different industries, including several education and non-profit

organizations. We alsp work with many of the world's largest professional services firms that have extremely complex

requirgments for spen
as a market that faces
Chrome River. Our go
important market segr

c) Provide the amount
¢an be found at: http:
ascupp. html.

None to date.

H management due to a high volume of client billable expense. We have identified Higher Education
many challenges with existing manual processes and have defined it as a strategic growth market for
al is to make VCU a Strategic Account within Higher Education and the cornerstone of this very

nent.

of annual sales the firm has with each VASCUPP Member Institution. A list of VASCUPP Members

/fwww.veu.edu/procurement/purchasing/contracts/aboutv
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ither Related Goods/Services

Describe other related

goods and/or services provided by your firm besides o TEMT solution. Provide information to

demonstrate how these goods and/or services could benefit the institution and include the associated pricing for the
term of the contract, Prowde information to address how newly introduced products and services would be offered and

included in the controg

Please refer to Section
Business intetligence R
exploring the current A
INVOICE allows compa
processes. Chrome Riy
paper though imaging,

Additionally, Chrome R

on random sampling of

proactive policy contrg
audited. However, sor

Section 15-5

ct. include information an your ability to provide most favored nations pricing.

12 above. Chrome River provides a Cost Control Suite from which only Expense Reporting and
eporting are currently contemplated. As a logical next step, Chrome River would recommend

P invoice processing practices at VCU as a likely candidate for process improvement. Chrome River
hies to move away from paper invoices, and automates the invoice intake, allocation, and approval
er INVOICE exists within the same application suite as EXPENSE, since both require elimination of
with similar needs for allocation and approval.

iver AUDIT may be explored if YCU wishes to pursue post-payment audit of expense reparts based

evaluation of risk groups.. The Business Rules Engine within Chrome River EXPENSE provides
I and conditional approval routing, thus eliminating the need for 100% of alt expense reports to be
ne organizations still wish to audit a small percentage of all reports after payment has been made.

ustainability

Plense provide informt

ation to demonstrate the overall environmental impact of your praposed approach. include

Information on your recommendations to reduce the environmental impact and create efficiencies.

Chrome River is a 100%
receipt imaging capabi
will greatly reduce the
reducing transportatio

Chrome River will also
will invest much less ti
compliance to VCU pol
VCU approvers will ins
allocation was perform
approved vouchers wil
capital efficiency will a

Section 16 - §

6 web-based solution that provides access via any modern browser or mobile device. The integrated
ities eliminates the need for paper expense reports, along with the need for mailing receipts. This
environmental impact of VCU's expense management process by reducing paper consumption and
n-based emissions required to mail physical receipts.

provide tremendous process efficiency for all levels of users. Expense owners and their delegates
me in creating reports. Approvers will no longer need to fully audit each expense report for

cies. Policy compliance will be managed proactively via the Chrome River Business Rules Engine.
ead focus their time on evaluating the Business Purpose of the expense, and ensuring proper

ed. At the end of the process, expenses will no longer need to be keyed into Banner, but instead
flow on a scheduled basis to Banner for systematic import. These tremendous gains in human
tow more time to be spent on strategic business activities and will improve employee satisfaction.

mall, Women-Owned an Minority Business Commitment

Firm must submit complete Appendix | which is available at
http:/fwww.veu.eduf Iprm:uremeni:/ven:icnrs/ pdf_docs/RFP_Website_Link_Appendix_1.pdf unless the firm is a DMBE
certified smali business. DMBE certified small businesses must include their certification number an the coversheet of this

RFP, but are not requi

Completed and attach

red to complete Appendix 1.

od to this submission
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Firm must submit complete Appendix It which is available at:
http:/fwww.vcu.edu/procurement/vendors/pdf_docs/RFP_Website_Link_Appendix_2.pdf

Cémpieted and attached to this submission

Section 18 — Price Schedule

Firm should provide pricing for:
a) Service fees:

{1} Monthly, guarterly,|or annual fixed fee.

OPTION 1: Fixed Subsgription:

Number of full-time Faculty: 2,032
Monthly charge per Faculty: $3.50
Monthly subscription: 57,112 Includes Chrame River EXPENSE and ANALYTICS

OPTION 2: Transactional Subscription
Average expense reparts / month: 1,585

Base per report rate: $4.00
Base monthly subscription: 56,340 Includes Chrome River EXPENSE and ANALYTICS
Overage per report rate $5.00

(2} By estimated monthly, quarterly, and/or annual volume,
See above
{3} Per transaction {with proposed method for charging back to individual departments).
See above
{4} Any other model as proposed by Oferor.

See above Fixed {per flill-tima Faculty) subscription
b} License or implementation fee, if applicable.

Not applicable
) Reporting capabilities, if applicable.
tnciuded
d) Implementation services, if applicable. ]

One-time Assured Services Setup Fee: $21,500

Includes all configuratipn, integration and training required for a fully configured system
e} On-going training, ifapplicable.

included
f) TEMT customization! if applicable.
Not anticipated.
g} Maintenance services, if applicable.

included. Also inciudes ongoing configuration assistance.

h) Any additional costs nat include abave.

Possible integration cast with OBT tool other than GetThere (TBD).
Single sign-on solutiors {56,000}

Confidential
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The Chrome River,

network security,

SVYSTEM
ARCHTIEGIURE

solution is secure and reliable in all aspects including hosting facilities, physical security,
backup pracedures, redundancy, disaster recovery procedures, and database design.

Built by a team experienced in large scale ERP and e-commerce applications, Chrome River can be relied

upon to provide a world-class application with premiere support and service.

Physical Secu
Chrome River's pr,
{www.rackspace.com). The facility is located in Ashburn, Virginia and is SAS 70 Type Il certified. The facility

rity and Hbsting Facility Infrastructure

oduction and QA (customer testing) environment are hosted by Rackspace

provides state of the art physical, system and operational security as well as an extensive
telecommunication and power redundancy configuration.

]

[+

o

Phys

og o 0 Q0 O

Syste

Q0.0 0 Q

)

o

cal Security
Data center access limited to Rackspace data center techaicians
Biometric scanning for controlled data center access
Security camera monitoring at all data center locations
24x7 ansite staff provides additional protection against unauthorized entry
Unmarked facilities to help maintain low profile
Physical security audited by an independent firm

m Security
System installation using hardened, patched QS
System patching configured by Rackspace to provide ongoing protection from exploits
Dedicated firewall and VPN services to help block unauthorized system access
Data protection with Rackspace managed backup sclutions
Dedicated intrusion detection devices to provide an additienal tayer of protection
against unauthorized system access
Distributed Denial of Service {DDoS) mitigation services based on proprietary Rackspace
PrevenTier™ system
Risk assessment and security consultation by Rackspace professional services teams

Opeqational Security

a 150 17799-based policies and procedures, regularly reviewed as part of Rackspace SAS
70 Type H audit process

a  All Rackspace employees trained on documented information security and privacy

i procedures

o Access to confidential information restricted to authorized personnel only, according to
documented Rackspace processes

o Systems access logged and tracked for auditing purposes

Host|ing Infrastructure
a The data center's HVAC {Heating Ventilation Air Canditioning) system is N+1 redundant.

This ensures that a duplicate system immediately comes online should there be a HVAC
system failure,


www.rackspace.com

@GUI?Q@Rﬂ(E IVER System Architecture

o| Should a total utility power cutage ever occur, the data centers' power systems are
designed to run uninterrupted, with every server receiving conditioned UPS
(Uninterruptible Power Supply) power.

o| UPS power subsystem is N+1 redundant, with instantaneous failover if the primary UPS
fails.

o| fan extended utility power outage occurs, our routinely tested, on-site diesel
generators can run indefinitely.

o!| Fully redundant, enterprise-class routing equipment is used in data centers

o| Fiber carriers enter data centers at disparate points to guard against service failure

Additional detail about the Rackspace hosting environment can be found at:

Rackspacel Datacenters: http://www.rackspace.com/whyrackspace/network/datacenters.php
Rackspace Security: http://broadcast.rackspace.com/downloads/pdfs/RackspaceSecurityApproach.pdf

Application Architecture and Security
Chrome River’s application and database architecture are consistent with the move throughout the

software-industry|towards multi-tenancy SaaS {Software as a Service) applications. The-architectural design
of multi-tenancy allows a single instance of the software application to serve multiple customers. Mature
Saas architecture§ such as Chrome River's provide many benefits in the areas of software reliability,
enhancement, and support while also providing customer-driven configurability. Most major corporate
applications are now being provided through multi-tenant Saa$ architectures including: Salesforce.com,
SAP - Business ByDesign, and Oracle OnDemand applications.

Data Security

Customen data is stored on Chrome River dedicated servers located within the Rackspace facilities.
Database!servers are accessible anly from application servers alsa located within the secure
Rackspace environment. Chrome River servers accessible from the Internet are protected by active
firewall telchnology, and all user access to the Chrome River application is authenticated. Further,

strong data transmission safety is provided using encrypted 128-bit SSL with VeriSign certificates.

To ensure data safety, Chrome River implements a foreign-key database architecture that restricts
users to their data only. Each person, each expense item, and each matter has a system-wide
unique identifier. Since all of the application’s data access is based on the attributes of the person
who has logged in, the security and confidentiality of all data is assured.

In addition, Chrome River has established an extensive security and penetration testing program
with a third party security consulting service (403Labs, LLC, www.403labs.com). On a regular basis,
403Labs performs extensive testing at the operating system, netwark, and application layers to
determin'e not only vuinerabilities, but also their significance and the extent to which an attacker
could use them to gain unauthorized access to systems, data, or user sessions. Independent audits
and verification from trained experts are critical in ensuring overall system security.

Data Agcess and Privacy

Authentication of users is based an username, an encrypted password, and a unigue customer
identiﬁca’tion code. All aceess to the database is strictly via application services. The web client
never accesses the database directly. This eliminates the possihility of SQL injections and other
breaches!|of security. At no time is the underlying database engine ever exposed to the Internet.

Chrome River Tiechnaologies 2
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CHROMERIVER System Architecture

Chrome River does not store any personal information in its database. We do not hold birth dates,
social security numbers, bank account information, or credit card numbers. When credit card
transactions are transmitted to Chrome River, we use the employee number as the identifier—not
the credit card number.

Disasteri Recovery

Beyond all of the system redundancy that is built in to provide continuaus operation, Chrome
River's architecture also provides a disaster recovery system that is hosted by Rackspace in an
alternate ﬁhysical location in Chicago providing the same level of physical security and
infrastructure redundancy as our main data center. The disaster recovery system is continuously
updated v.lith the latest version of the software and data is replicated to the disaster recaver site
every minute. This further insures the disaster recavery system can be brought online quickly with
minimat disruption should the main data center ever become inaccessible,

Quality Assurance and Testing Configuration
Chrome River uniguely provides each customer with a fully functional QA system..Through the QA system,

each customer can test new business rules and configuration changes, and provide a training area for users.
Before new features are released, customers can determine if and how they wish to utilize the new
functionality. ane rule changes or configuration changes have been validated by the customer, these
changes can then be promulgated to the production environment. In this way, Chrome River provides
customers with the same change control procedures and processes that they are accustomed to with
internal systems.

System Scalability
The Chrome River|solution has been architected to scale in a manner that will provide optimum
performance to clients each with thausands of users. This is accomplished by implementing a design that
provides for independent scalable server configurations in four directions:

1. Data integration handling and management of client/matter information, people data, and

currency data;

2. Acquisition and management of receipt images;

3. Application business logic and business rules layer execution; and

4. Database management.

The independent nature of these functions provides for precise performance monitoring of each key
operational area. |This prevents the occurrence of bottlenecks by allowing Chrome River to quickly and
precisely scale the system ta achieve optimum performance. Each of these functional areas operates on
separate servers. |As the system grows, we are able to add servers where necessary without interrupting
operation and witihout changing the underlying application. Combined with the use of state-of-the-art
hardware load balancers, Chrome River can continue to grow and scale without restriction.

Confidentiali

At Chrome River, we fully appreciate the importance of maintaining the confidentiality of all customer
information. From physical data security to application architecture, confidentiality is a primary concern.
Each person who warks at our company signs a Confidentiality Agreement; each of us understands that as a
Saa$s provider, we are an extension of your IT infrastructure,

Chrome River Technologies : 3
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Subscription Master Agreement

Agreement No,

Customer Name

Customer
Address

THIS SUBSCRIPTION AGREEMENT ("Agreement”] is hereby entered into as of the Effective Date {defined on the
signature page) between "Customer” (listed above} and Chrome River Technologies, Inc., a Delaware corporation
with offices at 5757 Wilshire Bivd, Ste 636, Los Angeles, CA 90036 ("Chrome River") {each a "Party” and collectively
the “Parties"] an the following terms and conditions:

Definitions.

(a}. "Services" means the services described in the applicable Order Form, associated with the Software
and the Documentation, and provided by Chrome River to Customer.

{b). "Documentation” means the technical materials provided by Chrome River to Customer in hard copy
or electronic form describing the use and operation of the Software.

(c). "Software” means the software programs described in the applicable Order Form.,

{d}. "SutI;scription Period" means the period commencing upon the Order Start Date set forth in the
applicable Order Form and continuing untit terminated in accordance with Section 16
{"Termination"}.

Subscribing to the Service. Customer will subscribe to the Services by executing a written order form
{“Order Form”) for such Service with Chrome River. Upon execution by both Parties, each Order Form will
be incorporated inte this Agreement. Each Order Form will specify the Services and specific terms and
conditions applicable to that order. In the event of any conflict between this Agreement and an Order
Form, the Order Form shall control, except this Agreement shall govern all terms relating to inteflectual
propem,; rights, confidential information, warranty, indemnity, and liabifity. The Parties are entering inta
an initial Order Form upon execution of this Agreement. Subject to the terms and conditions of this
Agreement and the applicable Order Form, Chrome River will provide the Service described in the initial
Order Form to Customer. Additional Order Forms may be entered into by the Parties to subscribe to
addition'al or different features of the Service. Unless designated as replacing a specific Order Form,
subsequ!ent Order Forms will be considered in addition to currently effective Order Forms.

License.

(a). License Grant. Subject to the terms and conditions of this Agreement, Chrome River grants to
Customer a non-exclusive, non-transferable license during the Subscription Period, to access the
Services through the User IDs and to operate the features of the Services according to the
Documentation under normal circumstances.

Chrome River Technologies E 1.888.781.0088 D info@chromeriver cam D www chromeviver.com
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4,

5.

(b).

{d].

UserlIDs. Chrome River will issue unigue User IDs to each Customer Personnel to access and use the
Service features specified in the applicable Order Form. Customer Personnel will only access and use
the Service through the User IDs issued by Chrome River for such Customer Personnel. Each User ID
may only be used to access the Services during one {1} concurrent login session. Customer will not
allow Customer Persaonnel ta share User 1Ds with third parties, “Customer Personnel” shall be
defined as Customer’s partners, shareholders, employees and contractors who are bound by
configentiality restrictions at least as restrictive as this Agreement provides. Customer is responsible
for all activity occurring under its User iDs. Customer is responsible for all use of the Services by
Customer Persannel and for maintaining the confidentiality of ail User 1Ds and will promptly notify
Chreme River of any actual or suspected unauthorized use of the Services. Chrome River reserves the
right| to suspend or terminate any User ID which it determines may have been used for an
unauthoarized purpose.

. Limitations. Customer agrees that it will not and will not permit any Customer Personnel or other

party’ to: (a} permit any party to access or use the Services, Software, or Documentation, other than
the Gustomer Personnel authorized under this Agreement; (b) modify, adapt, alter or translate the
Software or Documentation, except as expressly allowed hereunder; (¢) sublicense, lease, rent, loan,
distribute, or otherwise transfer the Service, Software or Documentation. to.any. third. party;. {d)
reverse engineer, decompile, disassemble, or otherwise derive or determine ar attempt to derive or
determine the source code (or algorithms, structure or organization) of the Software; {e) use or copy
the Software or Documentation except as expressly allowed hereunder; {f) disclose or transmit any

data contained in the Saftware to any individual other than Customer Personnel.

Customer Responsibility. Customer shall perform the respansibilities necessary to establish
Customer's use of the Services, including {a) providing Customer Personnel lists to setup User IDs, {b}
properly maintaining all associated equipment, software and environmental conditions in accordance
with applicable industry standards, and {c) designating Customer Personnel to participate in training.

Reservation of Rights.

{a).

(b).

Chrome River. Chrome River expressly reserves all rights in the Service, Software, Documentation,
and 31l other materials provided by Chrome River hereunder not specifically granted to Customer. It is
acknowledged that all right, title and interest in the Service, Software, Documentation, and all other
materials provided by Chrome River hereunder, any update, adaptation, translation, customization ar
derivative work thereof, and all intellectual property rights therein will remain with Chrome River (or
third| party suppliers, if applicable) and that the Service, Software, Documentation, and all other
materials provided by Chrome River hereunder are licensed on a subscription basis and not "sold" to
Custamer.

Customer. Customer expressly reserves all rights in any data that Customer (or Customer Personnet)
loads‘ or enters into the Service and all results from processing such data, including compilations, and
derivative works thereof {the "Customer Data"), except that Customer grants Chrome River a non-
exclusive license to use, reproduce, and create derivative works of the Customer Data in aperating
the Service features for Customer's benefit. Unless specifically agreed in writing, each Party's rights
under this clause {b) extend to any update, adaptation, translation, customization or derivative work
of Customer Data, made under this Agreement.

Term. "rhe term of this Agreerment ("Term") shall commence upon the Effective Date and will be
perpetual and continue in effect unless terminated in accordance with Section 16 (“Termination”) or as
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otherwise specified in this Agreement. Expiration or termination of one Qrder Form shall not affect any
other Order Form, unless the Agreement as a whole is terminated under Section 16 ("Termination”}.

User Documentation and Interfaces. The Service contzins online Documentation describing the
operation of the Service under normal circumstances. This Documentation may be modified by Custamer
for internal training purposes. The Service is provided to Customer and shail be used strictly in machine-
readable object code format. No source code or technical-level documentation to the Service is licensed
under this Agreement. Any Application Programming Interfaces (APIs) or web services shall be used solely
to operate the Service according to the Documentaticn and for no other purpose.

Acceptance. The Service features described in an Order form shall be deemed accepted by Customer
unless Customer notifies Chrome River in writing of a material defect in the Service within thirty (30) days
after the Order Start Date. If material defects are identified within such period, Chrome River shall have a
reasonable opportunity to correct them, or provide a commercially acceptable functional workaround, or
if Chrome River is unable to provide such a correction or work around, then as Customer’s sole remedy,
Customer may terminate the applicable Order Form and Chrome River will refund the Fees actually paid
by Customer for such Service.

[we]

Customer Support. - During-the-Subscription- Period - for-the -applicable- Services; Chrome-River-will
provide the following standard customer support:

{a). Web Support. Customer's designated representative shall have access to Chrome River's technical
support web site and may use the web site to submit service requests. Chrome River will use
reasonable efforts to respond within one business day. Any reproducible failure of the Software to
substantially conform to the applicable Documentation that prevents Customer from using the
Software far its intended purpose where no reasonable warkaround is available is designated as a
“Critical Error”. Chrame River will use reasonable efforts to correct any Critical Error within five (5)
business days of notice thereof. M Chrome River is unable to provide such a correction within the five
{S} business day period, either Party may terminate this Agreement. Chrome River will use
commercially reasonable efforts to correct any reproducible failure of the Software to substantiatly
conform to the applicable Documentation, that is not a Critical Errar, in the subsequent version or
release of the Service; provided that Chrome River may not provide a correction for all such
nonconformities. Onsite support is not included and any out-of-scope work shall be Professional
Services, subject ta Chrome River's standard hourly support rate in effect at that time.

{b}. Service Upprades and Scheduled Downtime. Customer shall receive generally available versions
{(x].ix}, and releases (x.(x}) for the Service, as designated by Chrome River in its sole discretion and
that Chrome River generally offers to its other customers in Chrome River's sole discretion, and at no
additional charge. Chrome River may from time to time schedule downtime for maintenance and
upgrades. Chrome River will provide Customer natice of any scheduled downtime, including any
schtladuled user disruption, at least two (2) weeks in advance. Chrome River will provide Customer
notice of any emergency downtime at least twenty-four (24) hours in advance, where possible.

(c). Data Storage B Backup. The Service includes online data storage and daily data backups of Customer
Data. Chrame River also maintains a replicated copy of the full database at a secondary data center.

Professional Services. From time to time, the Parties may agree upon an Order Form for professional
services! In consideration of Customer's payment of the applicable fees and expenses set forth in the
Order Form for professional services, Chrome River will provide Customer the professional services set
forth therein, which may include attendance at designated training sessions provided by Chrome River as
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set forth therein ("Professional Services"). Training may be conducted at Chrome River’s training facility,
at Customer's locatian, or by teleconference, as set farth in the Order Form.

Fees & Fayment.

10.
{a}.
{b)-
{c).
{d}).
(e).
11.

Subscription Fees. Except for the initial 30 days, which is provided free of charge, Subscription
fees|(set forth in each Order Form) are payable in advance of every month. Customer agrees to
provide a credit card or electronic bank draft and agrees that, during the Subscription Period, Chrome
Rivery may charge the applicable account for Subscription Fees as they become due. Chrome River
will issue a receipt for each payment monthly. Chrome River must be natified of any billing
discr$pancies within thirty (30) days after the date of the applicable receipt to be eligible to receive
an adjustment or credit [if any). Notwithstanding any other provision hereof, for a period of two {2)
vears from the Effective Date of this Agreement, subscription rates shall not increase during the Term
by more than five percent (5%) per year.

Setup Services Fees. Any initial Setup Services Fees {set forth in each Order Form) are payable
immediately upon execution of the applicable Order Form.

Other Fees. All other fees and expenses (set forth in each Order Form) will be invoiced and are

payable net thirty (30) days after the invoice date. Such other fees and expenses along with the
Subscription Fees and Setup Services Fees are collectively “Fees”.

Late [Payment. Customer may not withhold or "setoff" any amounts due hereunder. Chrome River
resenves the right to suspend Service and Professional Services {if any) until all past due amaunts are
paid lin full after giving Customer advance written notice and an opportunity to cure as specified in
Section 15 ("Notices") and Section 16 ("Termination”). Any late payment shall be subject to any costs
of collection and shall bear interest at the rate of one percent (1%), or the maximum legal rate if less,
per month or fraction thereof until paid.

Certain Taxes. Fees quoted do not include and Custamer shall pay, indemnify and hold Chrome River
harn{less from all sales, use, gross receipts, value-added, GST, personal property or other taxes, and
all applicable duties, tariffs, assessments, export and impart fees or similar charges {including interest
and penalties imposed therean) on the transaction contempiated herein, other than taxes based on
the netincome or profits of Chrome River.

Confideptial & Proprietary Information.

(a).

Definitions. For purposes of this section, a Party recéiving Confidential & Proprietary Information (as
defined below) shall be the "Recipient" and the Party disclosing such information shall be the
“Disclaser” and "Confidential & Proprietary information” means all information disciosed by
Disc!loser to Recipient during the Term and marked as "confidential” or "proprietary”. Customer
hereby acknowledges that the Service {including any Documentation, Software, and any translations,
compilations, partial copies and derivative works thereof} will be considered Confidential and
Prop‘rietar\/ Information belanging exclusively to Chrome River (or its designated third party supplier),
and [Chrome River hereby acknowledges that Customer Data will be considered Confidential and
Proprietary Information belonging exclusively to Customer, in each case regardless of whether or not
marked as “confidential” or "proprietary". Discloser's Confidential & Proprietary Information does not
include: {i} information already known or independently developed by Recipient outside the scope of
this [relationship by personnel not having access to any Discloser's Confidential & Proprietary
Infarmation; (ii} information in the public domain through no wrongful act of Recipient, or {iii)
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information received by Recipient from a third party who was free to disclose it without

- confidentiality obligations.

. Covenant. Recipient hereby agrees that during the Term and at all times thereafter it shall not (i)

discl;ose such Confidential & Proprietary Information of the Discloser to any person or entity, except
to its own personnel having a "need to know" {and who themselves are bound by similar
nondisclosure restrictions), and ta such other recipients as the Discloser may approve in writing;
provided that all such recipients shall have first executed a confidentiality agreement in a form

acceptable to Discloser; (i} use Confidential & Proprietary Information of the Discloser except to

exerlcise its license rights or perform its obligations under this Agreement; ar (iii) alter or remove
from any Confidential & Proprietary Information of the Discloser any proprietary legend. Recipient
shall use at least the same degree of care in safeguarding the Confidential & Proprietary Information
of the Discloser as it uses in safeguarding its own confidential information of a similar nature, but in
no event shall less than due diligence and reasonable care be exercised. Upon the earlier of
Discloser's written request or terminatien or expiration of this Agreement, and regardless of whether
a dispute may exist, Recipient shall return or destroy (as instructed by Discloser) all Confidential &
Proprietary Information of Discloser in its possession or control and cease all further use thereof.

Notwithstanding the foregaing, Recipient may disclose Discloser’s Confidential & Proprietary

12.

(¢}

information to the extent that such disclosure is necessary for the Recipient to enforce its rights
under this Agreement or is required by law or by the order of a court or similar judicial or
administrative body, provided that the Recipient promptly notifies the Discloser in writing of such
required disclosure and cooperates with the Discloser to seek an appropriate protective order.

Injunctive Refief. Recipient acknowledges that violation of the provisions of this section would cause
irreparable harm to Discloser not adequately compensable by monetary damages. In addition to
other relief, it is agreed that injunctive relief shall be avaifable without necessity of posting band to
prevent any actual or threatened violation of such provisions.

Warranties and Disclaimers.

(a).

(b},

Limited Noninfringement Warranty. Chrome River represents and warrants that, to the best of its
knowledpe as of the date the Service (and each update thereto) is first made available hereunder, the
Service, when properly used in accordance with the Documentation and this Agreement, will not
misappropriate or infringe any third party’s trade secret recognized under the Uniform Trade Secrets
Act,lany copyright, or United States patent issued as of the Effective Date.

Limited Performance Warranty. Chrome River represents and warrants that it will make
commercially reasonable efforts to cause the Service to operate substantially in accordance with the
applicable Documentation during the Subscription Period; provided, that {i) the Service is
implemented, operated, and used in accordance with all instructions supplied by Chrome River,
including the Documentation; {ii) Customer notifies Chrome River of any such defect within ten (10)
calendar days after the appearance thereof and Chrome River is able to reproduce the error; (iii)
Customer has paid all amounts due hereunder and is not in default of any provision of this
Agreement; (iv) the nanconformity did not result from any Customer or third party services, software,
hardwaré or other equipment that affect the performance of the Service, including failed internet
connections; (v} the nonconformity did not result from any modifications to the Software or Services
other than by Chrome River or its authorized representatives, or {vi) the nonconformity did not result
from any other causes outside of Chrome River's reasonable control {(subsections (i), (iv), (v}, and (vi)
are|collectively, the "Exceptians"). Chrome River shall, as Customer’s sole and exclusive remedy, use
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13.

commercially reasonable efforts to ceorrect reported failures to comply with this warranty, in
accordance with Section 8(a) (“Web Support”). '

{c). Warranty Disclaimer. EXCEPT AS SPECIFICALLY PROVIDED IN THIS SECTION 12 ("WARRANTIES AND
DlSdLAlMERS"} THE SOFTWARE, DOCUMENTATION, SERVICES, PROFESSIONAL SERVICES AND ANY
OTHlER PRODUCTS AND SERVICES PROVIDED BY CHROME RIVER TO CUSTOMER ARE PROVIDED "AS
18" ?ND CHROME RIVER HEREBY DISCLAIMS ALL EXPRESS, IMPUED, R STATUTORY WARRANTIES,
REPI?ESENTAT!ONS OR CONDITIONS, WHETHER WRITTEN OR ORAL, INCLUDING ANY IMPLIED

» WAI}RANT!ES OF MERCHANTABILITY, TITLE, NONINFRINGEMENT, ACCURACY, QUALITY, INTEGRATION
OR IT'ITNESS FOR A PARTICULAR PURPOSE. CHROME RIVER DCES NOT WARRANT THAT THE SERVICE
WILL OPERATE WITHOUT INTERRUPTION OR BE ERROR FREE.

indemnity. Chrome River shall defend at its expense any suit brought against Customer and will pay any
settiement Chrome River makes or approves or any damages finally awarded in such suit insofar as such
suit is based on a ¢laim by any third party alleging that Chrome River has viplated Section 12{a}) (“Limited
Noninfringement Warranty”); provided that Chrome River is given prompt notice of the claim and sole
contral gver the defense and any settlement thereof and Customer reascnably cooperates with Chrome
River (at|Chrame River's expense) to facilitate the setilement or defense of any claim. Chrome River is not

14.

obligated under this section to the extent any claim arises from Customer's breach of this Agreement or
use of ttlle Service in combination with any software, data, or technology not supplied by Chrome River
{where tlhere would be no clzim, but far such combinatian). If any portion of the Service becaomes, or in
Chrorme River's opinion is likely to become, the subject of a claim of infringement, Chrome River may, at
Chrome River's option: (a) procure for Customer the right to continue using the Service; (h) replace the
Service with non-infringing software or services which does not materially impair the functionality of the
Service; (c) modify the Service so that it becames non-infringing; or (d) terminate this Agreement and
upon such termination, Customer will immediately cease all use of the Services. This Section 13 states the
sole and exclusive remedy of Customer and the entire liability of Chrome River for infringement claims
and actions.

L.imitation of Liabilities. The Parties acknowledge that the following provisions have been negotiated
by themland reflect a fair allocation of risk and form an essential basis of the bargain and shall survive and
continue in full force and effect despite any failure of consideration or of an exclusive remedy:

{(a). Amount. EXCEPT FOR INDEMNITIES EXPRESSLY PROVIDED BY THIS AGREEMENT, NEITHER PARTY IS
LIAE%LE FOR DAMAGES ARISING OUT OF OR (N ANY WAY CONNECTED TO THIS AGREEMENT
EXCIEEDING SIX (6} MONTHS' FEES PAYABLE UNDER THE ORDER FORM AT ISSUE. THE EXISTENCE OF
ONFT OR MOQORE CLAIMS UNDER THIS AGREEMENT WILL NOT INCREASE THE MAXIMUM LIABILITY
AMOUNT. IN NO EVENT SHALL CHROME RIVER'S SUPPLIERS HAVE ANY LIABILITY ARISING OUT OF OR
IN AINY WAY CONNECTED TO THIS AGREEMENT.

(b}). Type. IN NO EVENT SHALL EITHER PARTY BE LIABLE TO THE OTHER PARTY FOR SPECIAL, INDIRECT,
lNCI;DENTAL OR CONSEQUENTIAL DAMAGES {INCLUDING LOST SAVINGS, PROFIT, DATA, USE, OR
GOC;)DWILL, OR BUSINESS INTERRUPTION EVEN IF NOTIFIED IN ADVANCE OF SUCH POSSIBILITY}), OR
PER!»SONAL OR PROPERTY DAMAGE ARISING OUT OF OR IN ANY WAY CONNECTED TO THIS
AGRIEEMENT, REGARDLESS OF CAUSE OF ACTION OR THE THEORY OF LIABILITY, WHETHER IN
COI\'!TRACT, TORT {INCLUDING NEGLIGENCE) OR OTHERWISE. IN NO EVENT SHALL CHROME RIVER BE
LIABLE FOR PROCUREMENT COSTS OF SUBSTITUTE PRODUCTS OR SERVICES.

Chrame River Technologies [] 1.888.781.0088 [] info@chwomeriver.com 1 www.chromeriver.com



www.chromeriver.com
mailto:iofo@thromcfiver.com

Subscription Master Agreement

INH S P AN R EEHE U RA R A B IR AU AT RO N IR EUNYIQUUU NG IUN OO RARAGRGREUERRUSED Y swpcuEMEPareREORT FEUWRINUERERAAEUIBANDZTARPART

15.

16.

Notices.| Notices sent to either Party shall be effective when delivered in person or transmitted by fax
machine, jone (1} day after being sent by overnight courier, or two (2} days after being sent by first class
mail postage prepaid to the Official Contact designated on the signature page hereof. Natices must be in
writing. Each Party may change its address for receipt of notice by giving notice of such change to the
other Party. '

Terminagion.

(a).

Generally. Either Party may, in addition to other relief, suspend or terminate an Order Form or this
Agreement if the other Party breaches any material provision hereof and fails within thirty {30) days
after|receipt of notice of default to correct such material breach or to commence corrective action
reasanably acceptable to the aggrieved Party and proceed with due diligence to completion. Either
PartyF shall be in default hereof if it becomes insolvent, makes an assignment for the benefit of its
crediltors, a receiver is appointed or a petition in Bankruptcy is filed with respect to the Party and is
not dlismissed within thirty {30) days. Either Party may terminate an Order Form ar this Agreement at
any time, upon ninety (90} days written notice (and in the case of termination by Customer, the

payment in full of all sums then owing).

17.

——
*3
—

Survival. . Upon. termination..or. expiration.of this-Agreement.-for-any.-reason:-{a)--all-rights -and
obliglations of both Parties (except for Customer's payment of all sums then owing), including all
Iicenfes granted hereunder, shall immediately terminate except as pravided below; (b) within thirty
{30) days after the effective date of termination, each Party shall comply with the obligations to
return all Coenfidential Information of the other Party, as set forth Section 11 ["Confidential &
Proprietary Information®). The following Sections and Subsections will survive expiration or
termination of this Agreement for any reason: Section 4 {"Reservation of Rights"), Section 11
("le\ﬁdential & Proprietary Information”), Section 12{(c] {"Warranty Disclaimer”), Section 14
("Limitation of Liabilities"), Section 16{b) ("Survival"), and Section 17 ("General Provisions"). Upon
termination, if requested, Chrome River shall make a final backup of Customer Data and provide the
backup media to Customer at actual cost.

General |Provisions.

(a).

(b).

Assignment. Neither Party may assign this Agreement to any third party without the other Party’s
prion written consent, except this Agreement may be assigned by either Party (i) to any party that
controls, is controlled by, or is under common control with such Party, or (it} pursuant to a transfer of
alt or substantially all of such Party’s business or assets, whether by merger, sale of assets, sale of
stock, or otherwise. Any assignment in violation of this section shall be void. The terms of this
Agreement shall be binding upon permitted assignees.

Arbitration. Except as provided below, ail disputes or clatms arising out of or relating to this
Agreement or the subject matter thereof shall be submitted to a single arbitrator in Los Angeles,
California, who shall be a former judge or attorney having experience in similar disputes. The
proceedings shall be conducted pursuant to the Streamlined Arbitration Rules and Procedures and
the U.S. Arbitration Act, 9 U.S.C. Sec. 1 et seq. ("Arhitration Act”). The award of the arbitrator shall
inclulde a written explanation of the decision, shall be limited to remedies otherwise available in court
and !shall be binding upon the Parties and enforceable in any court of competent jurisdiction. The
costs of the arbitration, including administrative and arbitrator’s fees, shall be shared equally by the
Parties. Each Party shall bear the cost of its own attorney’s fees and expert witness fees. Neither this

Section 17(b} nor Section 17{c} will prevent Chrome River from seeking injunctive or equitable relief
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{c).

(d).

(e).

{8)

{h}.

{i).

@

(k).

in any court of competent jurisdiction to protect or enforce its intellectual property rights or rights in
Proprietary & Confidential Information.

Choice of Law. This Agreement and any action related thereto shall be governed by and construed in
acco‘rdance with the substantive laws of the State of California, without regard to conflicts of law
principles that require the application of the law of a different state. Except as specified in Section
17(h}, the Parties will initiate any lawsuits in Los Angeles, California and irrevocably consent to
exclusive personal jurisdiction and venue therein. The U.N. Convention on Contracts for the
|nte|rnational Sale of Goods and the Unfair Contracts Act in the United Kingdom shall not apply to this
Agreement. Any claim against Chrome River must be brought within one (1) year after it arose, or be
barred.

Compliance with Export Regulations. Customer has or shall obtain in a timely manner all necessary
or a'ppropriate licenses, permits or other governmental authorizations or approvals; shall indemnify
and fhold Chrome River harmless from, and bear all expense of, complying with all foreign or domestic
laws, regulations or requirements pertaining to the importation, exporiation, or use of the
technology to be developed or provided herein. Customer shall not directly or indirectly export or re-
export {including by transmission) any regulated technology to any country ta which such activity is

restricted by regulationor statute;, without the prior written consent; if required, of the administratar
of export laws (e.g., in the U.S., the Bureau of .Export Administration of the U.S. Bepartment of
Commerce).

European Union Residents. If Customer resides in the European Union (EU) or if any transfer of
infarmation between Customer and the Service is governed by the European Union Data Protection
Directive or national laws implementing that Directive, then Customer consents to the transfer of
such information outside of the European Union to its country and to such other countries as may be
contemplated by the features and activities provided by the Service.

Construction. Except as otherwise provided herein, the Parties rights and remedies under this
Agr:'eement are cumulative. The term "including” means "including without limitation.”

Force Majeure. Neither Party shall be liable for delays caused by events beyond its reasonable
control, except non-payment of amounts due hereunder shall nat be excused by this provision.

Severable. Any provision hereof found by a tribunal of competent jurisdiction to be illegal or
unenforceatle shall be automatically conformed to the minimum requirements of law and all other
proxllisions shall remain in full farce and effect. Withaut limiting the generality of the foregoing,
Customer agrees that the section titled Limitation of Liabilities will remain in effect notwithstanding
the unenforceability of any provision in the subsections titled Limited Performance Warranty.

Walver. Waiver of any provision hereof in one instance shall not preclude enforcement thereof on
I ;
future occasions.

independent Contractors. Customer's refationship to Chrome River is that of an independent
con'tractor, and neither Party is an agent or partner of the other. Customer will not have, and will not
represent to any third party that it has, any authority to act on behalf of Chrome River.

Entire Agreement. This Agreement and the accompanying Exhibits constitute the entire agreement
between the Parties with respect to the subject matter hereof and supersede all other
communications, whether written or oral. This Agreement may be executed in one or more
counterparts, each of which shall be deemed an original and all of which shall be taken together and
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ned to be ane instrument. This Agreement may be amended only by a written document signed
oth Parties. The headings of sections of this Agreement are for reference purposes only and have
ubstantive effect.

The "Effective Date" of this Agreement shall be

IN WITNESS WHE
caused this Agree

EREOF, for adequate consideration and intending to be legally bound, the Parties hereto have
ment to be executed by their duly autharized representatives.

. B

By Chrome River Technologies ¥
{Customer}

Name Name
{printed) {printed)
Name Name
{signed) {signed}
Title Title
Date Date

Chrome River {echnolog
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EXHIBIT A
Payment Authorization

Customer

Customer Tax ID’

“Customer” (listeld above} does hereby authorize Chrome River Technologies, Inc. {(“Chrome River”), to initiate

debit entries and
{“Financial Institt
Form(s).

ar credit correction entries to the specified account at the financial institution named below
tion”) by the method selected and in the amounts as agreed on the mutually executed Order

This autharization is to remain in full force and effect until Chrome River has received written notification from

Customer of its te
reasonahle oppos

rmination in such time, and in such manner, as ta afford Chrome River and Financial Institution a

tunity to act on it.

Select a method for payments and complete the following details:
0O AUTHORIZATION FOR ACH TRANSFERS
A t Tvb {J Checking Account
ccount Type {7 Savings Account
Financial Institution Branch
City State
Routing # Account #
O AUTHORIZATION FOR CREDIT CARD PAYMENTS
Card Type
{Amex, Visa, efc.)
Name on Card Expiration Date
Account # Security Code
Automatic payment receipt delivery
SEND PAYMENT RECEIPTS TO
Contact Name
Contact Email

Chrame River Technolog
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REQUEST FOR PROPOSALS RFP No. 4830627-BM

Issue Date: February 24, 2012
Title: Travel and Expense Management Tool
[ssuing and Using Agency: Virginia Commonwealth University

Attentson Benjamin Miller
10'S 6" St., 2nd Floor

POB 980616

Richmond, Virginia 23298-0616

Period of Contract: Three {3) years from date of award with one (1) three (3) year renewal
option or as negotiated.

Proposals Far Furnishing The Services Described Herein Will Be Received Until: 11:00 AM local time on March 23, 2012,

All inguiries For Information Shouid Be Directed To: ISSUING AGENCY, address fisted ahove at Phone: (804) 828-1077
VOICE TDD: (800) 828-1120

This solicitation & any erddenda are posted on the eVa websiie at: hitp:/www.eva.virginia.gov

HARD-COPY, ORIGINAL PROPOSALS MUST BE RECEIVED IN VIRGINIA COMMONWEALTH UNIVERSITY'S
DEPARTMENT OF PROCUREMENT SERVICES ON OR BEFORE THE DATE AND TIME DESIGNATED ON THIS
SOLICITATION. ELECTRONIC SUBMISSIONS AND FACSIMILE SUBMISSIONS WILL NOT BE ACCEPTED.IN LIEU OF

THE HARD-COPY, ORIGINAL PROPOSAL. VENDORS ARE RESPONSIBLE FOR THE DELIVERY OF THEIR PROPOSAL.
PROPOSALS RECEIVED AFTER THE OFFICIAL DATE AND TIME WiLL BE REJECTED. THE OFFICIAL DATE AND TIME
USED IN RECEIPT OF RESPONSES IS THAT TIME ON THE CLOCK OR AUTOMATIC TIME STAMP IN THE
DEPARTMENT OF PROCUREMENT SERVICES.

IF PROPOSALS ARE MAILED, SEND DIRECTLY TO VIRGINIA COMMONWEALTH UNIVERSITY, PROPOSAL PROCESS
DEPARTMENT, POB 980516, RICHMOND, VA 23298-0616. IF PROPOSALS ARE HAND DELIVERED OR SENT BY
COURIER, DELIVER TO MRGINIACOMMONWEAFTHUNIVERSIFYTDEPARTMENPOFPROEUREMENTESERVICES,
H):S:GTH&S'E?.an*FtﬁOR“R!CHMGND»VA'—"—23219‘ THE RFP NUMBER, DATE AND TIME OF PROPOSAL SUBMISSION
'DEADLINE, AS REFLECTED ABOVE, MUST CLEARLY APPEAR ON THE FACE OF THE RETURNED PROPOSAL
PACKAGE.

In Compliance With Ttl;s Request for Proposals And To All Conditions Imposed Therein and Hereby Incorporated By
Reference, The Undersugned Offers And Agrees To Fumish The Goods/Services Described Herein In Accordance With The
Attached Signed Proposal Or As Mutually Agreed Upon By Subsequent Negatiation. Furthermore, The Undersigned Agrees
Not To Start Any Work Relative To This Particular Salicitation Until A Resulting Formal Signed Purchase Order Is Received By
The Contractor From l!_lnwersny Purchasing. Any Work Relative To This Solicitation Performed By The Contractor Prior To
Receiving A Formal Slgned Purchase Qrder Shall Be At The Contracter's Own Risk And Shall Not Be Subject To
Reimbursement By The University. Signature below constitutes acknowledgement of alf information contained through
links referenced herein.

NAME AND ADDRESS OF FIRR:

szome E\VE‘R  ecunniosie s Date: 5]21 |'*’D'a
.

575? W\J’smm: Bx_vu\ Twpr © 3G By (Signature in ink): T W%JA—
\_.as; Auea,cs CA Zip Code oG 3G Name Typed: Emn A N \>Av S 3 J'ﬂ‘
E-Mail Address: 'Eramk. L BonS @ Chruret) val s CanTitle! | 2, SIiESS
Telephone: {0} E50C - 1630 Fax Number: (886) 334 -3F307F
Toll frea, if available Toll free, if available
DUNSNO. B0 — 193 - o855 FEVFIN NC.: RE - 3IIS5 2006
REGISTERED WITH eVA: ( JYES (wJNO SMALL BUSINESS: (V{YES (

VIRGINIA DMBE CERTIFIED:  ( )YES (v)NO  MINCRITY-OWNED:( )YES (
DMBE CERTIFICATIONE: WOMEN-OWNED: ( )YES (¥WNO

An optional Pre-Proposal conference will be held on March 6, 2012. See Section V, Page 3, herein.
THIS SOLICITATION CONTAINS 20 PAGES.


https://36'-3"'.:JSzc.ot
https://c;;-'.3G
http://www.eva.virginia.gov

APPENDIX |

PARTICIPATION IN STATE PROCUREMENT TRANSACTIONS SMALL BUSINESSES AND

BUSINESSES OWNED BY WOMEN AND MINORITIES

The following definitions will be used in completing the information contained in this Appendix.

Definitions

Small business is an independently owned and operated business which, together with affiliates, has 250 or
fewer emplayees, or average annual gross receipts of $10 million or less averaged over the previous three
years. Nothing in this definition prevents a pragram, agency, institution or subdivision from complying with the
qualification criteria of a specific state program or federal guideline to be in compliance with a federal grant or

program.

Women-owned business is a business concern which is at least 51 percent owned by one or more women
who are U.S/ citizens or legal resident aliens, or in the case of a corporation, partnership or limited liability
company or other entity, at least 51 percent of the equity ownership interest in which is owned by one or more
women, and whose management and daily business operations are controlled by one or more of such

individuals.

Minority-owned-business-is-a business-concernwhich is-at least-51-percent owned by one or more
minorities or fin the case of a corporation, partnership or limited liability company or other entity, at least 51
percent of the equity ownership interest in which is owned by one or more minorities and whose management
and daily bu?iness operations are controlled by one or more of such individuals.

Minority Individual: “Minority” means a person who is a citizen of the United States or a legal resident alien
and who satisfies one or more of the following definitions:

e

“Asian Americans” means all persons having origins in any of the original peoples of the Far East,
Southeast Asia, the Indian subcontinent, or the Pacific Islands, including bui not limited to Japan,
Chia%a, Vietnam, Samoa, Laocs, Cambodia, Taiwan, Northern Marinas, the Philippines, U. S. teritory of
the Pacific, India, Pakistan, Bangladesh and Sri Lanka and who are regarded as such by the
com:munity of which these persons claim to be a part.

“African Americans” means all persons having origins in any of the original peoples of Africa and who
are regarded as such by the community of which these persons claim to be a part.

"Hispanic Americans” means all persons having origins in any of the Spanish speaking peoples of
Mex'ico, South or Central America, or the Caribbean Isiands or other Spanish or Portuguese cultures
and|who are regarded as such by the community of which these persons claim to be a part.

“Native Americans” means all persons having origins in any of the original peoples of North America
andiwho are regarded as such by the community of which these persons claim to be a part or who are
rec?gnized by a tribal arganization. '
“Eskimos and Aleuts” means all persons having origins in any of the peoples of Northern Canada,
Greenland, Alaska, and Eastern Siberia and who are regarded as such in the community of which

thaca narcAane Flaim +ta hAa 2 At

A



PARTICIP

ATION BY SMALL BUSINESSES, BUSINESSES OWNED BY WOMEN

BUSINESSES OWNED BY MINORITIES

This appendix should only be completed by firms that are not Virginia Department of Minority Business Enterprise

(DMBE) certified sm

all businesses.

Offeror certifies that

Businesses (SWaM)g

it will involve Small Businesses, Women-Owned Businesses, and/or Minorify-Owned
in the performance of this contract either as part of a joint venture, as a parinership, as

Subconiractors or as suppliers.

List the names of the SWal Businesses your firm intends to use and identify the direct role of these firms in the
performance of the contract. State whether the firm is a Small Business {SB), Women-Owned (WOQ), or Minority-
Owned (MQO). .

Name of Businesses: SB. WO, MO:

Cirevie Rives =B

Role in contract:

Pztmmz}(

A

Commitment for utlilization of DMBE SWaM Businesses:
oo % of total contract amaunt that will be performed by DMBE certified SWaM businesses.

identify the individual responsible for submitting SWaM reporting information to VCU:

Name Printed: ,A\L.AH Kic

Email: alon  rich @ chromreriver
Phone: @88}?8! ~0oRE

Firm: Turame, Bivers

Offeror understands and acknowledge that the percentages stated above represent a contractual commitment by
the Offeror. Failurejto achieve the percentage commitment will be considered a breach of contract and may result
in contract default.

Acknowledged:

By (Signature): \ ,ﬁb .A—

Name Printed: th-sK A b.w. }«l!m

Title: J:Q‘ R o - o P AT

Email: ‘gr':\n\c . éoﬁ,?s* T Chrere O vid |, Ty

Note: Small, Minority and/or Women-owned business sub-contractors are required to become certified and
maintain certification through the Virginia Department of Minority Business Enterprise (DMBE;
hiip:/fwww dmbe.virginia.gov/swameert. htmi ) to fulfill the Offeror's commitment for utitization.



http://www.dmbe.viiginia.gov/swamcert.html

APPENDIX i
PAYMENT

VCU Procurement Services is automating the payment process to the greatest extent possible.
Contractors are encouraged to accept payment electronically through the commercial card
program. Please freview the payment methods described below and select one for your firm.
By selecting the payment method below, Contractor acknowledges that the selected payment
method is not specific to the contract resulting from this solicitation and will apply to all
payments made to the Contractor by Virginia Commonwealth University. For example, if
the Contractor has an existing contract(s) and is currently receiving payment by paper check,
and the Contractor is now electing to receive payment by the commercial card, all payments
will be made using the commercial card once the commercial card payment process is
implemented for the firm.

Payment Methods

1. Electronically through a Wells Fargo Visa commercial card: Payment will be

made ﬁfteefan days (15) after receipt of a proper invoice for the amount of payment due,
or fifteen (15) days after receipt of the goods or services, whichever is later.

[tis the Contractor s responsibility to contact its banking institutions to determine any
credit I!mlt that may restrict the payment of invoices. It is the Confractor's respons:blllty
to have its credit limit raised as necessary to facilitate the timely payment of all invoices.
Invoices exceeding the Confractor's credit limit will be returned unpaid.

Failure to accept the commercial card after award of contract will be considered a
contract compllance issue and will be addressed accordingly. In addition, invoices will
be returneld without payment until the Contractor can accept the payment through the
commercial card.

Questions regarding this method of payment should be sent to
commcard@vcu.edu.

2. Paper Check: The Contractor's payable records will be updated and a five

percent (5%) administrative fee (with no cap) will be deducted from each payment. This
option wm result in all payments to the Contractor incurring the administrative fee. The
fee will apply to invoices associated with the resulting contract and any other invoices
submitted by the Contractor. Paper check processing is thirty (30) days after receipt of a
proper invoice for the amount of payment due, or thirty (30) days after receipt of the

e ; .
goods or services, whichever is [ater.

Contractor must indicate the method of payment selected:
v’ Commercial Card Payment (Weils Fargo VISA)

Paper Check with 5% Administrative Fee Deducted



mailto:commcard@vcu.edu

Acknowledged by (Signature);
Name Printed:

Title:
Name of Firm:
Date:

Q.

MA d/{vss } JP
Direcres, Bus iness Deveonsesar
CnromE River
3fzi|zez

Please identify the following contact information for the individual who will serve as the
appropnate point of contact within your company to be contacted by VCU Accounts
Payable to implement the invoicing and payment processes:

Name of the individual:

Ay T acres

Title:

f
A AR STIEST IO

Mailing address:

5358 F WiLsuwes Buve,, Sy e 636

Les A’T\\G-E‘LE§ CA qOO3G

Email address:

°”“"4 & “Ckef & Chroee Civeds o (ores

|
Phone number:

(888\) IR - ooBE

i
Fax number:

(eEe) 33}~ 3767
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RFP # 4830627-BM
Negatiation Modifications
August 21, 2012

As a result of oral presentations and negotiations, the following items are hereby incorporated into the

resulting contract:

Technology and Data

] .
a. Systems Implementation

Vendor will integrate with the VCU central authentication system {CAS).
Vendor will ensure that application updates are tested in a separate environment and are stable prior to use
with VCU's instance,

b. Data Security and Data Transfer

i
ii.

iil.

vi.

vii.

wviil.

ix.

Sensitive data at rest will be encrypted.

Data transfers will be automated to the extent possible and handled through secure/encrypted channels.

All data in tlransit is protected via 5SL (using standard https on every call}, TLS {used with email), or 55H (file

transmission}.

Vendor will|capture all data available as feeds from all available sources.

1. Vendorwill work with travel management services firm-te-ensure-that booking data transfers to the
expense system accurately and as quickly as possible. |deally, data would be able to transfer in near
real-time.

2. Vendor will accept the greatest level of transaction detail possible from the travel management services

firm and card providers for all expenses.

Data transfers involving VCU will use delimited flat files.

1. Vendorl wiil accept a data uploads, not limited to: index codes, registered vendors, and employee
information to include: name, employee number, department name, managerial approver, chart of
accourts, etc. on a schedule to be determined. ‘

2. The scheduled import {typically nightly) will be exchanged via a secure FTP server or web services. For
imports {People, GL/index Codes) VCU will provide files farmatted to Chrome River's specification. For
axports {(Approved Vouchers) Chrome River will provide files formatted to VCU's specification.

3. The Vendor will generate an "accounts payable” data transfer to VCU for processing reimbursements in
accordance with a VCU data template.

Vendor wi!l work with VCU’s corporate card provider to accept feeds for agency travel card (ATC) and

individual 1iabilit\/ travel card transactions.

Vendar will maintain past expense reports for a peried of no less than 5 years, in accordance with Federal

grant reporting guidelines.

Upen termination of negotiated contract the Vendor will ensure that University data is securely returned or

destroyed|as directed by the University.

VCU's data will be stored on the Vendor’s servers located at Rackspace Managed Hosting. The Vendor’s

environment is continuously replicated between a Rackspace location in Vienna, VA and one located in Elk

Grove Village, L. For more, see the Attachment 1: System Architecture & Security Document,

Every empl;loyee at Chrome River will sign a Confidentiality Agreement to respect the confidentiality of VCU's

data.

¢. Compliance Certification




e

iii.

Vendor will ensure PCl and Pl data compliance at no less than the current level throughout the term of
VCU's contract. Vendor must comply with all requests from VCU Technology Services for review or
documentation of any security certificate/report througﬁout the contract term.

Vendor will complete an external review of their technical operations and policies within one year of
contract award if not already certified by date of award. ,

Vendars willlallow VCU to process server OS and/or application vulnerability scans upon request and
facilitate this process to the greatest degree possible.

Upon completion of vulnerability scén of Chrome River's pperations {est. Navember 30, 2012 with results
ready by January 1, 2013), Chrome River must report findings to VCU and correct any findings within a

reasonable time period.

I Expense Management Too!

a, Tool Customization

i

Vi,

vif.
Vil

xi.

xil.

Xiil.

Xiv.

XV,
Xvi.

Xvil,

TEMT wilt aigow allocation of expenses to muktiple indices and account codes based on percent of
transaction or value entered by end-user.

TEMT will tie policy restrictions, index codes/chart of accounts, department name, employee number, etc.,
to user login credentials. This information is tied to the entity in which the user belongs.

Policy guidance and web links to VCY policy are available to end-users as they build expense reports.
TEMT-will allow multiple.policy configurations based on user group or carporate hierarchy.

TEMT will allow for drop-down options and free form fields to justify soft-stops / policy warnings.

TEMT will have the ability to identify and allocate alcohol, overages, and any other non-allowable expenses
on state funds to local funds accounts (index codes beginning with 4 or 6) or generate a hard-stop if not

allacated to the correctindex.
TEMT will pre-load GSA rates for per diem and lodging expenses.
TEMT will 2llow multiple expense types for mileage to accommodate Federal grant guidelines,
TEMT will calcuiate/automate 75% travel day for per diem based on VCU policy and GSA policy (2 different
gxpense types). ‘
VCU will use the XE currency converter.
TEMT will automatically reduce expense amount from expense report when end-users mark an expense as
personal.
Travel transactions from the OBT will appear to the user as another "Expense ltem™ waiting to be dragged-
and-drcppe‘d onto an expense report - just like a credit card charge. The Vendor will provide training as to
where OBT transactions appear, and how to add them to an Expense Report.
Vendor will allow VCU branding of TEMT.
vendor agrees to work with any travel management company that VCU chooses.
The TEMT ean suppart any type of reimbursement.
VCU understands that if individuals use "Personal” {non-university} credit cards to pay for hotel transactions,
then it is highly probable that "Level 3 Falio Data” will not be available when the transaction data tile is
dragged-ar{d-dropped onto the expense report, and VCU will lose any applicable rebates.

1. |If the credit card used by the individual is a "Corporate Card™ then Level 3 data should be available,

and|rebates will still apply if they are included in VCU’s Carpeorate Card program.

An approver will receive an e-mail notification from Chrome River when they have expenses to approve.
They can apprave, return/reject and add comments in one of three ways:

1. Direlctiy from the e-mail they received

2. Froln their iPad, tablet, PDA or phone

3. By logging into Chrome River




b. Pracedure Development
i. Vendor will assist VCU in developing/revising an automated vendor create procedure.
ii. Vendor will assist VCU in developing/frevising a cash advance procedure.
iii. Vendor will enable VCU Travel Analysts to be the last link in approval chain for all transactions during initial
roll-out.
iv. Vendor will assist VCU in developing a methed to determine if the traveler is an employee, student, or non-
employee far Insurance and Risk Management reporting purposes.
v. Vendor will assist VCU and the TMC in developing a procedure for booking and reimbursing guest travel.
vi. Vendor will assist VCU in developing a prompt for traveters to finish reports or generate a report for
individual delpartments showing outstanding expense reports for those who have completed travel.
vii. Vendor will provide VCU with 3 fully functioning quality assurance system ta test new business rules and
conﬁguratioln changes, and to provide a training area for users.

c. Implementation Plan
i. VCU will be provided with 2 dedicated Project Manager, a Configuration Specialist, and a Technical Support
resource.
it. The project will begin with a Kickoff Call, where Chrome River will obtain all of the necessary background
informationl desired project timeline, and any project canstraints. At this time VCU will be asked to provide
Chrome Rivér with a number of iterns related to company pelicies and available data {people, indexes).
it Chrome-River will then-build-a prototype system for VCU and ap onsite implementation Warkshop will be
scheduled to review the prototype in great detail.
iv. Fromthere,|Chrome River will finalize the configuration of the VCU system and deliver a ready to test
environment, inclusive of data exchange with the Banner financial system.
v. Buring the project, VCU's primary rofes will be to:
1 Provlide the necessary information on desired future state {policy rules, routing rules, etc.)
2. Provlide “magpping” of Expense Types to GL/Index Codes
3. Provide data from Banner and file specifications for import into Banner
4. Testjthe configured system
5. Rollout to VCU employees
d. Extended Use
i. If desired by VCU, vendor will allow TEMT to be used by VCU’s MCV Foundation/BioTech Park. Cost to be
negotiated :'based on integration specifications.
ii. After successful implementation of VCU instance, vendor will aliow TEMT to be available to employees on

our Qatar campus.
.  Services, Payments and Training
a. Training and R(‘aports
i. vendor will provide up to six {6} one-hour training sessions. VCU can select the preferred format (live
wehcast, on-site). VCU will cover all travel expenses incurred for on-site sessions.

ii. Vendor will allow for tive recording of on-site trainings.
iii. Vendar will provide individual training for Praocurement Services” administration, in addition to the training

provided to end-users during and after implementation. )
iv. Vendor will provide scheduled monthly reports at the request of VCU in addition ta those listed in the

proposal.
v. Vendor will provide training/marketing materials or aid VCU in development of such materials.

b. Payment




ar
Vendor will only accept payment for expense report fees by Wells Fargo commercial card on 3 schedule to

be determined.
Vendor will only charge one (1) expense report fee per report regardless of complexity of expense

allocation.

¢. Customer Service and Consultation

i.

iii.

vi.

vil.

v/, Pricing

Vendor will be invalved in user focus groups during the pilot implementation and then at least twice a year
to hear feedback from users. '

The Vendor considers the contract with YCU a Strategic Account relationship, which will provide direct
access to executive management and a partnership approach to the relationship.

Vendor will ;larovide customer service options to include an “800” number, email address, and web portal

access,
Vendor will provide program review on a guarterly basis, to include cost savings, non-compliance, industry
trends, and program enhancements. Review occurring after VCU's fourth quarter should also provide
review of prlogram for that fiscal year.

Vendaer will provide an executive presentation to the University’s upper management summarizing the
benefits that the University will experience as a result of this contract. Vendor's senior management should
be in attendance. This will be a one-time requirement that the University may or may not require.

vendor will l:onsult on best practices during implementation and through the duration of the contract, to
include best-process for flagging duplicate expenses.

VCU will be contacted prior to being listed as reference information for other potential ciients.

a. ContractTerm

The initial contract term is five {5) years. This contract may be renewed by the Commonwealth for twe (2)
successive three {3) year periods under the terms and conditions of the original contract except as stated in
1. below. Price increases may be negetiated only at the time of renewal. Written notice of the
Commonwealth's intention to renew should be provided approximately 60 days prior ta the expiration date
of each contract period:

1. f the Commonwealth elects to exercise the option to renew the contract for an additional three (3)-
year;period, the contract price(s) for the additional three (3) years shall not exceed the contract
price{s) of the previAous contract period increased/decreased hy more than the percentage
increase/decrease of the "Other Services" category of the CPI-W section of the Consumer Price Index
of the United States Bureau of Lahor Statistics for the latest twelve months for which statistics are
available.

2. If during any subsequent renewal periods, the Commonwealth elects to exercise the option to renew
the contract, the contract price(s) for the subsequent renewal period shall not exceed the contract
price(s) of the previous renewal period increased/ decreased by more than the percentage
increase/decrease of the "Other Services" category of the CPI-W section of the Consumer Price Index
of the United States Bureau of Labor Statistics for the latest twelve months for which statistics are

available.

b. fmplementation Fee

Setup Fee: $21,500 (Represents a S0% discount of the firm’s market pricing of $43,000)
CAS Integration:  $3,000 (Represents a 50% discount of the firm’s proposed CAS integration fee of $6,000)

c. Subscription fViodel

Option 1: Enterprise “Fixed” Subscription



1. Use ftfll—time faculty number as annually published
http: f/www.onds. vou.ede/documens/ernployee2002 1icount.pdf

2. Rate éa.SO/facuity

3. Monthly rate: $7,112

Option 2: Tralnsactional “Metered” Subscription

1. Rate $3.50 per transaction based on a QTY 2,000 reports/menth commitment

2. $3.50l overage rate

3. This fee is based upon a minimum quantity of expense report transactions (“Qty”) at the “Rate” per
transaction per month and provides unlimited enterprise access for all Customer Personnel.
Customer shall pay the Monthly Transactional Subscription Fee regardiess of use of the Service and
will not be entitled to a refund or roll-over to subsequent months if it does not use the minimum

number of transactions for a particular month,
vCU may switch Subscription options at any time during the contract period. New structure will begin the

fallowing month after written natification.

d. Additional Terms

ii.

iv,

vi,

V. Cooperative Use

ii.

First month of subscription at no charge.

Months 2-5 )subscription at 50% off VCU’s monthly subscription {$1.75/faculty; monthly fee $3,556).
Contract utilization discount: 10% discount of monthly payment for each of the first four entities that
subscribe-to-Chrome River Service utilizing VCU’s cantract. Earned discounts will be applied to monthly
payments through the initial five-year term as follows:

Monthly subscription with 1 entity: 10% off monthly payment
Monthly subscription with 2 entities: 20% off monthly payment
Monthly subscription with 3 entities: 30% off monthly payment
Monthly subscription with 4 entities: 40% off monthly payment

“Audit” module provided at no charge for duration of contract period to include initial five-year term 2nd all
renewals.
Registration fees for the 2012 Chrome River conference will be waived for up to four (4} VCU personnel.
VCU can also cheose to defer this discount to the 2013 Chrome River conference.

There are nlo additional subscription costs nr additional implementation costs than what is agreed upon in

the contract.

The resulting contract is allowed for cooperative procurement. Accordingly, any public bedy, public or
private health ar public or private educational institution or lead-issuing institution’s affiliated foundations
may access any resulting contract(s} if authorized by the Contractor. Authorization may net be unreasonably
withheld.
Pricing for entities accessing the resulting VCU contract will be given the following pricing:

1. 20% discount, which will be based on volume-based tiered pricing. This will reduce the standard
$7.00 per report fee down to $5.60 per report fof up to 2,000 reparts per month, or $5.60 per full-
time Faculty member, with further volume-based price reductions available from there.

2. 20% discount on our Assured Services Setup fees.

VI, Terms and Conditions

i. Terms and Conditions: Confirm acceptance of all Terms and Conditions as stated in the original RFP.



http:Nwww

Attachment 1:
Chrame River System Architecture 8 Security Document

The Chrome River solution is secure and reliable in all aspects including hosting facilities, physical security, network
security, backup proceleIrres, redundancy, disaster recovery procedures, and database design. Built by a team
experienced in large scale ERP znd e-commerce applications, Chrome River can be relied upon to provide a world-class
application with premiere support and service.

Physical Security and Hosting Facility infrastructure

Chrame River’s productipn and QA {customer testing) environmenit are hasted by Rackspace (www.rackspace.com). The -
facility is located in Northern Virginia and is SAS 70 Type H certified. The facility provides state of the art physical, system
and operational security as well as an extensive telecommunication and power redundancy configuration,

Physical Security

¢ Data center access limited to Rackspace data center technicians

e Biometric scanning for controlled data center access

e Security camera monitoring at all data center locations

e 24x7 onsite staff provides additional protection against unauthorized entry
« Unmarked facilitiesjto help maintain low profile

« Physical security audited by an independent firm

System Security

e System installation using hardened, patched OS5

«  System patching configured by Rackspace to provide ongoing protection from exploits

e Dedicated firewall and VBN services to help block unauthorized system access

e Data protection with Rackspace managed backup solutions

e Dedicated intrusion detaction devices to pravide an additional layer of protection against unauthorized system
access

e Distributed Denial of Service (DDoS) mitigation services based on proprietary Rackspace PrevenTier™ system

e Risk assessment and security consultation by Rackspace professional services teams

Operational Security

e SO 17799-based policies and procedures, regularly reviewed as part of Rackspace 5AS 70 Type Hl audit process

e Al Rackspace employees trained on documented information security and privacy procedures

e Access to confidential information restricted to authorized personnel only, according to documented Rackspace
PrOCesses

e Systems access logged and tracked for auditing purpases

Hosting Infrastructure

e The data center's HVAC {Heating Ventilation Air Conditioning) system is N+1 redundant. This ensures that a
duplicate system immediately comes online should there be a HVAC system failure.

v Should a total utility power outage ever occur, the data centers' power systems are designed to run uninterrupted,
with every server Irecei\,ring conditioned UPS (Uninterruptible Power Supply} power.

e UPS power subsysltem is N+1 redundant, with instantaneous failaver if the primary UPS fails.

e If an extended utility power cutage occurs, our routinely tested, on-site diesel generators can run indefinitely.

s Fully redundant, enterprise-class routing equipment is used in data centers

e Hibhercarriers entér data centers at disparate points to guard against service failure


www.rackspace.com

Additional detail about the Rackspace hosting environment can be found at:
Rackspace Datacenters: http://www.rackspace.com/whyrackspace/network/datacenters.php
Rackspace Security: http:/fbroadcast.rackspace.com/downloads/pdfs/RackspaceSecurityApproach.pdf

Application Architecture and Security

Chrome River’s application and database architecture are consistent with the move throughout the software industry
towards multi-tenancy SlaaS (Software as a Service) applications. The architectural design of multi-tenancy allows 3
single instance of the software application 1o serve mulfiple customers. Mature Saa$ architectures such as Chrome
River’s provide many benefits in the areas of software reliability, enhancement, and support while also providing
customer-driven configurability, Most major corporate applications are now being provided through multi-tenant SaaS
architectures inciuding: Salesforce.com, SAP — Business ByDesign, and Oracle OnDemand applications.

Data Security

Customer data is storedjon Chrome River dedicated servers located within the Rackspace facilities. Database servers are
accassible only from application servers also located within the secure Rackspace environment. Chrome River servers
accessible from the Internet are pratected by active firewall technology, and all user access to the Chrome River
application is authentica'ted. Further, strong data transmission safety is provided using encrypted 128-bit S5L with

VeriSign certificates.

To ensure data safety, Chrome River implements a foreign-key database architecture that restricts users to their data
only. Each person, eachlexpense item, and each matter has a system-wide unigue identifier. Since all of the application’s
data access is based on the attributes of the person whe has logged in, the security and confidentiality of all data is
assured.

In addition, Chrome Rivler has established an extensive security and penetration testing program with a third party
security consulting service (403Labs, LLC, www.4031abs.com). On a regular basis, 403Labs performs extensive testing at
the operating system, network, and application layers to determine not only vulnerabilities, but also their significance
and the extent to whic:hI an attacker could use them to gain unauthorized access to systems, data, or user sessions.
independent audits and verification from trained experts are critical in ensuring overall system security.

Data Access and Privacy

Authentication of usersiis based on username, an encrypted password, and a unique customer identification code. All
access to the database js strictly via application services. The web client never accesses the database directly. This
eliminates the possibility of 5QL injections and other breaches of security. At no time is the underlying database engine
ever exposed to the Internet.

Chrome River does not(store any personal information in its database. We do not hold birth dates, social security
numbers, bank account infarmation, or credit card nurnbers. When credit card transactions are transmitted to Chrome
River, we use the employee number as the identifier—not the credit card number.

Disaster Recovery

Beyond ali of the system redundancy that is built in to provide continuous operation, Chrome River's architecture also
provides a disaster recovery systerm that is hosted by Rackspace in an alternate physical location in Chicago providing
the same lave! of physical security and infrastructure redundancy as our main data center. The disaster recovery system
is continuausly updateqld with the iatest version of the software and data is replicated to the disaster recover site every
minute. This further insures the disaster recovery system can be brought online guickly with minimal disruption should
the main data center ever become inaccessible.
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Agreement No.

Customer Name Virginia Commanwealth University

Customer 10 South 6™ Street / Suite 200
Address Richmond, VA 23219

THIS SUBSCRIPTION AGREEMENT ("Agreement”) i5s hereby entered into as of the Effective Date (defined on the
signature page} between "Customer” (listed above) and Chrome River Technologies, Inc., a Delaware corporation
with offices at 5757 Wilshire Blvd, Ste 636, Los Angeles, CA 80036 {"Chrome River") {each a "Party” and collectively
the “Parties”} on the following terms and conditions:

in

(a). "Servicas" means the services described in the applicable Order Form, associated with the Software
and|the Documentation, and provided by Chrome River to Customer,

(b). "Dolcumentation“ means the technical materials provided by Chrome River to Customer in hard copy
or electronic form describing the use and operation of the Software.

{c}. "Software" means the software programs described in the applicable Order Form.

{d}. "Subscription Period” means the period commencing upon the Crder Start Date set forth in the
applicable Order Form and continuing until terminated in accordance with Section 16

{"Termination"),

2 Custamer will subscribe 1o the Services by executing a written order farm
{(“Order Form ) for such Service with Chrome River. Upon execution by both Parties, each Order Form will
be incofporated into this Agreement. Each Order Form will specify the Services and specific terms and
conditions applicable ta that order. In the event of any conflict between this Agreement and an Order
Form, the Order Form shall control pricing and service deliverables and this Agreement shall govern all
terms relating to intellectual property rights, confidential information, warranty, indemnity, and liability.
The Parties are entering into an initial Order Form upon execution of this Agreement. Subject to the
terms and conditions of this Agreement and the applicable Order Form, Chrome River will provide the
Service described in the initial Order Form to Customer. Additional Order Forms may be entered into by
the Parties to subscribe to additional or different features of the Service. Unless designated as replacing a
specific|Order Form, subsequent Order Forms will be considered in addition to currently effective Order

Forms.

{a). License Grant. Subject to the terms and conditions of this Agreement, Chrome River grants to
Customer a non-exclusive, non-transferable license during the Subscription Period, to access the
Serlvices through the User IDs and to operate the features of the Services according to the
Documentation under normal circumstances.

Chrame River Terhnologies E 1.888,781.0038 @ info@chramariver.com WA, SRISHNICIVST com
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{b}. User 1Ds. Chrome River will utifize single sign on with YCU's CAS system which will atlow access to ail

fch.

{d}).

(0.

requilred VCU Customer Personnet to access and use the Service features specified in the applicable
Order Form. Each User 1D may only be used to access the Services during one {1} concurrent login
sessilan. Customer will not allow Customer Pérsonnel to share User 1Ds with third parties. "Custamer
Persénnel” shall be defined as Customer's partners, shareholders, employees and contractors who
are bound by confidentiality restrictions at least as restrictive as this Agreement provides. Customer
is respensible for all activity occurring under its User [Ds. Customer is responsible for all use of the
Services by Customer Personnel and for maintaining the confidentiality of all User IDs and will
promptly notify Chrome River of any actual or suspected unauthorized use of the Services. Chrome
River reserves the right ta suspend or terminate any User D which it determines may have been used
for an unauthorized purpose.

Limitations. Customer agrees that it will not and will not permit any Customer Personnel or other
pam'/ to: {a} permit any party to access or use the Services, Software, or Documentation, other than
the tustomer Personnel authorized under this Agreement; (b} modify, adapt, alter or translate the
Software or Documentation, except as expressly allowed hereunder; [c) sublicense, lease, rent, loan,
distiibute, or otherwise transfer the Service, Software or Documentation te any third party; (d)
reverse engineer, decompile, disassemble, or otherwise derive or determine-or-attempt to-derive-or
determine the source code |or algorithms, structure or organization} of the Software; (2) use or copy
the Software or Documentation except as expressly allowed hereunder? (f} disclose or transmit any
data comntained in the Software to any individual other than Customer Personnel.

Customer Responsibility. Customer shall perform the responsibifities necessary to establish
Cust‘omer's use of the Services, including {a) providing Customer Personnel lists to setup User IDs, (b}
properly maintaining all associated equipment, software and environmental conditions in accordance
with applicable industry standards, and (¢} designating Customer Personnel to participate in training.

. Chrome River. Chrome River expressly reserves all rights in the Service, Software, Documentation,

and all other materials provided by Chrome River hereunder not specifically granted to Customer. Itis
acklnow!edged that all right, title and interest in the Service, Software, Documentation, and all other
materials provided by Chrome River hereunder, any update, adaptation, translation, customization or
derivative work thereof, and all inteliectual property rights therein wilt remain with Chrome River (or
third party suppliers, if applicable) and that the Service, Software, Docementatiaon, and afl other
materials provided by Chrome River hereunder are ficensed on a subscription basis and not "sold" to

Customer.

Customer. Customer expressly reserves all rights in any data that Customer (or Customer Personinel}
!oa‘ds or enters into the Service and all results from processing such data, including compilations, and
derivative works thereof (the "Customer Oata"}, except that Customer grants Chrome River a non-
exclusive license {o use, reproduce, and create derivative works of the Customer Data In operating
the Service features for Customer's benefit. Unless specifically agreed in writing, each Party's rights
under this clause (b) extend to any update, adaptation, translation, customization or derivative work
of Customer Data, made under this Agreement.

The term of this Agreement ("Term") shall commence upon the Effective Date and will be in

accordance with VCU’'s Two-Party Contract, which will contain this Agreement unless terminated in
accordance with Section 16 {"Termination") or as otherwise specified in this Agreement. Expiration or

Chrome River Technologies B 1.BE2.781.0088 ﬁ info@chromerivercom B www chromeriver.com
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termmatlon of one Order Form shall not affect any other Order Form, unless the Agreement as a whole is
termmated under Section 16 ("Termination").

ik, The Service contains online Documentation describing the
operation of the Servsce under normal circumstances. This Documentation may be madified by Customer
for internal training purposes, The Service is provided te Custoraer and shall be used strictly in machine-
readable [object code format. No source code or technical-level dotumentation to the Service is ficensed
under this Agreement. Any Application Programming Interfaces {APIs} or web services shall be used solely
to operate the Service according ta the Documentation and for no other purpose.

. The Service features described in an Order Form shall be deemed accepted by Customer
unless Custamer notifies Chrome River in writing of a material defect in the Service within one hundred
and twetl:aty (120) days after the Order Start Date. If material defects are identified within such period,
Chrome River shall have a reasonable opportunity to correct them, or provide a commercially acceptable
functional workaround, or if Chrome River is unable to provide such a correction or work around, then as
Custamer’s sole remedy, Customer may terminate the applicable Order Form and Chrome River will
refund the Fees actually paid by Customer for such Service.

. During the Subscription Period for the applicable Services, Chrome River will
.provide the following standard customer support:

{3). Web Support. Customer's designated representative shall have access to Chrome River's technical
supbcrt web site and may use the web site to submit service requests. Chrome River will use
reajonable efforts to respond within one business day. Any reproducible failure of the Software to
substantially conform to the applicable Documentation that prevents Customer from using the
Software for its intended purpose where no reasonable workaround is available is designated as a

Crmcal Error”. Chrome River will use reasanable efforts to correct any Critical Error within five {5)
busmess days of notice thereof. f Chrame River is unable to provide such a correction within the five
{5) |business day period, either Party may terminate this Agreement. Chiome River will use
commercially reasonable efforts to correct any reproducible fallure of the Software to substantially
conform to the applicable Documentation, that is not a Critical Error, in the subsequent version or
retease of the Service; provided that Chrome River may not provide a correction for all such
nonconformities.  Onsite support is not included and any out-of-scope work shall be Professional
Services, subject to Chrome River's standard hourly support rate of $250.00 per hour. VCU must be
notified in advance if services are incurring support fees.

{b). Service Upprades and Scheduled Downtime. Customer shall receive generally avaitable versions
((x}'.x). and releases (x.(x)) for the Service, as designated by Chrome River in its sole discretion and
tha'l Chrome River generally offers to its other customers in Chrome River's sole discretian, and at no
additional charge. Chrome River may from time to time schedule downtime for maintenance and
upgrades. Chrome River will provide Customer natice of any scheduled downtime, including any
scllteduled user disruption, at least two (2} weeks in advance. Chrome River will provide Customer
notice of any emergéncy downtime at least twenty-four (24) hours in advance, where possible.

{c}. Data Storage & Backup. The Service includes online data storage and daily data backups of Custamer
Da'ta. Chrome River also maintains a replicated copy of the full database at a secondary data center.

%, From time to time, the Parties may agree upon an Order Form for professional
services. In consideration of Customer's payment of the applicable fees and expenses set forth in the
Order Form far professional services, Chrome River will provide Customer the professional services set
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forth therein, which may include attendance at designated training sessions pravided by Chrome River as
set forth therein {"Professional Services"). Training may be conducted at Chrome River's training facility,
at Customer's location, or by teleconference, as set forth in the Order Form.

SN

{a). Subscription Fees. Except for the initial 30 days, which is provided free of charge, Subscription
)
Fees (set forth in each Order Form} are payable net ten (1C) days by Wells Fargo VISA Commercial
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oraerjgate. ‘CHrdnie Kiver TSt be noutiEd Of any billing discfepancies within one hundred ang
twenty (120} days after the date of the applicable receipt to be eligible to receive an adjustment or
credit (if any). Price increases after the initial five {5} year contract term will be limited to the
increase of the “Other Services” category of the CPI-W section of the Consumer Price Index of the
United States Bureau of Labor Statistics for the latest twelve months for which statistics are available.

(b). Setup Services Fees. Any initial Setup Services Fees {set forth in each Qrder Form} are payable based
on the payment terms set forth in the applicable Professional Services Order Form.

{c). Other Fees. All other fees and expenses (set forth in each Order Form} will be invoiced and are
payable net ten (10} days by Wells Fargo VISA Commercial Card payment after receipt of a proper
invoice. Such other fees and expenses atong with the Subscription Fees and Setup Services Fees are
collegtively “Faes”.

{d). Late Payment. Any late payment shall bear interest at the rate of one percent {1%), or the maximum
lega) irate if less, per month or fraction thereof until paid.

{e}. Certain Taxes. Fees quoted do not include and Customer shall pay, indemnify and hoeld Chrome River
harmiess from all sales, use, gross receipts, value-added; GST, personal property or pther taxes, and
all applicable duties, tariffs, assessments, export and import fees or similar charges {including interest
and penalties imposed thereon) on the transaction tontemplated herein, other than taxes based on
the net income or profits of Chrome River. It is understood that VCU is a fuily tax exempt
organization and the above language is provided for clarification purposes.

ST Y N I T
Sesnlivaniion & P

(a). Definitions. For purposes of this section, a Party receiving Confidential & Proprietary Information (as

defined below} shalt be the "Recipient” and the Party disclosing such information shall be the
“Discloser” and “Confidential & Proprietary Information” means all information disclosed by
Discloser to Recipient during the Term and marked as “confidential® ar "proprietary”. Customer
hereby acknowledges that the Service (including any Documentation, Software, and any translations,
compilations, partial copies and derivative works thereof} will be considered Confidential and
Proplrietary Information belonging exclusively to Chrome River {or its designated third party supplier),
and |Chrome River hereby acknowledges that Customer Data will be considered Confidential and
Proprietary Information belonging exclusively ta Customer, in each case regardiess of whether or not
marked as “confidential” or "proprietary”. Discloser's Confidential & Proprietary information does not
include: {i) information already known or independently developed by Recipient outside the scope of
this | relationship by personnel not having access to any Discloser’'s Confidential & Proprietary
Information; {ii] information in the public domain through no wrongful act of Recipient, or {iii)
information received by Recipient from a third party who was f{ree to disclose it without
confidentiality obiigétions.
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(b}. Covenant. Recipient hereby agrees that during the Term and at all times thereafter it shall not (i)
discldse such Confidential & Proprietary Information ef the Discloser to any persan or entity, except
to its own personnel having a "need to know" (and who themselves are bound by similar
nondisclosure restrictions), and to such other recipients as the Discloser may approve in writing;
provided that ali such recipients shall have first executed a confidentiality agreement in a form
accepiable to Discloser; (i} use Confidential & Proprietary Informaticn of the Discloser extept to
exercise its license rights or perform its obligations under this Agreement; or (iii) alter or remove
from|any Confidential & Proprietary Information of the Discloser any proprietary legend. Recipient
shall|use at least the same degree of care in safeguarding the Confidential & Proprietary Information
of the Discloser as it uses in safeguarding its own confidential information of a similar nature, but in
no event shall tess than due diligence and reasanable care be exercised. Upon the earlier of
Discloser's written request or termination or expiration of this Agreement, and regardless of whether
a dispute may exist, Recipient shall return or destroy (as instructed by Discloser) ali Confidential &
Progrietary Information of Discloser in its possession or control and cease all further use thereof.
Notwithstanding the foregoing, Recipient may disclose Discloser’s Confidential & Proprietary
Information to the extent that such disclosure is necessary for the Recipient to enforce its rights
under-this-Agreement-or-is-required. by law _cr by the order of a court or similar judicial or
administrative body, provided that the Recipient promptly notifies the Discloser in writing of such
reguired disclosure and cooperates with the Discloser ta seek an appropriate protective order. '

{c]. Injunctive Relief. Recipient acknowledges that violation of the provisions of this section would cause
irreparable harm to Discloser not adeguately compensable by monetary damages.

{3). Limited Noninfringement Warranty. Chrome River represents and warrants that, to the best of its
knc-'wledge as of the date the Service {and each update thereto) Is first made available hereunder, the
Service, when properly used in accordance with the Documentation and this Agreement, will not
misappropriate or infringe any third party's trade secret recognized under the Uniform Trade Secrets
Act, any copyright, or United States patent issued as of the Effective Date.

{b). Limited Performance Warranty. Chrome River represents and warrants that it will make
cor;wmercial!y reasonable efforts to cause the Service to operate substantially in accordance with the
applicable Oocumentation during the Subscription Period;, provided, that (i} the Service is
imf:lemented, operated, and used in accardance with all instructions supplied by Chrome River,
inc'luding the Documentation; (i) Customer notifies Chrome River of any such defect within ten (10}
calendar days after the appearance therecf and Chrome River is able to reproduce the error; {iti)
Customer bas paid all amounts due hereunder and is not in default of any provision of this
Agreement; {iv} the nonconformity did not result from any Customer or third party services, software,
ha{rdware or other equipment that affect the performance of the Service, including failed internet
connections; (v} the nonconformity did not result from any modifications to the Software or Services
other than by Chrome River or its authorized representatives, or {vi} the nonconformity did not resutt
fram any other causes outside of Chrome River's reasonable control {subsections {i), {iv), (v), and (vi}
are collectively, the “Exceptions”). Chrome River shall, as Customer’s sole and exclusive remedy, use
commercially reasonable efforts tc correct reported failures to comply with this warranty, in
ac!m(dance with Section B{a) (*Web Support”).

{c). Warranty Disclaimer. EXCEPT AS SPECIFICALLY PROVIDED IN THIS SECTION 12 ("WARRANTIES AND
DiSCLAIMERS"I THE SOFTWARE, DOCUMENTATION, SERVICES, PROFESSIONAL SERVICES AND ANY
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DTHE;R’ PROCDUCTS AND SERVICES PROVIOED BY CHROME RIVER TO CUSTOMER ARE PROVIDED “AS
is" AiND CHROME RIVER HEREBY DISCLAIMS ALt EXPRESS, IMPLIED, OR STATUTORY WARRANTIES,
REPR'ESENTATIONS OR CONDITIONS, WHE’I'HER WRITTEN OR ORAL, INCLUDING ANY IMPLIED
WAR'RANTIES OF MERCHANTABILITY, TITLE, NONINFRINGEMENT, ACCURACY, QUALITY, INTEGRATION
QR FITNESS FOR A PARTICULAR PURPOSE. CHROME RIVER DOES NOT WARRANT THAT THE SERVICE
WILLIOPERATE WITHOUT INTERRUPTION OR BE ERROR FREE.

; ::. Chrome River shall defend at its expense any suit brought against Customer and will pay any
set’tlernent Chrome River makes or approves or any damages finally awarded in such suit insofar as such
suit is ba'sed on a claim by any third party alleging that Chrome River has violated Section 12(a) {“Limited
Noninfringement Warranty”); provided that Chrome River is given prompt notice of the claim and sole
controt olver the detense and any settlement thereof and Customer reasonably cooperates with Chrome
River {at|Chrome River's expense) to facilitate the settlement or defense of any claim in accordance with
Chapter 5, Title 2.2 of the Virginia Code. Chrome River is not obiigated under this section to the extent
any claim arises from Custamer's breach of this Agreement or use of the Service in combination with any
software, data, or technology not supplied by Chrome River {(where there would be no claim, but for such
combination}. if any portion of the Service becomes, or in Chrame River's epinion is likely to become, the
subject of a claim of infringement, Chrome River may, at Chrome River's option: {a} procure-foer-Custamer
the right to continue using the Service; (b) repiace the Service with non-infringing scftware or services
which dees not materially impair the functionality of the Service; {€) modify the Service so that it becomes
non-infringing; or (d) terminate this Agreement and upon such termination, Customer will immediately
cease all use of the Services. Chrome River shall refund to Customer any fees paid for services not
provided. This Secticn 13 states the sole and exclusive remedy of Customer and the entire liability of
Chrome| River for infringement claims and actions.

. The Parties acknowledge that the fo!!owmg provisions have been negotiated
by them and reﬂect a fair allocation of risk and form an essential basis of the bargain and shall survive and

contmule in full force and cffect despite any failure of consideration or of an exclusive remedy:

{2). Amount. EXCEPT FOR PERSONAL INJURY AND PROPERTY DAMAGE OR AS EXPRESSLY PROVIDED BY
THfS AGREEMENT, NEITHER PARTY IS UABLE FOR DAMAGES ARISING QUT OF OR N ANY WAY
COINNECTED TO THIS AGREEMENT EXCEEDING SIX (6) MONTHS' FEES PAYABLE UNDER THE ORDER
FO}RM AT ISSUE. THE EXISTENCE OF ONE OR MORE CLAIMS UNDER THIS AGREEMENT WILL NOT
INCREASE THE MAXIMUM LIABILITY AMOUNT. IN NO EVENT SHALL CHROME RIVER'S SUPPLIERS

H:D!VE ANY UABILITY ARISING OUT OF OR IN ANY WAY CONNECTED TO THIS AGREEMENT,

(b). Type. IN NO EVENT SHALL EITHER PARTY BE LJABLE TO THE OTHER PARTY FOR SPECIAL, INDIRECT,
!N;CI.DENTAL OR CONSEQUENTIAL DAMAGES {(INCLUDING LOST SAVINGS, PROFIT, DATA, LSE, OR
GACDWILL, OR BUSINESS INTERRUPTION EVEN IF NOTIFIED IN ADVANCE OF SUCH POSSIBILITY),
NTISING QUT OF OR 1IN ANY WAY CONNECTED TO THIS AGREEMENT, REGARDLESS OF CAUSE OF
A(}ETION OR THE THEQRY OF LIABILITY, WHETHER IN CONTRACT, TORT CR OTHERWISE. IN NO EVENT
S%}ALL CHROME RIVER BE LIABLE FOR PROCUREMENT COSTS OF SUBSTITUTE PRODUCTS OR SERVICES
EXCEPT IN THE CASE OF BREACH BY CHROME RIVER.

3. Notices sent to either Party shall be effective when delivered in person ar transmitted by fax
machme one (1) day after being sent by overnight courier, or two (2) days after being sent by first class
mait plostage prepaid ta the Official Contact designated on the signature page hereof. Notices must be in
writing. Each Party may change its address for receipt of notice by giving notice of such change te the

other Party.
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{v).

. Generally.

VCU reserves the right to rancel and terminate any Order Form or this Agreement, in part or in
whole, without penalty, upon sixty {60} days written notice to Chrome River. Any Order Farm or this
Agreement may be terminated by either party, without penalty, after the initia! twelve {12} months
of the contract period upon 60 days written notice to the other party. Any contract cancellation
notice shall not relieve Chrome River of the obligation to deliver and/or perform on all outstanding
orders up until the effective date of canceliation. In the case of termination by Chrome River, fees
paid [by Custamer will be refunded for any portion of a subscription period in which services were not
provided.

Survival. Ugpon termipation or expiration of this Agreement for any reason: (a) all rights and
obliglations of both Parties (except for Customer's payment of all sums then owing), including all
licenses granted hereunder, shall immediately terminate except as provided below; {b) within thirty
(30)| days after the effective date of termination, each Party shall comply with the obligations to
return all Confidential Information of the other Party, as set forth Section 11 ("Confidential &
Proprietary Information”).,  The following Séctions and - Subsections—will- survive _expiration_or
termhination of this Agreement for any reason: Section 4 ("Reservation of Rights"}, Section 11
("Canfidential & Proprietary Infarmation"), Section 12(c) {("Warranty Disclaimer"), Section 14
{("Limitation of Liabilities”), Section 16(b} {"Survival"), and Section 17 {"General Provisions"). Upon
termination, if requested, Chrome River shall make a final backup of Customer Data and provide the
backup media to Customer at actual cost.

(b}.

(e}

{d).

. Assignment. Neither Party may assign this Agreement to any third party without the other Party's

pri(':r written consent, except this Agreement may be assigned by either Party (i) to any party that
controls, is controlled by, or is under common control with such Party, or {ii) pursuant to a transfer of
all lor substantially all of such Party’s business or assets, whether by merger, sale of assets, sale of
stock, or otherwise. Any assignment in viclation of this section shall be void. The terms of this
Agreement shall be binding upon permitted assignees.

Dispute Resolution: in the event of any dispute between the parties, Customer and Chrome River
agree that they will make good faith efforts to resolve their differences, with the assistance of a
mediator selected by mutual agreement. Mediation will take place in Richmond, VA unless agreed
otherwise. Each party shall bear its own associated expenses, including attorneys’ fees, and the
palrties agree to equally share the mediator’s fees and ancillary expenses. Under no circumstances
will there be binding arbitration.

Choice of Law. This Agreement and any action related thereto shali be governed by and construed in
adcordance with the substantive laws of the Commaonwealth of Virginia, without regard to conflicts of
law principles that require the application of the law of a different state. The Parties will initiate any
lawsuits in Richmond, Virginia and irrevocably censent to exclusive personal jurisdiction and venue
therein. The U.N. Convention on Contracts for the International Sale of Goods and the Unfair
Contracts Act in the United Kingdom shall not apply to this Agreement.

Compliance with Export Regulations. Customer has or shall obtain in a timely manner all necessary
c'r appropriate licenses, permits or other governmental authorizations or approvals; shall bear all
expense of, complying with all foreign or domestic laws, regulations or reguirements pertaining to
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{e).

().

{h):

Q)

{k}.

the importation, exportation, or use of the technology to be developed or provided herein, Customer
shallf not directly or indirectly export or re-export (including by fransmission} any regulated
technology ta any country to which such activity is restricted by regulation or statute, without the
prionwritten consent, if required, of the administrator of export laws {e.g., in the U.S,, the Bureau of
Export Administration of the U.S. Department of Commerce).

European Union Residents. ' Customer resides in the European Union {EU) or if any transfer of
information between Customer and the Service is governed by the European Union Data Protection
Directive or national laws implementing that Directive, then Customer consents to the transfer of
such information outside of the European Union to its country and te such other countries as may be
contemplated by the features ang activities provided by the Service.

Construction. Except as otherwise pravided herein, the Parties rights and remedies under this
Agréement are cumulative. The term "including” means "including without fimitation,"

. Force Majeure. Neither Party shall be liable for delays caused by events beyond its reasonable

conJcroL

Severable. - Any-provision. hereof found by a tribunal of competent jurisdiction 1o be illegal or
unenforceable shall be automatically conformed to the minimum requirements of law and ali other
provisiens shall remain in full force and effect. Without limiting the generality of the foregoing,
Customer agrees that the section titled Uimitation of Liabilities will remain in effect notwithstanding
thejunenforceability of any provision in the subsectians titled Limited Performance Warranty.

Wajver. Waiver of any provision hereof in one instance shall not preclude enforcement therecf on

i .
- futlre pccasions.

independent Contractors. Customer's relationship to Chrome River is that of an independent
cor'xtractor, and neither Party is an agent or partner of the other. Customer will not have, and will not
represent to any third party that it has, any authority to act on behalf of Chrome River.

Entire Agreement. This Agreement, VCU's Two-Party Contract and Purchase Order constitute the
en;tire agreement between the Parties with respect to the subject matter hereof and supersede all
other communications, whether written or oral. This Agreement may be executed in one ar more
counterparts, each of which shall be deemed an original and all of which shall be taken together and
deemed ta be one instrument. This Agreement may be amended only by a written document signed
by both Parties, The headings of sections of this Agreement are for reference purpases only and have
no substantive effect.
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%The “gifective Date” of this Agreement shall be

wior: Wssler Agraamant

L en e znnawo Ra mee =TS P

1M WITNESS WHEREQF, for adequate consideration and intending to be legally bound, the Parties hereto heve
caused this Agreement to be executed by their duly authorized representatives.

E{signed)
* R

4 Title
¥
)

Virginia Commonwealth University

D4vid Hanson

Administr

% Date

Chrame Rives Techr

ofopk's
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Order Fonn — EXPENSE Professional Services

CUSTOMER . ... ORDERINFO -

y “Virginia Commonweatth i o

ﬁﬁ Customer Ir'_g n\a. © & %Order Number

§ University oo S e

| Agreement No. ;{ Order Start Date As specified on P.0.

- T S 2 S U e I - -

é Agreement Date September 19, 2012 gﬂegional Director Frank A. Davis, Jr.-
i R O SO U A

THIS ORDER FORM is entered into under the terms of a certain Subscription Agreement between Chrame River
Technologies, inc. (“Chrome River") and “Customer” (listed above). In the event of any conflict between this
Order Form and the Agreement, the Order Form shall control, except that the Agreement shall govern all issues
relating to intellectual property rights, confidential information, warranty, indemnity and liability issues.

- Description
i Chrome River Ex'PENSE - "Assured Success” Setup Services
¢ CAS Integration Services

ORDER DETAILS

Total: |

e 58,500 due at execution

«  $8.000 due 60 days from Order Start Date
‘.. ..* $8000due 120 days from Order Start Date
. Includes:

1. General Project Management
¢ Project status and update calls
* Data integration templates for: people, matters, credit cards, and perspnal charges :
= llustration of sample system screens, compliance and routing rules design options :
i 2, Desigll': and deliver Chrome River EXPENSE Entry Screens per agreed Customer specifications ,
: ¢ Web meeting to demonstrate and review design
* Provide QA environmeant for Customer testing
¢« Prpvide two 1-hour Lead Group web training sessions ) {
3. Defing and deliver Chrome River EXPENSE Compliance & Routing Rules
+ Provide web training on the operations of the Chrome River.Rules Engine :
e Define Roles for approval routing rules ;
e \Web meeting to demonstrate and review Compliance & Routing Rules
4.  Provide training for Administrative Toals ;
. = Configuration: People, Matter, Entity and General Ledger Mapping
« Routing: Inguiry, Move and Reset
u Exltport: On Demand
: 5. Blueprint for Firm Rollout Plan
: ° T'a‘ming and communication plan
) ¢ Release/Rollout
6. End User Training
» Provide six {6) web-based or on-site End User training sessions
: s Sessions may be recorded. Travel Expenses notincluded.

Ciwome Fiver Techrclogies |] 14827810088 [ info@ctwomerivercom B varw ctwameriver com
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_V_Ncn~standard customer support and develupment sennces fee per hour]

¢ invaice, whichever oceurs last.

“Travel Expeﬁses Wil reimbursable costs consisting of but not limited to reasonable’
. travel {airfare via !coach class), accommodation and related incidenta! expenses shall l :
| be reimbursed in accardance with VCU's Travel Policies and Procedures and shall be ! i
payable net ten {10} days upon completion of service and upon receipt of a proper - i

onal Services

Al prices are quated and shail be poid in US Doliors.

Customer acknowledges that in entering into this Order Form, it has not relied upen the future availability of any
Service or Update. Fees hereunder are non-cancelable and sums paid are non-refundable, except as expressly
stated in the Agreement.

IN WITNESS WHEREOQF, for adequate consideration and intending to betegally bound; the Parties-heretohave
caused this Agreement to be executed by their duly authorized representatives.

8
4oy
Name
A (pnmed

5 ned
‘%( gned)

4 Title

ﬁ?’é*s____

Chrome River Technologies

\,_.. et S N,

Alan Rich

9 /ﬁ/&@.}.;z.___;, o

itlin Kelly
804-828-1078 §
Kellykm3@vcu.edu }

Chroma ftiver Techn

By

f (Customer)
:t Name

ﬁ prmted)

% Name
(slgned

ﬁTtle

olpgies B 18837810088 §} info@chiromedivercom [ wwwechromediver.com

Virgmla Commaonwealth University

David Hanson

“Vice-President for Finance and
Admmlstratmn

(iq—"“"




2 @

Ry

BECRENl
oK AN s g

d Py ey

Order Form — EXPENSE Subscription

CUSTOWM F R e 0 R D E R IN Ef O_
gCustomer Virginia Commonwealth % order Number

Unwersntv ;
1% T oo e 30 days after Order Start
%Agreement No! i‘jﬁrst Payment Date Date specified on P.0.
i greement Date September 19, 2012 :i Regnonal Dlrector Frank A. Davis, Jr.

THIS ORDER FORM |5 eptered into under the terms of a certain Subscription Agreement between Chrome River
Technologies, Inc. (*Chrome River”) and “Customer” {listed above). In the event of any conflict between this
Order Fform and|the Agreement, the Order Form shall contrel, except that the Agreement shall govern all issues
relating o intellectual property rights, confidential information, warranty, indemnity and liability issues.

ORDER DETAILS

Descnptmn : Qty | Rate Tctal QUSD]
Ct;;on;(; River EXPENSE — Enterpnse Subscrlpt‘:on plan ' ) 50;21 $3. 5',6“I T §711200
Phased tnckntive Schedude: ! i .
© MBI D (0% s $000 i
@ MONIHS 2 =5 (SO%) eeronrieereeiemmreemecirmeiensnes e rannsan e $3,556.00 . : |

AdditionaiHigher fducation Strategic Account Incentive: .
s Mlonthlv Subscription w/ 1 University  {10% discountj........S §,400
- Mlcnthly $Subscription wf 2 Universities (20% discount}...,....$ 5,680 i
3 Monthly Subscription w/ 3 Universities {30% discount)........ $ 4,979 : :
«  Monthly Subscrlptlon wf & vaersmes tao% dlscount) ........ ) 4,257 : : i

Monthly Enterprlse Subscnptlon Fee .
This fea is balsed upon the number of Customer’s employed full-time Faculty {“Qty”} at the “Rate” per
Facuity per month and provides unfimited enterprise access for all Customer Personnel. Chrome River and
Customer agree that the number of Faculty employed by Customer shall be reviewed and the fee revised |
o if necessaryi annually 30 days prior to the anniversary of the Order Start Date, with such fee revision
taking effecton Lhe anniversary date. In addition, this review and revision will also automatically 1ake
i place upon any Customer organizational change (including bot not limited to mergers, scquisitions,
downsizing} [or any hiring or firing of personnel, which results in a 10% or greater increase or decrease in
the number lc)f Faculty emplayed by Customer, with such fee revision taking effect upon the next billing g
period. Cus'tomer agrees to provide Chrome River notice of any such change within thirty (30} days after :
such change. Customer shall pay the Monthly Enterprise Subscription Fee regardiess of use of the Service. |
No charge f({')r the first 30 days as reflected in the First Payment Date. In the event of project delays
caused by Chrome River, Chreme River will extend the 50% “Phased incentive Schedule” as necessary to i s
account forjthose delays.
Service includes:
e Unlimited expense reports
s Software upgrades and enhancements i
® Starlsdard customer support
® Bat‘a storage and receipt image storage
i = Dajly foreign exchange currency rate imports
| +  Processing of regular Customer data feeds )
¢ Corporate Card expense integration {nominal fees directly from corporate card provider maybe  {

A ¢ St
. ) i 5
Chrome River Technnlogies ﬁ 13887520088 [l info@chrameriver.com WAL CRTDIN2Tive: . Com E"‘%‘}q il

o T AT


https://3,556.00
https://7,112.00

f‘?

¢ oy - EXPENSE Subscrpiion

SeMa e e . o Ne witdeLmmes wiE

__regfﬁi?éd and are the responsxblhty  of Cusmmer)
e Customer Personnel may access the Service on anys number of computers to process transactions |
All prices are quoted and d shali be ¢ paid i i US Dollers.

Customer acknowledges that in entering into this Order Farm, it has not relied upon the future availability of any
Service or update. If any Professional Services are being purchased from Chrome River or its affiliates, it is
acknowledged that Professional Services may be purchased separately from the Service and the price for
Professional Services does not depend on the purchase of the Service. Subscription Fees are non-cancelable for
the stated Subsciiption Period and sums paid are non-refundable, except as expressly stated in the Agreement.

IN WITNESS WHEREQF, for adequate consideration and intending to be legally bound, the Parties hereto have
caused this Agreement to be executed by their duly authorized representatives.

I - . C e i e e oo e e -
& B L .

{# By Chrome River Technologies ¥ Virginia Commaonwealth University
HE e ) piCustomen) "

A Name . % Name’ .

4 Alan Rich ) David Hanson

4 (printed) | £ !pj:nteﬂ_

3 Name H Name

3 vlii'gnﬂj) i (ygned) o

3 Vice-President for Fin and

 ite Tltle ice-President for Finance an

: o _ S : ) Admmlstratnon

jove qllqfeoie o e A aviae

Chiromu River Technologies 1.482.781.0086 B Info@chromeriver com www . chromeriver.com
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