43 ¢

State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
25 Capitol Street — Room 100
Concord, New Hampshire 03301
(603) 271-8201 Office@das.nh.gov

. * "Wy il +« -
i
' Catherine A, Keane
Charles M. Arlinghaus Deputy Commissioner
Commissioner

Sheri L. Rockburn
Assistant Commissioner

April 12, 2023

His Excellency, Governor Christopher T. Sununu
and the Honorable Council
State House
~ Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services (DAS) to enter into a Sole Source
contract with Axsium Group Ltd. (Axsium) (VC#311591), Toronto, ON, Canada in an amount up
to and not to exceed $2,998,099.73 for independent verification and validation (IV&V) oversight
of the Infor consulting migration of the Workforce Management (WFM) platform for the
Department of Safety (DOS) and Department of Corrections (DOC) from our current on-premise
NH FIRST enterprise resource planning (ERP) system to the Infor CloudSuite environment and for
WFM implementation services to standardize WFM time and attendance and scheduling across
the remainder of state agencies, effective upon Governor and Executive Council approval through
January 31, 2025 with the option to extend for up to two additional years. 100% Capital Funds

Funding is available in account 01-14-14-142030-92760000 - L21:11C1-NH FIRST Migr
Cld Env.
FY23

034-500099 Major IT Systems $2,998,099.73
EXPLANATION

This proposed contract with Axsium is Sole Source because of the critical importance of
engaging with a firm that has a proven track record of successful WFM implementations such as
the on-premise engagements with DOS, completed on August 12, 2022, and DOC, completed on
March 26, 2021. The WFM product provides automated and system-based tools to agencies to
manage complex staff scheduling and staff timecard completion and approval. Axsium served as
implementor and advocate in the state’s highly successful implementation and deployment of the
Infor WFM solution at the DOC and DOS, two of our State’s more complex agencies because of
the 24/7 nature of their operations and specialized collective bargaining agreement terms. In
addition to leading the project, Axsium provided highly-skilled and tenured consulting resources
and proven methodologies, as well as tools and templates that were instrumental in ensuring the
state achieved its business objectives and successfully configured the Infor WFM system to
support agency business processes. Axsium’s resources were paramount in minimizing the risk
and disruption associated with the introduction of this new timekeeping and scheduling solution.
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Under this contract, Axsium, will perform independent verification and validation (IV&V)
oversight of the INFOR WFM migration for these two departments from the on-premise system
to CloudSuite to ensure that the WFM migration is done efficiently and within budget. In addition,
this contract will capitalize on Axsium’s. WFM knowledge and expertise and will require Axsium
to serve as the WFM implementer for all remaining state agencies.

The State’s NH FIRST ERP system was implemented on its own onsite servers .in the
beginning of 2006 to replace multiple systems that supported the administrative functions of
budgeting, general ledger, procurement, accounts payable, accounts receivable, grants accounting,
and treasury. Phase 2 of the ERP system development began in 2011 and included personnel
administration, human resources and recruiting functions, employee benefits, employee time and
leave, and payroll. Over the years, DAS has worked with agencies to improve aspects of NH
FIRST including the incorporation of new functionality such as the WFM platform.

Inevitably, technology has advanced and the continued maintenance of NH FIRST as an
on-premise server environment has proven to be too costly and cumbersome to continue
upgrading. Accordingly, in the coming months, DAS will seek Governor and Executive Council
approval of a contract with Infor to migrate the State’s ERP from an on-premise system to the
Infor CloudSuite, where system management will be hosted offsite and updates will be managed
by the vendor as Software-as-a Service (SaaS). Shortly thereafter DAS will also bring forward a
separate contract with an IV&V vendor to oversee Infor consulting services for the CloudSuite
transition.

IV&V oversight has proven very effective with other large NH information technology
projects such as the Department of Revenue Administration’s implementation of the new revenue
information management system (RIMS). The IV&V vendor on the RIMS project supplied
consistent oversight of the project, providing health assessments, report cards and guidance to
ensure the project stayed on track, the vendor executed its responsibilities as required by the
contract, and the project stayed within budget.

Axsium is an established organization in the technology consulting field for more than two
decades, with a focus exclusively on WFM and consulting. It was founded in 2004 with the sole
objective of providing its clients with a complete and industry-leading WFM consulting services
experience. Axsium is both WFM “on-premise” and “cloud” certified by Infor, and since their
inception in 2004 they have successfully delivered more than 500 Infor WFM consulting
engagements. Axsium has led the deployment of Infor’s highest profile and most complex WFM
implementations and upgrades, such as Austin Independent School District, Bank of America, The
Gap, Walt Disney Parks and Resorts, and Yolo County.

The State was introduced to Axsium through our contracting partner, Computer Aid, Inc.
(CAI). CAI has a proven record of success fostering key partnerships between IT companies and
the State since early 2020. Engaging Axsium through CAI, although beneficial, would bear
additional cost associated with the administrative oversight for CAI resources to manage the”
communication, invoicing, and payment associated with services provided. Having verified
success with Axsium over two major projects, it is in the state’s best interest to contract directly
with Axsium for ERP consulting engagements. Upon approval, this contract will allow the state to
capitalize on a cost avoidance of $135,760.93 based on initial quotes received from CAL.

TDD ACCESS: RELAY NH 1-800-735-2964
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Axsium has developed a strong working relationship with the DAS, DOS, and DOC teams
and through their two-years of experience in working with the state, they have a strong
understanding of our culture, business processes and institutions. They are viewed as trusted
advisors by our teams and our goal is to leverage the same Axsium resources, methodology and
tools to deploy the Infor WFM solution to the balance of the state’s agencies.

Based on the foregoing, I am respectfully recommending approval of the Sole Source

contract with Axsium Group Ltd.
Resgctfully submitted,

o\?/ Charles M. Arlmghaus
Commissioner

TDD ACCESS: RELAY NH 1-800-735-2964



STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr., Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doit

Denis Goulet
Commissioner

March 9, 2023
Charles M. Arlinghaus, Commissioner
Department of Administrative Services
State of New Hampshire
25 Capitol Street — Room 100
Concord, NH 03301

Dear Commissioner Arlinghaus:

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency’s request to enter into a contract with Axsium Group Ltd., as described below
and referenced as DolT No. 2023-079.

The purpose of this request is for independent verification and validation (IV&V) for Infor
cloud implementation and Infor work force management (WFM) implementation.

The Total Price Limitation will be $2,998,099.73, effective upon Governor and Council
approval through January 31, 2025.

A copy of this letter must accompany the Department of Administrative Services’ submission to
the Governor and Executive Council for approval.

Sincerely,
Denis Goulet

DG/jd
DolT #2023-079

cc: Mathew Stantion, Deputy Director
Rebecca Bolton, IT Lead

"Innovative Technologies Todoy for New Hampshire's Tomorrow"



FORM NUMBER P-37 (version 12/11/2019}

Notice: This agreement and all of its attachments shall become public upon submission to Govemnorand
Executive Council forapproval. Any information thatis private, confidential or proprietary must
be clearly identified to the agency and agreed to in writing prior fo signing the confract.

AGREEMENT

The State of New Hampshire and the Contractor hereby mutually a gree as follows:

GENERAL PROVISIONS
1. IDENTIFICATION.

1.1 State AgencyName

Departmentof Administrative Services
Bureauof Purchase and Property

1.2 State Agency Address

25 Capitol Street, Room 102
Concord, NH 03301

1.3 ContractorName

1.4 Contractor Address

10 Four Seasons Place, Suite 1000,

Axsium Group Ltd. Toronto, ONM9B 6H7, Canada

1.5 Contractor Phone 1.6 AccountNumber 1.7 Completion Date 1.8 Price Limitation
Number

{416)849-5400 Various January 31,2025 $2,998.099.73

1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number

Gary Lunetia 603-271-3606

1.11 Contractor Signature

A m,,_y QM Date: 02/27/23
1.13 State Agency Signature 1.14 NameandTitle of State Agency Signatory
EYPRC SN »
&‘/ Of @ [é&/)\/ Date.s/s 2% | Charles M. Arlinghaus, Commissioner

1.12 NameandTitle of Contractor Signatory
David Honicky, EVP Business Affairs

1.15 Approvalby the N.H. Departmentof Administration, Division of Personnel (if applicable)

py: Louw A Awcdea 03/30/23

Director, On:

1.16 Approvalby the Attomey General(Form, Substance and Execution) (if applicable)

By (L ANA— o 2130/33

1.17 Approvalby the Govemor and Executive Council (if applicable)

G&C Item number: G&C Meeting Date:
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2. SERVICES TO BE PERFORMED. The State of New
Hampshire, acting through the agency identified in block 1.1
(“State”), engages contractor identified in block 13
* {*Contractor”) to perform, and the Contractor shall perfomn, the
work or sale of goeds, or both, identified and more particulady
described in the attached EXHIBIT B which is incorporated
herein by reference (“Services”).

3. EFFECTIVEDATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Govemor and
Executive Council of the State of New Hampshire, if a pplicable,

" this Agreement, and all obligations of the parties hereunder, shal
become effective on " the date the Govemor and Executive
Council approve this Agreement as indicated n block 1.17,
unless no such approvalis required, in which case the Agreement
shall become effective on the date the Agreement is signed by
the State Agency asshown in block 1.13 (“Effective Date™).
3.2 If the Contractor commences the Services prior to.the
Effective Date, all Services performed by the Contractor prior to
the Effective Date shall be performed at the sole risk of the
Contractor,and in the eventthat this Agreement does notbecome
effective, the State shall have no [liability to the Contractor,
including without limitation, any obligation to pay the
Contractor for any costs incurred or Services perfomed.
Contractor must complete all Services by the Completion Date
specified inblock 1.7. ]

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State hereunder, including
without limitation, the continuance of payments hereunder, are
contingent upon the availability and continued a ppropriation of
funds affected by any state or federal legislative or executive
action that reduces, eliminates or otherwise modifies the
appropriation or availability of funding for this Agreement and
the Scope for Services provided in EXHIBIT B, in whole orin
part. In no’event shall the State be liable for any payments
hereunderin excess of such available appropriated funds. Inthe
event of a reduction or termination of appropriated funds, the
State shall have the right to withhold payment untii such funds
become available, if ever, and shall have the right 10 reduce or
terminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or terminaton.
The State shallnot be required to transfer funds from any other
account or source to the Account identified in block 1.6 n the
event funds in that Accountare reducedorunavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT. '

5.1 The contract price, method o f payment, and terms of payment
are identified and more particularly descnbed in EXHIBIT C
which is incorporated herein by reference.

5.2 The paymeniby the State of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whatever nawre incurred by the Conbactor in the
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performance hereof, and shall be the only and the complkte
compensation to the Contractor for the Services, The State shall
have noliability to the Contractorotherthan the contract price.
5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor underthis Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-c oranyotherprovisionof law.

5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
eventshallthe totalof all payments authorized, or actually made
hereunder, exceedthePrice Limitationset forth in block 1.8.

' 6. COMPLIANCE BY CONTRACTOR WITH LAWS

AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY. ‘

6.1 In connection with the performance of the Services, the
Contractor shall comply with all applicable statutes, laws,
regulations, and orders of federal, state, county or municipal.
authorities which impose any obligation or duty upon the
Contractor, including, but not limited to, civil rights and equal
employment opportunity laws. In addition, if this Agreements
funded in any part by monies of the United States, the Contractor
shallcomply with all federal executive orders, rules, regula tions
and statutes, and with any rules, regulations and guidelines as the
State or the United States issue to implement these regulations.
The Contractorshall also comply with all applicable intellectual
property laws.

6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for empbyment
because ofrace, color, religion, creed, age, sex, handicap, s=xual
orientation, or na tional origin and willtake a flirmative action to
prevent such discrimination,

6.3. The Contractor agrees to permit the State or United States
accesstoany ofthe Contractor’s books, records and accounts for
the pumposeofascertaining compliance with all rules, regulations
and orders, and the covenants, terms and conditions of ths
Agreement.

7. PERSONNEL.

7.1 The Contractorshall at its own expense providealt personnel
necessary to perform the Services. The Contractor warrants that
all persennel engaged in the Services shall be qualified 1o
perform the Services, and shall be properly licensed and
otherwise authorized to do so underall applicable laws.

7.2 Unless otherwise authorized in writing, during the temm of
this Agreement, and for a period of six (6) months after the
Completion Date in block 1.7, the Contractor shall not hire, and
shall not permit any subcontractor or other person, firm or
corporation with whom it is engagedin a combined effon to
perform theServices to hire, any person who is a Stateemployee
or official, who is materially involved in the procurement,
administration or performance of this Agreement. This
provision shall survive termination ofthis Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or her
successor, shallbe the State’s representative. In the event of any

Contractor [nitials 2 74/
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dispute concerning the interpretation of this Agreement, the
Contracting Officer's decisionshall be final for the State.

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute anevent of default hereunder (“Event
of Default”):

8.1.1 failure to perform the Services satisfactonly or on
schedule;

8.1.2 failure to submit any repont required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition of
this Agreement.

8.2 Upon the occurrence of any Eventof Default, the State may
take anyone, ormere, orall, of the following actions:

8.2.1 give the Contractora written natice specifying the Event of
Default and requiring it to be remedied within, in the absence of
a greateror lesser specification of time, thirty (30) days from the
date ofthe notice; and if the Eventof Default is nottimely cured,
terminatethis Agreement, effective two(2) days after giving the
Contractor notice of termination;

8.2.2 give the Contractor a written notice specifying the Event of

Default and suspending all payments to be made under this.

Agreement and ordering that the portion of the contract price
- which would otherwise accrue to the Contmctor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Evem of Defauk
shallneverbe paid to the Contractor;

8.2.3 give the Contractora written notice specifying ihe Event of
Defaultand setoff against any other obligations the State may

‘owe to the Contractor any damages the State suffers by eason of .

any Eventof Default; and/or

8.2 4 give the Contractora written notice specifying the Event of
Default, treat.the Agreement as breached, terminate the
Agreement and pursue anyof its remediesat law or in equity, or
bath.

8.3. No failure by the State to enforceany provisions hereof a fier
any Event of Default shallbe deemeda waiverof its rights with
regard to that Event of Default, or any subsequent Event of
Default. No express failure to enforce any Evento f Default shal
bedeemeda waiver of theright of the State to enforceeachand
all of the provisions hereof upon any further or other Event of
Default onthe part of the Contractor.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, lerminate the Agreement forany reasen, in whole or
in part, by thirty (30) days written notice to the Contractor that
the State isexercising its option to terminate the Agreement.
9.2 In the event of an early termination of this Agreement for
any reason other than the completion of the Services, the
Contractor shall, at the State’s discretion, deliver 1o the
Contracting Officer, not laterthan fifteen (1 5) daysafier the date
of termination, a report (“Termination Report™} describing in
detail all Services performed, and the conmac price eamed, to
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and including the date oftermination. The form, subject matter,
content, and number of copies of the Termination Report shal
be identicaltothoseofany Final Reportdescribed in the attached
EXHIBIT B. Inaddition, atthe State’s discretion, the Contractor
shall, within 15 days ofnotice of earty termination, devebpand
submit to the State a Transition Plan for services under the
Agreement.

10. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

10.1 Asused in this Agreement, theword “data” shallmeanall
informationandthings developedorobtainedduringthe
performanceof, oracquired ordeveloped by reasonof, this
Agreement, including, butnot limited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses, graphic
representations, computer programs, computer printouts, notes,
letters, memoranda, papers, and documents,all whether
finished orunfinished.

10.2 All data andany property which has beenreceived from
the State orpurchased with funds provided for that purpose

_underthis Agreement, shall be the property of the State, and

shallbe returned to the State upon demand orupon termination
of this Agreement foranyreason.

10.3 Confidentiality of data shallbe govemned by N.H. RSA
chapter31-A orotherexisting law. Disclosure of data requires
prior written approval of the State.

11.CONTRACTOR'S RELATION TO THE STATE. In the
performance of this Agreement the Contractor is in all respects
an independent contractor, and is neither an agent nor an
employee of the State. Neither the Contractor norany of its
officers, employees, agents or members shall have authority 10
bind the Stateorreceive any benefits, workers’ compensation or
otheremoluments provided by the State to itsemployees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
12.1 The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written notice, which
shall be provided to the State at least fifteen (15) days prior to
the assignment, and a writtenconsent ofthe State. For purposes
of this paragraph, a Change of Control shall constiute
assignment, “Change of Control® means (a) merger,
consolidation, ora transaction orseries of related transactions i
which a third party, together with its affiliates, becomes the
direct or indirect owner of fifty percent (50%) or more of the
voting shares or similar equity interests, or combined voting
powerof the Contractor,or (b} the sale of allor substantially all
of the assets of the Contractor.

12.2 None of the Services shall be subcontiacted by the
Contractor without prior written notice and consentof the State.
The Stateis entitled to copiesofall subcontracts and assignment
agreements and shalinot be bound by any provisions contaned
in a subcontract oran assignmentagreement to which it is not a

party.
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13. INDEMNIFICATION. Unless otherwise exempted by hw,
the Contractor shall indemnify and hold harmless the State, s
officers and employees, from and against any and all claims,
liabilities and costs for any personal injury or property damages,
patent orcopyright infringement, orother claims asserted aganst
the State, its officers oremployees, which arise out of (or which
may be claimed to arise out of) the acts or omission of the
Contractor, or subcontractors, including but not limited to the
negligence, reckless or intentional conduct. The State shallnot
be liable for any costs incurred by the Contractor arising under
this paragraph 13. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of thesovereign
immunity ofthe State, which immunity is hereby reserved to the
- State. This covenant in paragraph 13 shall survive the
" termination ofthis Agreement

14. INSURANCE.

14.1 The Contractar shall, at its sole expense, obtan and
continuously mamtain in force, and shall requie any
subcontractor or assignee to obtain and maintain in force, the
following insurance:

14.1.1 commercial general liability insurance against all claims
of bodily injury, death or property damage, in amounts of not
less than $1,000,000 per occurrence and $2,000,000 aggregate
orexcess; and _

14.1.2 specialcauseof loss coverage fonm coveringall propaty
subject to subparagraph 10.2 herein, in an amount not less than
80% of the whole replacement value of the property.

14.2 The policies described in subparagraph 14.1 hereinshall be
on policy forms andendorsements approved foruse in the State
of New Hampshire by the N.H. Department of Insurance, and
issued by insurers licensed in the State of New Hampshire.

14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, orhis or hersuccessor, a centificate(s) of
insurance for all insurance required under this Agreement.
Contractorshall also fumish to the Contracting Officer identified
in block 1.9, or his or her successor, certificate(s) of insumance
forall renewal(s) of insurance required under this Agreement o
later than ten (10) days prior to the expiration date of each
insurance policy. The centificate(s) of insurance and any
renewals thereof shall be attached and are incorporated herein by
reference.

15. WORKERS’ COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, centifies
and warrants that the Contractor s in compliance with or exempt
from, the requirements of NNH. RSA chapter281-A (“Workers'
Compensanon )

15.2 Totheextent the Contractor is subject to the requirements
of NNH. RSA chapter 281-A, Contractor shall maintah, and
require any subcontractor or assignee to secure and maintain,
payment of Workers’ Compensation in connection with
activities which the person proposes to undertake pursuant to ths
Agreement. The Contractor shall furnish the Contracting Of ficer
identified in block 1.9, orhis orher successor, proof of Workers'

Compensation in the manner described in N.H. RSA chapter
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281-A and any applicable renewal(s} thereof, which shall be
attached and are incorporated herein by reference. The State
shall not be responsible for payment of any Workers'
Compensation premiums or for any other claim or benefit for
Contractor, or any subcontrctor or employee of Contractor,
which might arise under applicable State of New Hampshire
Workers’ Compensation laws in  connection with the
perfermanceof the Services underthis Agreement.

16. NOTICE. Any notice by a party hereto to the other party
shallbe deemedto have beendulydelivered or given atthetime
of mailing by certified mail, postage prepaid, in a United States
Post Office addressed to the parties at the addresses given in

" blocks 1.2 and 1.4, herein.

17. AMENDMENT. This Agreement may be amended, waived
or discharged only by an instrument in writing signed by the
parties hereto and only after approval of such amendment,
waiver or discharge by the Governor and Executive Counci of
the State of New Hampshire unless no such approval is required
under the circumstances pursuant to State law, rule orpolicy.

18. CHOICE OF LAW AND FORUM. This Agreement shal
be governed, interpreted and construed in accordance with the
laws of the State of New Hampshire, and is binding upon and
inures to the benefit of the parntiesand their respective successors

- and assigns. Thewordingused in this Agreement is the wording

chosen by the parties to express their mutual intent, and no ruk
of construction shall be applied against orin favorof any party.
Any actions anising out of this Agreement shall be brought and
maintained in New Hampshire Superior Court which shal have
exclusive jurisdictionthereof.

19. CONFLICTING TERMS. In the event of a conflit '
between the terms of this P-37 form (as modified in EXHIBIT
A) and/orattachments and amendment thereof, the terms of the
P-37 (as modified in EXHIBIT A)shallcontrol.

20. THIRD PARTIES. The parties hercto do not intend to
benefit any third parties and this Agreement shall not be
constnted to conferany such benefit.

21. HEADINGS. The headings throughout the Agreementare
for reference purposes only, and the words contained therein
shallin no way be held to explain, modify, amplifyoraid in the
interpretation, constructionormeaning of the provisions of this
Agreement.

22. SPECIAL PROVISIONS. Additional or modifyng
provisionsset forth in the attached EXHIBIT A are incorporated
herein by reference.

23. SEVERABILITY. In the eventany ofthe provisions of ths
Agreement are held by a court of competent jurisdiction to be
contrary to any state or federal law, the remaining provisions of
this Agreement willremain in full force and effect.

f
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understanding between the parties, and supersedes all prior
24. ENTIRE AGREEMENT. This Agreement, which may be agreements and understandings with respectto thesubjectmatter
executed in a number of counterparts, each of which shall be hereof. oo
deemed an original, constitutes the entire agreement and
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EXHIBIT A SPECIAL PROVISIONS

1.1. There are no special provisions to this contract.
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EXHIBIT B SCOPE OF SERVICES

2. INTRODUCTION

2.1. Axsium Group Ltd. (hereinafter referred to as the “Contractor”) hereby agrees to provide the
State of New Hampshire (hereinafter referred to as the “State™), Department of
Administrative Services, with Independent Verification and Validation (IV&V) for Infor
cloud implementation and Infor WFM implementation as described herein.

3. CONTRACTDOCUMENTS
3.1. This Contract consists of the following documents (“Contract Documents™):
3.1.1. State of New Hampshifc Terms and Conditions, General Provisions Form P-37
3.12. EXHIBIT A Special Provisions
3.13. EXHIBIT B Scope of Services
3.14. EXHIBITC Method of Payment

3.2.In the event of any conflict among the terms or provisions of the documents listed above, the,
following order of priority shall indicate which documents control: (1) Form Number P-37 as
modified by EXHIBIT A “Special Provisions,”, (2) EXHIBIT B “Scope of Services,” and (3)
EXHIBIT C “Method of Payment.”.

4. TERM OF CONTRACT

4.1. The contract may be extended for up to two (2) additional years thereafter under the same
terms, conditions and pricing structure with the approval of the Govemor and Executive
Council.

5. SCOPE OF WORK

5.1. This SOW encompasses two distinct workstreams:

5.1.1. Workstream #1 - Contractor will lead the implementation of Infor WFM’s multi-tenant
Cloud solution for State’s 53 state agencies that are not utilizing the Infor WFM solution
today.

5.1.2. Workstream #2 — Contractor will support the migration/upgrade of the State’s WFM
Instance from on-premises to the Infor Cloud conducted by Infor team. Contractor will be
responsible for verification and validation of the upgraded environment.

5.2. Each workstream has distinct scope and requirerﬁents in the following sections:
5.3. Workstream #1 — Implementation of 53 State Agencies - SCOPE OF SERVICES

5.3.1. Services to be provided by Contractor include the following items. Anything not
specifically detailed below will be out of scope for this SOW. The below listed items are in
scope:

53.1.1.  Cloud deployment on the Infor WFM multi-tenant Cloud solution.
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53.12. Contractor will leverage a waved roil-out approach to deploy the Infor WFM
solution to the State’s fifty-three (53) state agencies (with 12,128 employees) that are
not utilizing the solution today.

5.3.12.1. The Contractor will work with State to define and confirm the groupings for
each wave during the Define phase of this project. -
5.3.12.2 The Contractor deployment approach will consist of a roll-out to the non-

Infor WFM MVS groups first. This group consists of 8042 employeesand will be
executed in three (3} waves.

5.3.1.2.3. . The State’s remaining Agencies using Infor WFM MVS will be broken
down into four (4) waves across six (6) locations.

5.3.1.2.4. Waved roll-out sequencing by week:

53124.1. Wave 1 - T&A —begins week 44
53.12.4.2, Wave 2 - T&A — begins week 48

0 5.3.1243. Wave 3 - T&A - begins week 52

" 531244 Wave 4 - T& A/MVS - begins week 57
53.12.45. Wave 5 - T& A/MVS - begins week 64
5.3.1.2.4.6. Wave 6 - T& A/MVS begins week 70
53.12.4.7. Wave 7 - T&AMVS begins week 74

5.3.13. Any changesto the deployment schedule, extension of deployment phases, or
additional waves may require a change request.

5.3.14.  The work being conducted under Contractor SOW003 IV&V Support Infor WFM
Cloud Suite Migration, could impact the wave roll-out dates above based on resource
and environment availability.

5.3.1.5. The State and Contractor shall maintain communication with respect to anticipated
delays. Delays or changes as result of Infor (US) LLC may require a temporary hold on
services associated with this contract. The State and Contractor shall resume service
arriving at a mutually agreeable schedule without penalty while maintaining original

scope.
5.3.1.6. State agencies in Scope are listed in the table below.
Agency Agency Name Active Timekeeping MVS
Employees
(EE's)
200 EXECUTIVE DEPT 34
300 INFORMATION 311 X
TECHNOLOGY DEPT

400 LEGISLATIVE BRANCH 731 X
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Agency Agency Name Active Timekeeping MVS
Employees
(EE's)
500 EXECUTIVE COUNCIL 7 X
700 JUDICIAL COUNCIL 5
1000 JUDICIAL BRANCH 869
1200 MILITARY AFFRS & VET. 433 B
" $VCS DEPT
1300 PEASE DEVELOPMENT 9 <
AUTHORITY
1400 ADMINISTRATIVE 372 "
SERVICES DEPT
1800 AGRICULT, MARKETS & 42 X
FOOD DEPT
2000 JUSTICE DEPT 156 X
2100 PROF LICENSURE & CERT 279 =
OFFICE
2200 "BUS & ECON AFFAIRS 95 X
DEPT
2400 INSURANCE DEPT 78
2600 LABOR DEPT 98
2700 EMPLOYMENT- SECURITY 310 N
DEPT
3200 STATE DEPT 162 X
3500 NATURAL & CULT 1067 N
RESOURCES DEPT -
3800 TREASURY DEPT N 21 X
4200 HHS: HUMAN SERVICES 811 T
DIV '
4300 VETERANS HOME 313 X X
4400 ENVIRONMENTAL 483
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Agency Agency Name ' ; ~ Active Timekeeping MVS
Employees
: (EE's)
SERVICES DEPT
4500 HHS: TRANSITIONAL 413 X
ASSIST DIV ‘
!
4700 HHS: MEDICAID & BUS 25 X
POLICY OFC
4800 HHS: ELDERLY & ADULT 78 B
SVCS DIV
4900 HHS: COMM-BASED CARE 2 =
SVCS DIV
5200 DEPARTMENT OF ENERGY 55 X
5300 CONSUMER ADVOCATE 4 X
5400 SITE EVALUATION x ,
COMMITTEE
5500 ADJUDICATIVE 9 .
COMMISSIONERS-PUC
5600 EDUCATION DEPT ¢ 245 X
6300 HOUSING APPEAL BOARD 0
6700 CONSERVATION LAND 2 X
STWDSHP PRGM
7100 NH STATE COMM ON 0 X
AGING
7200 BANKING DEPT 41 X
7300 PUBLIC EMPLOYEE LABOR 12 . '
REL BRD
7500 FISH AND GAME DEPT 207 X X
7600 HUMAN RIGHTS .10 X
COMMISSION -
7700 LIQUOR COMMISSION 1237 X X
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Agency Agency Name Active Timekeeping MYVS
Employees
(EE's)

8100 PUBLIC UTILITIES 7 X

COMMISSION
8300 LOTTERY COMMISSION 73 X
8400 REVENUE 136 X

ADMINISTRATION DEPT
8700 POLICE STDS & TRAINING 23 X
COUNCIL
8800 OFFICE OF CHILD 9 X
ADVOCATE
8900 TAX AND LAND APPEALS 7 X
BOARD '

9000 HHS: PUBLIC HEALTH DIV 296 X
9100 HHS: GLENCLIFF HOME 148 X X
9200 HHS: BEHAVIORAL 41 X

HEALTH DIV
9300 HHS: DEVELOPMENTAL 34 5

SVCS DIV
9400 HHS: NH HOSPITAL 662 X X
9500 HHS: COMMISSIONER'S 456 X I
OFFICE
9600 TRANSPORTATION DEPT 1519 X X
9700 DEVELOPMENT 8 X
DISABILITIES CNCL

9800 Hampstead Hospital 20 X

53

1.7. The following agencies are not in scope:
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Agenc Agency Name _ Active EE's
Y
3000 Boxing & Wrestling Cominission ' 8
5900 NH Retirement System 30
9998 Safety-Surviving Dependents 16
5.3.1.8.  Configuration of the bélow listed Infor WFM modules and functionality:
- Module Criteria/Component
Scheduling Shift Patterns and Infor MVS _
Timekeeping Fifty-three (53) Agencies with three (3) remaining unions - NEPBA 40,
45, 260 Fish and Game and Liguor. New agencies with same union
contracts, will adopt the current pay rules defined in the system for
DOC and DOS agencies. It is estimated an additional ten (10) Calc
Groups will be needed.
Entitlements/Accruals Up to twenty (20) new accrual policies
Employee Self Service For both employees and supervisors ”
Reporting/Analytics ¢ Qutof the box reports and dashboards
¢ One (1) custom medium complexity Work Summary report that
include Acct Unit, Activity Acct Cat, Special Pay Task, OT Reason,
and Comments
¢ One (1) custom medium complex1ty balance report based on exlstmg
weekly State format
SSO (single sign on) Using Infor Ming.le on the multi-tenant
Mobility Update current Mobility as required. Cloud app if available is out of
scope '
Alerts Provide forup to three (3),medium complexity Alerts
Conditions / Rules Provide forup to three (3) custom Conditions (groovy script) and up to
' two (2) custom Pay Rules (groovy script) to support MOUs or CBA
requirments that core conditions and rules cannot support
Integration Criteria/Component
HR Interface State will use the existing core interface from their HR System. No
new logic is expected to be applied for the Balance of the Agencies.
Payroll Interface State will use the existing core payroll export interface. New mappings
will be added based on Agency needs up to fifty-three (53) new payroll
export task definitions.
IVR Enable IVR for shift posting and accepting in MVS
Census & Acuity Qut OF Scope
Services Criteria/Component
Change Management The change management plan developed for State’s implementation
and deployment of Infor WFM to its Department of Corrections and
Safety agencies (DOC & DOS respectively), will be used for this
project as a baseline and updated as required.
Training Training material focused on two (2) roles (Employees Plus and
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| Supervisors Plus). I

5.4. Workstream #1 - APPROACH AND DELIVERABLES

5.4.1. Leveraging contractor structured Axselerate methodology, Contractor will complete the
following deliverables for each phase of the project.

541.1.
PREPARE PHASE : Responsibilities
DELIVERABLES _
WS1 #1 - Project Workbook Contractor:
Includes the Project work plan/timeline » Development of the baseline
and all other project governance Workbook
artifacts. + Maintain Project Workbook
WS1 #2 - Test Plan State:
Living document that outlines the : + Review and approve Test Plan
objectives, scope, approach, : Contractor:*
responsibilities, and sign-off criteria for « Development of the baseline Test
all aspects of the test phase . Document . ' '
* Maintain Test Document
54.1.2.
DEFINE PHASE DELIVERABLES Responsibilities

WS1 #3 - Requirements Inventory and Scope State:

Matrix ' ¢ Gather the existing union requirements
Conduct discovery workshops to ]
and update the current requirement

validate key functional and technical template used for DOC and DOS
requirements. Requirements for CoONEEEE |

¢ Facilitate and lead all workshops

e Document listof key requirements

* Conductscopingexercise on the
requirements

Timekeeping will be gathered for all
Agencies prior to the start of the waved
deployment. MVS requirements will be
gathered as part during the start of the
phased roll-out. A scoping exercise will
further evaluate requirements that are a
gap or out of scope.

5.4.13.
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DESIGN and BUILD PHASE Responsibilities
DELIVERABLES
WSI #4 - Solution Design Document (SDD) State:

Captures applicable design components
for core elements of the system.

WS1 #5 - Technical Design Document gTDD[
Provides interface specifications

» Review and approve SDD and TDD
Contractor:

¢ Draftand update document(s) based on
State feedback

WS1 #6 - Configured System
The Infor WFM solution will be

" dehivered with all the elements built and
unit tested. This includes any updates to
mterfaces.

Contractor: _
s« Complete solution configuration as
documented in the SDD

« Support and conduct unit testing and
update configuration accordingly

WS1 #7 - Test Case Development-
Test cases will be created for each of

the test stages defined in the test plan.
¢ TFunctional Testing
s SIT Testing (All interfaces and
end to end testing) ‘

State:

» Create test cases as per the test plan
leveraging test cases from prior rollouts

Contractor:

» Agssist with development of teét cases by
providing samples and guidance to the

e UAT Testing State test team during test case
‘ development
. 5414,
TEST PHASE DELIVERABLES Responsibilities
WS1 #8 - Functional Test Execution — Result State:
Summary o Execute functional testing and.
Involves testing the individual validations

components of modules including the
interfaces to ensure they function as
expected. The results of testing and list
of defects/issues along with their status
will be captured in a document that will
be shared with project team.

WS1 #9 - User Acceptance Test Plan and

Scripts
Conducted by a sample of State end

users, the purpose of UAT is to validate
that the system accurately reflects the.

business requirements.

» Execute Interface testing (SIT) and
validations

s Data loading, execution, and extracts

¢ UAT planning, data loading, and
execution

» Training of UAT participants on the
Infor system before UAT testing

» Reportdefects and re-test defect fixes

* Manage and priontize defect list

s Sign-off on test results

Contractor:

¢ Conduct knowledge transfer on
functional topics defined in the test case
workbook to allow State test team to
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execule testing
Support test execution by triaging and
resolving issues reported

54.15.
DEPLOY AND EMPOWER PHASE Responsibilities
DELIVERABLES
WS1 #10 - Deployment Cutover Plan State:

The Cutover Checklist details the tasks
needed to be performed prior to and
during the go-live date. After executing
cutover and validations, Contractor will
provide support for systemissues for
the defined stabilization period.

Contractor:

Coordinate IT/infrastructure
participation
Execute cutover as per plan

Develop deployment Cutover Checklist
for each wave _

Lead deployment cutover activities
Assist with triaging and defect
remediation . O F

Conduct dry run of cutover

WS1 #11 - Knowledge Transfer Matrix -
Transition and Sign-Off
Contractor will work with designated

State resources to provide knowledge
transfer (KT) on supporting the new
solution. Knowledge transfer will be
tracked in the KT matrix that will be
delivered to State.

State:

Contractor:

Provide appropriate resources to receive
knowledge transfer

Conduct KT workshops as per plan.

5.4.16.
CHANGE MANAGEMENT Responsibilities
DELIVERABLES
WSI1 #12 - Update Stakeholder Analy51s and State:

Communication Plan

Review the current stakeholder analysis and
communication plan and update with new
Agency needs

WS1 #13 - Training Material

Development of the training material according
to the training plan.

Contractor:

Identify an internal OCM and training

champion/lead

Development of the communications

Execution of communication plan

Train the Trainers

End user in class training

Create/update training videos as

required for changes and/or new
features

.

Update Stakeholder Analysis and
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Communication Plan

» Develop training material for employee
and supervisors

s Update existing generic agency user
guides as needed.

5.5. Workstream #1 — RACI

5.5.1. Disclaimer: The estimated completion week for the activities below is heavily dependent
on the initial discussion around dependencies, schedule and availability of resources and is
subject to change when the baseline plan is created.

5.5.1.1. R =responsible for execution (may be shared)
5.512. S ~=provide resources or plays a “supportive” role

5.5.1.3. C=mustbe consulted and/or participate in deliverable review

5514. I=mustbeinformed

Milestone #1 Contract Signing Week 1 R

Planning Project Planning and Preparation Week 2 R S
Project Workbook and Test Plan Week 4,
(Deliverable WS1 #1 - Project ongoing |R 5
Workbook)
Weekly Status Weekly | R S
Knowledge Transfer Matrix Week 24
(Deliverable WS1 - #11 Knowledge R S
Transfer Matrix) .

Execution Project Quality Assurance and Ongoing | Monthly R S
Monitoring ' '
Steering Committee Monthly [R S
Stream Level updates and feedback’ Weekly R S -
Milestone Reports for invoicing Milestone

Closure Deliverable Review -] Milestone | R R
Lessons Leamned - Discovery and Future | Week 14 R S
recommendations Workshop
Lessons Learned - Design and Future Week 18 R S
recommendations Workshop
Lessons Learned — Testing and Future Week 40 R S
recommendations Workshop -
Lessons Learned — Training and Future | Week 42 R. S
recommendations Workshop
Milestone #2 - Requircments ' Week 6 R
Gathering 50%

Discovery Requirement Gathering Workshops Week 10 | o S
(Deliverable WS1 - #2 Test Plan)
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Requirements Inventory | Week 12
(Deliverable WS1 #3 Requirements ' R C
Inventory and Scope Matrix)
Milestone #4 - Requirements Signoff Week 12 R
Scope Matrix Week 12
(Deliverable WS1 - #3 Reqmrements R C
. Inventory and Scope Matrix)
Design Enterprise Design Week 16 | R S
Enterprise Solution Design Week 17 .
(Deliverable WS1 - #4 Solution Design R C
Document)
Technical Solution Design Week 16
(Deliverable WS1 - #5 Technical R S
Design Document)
Configuration | Milestone #6 — Build & Configure 50% | Week 18
. R
/ Build Complete
System Configuration and build . Week 25
(Deliverable WS1 - #6 Configured ' R C
System)
Milestone #7 — Build & Configure Week 20 R
100% Complete
Initial Unit Testing Waves 1,2, 3 Week 38 [R S
Initial Unit Testing Waves 4, 5,6, 7 Week 52 | R S
Test/QA Data Setup (environment data prep) Week32 | S R
Test Case Development (Functional, Week 28
Iterative, UAT) 15 R
(Deliverable WS1 - #7 Test Case
Development)
Test/QA Systems Integration Testing | Week32 |S R
Deployment | Functional and UAT Testing— Waves #1 | Week 32 S R
thru #3 T&A
Milestone #9 — Functional and SIT Week 32 R
Sign-Off :
Milestone #10 — UAT Sign-OFF Week 39 R
Functional and UAT Testing— Wave #4 | Week 50 S R
T&A and MVS
Test Support and Issue Remediation Week 40
{Deliverable WS1 - #8 Functional Test
Execution and Results) R I
{(Deliverable WS1 - #9 User Acceptance
Test Plan and Scripts)
Core product defects I | R
Cutover Planning (Deliverable WS1 - Week 39 R S i
#10 Deployment Cutover Plan)
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[Co'n tractof? -

Go lee Wave #1 (Non MVS) - agcnmes Weck 44 .
R S I
TBD
Milestone #11 — Wave #1 Cutover Week 44 R
Go Live Wave #2 (Non MVS) — agencies | Week 48
R S I
TBD
Milestone #12 — Wave #2 Cutover Week 48 R
Go Live Wave #3 (Non MVS) — agencies | Week 52 '
R S 1
TBD
Milestone #13 — Wave #3 Cutover Week 52 R
Go Live Wave #4 (T&A and MVS) — Week 57 )
R S 1
agencies TBD
Milestone #14 — Wave #4 Cutovcr Week 57 R
Milestone #15 — Wave #5 UAT Week 61 R
Go Live Wave #5 (T&A and MVS) — Week 65
. R S I
agencies TBD
Milestonc #16 — Wave #5 Cutover Week 65 R
Milestone #17 — Wave #6 UAT Week 68 R
Go Live Wave #6 (T&A and MVS) — Week 70
: R S I
agencies TBD
Milestone #18 — Wave #6 Cutover Week 70 R
Go Live Wave #7 (T&A and MVS) — Week 74
. R S I
agencies TBD
Milestone #19 — Wave #7 Cutover Week 74 R
Transition and Support ' Week 78 | R R C
Milestone #20 — Project Closure Week 78
(Deliverable WS1 - #11 Knowledge
Transfer Matrix)
Deployment | Change Management Planning Week 15 | R S
Change Update Change Impact Matrix - Week 16
Management: | Stakeholder Analysis (Deliverable WS1 R S
' - #12 Update Stakeholder Analysis and
Communication Plan)
Update the CM, Communication and | Week 16
Training plan (Deliverable WS1 - #12 R S
Update Stakeholder Analysis and .
Communication Plan)
Draft Change Management Week 16 g R
Communications (actual written comms)
Execute Change Week 16 g R
Management/Communications Plans
Content Outline and Roadmap Week 16 | R S
Train the trainer sessions — T& A Week 22 | S R
- Train the trainer sessions — T&A and Week 38 S R
MVS .
Training Material Development Week 20 | S R
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v ; s T8 Vel i Cauilmetar ]| S| intor
(Delwerable WS1-#13 Trammg
Materials)
Integrations | Interface Requirements (High level
: R S
Requirements)
Integration and Technical Design Week 14
. R S
Workshops
Technical Design Documents - Infor Week 16
R C
Interfaces
Technical Design Documents - Week 16 C R
Middleware/External Systems '
0ngoing support and maintenance of the | Ongoing I I R
environments
Migrations (Promotion of changes to Ongoing R S
environments)
Infor Interface Updates (If needed) - Week 16 |R S
Interface Development - External Week 20 g R
systems (Middleware) — If needed
Environment, | Backfill WFMP to WFMD (on-prem) Week 4 S R
Integrations, | Team Import all agencies Week 10 | S R
-and Employee Import all agencies Week 12 | S R
Interfaces DocketImport all agencies Week 14 | S R
Migrations WFMD to WFMT (on-prem) | Ongoing | S R
Migrations WFMD to WFME (on-prem) | Ongoing | S R
Migrations WFMT to WFMP (on-prem} | Ongoing [ S R

5.6. Workstream #1 - TIMELINE

The project will commence in accordance with the approved project schedule after approval by
the Governor and Executive Council, Contractor estimates a total project duration of
approximately seventy-six (76) weeks to complete the deployment of the solution for State’s
fifty-three (53) remaining state agencies. The estimated project timeline is based on the scope of
work and assumptions outlined in this document.

5.7. Workstream #1 - ASSUMPTIONS

The following assumi)tions apply to the services included in this SOW:

5.7.1. Project work will be performed on site and remotely at Contractor offices in accordance
with the approved project plan and schedule.

5.7.2. The Scope of Services and Project Hours under SOWQ003 are appliable only to the Infor
WFM implementation for State’s balance of state agencies as defined in sectlon 53123 0of
‘this document.

5.7.3. Support for State’s Department ofSafety(DOS) and the Department of Corrections’
(DOC) Infor WFM deployments are out of scope.
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5.74. 'Any issues or enhancement requests related to DOS and/or DOC will need to be addressed
via a Contractor Managed Services Contract, and those requests will be supported by the
Contractor Managed Services team.

5.7.5.. State’s Infor WFM implementation will be conducted on State’s Infor WFM Cloud
solution in place at the time of the implementation.

5.7.6. Infor will be responsible for all upgrades to the Non-Prod and Prod Tenants. State is
responsible for all testing and validation of the upgrades that occur during the project by
Infor. - :

5.7.7. State will gather the existing union requirements and update the current requirement
template used for all remaining agencies prior to the project to expedite discovery.

5.7.8. State will provide a project manager who will be responsible for coordinating all efforts of
the project and State team.

5.7.9. The parties shall use reasonable efforts to arrange personal meetings and/or telephone
conferences as needed, at mutually convenient times and places, between negotiators for the
parties at the following successive management levels, each of which shall have a period of
allotted time as specified below in which to attempt to resolve the dispute:

5.79.1.

CUMMULATIVE
LEVEL CONTRACTOR STATE ALLOTTED
TIME
s Project Manager State Project :
Primary (Joe Watts) Manager (PM) 5 Business Days
Commissioner of
First Vice President (Al | DAS & 10 Business
Asgarian) Commissioner of Days
DolIT
; : Commissioner of
Executive Vice DAS &
Second President .. 15 Business Days
_ . Commissioner of :
(Johannes Tjiang) DolIT

5.7.10. It is assumed that new agencies with same union contracts, will adopt the current pay rules
defined in the system for DOC and DOS agencies.

5.7.11. It is assumed that the Upgrade to the Infor multi-tenant Cloud is complete prior to the
commencement of the Build phase of the project.

5.7.12. Any issues related to the Infor upgrade from on-premises to Cloud will fixed by Infor.

5.7.13. No new interfaces are.in scope of the project. Existing HR import and Payroll export will
be used for the new populations. Employee Import may need new fields added to support
configuration. '
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5.7.14. Employee Imports will be need completlon before the buxld phase fora group of agencies
to prevent the manual creation of employee data.

5.7.15. Infor Mingte will be configured as part of the upgrade to support the SSO functionality,
Mingle is already configured for State. The new population is expected to use the same SSO
that will be configured duning the Upgrade to the Infor multi-tenant Cloud.

5.7.16. It is expected there will be a minimum of three (3) environments available in accordance
with the agreed project timelines on the Infor multi-tenant Cloud instance, (2 Non-Prod -
DEV, TEST and PROD). The 2 Non-Prod environments will be used for configuration and
testing.

5.7.17. Any departments that could use MVS are out of scope except from the departments
defined in sectlon 5.3.1.23.

5.7.18. State will review and sign off all deliverables within five (5) days ofreceipt of each
deliverable. If State fails to accept or reject a deliverable within ten (10) days of receipt, such
deliverable will be deemed to be accepted.

5.7.19. State to provide input as required for all the deliverables, actively participate in all the
workshops, and provide signoff on deliverables as required. This is especially critical for the
agencies to review and sign off on the requirements in a timely manner.

5.7.20. Issues or events outside of Contractor’s control that may impact project timelines and/or
project cost, will be documented by Contractor via a formal change request form for approval
~ by State. These may include, but are not limited to, requirement changes, increased scope,
lack of timely decision-making by State, insufficient participation by State project team
members and/or delays in project deliverables from external parties (if applicable).

5.7.21. Vendor core product defects identified by Contractor or State during the project will be
submitted by Contractor to Vendor, and Vendor will be responsible to resolve.

5.7.22. Contractor will implement the Infor WFM solution utilizing suppoﬁed Infor WFM core
productonly. No customization will be designed or implemented by Contractor within the
Infor WFM solution unless built by Infor during the upgrade to the Infor multi-tenant Cloud.

5.7.23. All configuration and intérface development will utilize Infor core product only.

5.7.24. Custom reports are not included in scope of work except for the two (2) medium
complexity reports detailed in section 5.3.1.7. Itis assumed that Infor will have moved all
reports to BIRST-as part of the upgrade to the Infor Cloud solution.

5.7.25. State will deliver interface files in the correct format and troubleshooting interfaces as
required by the system and by Contractor {e.g., uploading files to correct location, flagging
files as ready for import, etc.).

5.7.26. Implementation wili utilize the existing Security Groups; any new Security Groups are out
of scope.

5.7.27. State will procure the software'and licensing from Vendor for the identified modules
summarized in section 2 “Scope of Services” of this document prior to the project start.

5.7.28. Execution of organizational change management and communications activities will be the
full responsibility of State.
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5.7.29. Contractor is responsible for development of training material (user guides). In class
training for the end users will be conducted by State.

5.7.30. State is responsible for building training videos.

5.7.31. Contractor will provide support for four weeks after each go-live. State is responsible to
determine support strategy beyond the 4 weeks as the implementation team will need to focus
on the next rollouts.

5.7.32. State will be responsible for support and triage of defects and training questlons during the
rollout.

5.7.33. State will prgﬁide subject matter experts for each Agency that participate in the discovery
workshops and review and approve solution design. Financial Data Mgt (FDM) team '
involvement during the discovery and sign off process is required to ensure standardization
of configuration. Dept of Personnel (DOP) and Dept of Labor (DOL) will also be required to
review CBA based questions and existing processes and provide guidance.

5.7.34. Contractor is responsible for any updates to existing interfaces into and out of Infor WFM.
" New interfaces are not in scope.

5.7.35. State is responsible for configuration and mstallatmn ofphys;cal time clocks and defining -
the time clocks in the WFM system.

5.7.36. Contractor will provide weekly status reporting to the Stakeholders in the required format.

5.7.37. State will store trammg user guides and training videos in Moodle or other State-based.
systems.

5.7 3 8. State is responsible for development of the communications as defined by communication
" plan,

5.8. Workstream #2 - INTRODUCTION

The Contractor.will lead the planned verification of the DEV environment that Infor will upgrade
for State’s Infor WFM solution from on-premises version 7.0.0.43 (or the current version) to Cloud
version 2023.X. The goal of this project is to validate that version 2023.X Cloud features work like
in version 7.0.0.43 and all existing custom code in version 7.0.0.43 has beenupgraded by Infor to
the Cloud version.

5.9. Workstream #2 - SCOPE OF SERVICES
Services to be provided by Contractor include the following items.

5.9.1. Validate that Infor WFM version 2023.X Cloud features work on a” Like-for-Like” basis,
compared to the Infor WFM modules used by State in version 7.0.0.43.

5.9.2. Validate the conversion of existing custom code from java to groovy for custom conditions
and pay rules.

5.9.3. Validate the conversionof existing custom jsp and java script.
594, Vahdate the two (2) custom Cognos reports are upgraded.

5.9. 5 New features and enhancements or outof scope.
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5.9.6. Functional regression testing comparing version2023.X to 7.0.0.43. '
5.9.7. Validation of the following Infor WFM Product Modules:

5.9.7.1.
Module Criteria/Component
. Shift Patterns and MVS for Rotatlons ASV Lookups and
Scheduling Customizations ;
Time Code, Hour Type, Job, Pay Groups, Holidays
Timekeeping Validate 21 Calc Groups
Launch Pad and Virtual Réader
Entitlements/Accrual Validate Balances & Accruals
S Time Off Calendar and Time Off Approval
Validate Security Groups and Field Permissions for elght (8)
Secunty Groups Security Groups ,
B Mobility configuration for Employee — TS Plus and
Mobility Supervisor — TS Plus Security Groups
_ _ Qutof the box reports and wo State custom reports (Force
Repomng/Analytlcs and Volunteer OT Report, Daily Staffing Report State )
Alerts Test all'core and custom alerts
5972,
Integration Criteria/Component
Inbound Interfaces Test the following imports:
+ Employee
¢ Docket
¢ Team
¢ Horizon

e Skills and Certification

s DefaultJob

e Shift Pattern Import

o Schedule Import to Mark Day Off

Outbound Interfaces

Test the following payroll exports:
3 DOC Exports
o 3 DOS exports

Single Sign On

SSO using Mingle

WB9000 Clocks

Support State connecting at least one (1) DOC clock and one
(1) DOS clock

5.10.

Workstream #2 - APPROACH AND DELIVERABLES

Leveraging our structured Axselerate methodology, Contractor will complete the following
deliverables for each phase of the project.
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5.10.1.

PREPARE PHASE Responsibilities
DELIVERABLES
WS2 #1 - Project Workbook State:
Project management tool which includes the ¢ Maintain project workbook
Contractor:

Project work plan/timeline and all other

project governance aftifacts * Developmentofthe baseline workbook

WS2 #2 - Test Plan State:

Ongoing document that outlines the * Review and approve Test Plan
objectives, scope, approach, responsibilities, Contractor:

and sign-off criteria for all aspects of the test . + Development of the baseline Test
phase - Document

¢ Maintain Test Document

5.10.2. !
DESIGN & BUILD PHASE Responsibilities
WS2 #3 - Test Case Development State:
Test cases will be created for each of the * Create test cases as per the test plan
test stages defined in the test plan. Contractor:
+ Provide samples and guidance to State
. test team during test case development
5.10.3.
TEST PHASE DELIVERABLES Responsibilities
WS2 #4 - Functional Test Execution — Result State:
Summary- ‘ « Review regression and functional testing
Involves testing the individual components of results

modules including the interfaces to ensure they
function as expected. The results of testing and
list of defects/issues along with their status will’ _
be captured in a document that will be shared execution

with projectteam. - : * Reportdefects and re-test defect fixes

+ Data loading, execution, and extracts
= UAT planning, data loading, and

m » Manage and prioritize defect list
W82 #5 - User Acceptance Test Plan and e Sign-off on test results
Scripts ‘ Contractor:

Conducted by a sample of State end users, the , , .
purpose of UAT is to validate that the system » - Execute regression and functional testing

accurately reflects the business requirements, » Conductknowledge transfer to allow
This document will provide details around UAT State test team to execute testing

planning as well as the test scenarios designed * Triage defects and reporting of defects to
for the end users. '

Infor for remediation

5.10.4.
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DEPLOY PHASE DELIVERABLE Responsibilities
WS2 #6 - Knowledge Transfer Matrix - State:
Transition & Sign-Off » Provide appropriate resources to receive
Contractor will collaborate with designated knowledge frmasten
Contractor:

State resources to provide knowledge
transfer (KT) on suppoerting the new
solution. Knowledge transfer will be
tracked in the KT matrix that will be
delivered to State. '

» ConductKT ‘workshops as per plan.

5.1). Workstream #2 — RACI

5.11.1. Disclaimer: The estimated completion week for the activities below is heavily dependent
on the initial discussion around dependencies, schedule and availability of resources and is
subject to change when the baseline plan is created.

5.11.1.1. R =responsible for execution (may be shared)

5.11.1.2. S = provide resources or plays a “supportive” role

5.11.1.3.  C=mustbe consulted and/or participate in deliverable review

5)1.1.4. 1=mustbeinformed
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B NV N A S KS/AVIICSTon AT, Whel: J Cintasior A i)
Project Workbook and Test Plan Week 2,
(Deliverable WS2 - #1 Project Ongoing S S R
Workbook)
Steering Committee Monthly R S R
Weekly Status Weekly S S R
Project Quality Assurance and Ongoing Monthly
= S S R
Monitoring
Execution Stream Level updates and feedback Monthly S S R
Requirement Gathering Workshops - Week 4 S S R
Custom Code Evaluation
Milestone #3 IV&V Validate Core . Week 9 R
Elements and Calc Groups
Discovery | Requirements Documentation —Custom | Week 3
I CA1 R
Code
DB Upgrade, Custom Code Week 14 I Cn. R
replacements/Configurations and Reports
Upgrade and Initial Unit Testing Week 20 1 C/l R
Configuration / Week 14 S R S
Build Data Setup (environment data prep) .
Test/QA Test Planning Week 12. R S R
(Deliverable W82 - #2 Test Plan)
Test Case Development (Regression Week 14
Testing and UAT) : S R S
(Deliverable WS2 - #3 Test Case
Development)
Milestone #5 IV &V Validate MVS, Week 16 R
Interfaces, Reports
SIT Regression Testing (Testing all Week 23 R R S
Existing Interfaces)
Functional Test Execution Week 27
(Deliverable WS2 - #4 Functional Test S R S
Execution — Results Summary)
User Acceptance Execution Week 27
(Deliverable WS2 - #5 User Acceptance S R S
Test Plan and Scripts)
Test Support and Issue Remediation Week 29 S S R
Milestone #8 — IV& V Testing Phase Week 27 R
Complete .
Deployment Cutover Planning Week 27 S S R
Cutover Execution Week 30 S S R
Transition and Knowledge Transfer Week 28
(Deliverable WS2 - #6 Knowledge - S S R
Transfer Matrix)
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5.12. Workstream #2 - TIMELINE
Contractor estimates a project duration of twenty (20) weeks to complete the supportof the
upgrade. '

5.13. Workstream #2 — ASSUMPTIONS
5.13.1. The following assumptions apply to the services included in this SOW:

5.13.1.1. Project work will be performed both onsite at State offices/locations and remotely
at Contractor offices in accordance with the approved project plan and schedule.

5.13.1.2. State will provide a project manager who will be responsible for coordinating all
efforts of the project and State team.

5.13.1.3. State will review all deliverables within five (5) days of recéipt of each deliverable.
If State fails to accept or reject a deliverable within ten (10) days of receipt, such
deliverable will be deemed to be accepted.

5.13.1.4. State to provide input as required for all the deliverables, actively participaté in all
the workshops, and provide signoff on deliverables as required.

5.13.1.5. [Issues or events outside of Contractor’s control that may impact project timelines
and/or project cost, will be documented by Contractor via a formal change request form
for approval by State. These may include, but are not limited to, requirement changes,
increased scope, lack of timely decision-making by State, insufficient participation by
State project team members and/or delays in project deliverables from external parties
{(if applicable). .

5.13.1.6. Vendor core product defects identified by Contractor or State during the project
will be submitted by Contractor to Vendor, and Vendor will be responsible to resolve.

5.13.1.7. Allconfiguration and interface development will utilize only core, delivered
functionality within the solution. No customization will be designed or implemented by
Contractor within the solution.

5.13.1.8. The scope of this projectis a “like for like” upgrade and does notinclude
configuration or testing of any new features available in version 2023.X thatdo not
existin version 7.0.0.43. Any existing defects within the current production system
(unless explicitly captured above in section 2 “Scope of Services™) will be out of scope
for the upgrade.

5.13.1.9. Environment management and migration of data within the environments
(Dév/Iest/Prod) will be the responsibility of State and Infor (US) LLC.

5.13.1.10. Application Performance Testing is out of scope.
5.13.1.11. State is responsible for testing of WB900 clocks.
5.13.1.12. Infor will provide Contractorresources access to all Cloud environments.

5.13.1.13. Infor will provide Contractor resources database access to Cloud DEV for testing
and defect triage. ' -

5.13.1.14. SIT and UAT are State responsibihty with Contractor supporting.
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5.13.1. 15:. The State will be responsible to contract and coordindte technical Cloud activities
directly with Vendor, e.g., deployment, Single Sign On, server access, browser
versions, clock set up/connectivity, etc. '

5.13.1.16. The State will supply, install, and configure all necessary hardware and system
operating software in accordance with vendor requirements, with guidance and support
from the system Vendor.

5.13.1.17. The State will be responsible for delivering interface files in the correct format and
troubleshooting interfaces as required by the system (e.g., uploading files to correct
“location, flagging ile'_s as ready for import, downloading files for testing, étc.).

5.13.1.18. The State will procure the software and licensing from Vendor for the identified
modules summarized in section 2 “Scope of Services” of this document prior to the
project start.”

5.13.1.19. The State will secure, at a minimum, one (1) non-production environments for
testing and validation, available in accordance with the agreed project timelines,

5.13.1.20. Execution of organizational change management, communications activities, and
end user training will be the responsibility of the State.

5.13.1.21. The State will be responsible for all training activities for their project team and
end users. ' '

5.13.1.22. Any work effort related to the Vendor’s Cloud environment. State will be
responsible for contracting directly with the Vendor for Cloud management and
_execution services. Alternatively, Contractor will pass through the cost of such Vendor
services and work directly with Vendor at State’s request. Such costs will be in addition
to the fees detailed in this SOW. No such cost shall be acceptable without advanced
written approval via the change control process identified herein.

5.14. Combined Timeline
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S5.14.1.

Montts,

WOrme:mJ_L

Phase v cvver o S el sra s sl 2 s s el an]ast isT walias] a6l a7l m]15] 20

State Wide

Prapars

Requiremants [Non MVS)

Dasign (Non MVS)

Build [Non MVS)

Testing [Hon MVS)

Daploy Wave 1

Daploy Wave 2

Daploy Wave 2

Requiramancs {MV5)

Dasign {MVS)

Build {MVS)

Testing {MVS) |

Daploy Waved

Deploy Wava 5

[Deploy Wave 6

Daploy Wam 7

OCM Planning

Tralning Davelopment

Tealn tha Trainar

i
5

End Usar Training

brfor VAV

Prapare

Crestn Tust Cases

Yalidate Core Elamants and Cakc Groups

Validate Job Schaduter, Interfacas, Reports

Validara MVS Scheduling

Tasting

5.15. State-Owned Documents and Copyright Privileges

5.15.1. The Contractor shall provide the State access to all §tate-owned documents, materials,

reports, and other work in progress relating to these services. Upon expiration or termination
of the Contract with the State, Contractor shall turn over all State-owned documents,  *
material, reports, and work in progress to the State at no additional cost. Documents must be
provided in both printed and electronic format.

5.16. Records Retention and Access Requirements

5.16.1. The Contractor shall agree to the conditions ofall applicable state and federal laws and

regulations, which are incorporated herein by reference, regarding retention and access
requirements, including without limitation, retention policies consistent with the Federal
Acquisition Regulations (FAR) Subpart 4.7 Contractor Records Retention.

5.16.2. The Contractor shall maintain books, records, documents, and other evidence of

accounting procedures and practices, which properly and sufficiently reflect all direct and
indirect costs invoiced in the performance of their respective obligations under the Contract.
Contractor shall retain all such records for three (3) years following termination of the
Contract, including any extensions. Records relating to any litigation matters regarding the
Contract shall be kept for one (1) year following the termination of all litigation, including
the termination of all appeals or the expiration of the appeal period.
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5.16.3. Upon prior notice and subject to reasonable time frames, all such records shall be subject
to inspection, examination, audit and copying by personnel so authorized by the State and
federal officials so authorized by law, rule, regulation, or Contract, as applicable. Access to

- these items shall be provided within Merrimack County of the State of New Hampshire,
unless otherwise agreed by the State. Delivery of and access to such records shall be at no
cost to the State during the three (3) year period following termination of the Contract and
one (1) year term following litigation relating to the Contract, including all appeals or the
expiration of the appeal period. Contractor shall include the record retention and review
requirements of this section in any of its subcontracts.

5.17. Additional Requirements

5.17.1. Atall umes the Contractor shall work with the State on resource planning of Irifor (US),
LLC interfacing in good faith. The Contractor shall deliver and manage a detailed, task -
oriented project plan for maximizing the efficient integration for Infor (US), LLC solutions.
Increased participation thereafter in collaboration with the State and in partnership with Infor -
(US), LLC, if applicable with flexibility to change directions/redirect resources if initial
strategic expectations are not being met,

5.17.2. Except as otherwise provided in this Scope of Services, all services performed under this
Contract shall be performed between the hours of 8:00 A.M. and 5:00 P.M. unless other
arrangements are made in advance with the State. Any deviation in work hours shall be pre-
approved by the Contracting Officer. The State requires ten-day advance knowledge of said
work schedules to provide security and access to respective work areas. No premium
charges will be paid for any off-hour work..

5.17.3. The Contractor shall not commence work until a conference is held with the State project
team to utilize the Contractor’s services, at which representatives of the Contractor and the
State are present The conference will be arranged by the State.

5.17.4. The State shall require correction of any defective work and the repair of any damages to
any part of a building, or its appurtenances caused by the Contractor or its employees,
subcontractors, equipment, or supplies. The Contractor shall correct, repair, or replace all
defective work, as needed, to complete said work in satisfactory condition, and damages so

-caused to restore the bu1ldmg and its appurtenances to their previous condition. Upon failure

- of the Contractor to proceed promptly with the necessary corrections or repairs, the State
may withhold any amotint necessary to correct all defective work or repair all damages from
payments to the Contractor.

- 5.17.5. The work staff shall consist of qualified persons completely familiar with the products and-
equipment that they will use. The Contracting Officer may require the Contractor to dismiss
from the work such employees as the Contracting Officer deems incompetent, careless,
insubordinate, or otherwise objectionable, or whose continued employment on the work is
deemed to be contrary to the publ:c interest or inconsistent with the best interest of security
and the State.

5.17.6. Neither the Contractor nor its employees or subcontractors shall represent themselves as
employees or agents of the State.
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5.17.7. While on State property the Contractor, its employees, and its sub-confractors shall be
subject to the authority and control of the State, but under no circumstances shall such
persons be deemed to be employees of the State. -

5.17.8. All personnel shall observe all regulations or special restrictions in effect at any State
agency location at which services are to be provided. '

5.17.9. The Contractor’s personnel shall be allowed only in areas where services are to be
provided. The use of State telephones by the Contractor, its employees, or its sub-contractors
is prohibited. .

5.17.10. If sub-contractors are to be utilized, Contractor shall provide information regarding
the proposed sub-contractors including the name of the company, their address, contact '
person and three references for clients they are currently servicing. Approval by the State
must be received prior to a sub-contractor starting any work.

.5.18. Compliance Requirements
5.18.1. Agency Compliance Documents are identified below:

5.18.2. The Business Associate Agreement (attached hereto as Appendix 1, is required to comply .
with the Health Insurance Portability and Accountability Act, Public Law 104-191 and with
the Standards for Privacy and Security of Individually Identifiable Health Information, 45
CFR Parts 160 and 164 and those parts of the HITECH Actapplicable to business associates.

5.19. ACTIVITY, DELIVERABLE, AND MILESTONE

5.19.1. Prior to commencement of work on specified deliverables, specified criteria must be
defined and agreed to between the State and Contractor.

5.19.2. Activity, Deliverable, and Milestone requirements are defined in the following:
5.19.2.1. EXHIBITC Method of Payment
5.20. DELIVERABLE REVIEW AND ACCEPTANCE
5.20.1. Non-So ftware and Written Deliverables Review and Acceptance

5.20.1.1. The Contractor shall provide a written Certification that a non-software, written
deliverable (such as the Test Plan} is final, complete, and ready for Review. After
receiving such Certification from the Contractor, the State will Review the Deliverable
to determine whether it meets the requirements outlined in this Exhibit. The State will
notify the Contractor in writing of its Acceptance or rejection of the Deliverable,orits -
partial or conditional Acceptance of the Deliverable, within five (5) business days of the
State’s receipt of the Contractor’s written Certification; provided that if the State
determines that the State needs more than five (5) days, then the State shall be entitled
to an extension of up to an additional ten (10) business days. If the State rejects the
Deliverable or any portion of the Deliverable, or if any Acceptance by the State is
conditioned upon completion of any related matter, then the State shall notify the
Contractor of the nature and class of the Deficiency, or the terms of the conditional
Acceptance, and the Contractor shall correct the Deficiency or resolve the condition to
Acceptance within the period identified in the Work Plan. If no period for the
Contractor’s correction of the Deliverable or resolution of condition is identified, the
Contractor shall correct the Deficiency in the Deliverable or resolve the condition
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within five (5) business days or such longer period as the State (in its sole discretion)
may agree. Upon receipt of the corrected Deliverable, the State shall have five (5)
business days to review the Deliverable and notify the Contractor of its Acceptance,

- Acceptance in part, conditional Acceptance, or rejection thereof, with the option to
extend the Review Period up to five (5) additional business days, or mutually agreed
upon timeframe. If the Contractor fails to correct the Deficiency within the allotted
period, the State may, at its option, continue reviewing the Deliverable and require the
Contractor to continue until the Deficiency is corrected, or immediately terminate the
Contract, declare the Contractor in default, and or pursue its remedies at law and in

: equity. _
5.20.2. Software Deliverables Review and Acceptance

5.20.2.1. System/Software Testing and Acceptance shall be performed as set forth in the Test
Plan and more particularly described in Acceptance and Testing Services described
herein. '

5.20.3. Number of Deliverables

5.20.3.1. Unless the State otherwise specifically agrees in writing, in no event shall the
Contractor certify for testing and deliver to the State more than three (3) Deliverables
forreview or testing at one time. As the State accepts a Deliverable, an additional
Deliverable may be presented for review but at no time can the Deliverables exceed
three (3) at a time without the authorization of the State.

5.20.4. Conditional and Unconditional Acceptance

5.20.4.1. By accepting a Deliverable, the State reserves the right to reject any and all
Deliverables in the event the State detects any Deficiency in the System, in whole or in
part, through completion of all Acceptance Testing, including but not limited to,
Software/System Acceptance Testing, and any extensions thereof.

5.20.5. The State will be responsible for data validations. Any deficiencies in the data loads, or
data design including reloads of data will be the contractor’s responsibility.

5.20.6. CHANGE ORDER

5.20.6.1. The State may make changes, revisions, or request enhancements to the Scope of
Work at any time by written Change Order. The State originated changes, revisions or
enhancements shall be approved by the Department of Administrative Services. Within
five (5) business daysof Contractor’sreceipt of a Change Order, the Contractor shall
advise the State, in detail, of any impacton cost (e.g., increase or decrease), the
Schedule, and the Work Plan.

5.20.6.2. The Contractor may propose a change within the scope of the Contract by written
Change Order, identifying any impacton cost, the Schedule, and the Work Plan. The
State shall acknowledge receipt of Contractor’srequested Change Order within five (5)
business days. The State Agency, as well as the Department of Information
Technology, must review and approve all Change Orders in writing. The State shall be
deemed to have rejected the Change Order if the Parties are unable to reach an
agreement in writing within 30 days of receipt of the Change Order. Change orders
resulting in an increase of Price Limitation, an extension of time for Contract

-
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completion or a significant change to the scope ofthe Contract may require approval by
the Govemor and Council.

5.20.7. Contract Warrantles and Representations
5.20.7.1. Services

5.20.7.1.1.  Contractor warrants that all Services to be provided under this Agreement
will be provided expediently, in a professional manner, in accordance with
industry standards and that Services will comply with performance standards,
Specifications, and terms of the Contract. :

5.20.7.2.. Data Protection

5.20.7.2.1.  Protection of personal privacy and data shall be an integral part of the
business activities of the Contractor to ensure there is no inappropriate or
unauthorized use of information provided as part of the contract. To this end, the
Contractor shall safeguard the confidentiahity, integrity and availability of such
information and comply with the following conditions:

5.20.7.22.  The Contractor shall implement and maintain appropriate administrative,
technical and organizational security measures to safeguard against unauthorized
access, disclosure or theft of Personal Data and non-public information. Such
security measures shall be in accordance with recognized industry practice and not
less stringent than the measures the Contractor applies to its own Personal Data
and non-public data of similar kind.

5.20.7.2.3.  All.data obtained by the Contractor in the performance of this contract and
all Personal Data shall be encrypted at rest and in transit with controlled access.
Unless otherwise stipulated, the Contractor is responsible for encrypnon of the
Personal Data.

5.20.7.24.  Unless otherwise stipulated, the Contractor shall encrypt all non-public data
at restand in transit. The State shall identify data it deems as non-public data © the
Contractor. The level of protection and encryption*for all non-public data shall be
identified and made a part of this contract.

5.20.7.2.5.  Atno time shall any data that is part of the Contract be copied, disclosed, or
- retained by the Contractor or any party related to the Contractor for subsequent use
in any transaction that does not include the State.

5.20.7.2.6.  The Contractor shall not use any information collected in connection with
the service issued from this Contract for any purpose other than fulfilling the
service. Notwithstanding the foregoing, the Contractor may use non-individually
identifiable information collected in connection with the service issued from this
Contract for the purpose of data compilation, statistical analyses, and other studies.

5.20.7.3. Data Location

5.20.7.3.1.  The Contractor shall provide its Services to the State and its end users.
solely from data centers within'the Continental United States. All storage of
Contract data shall be restricted to information technology systems within the
Continental United States. The Contractor shall not allow its personnel or sub-
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contractors to store Contract data on personal portable devices, including personal
computers, except as specified and allowed by the contract, and then only on
devices that are used and kept at its data centers within the Continental United
States. The Contractor shall permit its personnel and Contractors to access
Contract data remotely only to provide technical support and as specified or
required by the contract. The State acknowledges that the Contractor will from
time to time provide confidential translation services from outside of the
Continental United States. Under no circumstances shall the provision of such
translation services include access to systems containing plan data that is required
to be housed and remain within the Continental United States.

5.20.7.32.  Inperforming its obligations under this Agreement, Contractor may gain
access to Confidential Information of the State. Confidential Information includes
all information owned or managed by the State of New Hampshire - created,
received from or on behalf of any Agency of the State or accessed while
performing contracted Services including any information provided by the State -
of which collection, disclosure, protection, and disposition is governed by state or
federal law orregulation. This information includes butis not limited to Protected
Health Information (PHI), Personally Identifiable Information (PII), Personal
Financial Information (PF1), Federal Tax Information (FTI), Social Security
Numbers (SSN), Payment Card Industry (PCI), and or other sensitive and
Confidential Information. The Contractor shall not use the Confidential
Information developed or obtained during the performance of, or acquired, or
developed by reason of the Agreement, except as directly connected to and
necessary for the performance of the Agreement. Contractor shall maintain the
confidentiahty of and protect from unauthonzed use, disclosure, publication, and
reproduction (collectively “release™), all Confidential Information.

5.20.7.33.  Intheeventof the unauthorized release of Confidential Information, ‘
Contractor shall immediately notify the State’s Information Security Officer, and
the State may immediately be entitled to pursue any remedy at law and in equity,
including, but not limited to, injunctive relief. o

5.20.7.34.  Subjectto applicable federal or State laws and regulations, Confidential

Iniformation shall not include information which:
vy

5.20.7.34.1. Shall have otherwise becomepublicly available other than because
of disclosure by the receiving Party in breach hereof.

5.20.7.342. Was disclosed to the receiving Party on a non-confidential basis
from a source other than the disclosing Party, which the receiving Party
believes is not prohibited from disclosing such information as a resultof an
obligation in favor of the disclosing Party.

5.20.7.343. Is developed by the receiving Party independently of, or was known
by the receiving Party prior to, any disclosure of such information made by
“the disclosing Party; or

5.20.7.344. Is disclosed with the written consent of the disclosing Party.
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.5.20.7.3.5. A receiving Party also may disclose the disclosing Party’s Confidential
: Information to the extent required by an order of a court of competent jurisdiction.

Any disclosure of the Confidential Information shall require the prior written
approval of the State. Contractor shall immediately notify the State if any request,
subpoena or other legal process is served upon Contractor regarding the’
Confidential Information, and Contractor shall cooperate with the State in any
effort the State undertakes to contest the request, subpoena or other legal process,
at no additional cost to the State. '

5.20.7.4. Contractor Confidential Information

5.20.74.1. - The Contractor shall clearly identify in writing all information it claims to
be confidential or proprietary upon providing such information to the State. For
the purposes of complying with its legal obligations, the State is under no
obligation to accept the Contractor’s designation of material as confidential.
Contractor acknowledges that the State is subject to State and federal laws
governing disclosure of information including, but not limited to, RSA Chapter
91-A. In the event the State receives a request for the information identified by
Contractor as confidential, the State shall notify Contractor and specify the date
the State will be releasing the requested information. At the request of the State,
Contractor shall cooperate and assist the State with the collection and review of
Contractor’s information, at no additional expense to the State. Any effort to
prohibit or enjoin the release of the information shall be Contractor’s sole
responsibility and at Contractor’s sole expense. If Contractor fails to obtain a
court order enjoining the disclosure, the State shall release the informationon the
date specified in the State’s notice to Contractor, without any liability to the State.

©5.207.42, This covenant shall survive the termination of this Contract.
5.20.7.5. Security Incident or Data Breach

5.20.7.5.1.  The Contractor shall inform the State of an)\/-sccurity incident or Data
Breach in accordance with State and Federal law.

© 5.20.7.5.2.  Incident Response:

5.20.7.52.1. The Contractor may need to communicate with outside parties
regarding a security incident, which may include contacting law enforcement,
fielding media inquiries and seeking external expertise as mutually agreed
upon, defined by law, or contained in the Contract. Discussing security
incidents with the State shall be handled on an urgent as-needed basis, as part
of the Contractor communication and mitigation processes as mutually
agreed upon, defined by law, or contained in the contract. R

5.20.7.53.  Security Incident'Repo_r'ting Requirements:

5.20.7.53.1. The Contractor shall report a security incident to the State identified
contact immediately if there has been a security incident that affects the
security of the State’s data. ' ' '

5.20.7.54.  Breach Reporting Requirements:
4
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5.20.7.54.1. If the Contractor has actual knowledge of a confirmed data breach
thataffects the security of any State data that is subject to applicable data
breach notification law, the Contractor shall (1) immediately notify the
appropriate State identified contact, and (2) take commercmlly reasonable
measures to promptly address the data breach.

5.20.7.542. The Contractor shall promptly notify the appropriate State identified
contact by telephone and email in accordance with the agreed upon security
plan or security procedures if there has been a security incident that affects
the security of the State’s data.

5.20.7.55. 'The Com:ractor shall at a minimum:

5.20.7.5.5.1. Cooperate with the State as reasonably requested by the State to
investigate and resolve the Data Breach. '

'5.20.7.5.5.2. Promptly implement necessary remedial measures, if necessary; and

5.20.7.5.53. Document responsive actions taken related to the Data Breach,

including any post-incident review of events and actions taken to make
changes in business practices in providing the services, if necessary.

5.20.7.5.6. Inthe eventof a Data Breach, the Contractor shall bear the costs associated

with:
'5.20.7.5.6.1. The investigation and resolution of the Data Breach.
5.20.7562. Notifications to participating employers, individuals, regulators or
others required by State or federal law. 2
5.20.7.56.3. A credit monitoning service required by State or federal law; and
5.20.7.564. A website or a toll-free number and call center for affected

individuals required by State or federal law.

5.20.7.56.5. The Contractor shall complete all required corrective actlons within
a reasonable mutually agreeable time frame.

.5.21. State's Data and Property

5.21.1. All rights, title and interest in State Data shall remain with the State. All Data and any
property which has been received from the State or purchased with funds provided for that
purpose under this Agreement, shall be the property of the State, and shall be returned to the
State upon demand or upon termination of this Agreement for any reason.

5.22. Contractor’s Materials

5.22.1. The Contractor shall not distribute any products containing or disclose any State
Confidential Information. Contractor shall be free to use its general knowledge, skills and
experience, and any ideas, concepts, know-how, and techniques that are acquired or used
during its performance under this Contract, provided that such is not obtained as the result of
the deliberate memonization of the State Confidential Information by Contractor employees
or subcontractors.

5.22.2. Without limiting the foregoing, the parties agree that the general knowledge referred to
herein cannot include information or records not subject to public disclosure under New
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Hampshire RSA Chapter 91-A, which may include but is not limited to the following;
records of grand juries and petltjunes records of parole and pardon boards; personal school
records of pupils; records pertaining to internal personnel practices, financial information,
test questions, scoring keys and other examination data use to administer a licensing
examination, examination for employment, or academic examination and personnel, medical,
welfare, library use, video tape sale or rental, and other files containing personally
identifiable information that is private in nature.

5.23. State Website Copyright
5.23.1. WWW Copyright and Intellectual Property Rights

5.23.2. All right, title, and interest in the State WWW site, including copyright to all Data and
information, shall remain with the State. The State shall also retain all right, title and interest
m any user interfaces and computer instructions embedded within the WWW pages. All
WWW pages and any other Data or information shall, where applicable, display the State's
copyright.
5.24. Survival

5.24.1. This Contract Agreement Section 5.24 intellectual Property shall survive the termination of
the Contract.

5.25. REQUIRED WORK PROCEDURES
5.25.1. Access to State Systems

5.25.1.1. Inconsideration for receiving access to and use of the computer facilities, network,
licensed or developed software, software maintained or operated by any of the State
entities, systems, equipment, Documentation, information, reports, or data of any kind
(hereinafter “Information”), Contractor understands and agrees to the following rules:

5.25.1.1.1. Computer Use 1

525.1.1.1.1. Every Authorized User has the responsibility to assure the protection
of information from unauthorized access, misuse, theft, damage, destruction,
modification, or disclosure.

5.25.1.1.1.2. That information shall be.used solely for conducting official State
business, and all other use or access is strictly forbidden including, but not
; limited to, personal, or other private and non-State use and that at no time
shall Contractor access or attempt to access any information without having
the express authority to do so.

w2l L3, That at no time shall Contractor access orattempt to access any
information in a manner inconsistent with the approved policies, procedures,
and /or agreements relating 1o system entry/access.

5.25.1.1.14. That all software licensed, developed, or being evaluated by the
State cannot be copied, shared, distributed, sub-licensed, modified, reverse
engineered, rented, or sold, and that always Contractor must use utmost care
to protect and keep such software strictly confidential in accordance with the
license or any other agreement executed by the State. Only equipment or
software owned, licensed, or being evaluated by the State, can be usedby
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Contractor Personal software (including but not limited to palmtop sync
software) shall not be installed on any equipment.

5.25.1.1.1 5. That if Contractor is found to be in violation of any of the above-
stated rules, the Contractor may face default and termination under the
Agreement and the individual may face removal from the State Contract,
and/or criminal or civil prosecution, if the act constitutes a violation of law.

5.25.1.1.1 6. That computer use shall follow the State standard p(‘nlicy (Statewide
Computer Use Policy is available upon request)

5.25.1.2. Email Use

5.25.1.2.1:  Email and other electronic communication messaging systems are State of
New Hampshire property and are to bé used for business purposes only. Email is
- defined as “internal email systems” or ““State-funded email systems.” Contractor
understands and agrees that use of email shall follow State standard policy
(Statewide Computer Use Policy is available upon request). '

5.25.1.3. Internet/Intranet Use

5.25.1.3.1.  The Internet/Intranet is to be used for access to and distribution of
information in direct support of the business of the State of New Hampshire
according to State standard policy (Statewide Computer Use Policy is available
upon request).

5.25.1.4. Workspace Requirement

5.25.1.4.1.  The State will work with Contractor to determine requirements for
providing necessary workspace and office equipment for Contractor’s staff.

5.25.1.5. Workplace Hours

5.25.1.5.1. - Unless otherwise agreed to by the State, the Contractor’s personnel shall
work forty (40) hour weeks between the hours of 8 am and 5 pm (Eastern Time),
excluding State of New Hampshire holidays. Changes to this Schedule may be
made upon agreement with the State.

6. LIMITATION OF LIABILITY

6.1. The State’s liability under this Agreement shall be limited to monetary damages notto
exceed the contract price pursuant to Paragraph 5:2 of form P-37. The Contractor agrees that
it has an adequate remedy at law for any breach of this Agreement by the State and hereby
waives any right to specific performance or other equitable remedies against the State.
Subject to applicable laws and regulations, in no event shall the State be liable for any
consequential; special, indirect, incidental, punitive, or exemplary damages.
Notwithstanding the foregoing, nothing herein contained shall be deemed to constitute a
waiver of the sovereign immumty of the State, which immunity is hereby reserved to the
State. -

7. DISPUTE RESOLUTION

7.1. Prior to the-filing of any formal proceedings with respect to a dispute (other than an action
seeking injunctive relief with respect to intellectual property rights or Confidential
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Information), the party believing itself aggrieved (the "Invoking Party”) shall call for
progressive management involvement in the dispute negotiation by written notice to the
other party. Such notice shall be without prejudice to the Invoking Party's right to any other
remedy permitted under the Contract. '

7.2. The parties shall use reasonable efforts to arrange personal meetings and/or telephone
conferences as needed, at mutually convenient times and places, between negotiators for the
parties at the following successive management levels, each of which shall have a period of
allotted time as specified below in which to attempt to resolve the dispute:

CUMMULATIVE
LEVEL CONTRACTOR STATE ALLOTTED
TIME
; Project Manager State Project 3
Primary (Toe Wats) Manager (PM) 5 Business Days
Commissioner of
: Vice President (Al | DAS & 10 Business
First . i,
Asgarian) Commissioner of Days
' DolIT
Executive Vice gcj)\n;n;:ssmner 2
Second President . y 15 Business Days
. Commissioner of
(Johannes Tjiang) DolT

7.3. The allotted time for the first level negotiations shall begin on the date the Invoking Party's
notice is received by the other party. Subsequent allotted time is days from the date that the
original Invoking Party's notice is received by the other party.

8. OBLIGATIONS AND LIABILITY OF THE CONTRACTOR

8.1.1. The Contractor shall provide all services strictly pursuant to, and in conformity with the
terms of this Contract. -

8.1.2. Itis the responsibility of the Contractor to maintain New Hampshire Vendor Registration
with up-to-date contact information.

8.1.3. Additionally, all updates i.e., telephone numbers, contact names, ematil addresses, W9, tax
identification numbers are required to be current through a formal electronic submission to
the Bureau of Purchase and Property at: '

" htps://das.nh.gov/purchasing/vendorregistration/(S{q0fzc vS Sghaeqs45 jpyq5id 5))/welcome.a
SpX

9. DEEARMENT, SUSPENSION, INELIGIBILITY AND VOLUNTARY EXCLUSION
LOWER TIER COVERED TRANSACTIONS
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9.1.1. The Contractor certifies, by signature of this contract, that neither it nor its principals s
presently debarred, suspended, proposed for debarment, declared ineligible, or voluntarily
excluded from participation in this transaction by any Federal Department or Agency.

10. INSURANCE

10.1. Certificate of insurance amounts must be met and maintained throughout the term of the
contract and any extensions as per the P-37, section 14 and cannot be cancelled or modified
until the State receives a 10-day prior written notice.

11, CONFIDENTIALITY & CRIMINAL RECORD

11.1. The Contractor shall conduct criminal background checks, at its own expense, and not
utilize any staff, including subcontraciors, to fulfill the obligations of the Contract, who have
been convicted of any crime of dishonesty and/or integrity.
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EXHIBIT C METHOD OF PAYMENT

- 12. CONTRACT PRICE

12.1. The Contractor hereby agrees to provide Independent Verification and Validation (IV&V)
for Infor cloud implementation and Infor WFM implementation in strict accordance with the
terms and conditions specified herein for an amount up to and not to exceed a price of
$2.998 099.75’; this figure shall not be considered a guaranteed or minimum figure; however,
it shall be considered a maximum figure from the effective date through the expiration date

as indicated in Form P-37 Block 1.7.

13. PRICING STRUCTURE

13.1. Workstream Milestone Summary

WS# Milestone Contractor Travel Total Service
Services Cost
1 WFM for 53 State Agencies $2,516,099.73 | $140,000.00 | $2.656,099.73
2 InforIV&V $342.,000.00 $0.00 $342,000.00
TOTAL $2,858,099.73 | $140,000.00 | $2,998,099.73

13.2. FIXED SERVICE FEES—MILESTONE PAYMENT SCHEDULE

13.2.1. The following table represents milestone categories associated with the IV&V and WFM
implementation. Prior to commencement of any work all substantive deliverables shall be
mutually agreed upon by the State and Contractor.

13.2.2. Payments shall not be made until review and acceptance of each milestone by the state.

13.2.2.1.
# | WS Milestone Invoice | Contractor Travel Total Service
Date Services’ Cost
1 1 | Contract Signing Weekl | $100,000.00 $0.00 "$100,000.00
2 1 | Requirements Gathering 50%
(WS1 #1 Project Workbook) Week 6 | $156,239.12 | $18,000.00 | $174,239.12
3 2 | IV&V Validate Core Elements : .
and Calc Groups _
(WS2 #1 — Project Workbook) | Week 9 | $124,317.00 $0.00 $124.317.00
4 1 | Requirements Sign-Off -
(WS1 #3' Requirements
Inventory. and Scope Matrix)
(WS1 #2 - Test Plan) Week 12| $123,285.83 | $8,000.00 $131,285.83
5 2 IV&YV Validate MVS,
| Interfaces, Reports
(W82 #2 - Test Plan)
{(WS2 #3 - Test Case
Development) Week 16| $105,362.00 $0.00 $105,362.00
6 1 | Build & Configure 50% Week 181 $271,859.30 | $12,000.00 | $283,859.30
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(WS1 #4 Solution Design
Document)

(WS1 #5 Technical Design
Document)

Build & Configure 100%
(WS1 #6 Configured System)
(WS1 #7 Test Case
Development)

(WS1 #12 - Update Stakeholder

Analysis and Communication
Plan) '
(WS1 #13 - Training Maternal)

Week 20

$178,440.02

$6,000.00

$184,440.02

IV&V Testing Phase Complete
(WS2 #4 - Functional Test
Execution — Result Summary)
(WS2 #5 - User Acceptance
Test Plan'and Scripts)

(WS2 #6 - Knowledge Transfer
Matrix - Transition & Sign-Off)

Week 27

$112,321.00

$0.00

$112,321.00

Functional and SIT Sign-Off

Week 32

$10,000.00

$205,076.02

UAT Sign-OFF

(WS1 #8 Functional Test
Execution and Results)

(WS1 #9 User Acceptance Test
Plan and Scripts)

Week 39

$195,076.02

$234,549.12

$18,000.00

£252,549.12

1.

Wave 1 Cutover
(WS1 #10 Deployment Cutover
Plan)

Week 44

$183,847.29

$14,000.00

$197,847.29

12

Wave 2 Cutover

Week 48

$139,507.65

$8,000.00

$147,507.65

13

Wave 3 Cutover

Week 52

$188,173.11

$8,000.00

$196,173.11

14’

Wave 4 Cutover

Week 61

$173,032.75

$8,000.00

$181,032.75

15

Wave S UAT

Week 61

$134,100.38

$8,000.00

$142,100.38

16

Wave 5 Cutover

Week 64

$89,760.74

$6,000.00

$95,760.74

17

Wave 6 UAT

Week 68

$117,878.56

$8,000.00

$125,878.56

18

‘Wave 6 Cutover

Week 71

$84,353.46

$4,000.00

$88,353.46

19

Wave 7 Cutover

Week 74

$89,760.74

$2,000.00

$91,760.74

20

— | ] — ] ] |t | | | —

Project Close
(Deliverable WS1 #11
Knowledge Transfer Matrix)

Week 76

$56,235.64

$2,000.00

$58,235.64

TOTAL

$140,000.00

$2,998,099.73
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13.3. CONTRACT RETAINAGE

133.1. The state shall retain 10% of total fees from final payment until all work is satisfactoﬁly )
completed and accepted by the state.

14. PERFORMANCE GUARANTEES

14.1. Contractor warrants that any defects in Contractor’s configuration of the Infor WFM
software, that arise after final delivery to State, will be remedied without additional charge to
State. This will apply to configuration work on any documented and mutually approved
requirement. The State understands that during the configuration process it is common to
have adjustments to the configuration and that these fixes are not considered defects. The
State must conduct reasonably sufficient testing in order to minimize any defects. The
foregoing warranty shall not apply to:

14.1.1. (i) any work where there is not a documented requirement;
14.1.2. (1) any defects found after the conclusion of the post-production support period; and
14.1.3. (i1} any requirement where it is impracticable to configure such requirement within the
confines of the Infor WFM soft}vare and cloud instance.
15. TRAVEL EXPENSES
15.1. Travel shallbe included in the maximum hourly wages for fixed fee engagements.

152. Daily lodging rates shall be in accordance with GSA Published rates(Per Diem Rates |
GSA) for Concord New Hampshire, Merrimack County or local surrounding communities.
All related travel costs shall be approved in advance by the State. Contractor will provide
monthly invoicing for time & material reimbursements.

15.2.1. The foilowing list is representative of local venues honoring government rates.
152.1.1. Hampton Inn
152.1.2. Holiday Inn
152.1.3. Fairfield Inn
152.1.4. Comfortlnn
152.1.5. Residence Inn
152.1.6. Best Western

15.2.2. Meals & Incidentals shall not exceed the GSA published rates (Per Diem Rates | GSA) for
Concord New Hampshire, Merrimack County or local surrounding communities unless
approved in advance by the State.

15.2.3. Vehicle rentals associated with on-site contractor resources shall be limited to compact size
vehicles unless previously approved by the State.

16. PRICING QUOTATIONS FOR INDIVIDUAL PROJECTS

16.1. State will request quotations by providing a Work Order Request describing the services
required and the applicable technical qualifications. The quoted hourly rates shall not exceed
‘the rates established under Consulting Services Rates below.
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17,

16.2.

Consulting Services Rates
Role ; Rates (USD)/Hour
Executive Lead ' $400.00
Director $265.00
Manager $£250.00
Architect $255.00
Specialist | $245.00 i -
Consultant $225.00 '
INVOICE \

17.1. For consulting services and any produéts purchased, itemized invoices shall be submitted
to the individual agency after the completion of the job/services.and shall include a brief
description of the work done along with the location of work.

17.2. Payment of the applicable subscription fee for any Renewal Period of Support is due prior
to the commencement of such Renewal Period. Contractor shall submit correct invoices to
the State for all amounts to be paid by the State. All invoices submitted shall be subject to the
State's prior written approval, which shall not be unreasonably withheld. Contractor shall
only submit invoices for Services or Deliverables as permitted by the contract.

17.3. The State will pay the correct and undisputed invoice within.thirty (30) days of invoice
receipt, and in any event, payment must be made annually in advance of the start of each
annual term. Invoices will notbe backdated and shall be promptly dispatched prior to the
start of each annual term.

17.4. The annual subscription invoice shall be sent to the following address:,

Alex Stone :

Director, Division of Enterprise Applications Management
Department of Administrative Services

25 Capitol Street, Rm 430

Concord, NH 03301

18. PAYMENT

18.1. Payment: Payments may be made via ACH or P-Card. Use the following link to enroll
with the State Treasury for ACH payments: https:/www.nh.gov/treasury .

18.2." Qverpayments to Contractor: Contractor shall promptly, but no later than fifteen (1 5)
business days, return to the State the full amount of any overpayment or erroneous payment
upon discovery or notice from the State.

18.3. Credits: The State may apply credits due to the State arising out of this contract, against
Contractor’s invoices with appropriate documentation attached.
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State of New Hampshire
* Department of State

CERTIFICATE

I, David M. Scanlan, Secretary of State of the Statc of New Hampshire, do hereby certify that AXSIUM GROUP LTD. is
a Ontario Profit Corporation registered to transact business in New Hamgpshire on March 24, 2020, I further ccrtify that all fees
and documents required by the Secrctary of State’s office have been received and is in good standing as far as this office is

concermned,

Business ID: 839076
Certificate Number: 0006074937

N TESTIMONY WHERECF,

" T hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 10th day of January A.D. 2023,

David M. Scanlan

Secretary of State



State of New Hampshire

Department of State
2023 ANNUAL REPORT

Filed
Date Filed: 2/28/2023
Effcctive Date: 2/28/2023
Business ID: 839076
David M. Scanlan

Secretary of State

BUSINESS NAME: AXSIUM GROUP LTD.

BUSINESS TYPE: Foreign Profit Corporation

BUSINESS ID: 833076

STATE OF INCORPORATION: Ontario

_"PREVIOUS/PRINCIPAL OFFICE ADDRESS

_PREVIQUS MAILING ADDRESS,

77 Mowat Avenue
Suite 400 Toronto, ONTARIO, M6K 3, CAN

77 Mowat Avenue
Suite 400 Toronto, ONTARIO, M6K 3, CAN

'NEWPRINCIPAL OFFICE ADDRESS

NEW'MAILING ADDRESS

10 Four Seasons Place
Suite 1000 Toronto, ONTARIO, M9B 6H7, CAN

10 Four Seasons Place
Suite 1000 ONTARIO, M9B 6H7, CAN

. REGISTERED AGENT AND-OFFICE

REGISTERED AGENT: INCORP SERVICES, INC. (420703)

-REGISTERED AGENT OFFICE
ADDRESS- 152 S Mast Street Goflstown, NH, 03045, USA
s * PRINCIPAL PURROSE(S) _ :
NAICS CODE NAICS SUB CODE )
OTHER / Workforce management consulting and software
implementation services
i "~y OFFICER / DIRECTOR INFORMATION
NAME BUSINESS ADDRESS TITLE
Robert Clements 10 Four Seasons Place, Suite 1000, Toronto, ON, M9B 6H7, Pre-sidcnt
CAN
David Honicky 10 Four Seasons Place, Suite 1000, Toronto, ON, M9B 6H7, Secnelfamy;
CAN
Robert Elements 10 Four Seasons Place, Suite 1000, Toronto, ON, M9B 6H7, Treasurcr
CAN :
" 10 Four Seasons Place, Suite 1000, Toronto, ON, M9B 6H7, Chairman of the Board of
David R Shaw ) .
CAN Directors
David R Shaw 10 Four Seasons Place, Suite 1000, Toronto, 0N,_M9B 6H7, Director
CAN .
10 Four Seasons Place, Suite 1000, Toronto, ON, M9B 6H7, ,
Guy Burry . : Director
CAN
Robin Merritt 10 Four Seasons Place, Suite 1000, Toronto, ON, M9B 6H7, Dircctor
CAN
G HERRES B{iEEE ) ::ﬂ\l;mr Seasons Place, Suite 1000, Toronto, ON, M9B 6H7, Other Officer
#

1, the undersigned, do hereby certify that the staiements on this report are true to the best of my information, knowledge and beliel.

Mailing Address - Corporation Division, NH Department of State, 107 North Main Strect, Room 204, Concord, NH 03301-4989
Physica) Location - State House Annex, 3rd Floor, Room 317, 25 Capitol Street, Concord, NH
Phone: (603)271-3246 | Fux: (603)271-3247 | Email: corporate(@sos.nh.gov | Website: sos.nh.gov




State of New Hampshire

Department of State
2023 ANNUAL REPORT

Title: Authorized Signer

~ Filed
Date Filed: 2/28/2023
Effective Date: 2/28/2023
Business [D: 839076
David M. Scanlan

Scerctary of State

Signature: David Honicky

Name of Signer: David Honicky

Mhailing Address - Corporation Division, NH Department of State, 107 North Main Strect, Room 204, Concord, NH 03301-4989
Physical-Location - State House Annex, 3rd Floor, Room 317, 25 Capitol Sireet, Concord, NH
Phone: (603)271-3246 | Fax: (603)271-3247 | Email: corporate@sos.nh.gov | Website: sos.nh.gov




RESOLUTION OF THE DIRECTORS
OF

AXSIUM GROUP LTD.
(the “Corporation™)

1. STATE OF NEW HAMPSHIRE CONTRACT

WHEREAS: the directors of the Corporation have reviewed contract terms to be
entered into between the Corporation and State of New Hampshire ("Agreement”).

BE IT RESOLVED THAT: David Honicky, Secretary, and/or Robert Clements, CEO,
are hereby authorized to execute and deliver the Agreement to State of New Hampshire
on behalf of the Corporation.  In addition, State of New Hampshire may rely on this
resolution as evidence that the persons listed above currently occupy the position
indicated and that they have full authority to bind the Corporation in this matter. This
authority shall remain valid until otherwise revoked.

.THE FOREGOING RESOLUTION is hereby consented to by the directors of the
Corporation, as evidenced by their signatures hereto in accordance with the provisions
of section 129(1) of the Business Corporations Act (Ontario), this 22nd day of February
2023.

DAVICTSHAW (Feb 22, 2623 20:34 £5T) Guy Burry (Feb 22, 2023 17:18 €5T)

David R. Shaw Guy Burry

Roa Mwviro

Robin Merritt (Feb 22, 2023 13:49 PST)
Robin Merritt




CERTIFICATE OF LIABILITY INSURANCE Y

BROKER This certificats is issued as a matter of information enty and ¢confers no rights
. upon the certificate hotder and Imposes no llability on the insurer. This
HUB International HKMB Limited certificate does not amend, extend or alter the coverage affordad by the
595 Bay Street, Sto 900 policies below.
Toronto, ON M5G 2E3 Company
PHONE: 416-597-0008 FAX: 416-597-2313 A Chubb Insurance Company of Canada
Company
HUB ; 8
INSURED'S FULL NAME AND MAILING ADDRESS Cmé’,a""
Axsium Greup Lid., Axsium Human Capital Solutions Limited, Axsium Human
Capital Solutions Pty Limited, Axsium Group, Inc. Company
10 Four Seasons Place, Suite 1000 D
Toronto, ON M3B 6H7
[ Company
E
COVERAGES

This is to certify thal the policies of Insurance listed below have been issuad 1o the insured named above for the policy period indicated notwithstanding any requirements, terms
or conditions of any contrac! or cther document with respect to which this certificate may be issued or may pertain. The insurance afforded by the policies described harein 1s

zubject to all terms, exchusions and conditions of such policias.

LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS

TYPE OF INSURANCE CO | POLICYNUMBER | EFFECTIVE DATE EXPIRY DATE LIMITS OF LIABILITY
LTR YYYY/MMDD YYYY/MMWDD {Canadlan dollars unless Indicated otharwiss)
COMMERCIAL GENERAL LIABILITY A |36063270 2022/04/30 2023/04/30 EACH OCCURRENCE $ 2,000,000
(1 cLams MaDE GENERAL AGGREGATE 3 10,000,000
OCCURRENCE PRODUCTS - COMPIOP
% PRODUCTS AND/OR ASCREGATE v ) i
COMPLETED OPERATIONS PERSONAL INJURY $ 2.000,000
eSO bl T T i T
(X] EMPLOYER'S LIABILITY . NON-OWNED ALUTOMOBILE |5 2,000,000
(X} TENANT'S LEGAL LIABILITY | HIRED AUTOMOBILE s 75,000
{X] NON-OWNED AUTOMOBILE
{X] HIRED AUTOMOBILE '
AUTOMOBILE LIABILITY BODILY INJURY
(] bESCRIBED AUTOMOBILES PROPERTY DAMAGE 3
] ALL OWNED AUTOMOBILES ggg‘li’("li%m .
(] LEASED AUTOMOBILES ** (Per person) s
[] GARAGE LiaBIUTY BODILY INJURY s
(] {Per accident)
~ ALL AUTOMOGILES LEASED N EXCESS OF PROPERTY DAMAGE
3 DAYS WHERE THE INSURED I3 REQUIRED s
TO PROVIDE MIURANGE
EXCESS LIABILITY A 78193054 2022/04/30 202304730 EACH OCCURRENCE s 9,000,000
UMBRELLA FORM
(] OTHER THAN UMBRELLA FORM s s 9,000,000
OTHER {SPECIFY) A 136063270 2022/04/30 2023704130 TECH ERRORS 2 OMISSIONS |3 5,000,000
Tachnology Errors’ & Omissions’ / CYBER - THIRD PARTY 5 5,000,000
Cyber Liability | CYBER - FIRST PARTY s 5,000,000
5
s

DESCRIPTION OF OPERATIONSAL OCATIONS/AUTOMOBILES/SPECIAL ITEMS TO WHICH THIS CERTIFICATE APPLIES (tut ondy with respect 1o the operations of the Named Irsured)
The State of New Hampshire Department of Administrative Services is added as Additional Insured(s) to the Commercial General Liability Policy but onty

insofar as their legal iability arises, vicariously, out of operations performed by

, or on behalf of, the Named Insured.

CERTIFICATE HOLDER

| CANCELLATION

The State of New Hampshire Department of Administrative
Services :

25 Capitol St

Concord, NR 03301

LShouId any of the above described policies be cancelled before the expiration date

liabikity of any Xind upon the company, its agents or representalives,

AUTHORIZED REPRESENTATIVE

hereof, the issuing tompany will endeavor to mail 30 days written notice Lo the certificale
Inolder named to the lefi, but failure to mail such notice shall impasa no obligation or

Page 1 of 8
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‘ AXSIGRO-01 _ RAJASRAM
ACORD CERTIFICATE OF LIABILITY INSURANCE " erz0zs

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS ~
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT‘BETWEEN THE ISSUINGINSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certlficate holder Is an ADDITIONAL INSURED, the policy(les) must have ADDITIONAL INSURED provisions or be endorsed.
¥ SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may roquire an endorsement. A statement on
this certificate does not confer ﬂgllu to the certificate holder In lieu of such endorsemant(s).

PROOUCER cmp\c-r Kayla Silvio
=J4F1PLI:;:p:ﬂér&DCﬂa:.aualty SQNICCS, Inc. (m Hu Ext): (312) 630-0800 | ‘Fg' Mo:

Suite Eﬁ,ﬁss kayla.sllvio@nfp.com

Norwell MA O206i INSURER[S) AFFORDING COVERAGE NAIC #
msurer A : Hartford - Rated Multiple Companies 00914
INSURED INSURER B :
Axsium. Group Inc. INSURER C :
1431 Opus Place Sulte 110 INSURER D :
Downers Grove, IL 60515
INSURER B :
INSURER F :
COVERAGES CERTIFICATE NUMBER.: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMEQO ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN [S SUBJECT TO ALL THE TERMS,

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

hE TYPE OF INSURANCE ADDL[SuER POLICY NUMBER o ren | teamonren | LUMITS

COMMERCIAL GENERAL LIABILITY EACH OCCURRENGE s

cuams suoe [__] occur | PRERES fea commance)__| .

L MED EXP (Any one person) | $

- PERSONAL 8 ADV INJURY | §

| GEN'. AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s

|| Pouey I::I PR [ e PRODUCTS - COMP/OP AGG | §

OTHER: ]

[ AuToMoBAE LaBLITY | COMBINED SNGLELMIT | |

| |awvauto BODILY INJURY {Per person}_| §

. SUTeSonLy Fif 3t BODILY INJURY (Per sccident)| $

| KOs omwy ABHREER (a0 nczan ACE s

1 3

umBreLLa L8 | | occur EACH OCCURRENCE $

EXCESS LIA2 CLAIMS-MADE AGGREGATE $

DED | | RETENTION § $

A |rosagns Somesusamen, : | X | S Rrure || €87

ANY PROPRIETORPPARTNER/EXECUTIVE [t D4WECAMALCW THI2022 | TNI2023 | ¢\ pach accimenT $ 1,000,000
Phandston T N = CLUDED? [N]jwra £.L DISEASE - EA EMPLOYEE] § 1,000,000
DL S TION OF OPERATIONS beiow E.L DISEASE - POLICY LIMIT | § 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional R

Re: Axsiurmn Group, Inc. is a US subsidiary of Axisum Group Ltd.

Axslum Group Ltd.
10 Four Seasons Place, Suite 1000
Toronto, ON M9B BH7

Section 3A States: VA,OR, MN, MA, CA, OH, MJ, FL, TX, GA, CO, AZ,MD NC, IL N.IMJA RI, Y.

CERTIFICATE HOLDER

CANCELLATION

The State of New Hampshire, Department of Administrative
Sarvices

25 Capitol Street

Concord, NH 02301

1

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED [N
ACCORDANCE WITH THE POLICY PROYISIONS.

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are ragistered marks of ACORD



Appendix #1 Business Associate Agreement

The Contractor identified in Section 1.3 of the General Provisions of the Agreement agrees
to comply with the Health Insurance Portability and Accountability Act, Public Law 104-191

. and with the Standards for Privacy and Security of Individually Identifiable Health
Information, 45 CFR Parts 160 and 164 and those parts of the HITECH Act applicable to
business associates. As defined herein, “Business Associate” shall generally have the same
meaning as the term "business associate” at 45 CFR 160.103, and in reference to the party
to this Agreement, shall mean Contractor. “Covered Entity” shall generally have the same
meaning as the term “covered entity” at 45 CFR 160.103, and in reference to the party to
this Agreement shall mean the State of New Hampshire Department of Administrative
Services “HIPAA Rules” shall mean the Privacy, Security, Breach Notification, and
Enforcerment Rules at 45 CFR Part 160 and Part 164.

Business Associate Agreement

1. Definitions

a. The following terms used in this Agreement shall have the same meaning as those terms in
tha HIPAA Rules: Breach, Data Aggregation, Designated Record Set, Disdosure, Health
Care Operations, Individual, Minimum Necessary, Notice of Privacy Practices, Protected
Health Information, Required By Law, Secretary, Security Incident, Subcontractor, Unsecured
Protected Health Information, and Use.

b. All terms not otherwise defined herein shall have the same meaning as those set forthin the
HIPAA Rules.

2. Dj P [th Inf ion I

a. Business Assodate shall notuse, disdose, mantain or fransmit PHI except as reasonably
necessary to provide the services set forth in this Agreement or as required by law.

b. Business Assodate agrees to make uses and disclosures and requests for PHI consistent
with Covered Entity's minimum necessary policies and procedures,

¢. Business Assoaale may not use or disclose protected health information in a manner that
would violate Subpart E of 45 CFR Part 164 if done by Covered Entity, excep! for the specific
uses and disclosures set forth below.

d. Business Associate may use protected health information for the proper management and
administration of the Business Associate or to carry out the legal responsibilities of Business
Assodate. To the extent Business Assodate discioses PHl to a third party, Business
Associate must obtain, prior to making any such disdosure, (a) reasonable assurances from
the third party that such PHI will be held confidentially and used or further disclosed only as
required by law or for the purpose for which it was disclosed to the third party; and (b) an
agreement from such third party to notify Business Associate of any breaches of the
confidentidity of the PHI, to the extent it has obtained knowledge of such breach.

e. Business Assodate may provide data aggregation services relating to the health care
operations of Covered Entity.

f. Business Assodale is authorized to use PHIto de-identify the information in accordance with
45 CFR 164.514(aHc). Business Assodiate shall de-identify the PHI in a manner agreed
upon by Business Associate and Covered Entity. Uses and disclosures of the de-identified
information shdl be limited to those consistent with the provisions of this Agreement.



Q.

Business Assodate shall not, unless such disdosure is reasonably necessary to provide
services outlined in the Agreement, disclose any PHl in response to a request for disclosure
on the basis it is required by law without first notifying Covered Entity. In the event Covered
Entity objects to the disclosure it shall seek the appropriate relief and the Business Associate
shall refrain from disclosing the PHI until Covered Ertity has exhausted all remedies.

Covered Entity may from time to time agree, pursuant to 45 CFR 164.522, to be bound by

additional restrictions over and above those uses, disdosures and security safeguards of PHI
outlined in the HIPAA Rules. Covered Entity shall notify Business Assaciate, in writing, of any
such agreements. Business Assodiate agrees to be bound by any such additional restrictions.

3. Obligations and Activities of Business Associate

a.

Business Assodiate shall use appropriate safeguards, and comply with Subpart C of 45 CFR
Part 164 with respect to electronic protected health information, to prevent use or disclosure
of protected health information other than as provided for by the Agreement.

Business Associate shall report to the designated Privacy Officer of Covered Entity, in writing,
any use or disdosure of PHI in violation of the Agreement, induding any security incident
involving PHI, ePH), or Unsecured PHI as required by 45 CFR 164.410.

Business Assodate shall report a breach or a potential breach to Covered Entity upon
discovery of any such incident. Business Associate will handle breach notifications to
individuals, the United States Department of Health and Human Services Office for Civi
Rights, and, where applicable, the media. Should it be necessary to not|fy the media of any
such breach, Business Assodate will ensure that Covered Entity wil! receive notice of the
breach prior to suchincident being reported to the media.

Business Assodiate shall, in accordance with 45 CFR 164.502(e)(1 Xii) and 164.308(bX2), if
applicable, ensure, as evidenced in writing, that any subcontractors that create, receive,
maintain or transmit PHI on behalf of Business Associate agree to the same restrictions,
conditions and requirements that apply to Business Associatewith respect to such
information, including the duty to return or destroy PHI. Covered Entity shall be considered a
direct third party beneficiary of Business Associate's corresponding business associate
agreements with any of its contracted business associates, who will be receiving PHI
pursuant to this Agreement, with rights of enforcement and mdenmrﬁcatlon from such
business associates.

To the extent Business Associate is to carry out one or more of Covered Entity's obligations
under Subpart £ of 45 CFR Part 164, Business Assodate shall comply with the requirements
of Subpart E that apply to Covered Entity in the performance of such obligation(s).

Business Assodiate shall make avaitable all of its intemal practices, policies and procedures,
books and records to the Secretary for the purpose of determmmg Covered Entity's
compliance with the HIPAA Rules,

Within five (8) business days of receiving a written request from Covered Entity, Business
Associate shall make available to the Covered Entity during normal business hours at its
offices all records, books, agreements, policies and procedures relating to the use and
disclosure of PHI for the purpose of enabling Covered Entity to determine Business
Associate's compliance with the terms of the Agreement.

Individual Rights and PHI -

h.

Access

i. Business Associate shall respond to an individual's request for accass to his or her PHI
as part of Business Associate's nomal customer service function, if the request is
communicated to Business Associate directly by the individual or the individua's
personal representative. Business Associate shall respond to the request with regard to



PHI that Business Assodiate and/or its subcontractors maintain in @ manner and time
frame consistent with requirements specified in the HIPAA Privacy Reguation.

In addition, Business Assocdiate shall assist Covered Entity in responding to requests
made to Covered Entity by individuals to invoke a right of access under the HIPAA™ .
Privacy Regulation by performing the following functions:

1. Upon receipt of written notice (including fax and email) from Covered Entity,
Business Associate shall make available to Covered Entity, or at Covered
Entity’s direction to the individual {or the individual’s personal representative),
any PHI about the individual created or received for or from Covered Entity in
Business Associate's custody or control (and/or the custody or control of its
subcontractors), for inspection and obtaining copies so that Covered Entity may
meset its access obligations under 45 CFR 164.524, and, where applicable, the
HITECH Act. Business Assodate shall make suchinformation availablein an
electronic format where required by the HTECH Act.

i. Amendment

"‘Business Associate shall respond to an individual's request {o amend his or her PHI as

pant of Business Assodiate’s nomal customer service functions, if therequest is
communicated to Business Associate direclly by the individual or the individua's
personal representative. Business Associate shall respond to the request with respect
to the PHI Business Assodiate and its subcontractors maintain in a manner and time
frame consistent with requirements specified in the HIPAA Privacy Reguation.

In addition, Business Associate shal assist Covered Entity in responding to requests
made to Covered Entity to invoke a rightto amend under the HIPAA Privacy Regulation
by performing the following functions:

1. Upon receipt of written notice (including fax and email) from Covered Entity,
Business Associate shall amend any portion of the PHI created or received for or
from Covered Entity in Business Assodate’s custody or control (and/or the
custody or control of its subcontractors), so that Covered Entity may meetits
amendment obligations under 45 CFR 164.526.

j- Disclosure Accounting

Business Associate shall respond to an individual's request for an accounting of
disclosures of his or her PHI as part of Business Associate's normal customer service
function, if the request is communicated to the Business Associate directly by the
individual or the individual's personal representative. Business Associate shall respord
to a request with respect to the PHI Business Associate and its subcontractors
maintain in a manner and time frame consistent with requirements spedified in the
HIPAA Privacy Regulation.

In.addition, Business Assodiate shall assist Covered Entity in responding to requests
made to Covered Entity by individuals or therr personal representatives to invoke a
right to an accounting of disclosures under the HIPAA Privacy Regulation by
performing the fdlowing functions so that Covered Entity may meelits disclosure
accounting obligation under 45 CFR 164.528:

Disclosure Tracking



Business Assodiate shall record each discosure that Business Associate makes
of individuals’ PHI, which is not excepted from disclosure accounting under
Section I.C.2b. i

The information about each disdlosure that Business Assodate must record
("Disclosure Information”) is (a) the disclosure date, (b) the name and (if known)
address of the person or entity to whom Business Associate made the
disclosure, (c) a brief description of the PHI disclosed, and (d) a brief statement
of the purpose of the disclosure or a copy of any written request for disclosure
under 45 Code of Federal Regulations §164.502(a)2)(ii) or §164.512. Disclosure
Information also includes any. information required to be provided by the HITECH
Act. .

For repetitive disclosures of individuals’ PHI that Business Associate makes fora
single purpose to the same person or enlity (including to Covered Entity or
Employer), Business Associate may record (a} the Disclosure Information for the
first of these repetitive disclosures, (b) the frequency, perodicity or number of
these repetitive disclosures, and (c) the date of the last of these repetitive
disclosures.

iv. Exceptions from Disdosure Tracking

1.

Business Assodiate shall not be required to record Disclosure Information or
otherwise account for disclosures of individuals’ PHI (a) for Treatment, Payment
or Health Care Operations, (except where required by the HITECH Act, as of the
effective dates of such requirements) (b) to theindividual who is the subject of
the PHI, to that Individual's personal representative, or to another person or

‘entity authorized by the individual (c) to persons involved in that individual's

health care or payment for health care as provided by 45 Code of Federal
Regulations § 164.510, (d) for notfication for disaster relief purposes as provided
by 45 Code of Federal Regulations § 164.510, (e} for national security or
intelligence purposes, (f) to law enforcement officials or correctional institutions
regarding inmates, (g) that are incident to a use or disdlosure thatis permitted by
this Agreement or the ASQ Agreement, (h) as part of alimited data set in
accordance with 45 CFR 164.514(e), or (i) that occurred prior to Covered Entity's
compliance date,

v. Disclosure Tracking Time Periods

)

Unless otherwise provided by the HITECH Act andfor any accompanying
regulations, Business Associate shall have available for Covered Entity the
Disclosure Information required by Section 3,j.7ii.2 above for the six (6} years
immediately preceding the date of Covered Entity's request for the Disclosure
Information.

k. Provision of Disclosure Accounting

1.

Upon receipt of written notice (including fax and email) from Covered Entity,
Business Associate will make available to Covered Enlity, or at Covered Entity's
direction to the individual (or the individual’'s personal representaive), the
Disclosure Information regarding the Individual, so Covered Entity may meet its
disclosure accounting obfigations under 45 CFR 164.528 and the HITECH Act.

Confidential Communications



Business Associate shall respond to an individual's request for a confidential
communication as part of Business Associate’s normal customer service function, if the
request is communicated to Business Associate directly by the individual or the
individual's personal representative. Business Assodiate shall respond to the request
with respect to the PHI Business Associate and its subcontractors maintain in a
manner and time frame consistent with requirements specified in the HIPAA Privacy
Regulation. Iif an individual's request, made to Business Associate, extends beyond
information held by Business Associate or Business Associate’s subcontractors,
Business Assodiate shall refer individual to Covered Entity. Business Associate
assumes no obligation to coordinate any request for a confidential communication of
PHImaintained by other business associates of Covered Entity.

- In addition, Business Assodiate shall assist Covered Entity in responding to requests to
it by individuals {or their personal representatives) to invoke a right of confidential
communication under the HIPAA Privacy Regulation by performing the following
functions:

1. Upon receipt of written notice (including fax and email) from Covered Entity,
Business Assodate will begin to send all communications of PHI directed to the
individual to the identified altemate address so that Covered Entity may meetits
access obligations under 45 CFR 164.524.

m. Restrictions

Business Associate shall respond to an individual's request for a restriction as part of
Business Associate's normal customer service function, if the request is communicated |
to Business Associate directly by the individual (or the individual's personal :
representative). Business Associate shall respond to the request with respect to the

PHI Business Associate and its subcontractors maintain in a manner and time frame
consistent with requirements spedfied in the HIPAA Privacy Regulation.

In addition, Business Associate shal promptly, upon receipt of notice from Covered
Entity, restrict the use or disclosure of individuals' PHI, provided the Business
Assodiate has agreed to such a restriction. Covered Entity agrees that it will not commit
Business Assodate to any restriction on the use or disclosure of individuds' PHi for
treatment, payment or health care operations without Business Associate’s prior written
approval. ’

4, Obligations of Covered Entity

a.

Covered Entity shall nofify Business Associate of any changes or limitation(s) in its Notice
of Privacy Practices provided to individuals in accordance with 45 CFR § 164.520, to the
extent that such-change or limitation may affect Business Associate’s use or disdosure of
PHI. :

Covered Entity shall promptly notify Business Associate of any changes in, or revocation
of permission provided to Covered Entity by individuals to use or disclose his or her PHI
to the extent that such changes may affect Business Associate's use or disclosure of
PHI.

Covered entity shall promptly notify Business Associate of any restrictions on the use or
disclosure of PHI thal Covered Entity has agreed to in accordance with 45 CFR §
164.522, to the extent that such restiction may affect Business Associate's use or
disclosure of PHI.

5. Temn _and Temination



a.

d.

The term of this Business Associate Agreement shall be consistent with the undertying
Agreement.

in addition to standard provision #10 of this Agreement the Covered Entity may
immediately terminate the Agreement upon Covered Ertity’s knowledge of a breach by
Business Assodiate of the Business Associate Agreement set forth herein, The Covered
Entity may either immediately terminate the Agreement or provide an opportunity for
Business Assodate to cure the alleged breach within a timeframe specified by Covered

_ Entity. If Covered Entity determines that neither termination nor cure is feasible, Covered

Entity shall report the violation to the Secretary.

Upon temination of this Agreement for any reason, Business Assdciate, with respect to

PHIreceived from Covered Entity, or created, maintained or received by Business
Associate on behalf of Covered Entity, shall:

i. Retain only that PHIwhich is necessary for Business Assodateto continue its
proper management and administration or to carry out its legal responshilities;

ii. Retumn to Covered Entity [or, if agreed to by Covered Entity, destroy] the
remaining PHI that Business Assodate still maintains in any form;

iii. Continue to use appropriate safeguards and comply with Subpart C of 45 CFR
Part 164 with respectto electronic PHI to prevent use or disclosure of the PHI,
other than as provided for in this Section, for as long as Business Associate
retains the PHI;

iv. Notuse ordisclose the PHIretained by Business Associate other than for the

purposes for which such PHI was retained and subject lo the same conditions set
out in this Agreement which applied prior to termination; and

v. Retum to Covered Entity [or, if agreed to by Covered Entity, destroy] the PHI
retained by Business Associate when it is no longer needed by Business
Associate for its proper management and administration or to camy outits legal
responsibilities.

The obligations of Business Associate under this Section shall survive the termination of
this Agreement.

, 6. Miscellaneous

a.

Definitions and Regulatory References. All terms used, but nol otherwise defined herein,

shall have the same meaning as those terms in the HIPAA Rules asin effector as
amended.

Amendment. Covered Entity and Business Associate agree (o take such action as is

necessary to amend the Agreement, from time to lime as is necessary for complranoe
with the requirements of the-HIPAA Rules and any other applicable law..

Data Qwnership. The Business Associate acknowtedges thalt it has no ownership rights
with respect to the PHI provided by or created on behalf of Covered Entity.

Interpretation. The panies agree that any ambiguity in the Agreement shallbe interpreted
to permit compliance with the HIPAA Rules.

Segregation. If any term or condilion of this Business Associate Agreement or the



application thereof to any person(s) or circumstance is held invalid, such invalidity shall
not affect other terms or conditions which can be given effect without the invalid term or
condition; to this end the terms and conditions of this Business Associate Agreement are

declared severable.

f.  Survival. Provisions in this Business Associate Agreement regarding the use and
disclosure of PHI and the return or destruction of PHI shall survive the termination of the

underlying Agreement.

IN WITNESS WHEREOQF, the parties hereto have duly executed this Business Associate

Agreement.

The State of New Hampshire

Signature of Authorized Representative

Sb&lﬂi L EO%UKI\/

Name of Authorized Representative

A<st. CommissSiorce

Title of Authorized Representative

Axsium Group Ltd.

Dot a.M :

Signature of Authorized Representative

David Honicky

Name of Authorized Representative

EVP Business Affairs

Title of Authorized Representative

February 28, 2023

Date



