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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

25 Capitol Street - Room 100
Concord, New Hampshire 03301
(603) 271-3201 Ofnce@das.nh.gov

Charles M. Arlinghaus
Commissioner

Catherine A Keane

Deputy 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 - L21:1IC1-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 assessrhents, 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 CAI.

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.

Re^ectfully submitted,

Charles M. Arlinghaus
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 (DoIT)
has approved your agency's request to enter into a contract with Axsium Group Ltd., as described below
and referenced as DoIT 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
DoIT #2023-079

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

"Innovative Technologies Today 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 Governor and

Executive Council for approval. Any informationthat is private, confidoitiaiorproprietary must
be clearly identified to theagency and agreed to in writingprior to siting the contract

AGREEMENT

The State ofNew Hampshire and theContractor hereby mutually a^ee as follows:

GENERAL PROVISIONS

1. IDENTIFICATION.

1.1 State AgencyName

Department of Administrative Services
Bureau of Purchase and Property

1.2 State Agency Address

25 Capitol Street, Room 102
Concord, NH 03301

1.3 Contractor Name

Axsium Group Ltd.

1.4 Contractor Address

10 Four Seasons Place, Suite 1000,
Toronto, ON M9B 6H7, Canada

1.5 Contractor Phone

Number

(416)849-5400

1.6 AccountNumber

Various

1.7 Completion Date

January31,2025

1.8 Price Limitation

$2,998,099.73

1.9 ContractingOfficerforStateAgency

Gary Lunetta

1.10 State Agency Telephone Number

603-271-3606

1.11 Contractor Signature

Date: 02/27/23

1.12 Name and Title of Contractor Signatory

David Honlcky, EVP Business Affairs

1.13 ^te Agency Signature 1.14 Name andTitle of State Agency Signatory

c-
Charles M. Arlingjiaus, Commissioner

1.15 Appro val by the N.H. Departmentof Administration, Division of Personnel (if applicable)

By: Director, On: 03/30/23

1.16 Approval by the Attorney General (Form, Substanceand Execution) (ifapplicable)

1.17 Approvalby the Governor andExecutive Council (if applicable)

G&C Item number: G&C MeetingDate:
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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 iheContractor shall perform, the
work orsaleof goods, or both, identified and more particiilatly
described in the attached EXHIBIT B which is incorporated
herein by reference ("Services").

3. EFFECTIVEDATE/COMPLETICWOFSERVICES.

3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Councilof the State ofNewHampshirc, if applicable,
this Agreement, and all obligations of theparties hereunder, shafl
become effective on the date the Governor and Executive

Council appnave this Agreement as indicated in block 1.17,
unless no sudi aRDroval is required, in which case the Agreement
shall become effective on the date the Agreemait is signed by
the State Agency as shown in block 1.13 ("EffectiveDate").
3.2 If the Contractor commences the Services prior to the
Effective Date, a 11 Services performed by theContractorprior to
the Effective Date shall be performed at the sole risk of the
Contractor, and in the eventthatthis 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 performed.
Contractor must complete all Services by the Completion Date
specified in block 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 appropriatbn 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 or ii
part. In no event shall the State be liable for any payments
hereunder in excess of such available appropriated funds. In the
event of a reduction or termination of appropriated funds, the
State shall have the right to withhold payment until such funds
become available, if ever, and shall have the right to reduce or
terminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or termination.
The State shall not be required to transfer funds from any otha
account or source to the Account identified in block 1.6 h the

event funds in that Account a re reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/

PAYMENT.

5.1 The contract price, method ofpayment, and termsofpayment
are identified and more particularly described in EXHIBIT C
which is incorporated herein byreference.
5.2 The payment by the State of the contract price shall be the
only and thecomplete reimbursement to the Contractor for aD
expenses, of whatever nature incurred by the Contractor in the

performance hereof, and shall be the only and the complete
compensation to the Contractor for the Services. The State shaD
have no liability to the Contractorotherthan the contractprice.
5.3 The State reserves the right to offset from any amounts
otherwise pay^Ie to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-cor any otherpro vision of law.
5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, ii no
event shall the total of all payments authorized, oractuaDy made
hereunder,exceed thePrice 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 ormunici»l
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 Agreement b
funded in any part by mon ies of theUn ited States, the Contractor
sha U comply with a 11 federal executive orders, rules, regulations
and statutes, and with any rules, regulations andguidelines as the
State or the United States Issue to implement these regulatbns.
The Contractor shall also comply with a 11 applicable intellectual
property laws.

6.2 During the term of this Agreement, the Contractorshall not
discriminate against employees or applicants forempbyment
because ofrace, color, religion, creed, age, sex, handicap, sexual
orientation, or national origin and willtakeafTiimative action to
prevent such discrimination.
6.3. The Contractor agrees to permit the State or United States
accesstoanyofthe Contractor's books, records and accounts for
the purposeofascertainlngcompliancewith all rules, regulations
and orders, and the covenants, terms and conditions of this
A^ement.

7. PERSONNEL.

7.1 The Contractorshall at its ownexpenseprovideall personnel
necessary to perform the Services. The Contractor warrants that
all personnel engaged in the Services shall be qualified to
perform the Services, and shall be properly licensed and
otherwise authorized todosounderallapplicablelaws.
7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6) months after the
Completion Date in block 1.7, the Contractorshall not hire, and
shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effort to
perform theServices to hire, any person who isa Stateempbyee
or official, who is materially involved in the procurement,
administration or performance of this Agreement. This
provision shall survive termination ofthis Agreement.
7.3 TheContractingOfficer specified in block 1.9,orhis or her
successor, shall be the State's representative. In the event ofany
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dispute concerning the interpretation of this Agreement, the
Contracting Officer's decision shall 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 a n event of default hereunder ("Event
ofDefault"):
8.1.1 failure to perform the Services satisfactorily or on
schedule;
8.1.2 failure to submit any report required hereunder, and/or
8.1.3 failure to perform any othcrcovenant, term orconditbnof
this Agreement.
8.2 Upon the occurrence of any Event of Default, theState may
take anyone, or more, oraU, of the following actions:
8.2.1 give the Contractora written notice specifying the Event of
Default and requiring it to be remedied within, in theabscnceof
a greater or lesser specification of time, thirty(30) days from the
date ofthe notice; and if the Eventof Default is nottimely cured,
terminate this Agreement, effective two (2) days after giving the
Contractor noticeof termination;
8.2.2 give the Contractora written notice specify ing 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 Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Defaul

shall never be paid to theContracton
8.2.3 give the Contractora written notice specifying the Event of
Default and setoffagpinstany otha obligations the State may
owe to the Contractor any damages the Statesuffers by reason of
a n y E vent o f De fau 11; a nd/or
8.2.4 give the Contractora written notice specifying the Event of
Default, treatvthe Agreement as breached, terminate the
Agreem en t and pursue a ny o f its rem edies a t la w or in equ ity, or
both.

8.3. No failure by the State to enforceany provisions hereofafter
any Event ofDefault shall be deemed a waiverof its rights with
regard to that Event of Default, or any subsequent Event of
Default No express failure to enforce any EventofDefault shaD
be deemed a waiveroftheright ofthe State to enforceeachand
all of the provisions hereof upon any further or other Event of
Defa ult on the part of the Contractor.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, terminate the Agreement for any reason, in whole or
in part, by thirty (30) days written notice to the Contractor that
the State is exercising 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 to the
Contracting Officer, not laterihan fifteen (15) daysafterthedate
of teimination, a report ('Temiination Report") describing in
detail aII Services performed, and the contract price earned, to

and including the date oftermination. The form, subject matter,
content, a nd number of copies of the Termination Report shaD
be identicaltothoseofany FinalReportdescribed in theattached
EXHIBIT B. In addition, atthe State's discretion, theContractor
shall, within 15 days ofnotice of early termination, devebp and
submit to the Slate a Transition Plan for services under the

Agreement.

10. DATA/ACCESS/CONFIDENTIAUTY/

PRESERVATION.

10. t As used in this Agreement, theword "data" shall mean a II
informationandthings developed or obtainedduring the
performanceof, oracquired ordeveloped by reasonof, this
Agreement, including, but not limited to, a Ustudies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses, graphic
representations, computerprograms, computerprintouts, notes,
letters, memoranda, papers, and documents, a II whether
finished orunfinish^.
10.2 All data and any property which has been received from
the State orpurchas^ with funds provided forthatpurpose
underthis Agreement, shall be the property of the State, and
sha U be returned to the State upon demand or upon termination
ofthis Agreement for any reasoa
10.3 Confidentiality ofdata shall be govemed byN.H. RSA
chapter91-Aorotherexistinglaw. Disclosure ofdata requires
prior written approval of the State.

11. CONTRACTOR'S RELATION TO THE STATE. In the

performance ofthis Agreement the Contractor is in all respects
an independent contractor, and is neither an agent nor an
employee of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authority to
bind the Stateor receive any benefits, workers' compensation or
other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.

12.1 The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without theprior written notice, whidi
shall be provided to the State at least fifteen (15) days prior to
theassignment,anda written consent ofthe State. Forpurposes
of this paragraph, a Change of Control shall constitute
assignment "Change of Controf means (a) merger,
consolidation, ora transaction orseries of related transactions ii
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 votiig
powerofthe Contractor, or (b) the sa leofallorsubstantiallyaD
of the assets ofthe Contractor.

12.2 None of the Services shall be subcontracted by the
Contractor without prior written notice andconsentof the State.
The State is entitled to copiesof all subcontracts and assignment
agreements and shall not be bourxl by any provisions contained
in a subcontract or an assignment agreement to which it is not a
party.
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13. INDEMNIFICATION. Unless otherwise exempted by bw,
the Contractor shall indemnify and hold harmless the State, its
officers and employees, from and against any and all claims,
liabilities and costs for any personal injury or property dama^
pa tent orcopyri^t infringement, orot^r claims assertedagpiist
the State, its officers or employees, which arise out of(or whch
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 shall not
be lia ble for a ny costs incurred by the Contractor a rising under
this paragraph 13. Notwithstanding the foregoing, nothing herein
contained shall be deemed toconstitute a waiverof thesovereigi
immunity ofthe State, which immunity is hereby reserved to the
State. This covenant in paragraph 13 shall survive the
termination ofth is Agreement

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtah and
continuously maintain in force, and shall require any
subcontractor or assignee to obtain and maintain in force, the
folio winginsu ranee:
14.1.1 commeteial general liability insurance againstall claims
of bodily injury, death or property damage, in amounts of not
less than $1,000,000 pa occurrence and$2,000,000 aggiegpte
or excess; and
14.1.2 special causeof loss coverage form covcringallproperty
subject to sub^ragraph 10.2 herein, in an amount not less than
80% of the whole replacement value of the property.
14.2 Thepoliciesdescnbed in subparagraph 14.1 herein shaD be
on policy forms andendorsements approved for use in the State
of New Hampshire by theN.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, or his or her successor, a certificate(s) of
insurance for all insurance required under this Agreement
Contractor shall a Iso furnish to theConlracting Officer identifed
in block 1.9,orhisorhersuccessor,certificate(s)of insurance
for a II renewa l(s) of insurance required under this Agreement ik)
later than ten (10) days prior to the expiration date of each
insurance policy. The certificate(s) of insurance and any
renewa Is thereofshall be attached andare incorporated herein by
reference.

15. WORKERS'COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, certifes
and warrants that the Con tractor is in compliance with or exempt
from, the requirementsofN.H.RSAchapter281-A ("Workers'
Compensation").
15.2 To the extent the Contractor is subject to the requirements
of N.H. RSA chapter 281-A, Contraaor 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 undertakepursuant tothb
Agreement. The Contractor shall fumish the ContractingOffcer
identified in block 1 .9, or his or her successor, proofof Work ets'
Compensation in the manner described in N.H. RSA chapter

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 subcontractor or employee of Contractor,
which mi^t arise under applicable State of NewHampshire
Workers' Compensation laws in connection with the
performanceof the Services under this Agreement

16. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or given at the tine
of mailing by certified mail, postage prepaid, in a United Stales
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 Council of
the Stateof NewHampshire unless no such aRjroval is required
under the circumstances pursuant to State law, rule or policy.

18. CHOICEOFLAWAIVDFORUM.ThisAgreemenlshal
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 ofthepartiesand their respectivesuccessois
and assigns. The wording used in this Agreement Is the wordhg
chosen by the parties to express their mutual intent, and no rule
of construction shall be applied against or in favorof any party.
Any actions arising out ofthis Agreement shall be biou^t arid
maintained In NewHampshire Superior Court which shaDhave
exclusive jurisdiction thereof.

19. CONFLICTING TERMS. .In the event of a conflict

between the terms of this P-37 form (as modified in EXHIBIT
A) and/ora ttachments and amendment thereof, the terms of the
P-3 7 (a s m od ifled in EXH IB FT A) sha II con trol.

20. THIRD PARTIES. The parties hereto do not intend to
benefit any third parties and this Agreement shall not be
construed to confera ny such benefit.

21. HEADINGS. TheheadingsthroughouttheAgreementare
for reference purposes only, and the words contained therein
shall in no way be held to explain, modify,amplify oraid in the
interpretation, construction or meaningof the provisionsof this
Agreement.

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

23. SEVERABILITY. In the event any oftheprovisions ofthis
Agreement are held by a court of competentjurisdiction to be
contrary to any state or federal law, the remaining provisbns of
thisAgreement will remain in full force and effect.
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understanding between the parties, and supersedes all prior
24. ENTIRE AGREEMENT.This Agreement, which maybe agreements and understandings with respect to thesubjectmatter
executed in a number of counterparts, each of which shall be hereof,
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 controct.
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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. CONTRACT DOCUMENTS

3.1. This Contract consists of the following documents ("Contract Documents"):

3.1.1. State of New Hampshire Terms and Conditions, General Provisions Form P-37

3.12. EXHIBIT A Special Provisions

3.1.3. EXHIBIT B Scope of Services

3.1.4. EXHIBIT C 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: (I) 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 Governor and Executive
Council.

5. SCOPE OF WORK

5.1. This SOW encompasses two distinct workstreams:

5.1.1. Workstream#! - 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 requirements in the following sections:

5.3. Workstream#! - 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:

5.3.1.1. Cloud deployment on the Infor WFM multi-tenant Cloud solution.
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5.3.1.2. Contractor will leverage a waved roll-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.

5.3.1.2.1. The Contractor will work with State to define and confirm the groupings for
each wave during the Define phase of this project.

5.3.1.2.2. The Contractor deployment approach will consist of a roll-out to the non-
InforWFMMVS groups first. This group consists of 8042 employees and will be
executed in three (3) waves.

5.3.1.2.3. , The State's remaining Agencies usinglnfor 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:

Wave 1 - T&A - begins week 44

Wave 2 - T&A - begins week 48

Wave 3 - T&A - begins week 52

Wave 4 - T&A/MVS •: begins week 57

Wave 5 - T&A/MVS - begins week 64

Wave 6 - T&A/MVS be^s week 70 '

Wave 7 - T&AjMVS begins week 74

5.3.1.3. Any changes to the deployment schedule, extension of deployment phases, of
additional waves may require a change request.

5.3.1.4. 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 Scone are listed in the table below.

5.3.12.4.1. Wave 1

5.3.12.4.2. Wave 2

5.3,1.2.4.3. Wave 3

5.3.12.4.4. Wave 4

5.3.12.4.5. Wave 5

5.3.1.2.4.6. Wave 6

5.3.12.4.7. Wave 7

Agency Agency Name Active

Employees

(EE's)

Timekeeping MVS

200 EXECUTIVE DEPT 34

300 INFORMATION

TECHNOLOGY DEPT

311
X

400 LEGISLATIVE BRANCH 731 X
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Agency Agency Name Active

Employees

(EE's)

Timekeeping MVS

500 EXECUTIVE COUNCIL 7 X

700 JUDICIAL COUNCIL 5- X-

1000 JUDICIAL BRANCH 869 X

1200 MILITARY AFFRS & VET

SVCS DEPT

433
X

1300 PEASE DEVELOPMENT

AUTHORITY

9
X

1400 ADMINISTRATIVE

SERVICES DEPT

372
X  •

1800 AGRICULT, MARKETS &

FOOD DEPT

42
X

2000 JUSTICE DEPT 156 X

2100 PROF LICENSURE & CERT

OFFICE

279
X

2200 BUS & ECON AFFAIRS

DEPT

95
X

2400 INSURANCE DEPT 78 X

2600 LABOR DEPT 98 X

2700 EMPLOYMENT SECURITY

DEPT

310 '
X

3200 STATE DEPT 162 X

3500 NATURAL & CULT

RESOURCES DEPT

1067
X

3800 TREASURY DEPT ^ 21 X

4200 HHS: HUMAN SERVICES

DIV

811
X

4300 VETERANS HOME 313 X X

4400 ENVIRONMENTAL 483 X
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Agency Agency Name Active

Employees

(EE's)

Timekeeping MVS

SERVICES DEFT

4500 HHS: TRANSITIONAL

ASSIST DIV

413
X

4700 HHS: MEDICAID & BUS

POLICY OFC

25
X

4800 HHS: ELDERLY & ADULT

SVCS DIV

78
X

4900 HHS: COMM-BASED CARE

SVCS DIV

2
X

5200 DEPARTMENT OF ENERGY 55 X

5300 CONSUMER ADVOCATE 4 X

5400 SITE EVALUATION

COMMITTEE
X

\

5500 ADRJDICATIVE

COMMISSIONERS-PUC

9
X

5600 EDUCATION DEPT '  245 X

6300 HOUSING APPEAL BOARD 0 X

6700 CONSERVATION LAND

STWDSHP PRGM

2
X

7100 NH STATE COMM ON

AGING

0
X

7200 BANKING DEPT 41 X
'

7300 PUBLIC EMPLOYEE LABOR

REL BRD

12
X

7500 FISH AND GAME DEPT 207 X X

7600 HUMAN RIGHTS

COMMISSION

.  10
X

7700 LIQUOR COMMISSION ' 1237 X X  1

Page 11 of 45

Contractor Initials 9^
Date 02/27/23



Agency Agency Name Active

Employees

(EE's)

Timekeeping MVS

8100 PUBLIC UTILITIES

COMMISSION

7
X

8300 LOTTERY COMMISSION 73 X

8400 REVENUE

ADMINISTRATION DEPT

136
X

8700 POLICE STDS & TRAINING

COUNCIL

23
X

8800 OFFICE OF CHILD

ADVOCATE

9
X

8900 TAX AND LAND APPEALS

BOARD

7
,x

9000 HHS: PUBLIC HEALTH DFV 296 X  .

9100 HHS: GLENCLIFF HOME 148 X X

9200 HHS: BEHAVIORAL

HEALTH DIV

41
X

9300 HHS: DEVELOPMENTAL

SVCS DIV

34
X

9400 HHS: NH HOSPITAL 662 X X

9500 HHS: COMMISSIONER'S

OFFICE

456
X

9600 TRANSPORTATION DEPT 1519 X X

9700 DEVELOPMENT

DISABILITIES CNCL

8
X

9800 Hampstead Hospital 20 X

5.3. .7. The following agencies are not in scope:
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Agenc

y

Agency Name Active EE's

3000 Boxing & Wrestling Commission 8  .

5900 NH Retirement System 80

9998 Safety-Surviving Dependents 16

5.3.1.8. Configyration of the below 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 Liquor. New agencies with same union
contracts, will adopt the current pay rules defmed 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 • Out of 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 complexity balance report based on existing
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 Proyide 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 Inteiface 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 Out OF Scope

Services Criteria/Component

Change Management The change management plan developed for State's implementation
and deploymentof Infor WFM to its Department of Corrections and
Safety agencies (DOC & DOS respectively), will be used for this
proiect as a baseline and updated as required.

Training Training material focused on two (2) roles (Employees Plus and
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Supervisors Plus).

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.

5.4.1.1.

PREPARE PHASE

DELIVERABLES

Responsibilities

WSl #1 - Proiect Workbook

Includes the Project work plan/timeline

and all other project governance

artifacts.

Contractor:

•  Development of the baseline
Workbook

• Maintain Project Workbook

WSl #2-Test Plan

Living document that outlines.the

objectives, scope, approach,

responsibilities, and sign-off criteria for

all aspects of the test phase

State:

•  Review and approveTest Plan

Contractor:'

•  Development of the baseline Test

Document —

• Maintain Test Document

5.4.1.2.

DEHNE PHASE DELIVERABLES Responsibilities

WSl #3 - Requirements Inventor/and Scope

Matrix

Conduct discovery workshops to

validate key functional and technical

requirements. Requirements for

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.

State:

• Gather the existing union requiremients

and update the current requirement

template used for DOC and DOS.

Contractor:

•  Facilitate and lead all workshops

• Document list of key requirements

•  Conduct scoping exercise on the

requirements

5.4.1.3.
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DESIGN and BUILD PHASE

DELIVERABLES

Responsibilities

WSl #4 - Solution Design Document fSDD")

Captures applicable design components

for core elements of the system.

WSl #5 - Technical Design Document CTDD1

Provides interface specifications

State:

•  Review and approve SDD and TDD
Contractor:

•  Draft and update document(s) based on
State feedback

WSl #6 - Configured System

The Infor WFM solution will be

delivered with all the elements built and

unit tested. This includes any updates to

interfaces.

Contractor:

•  Complete solution configuration as

documented in the SDD

•  Support and conduct unit testing and .

update configuration accordingly

WSl #7 - Test Case Development-

Test cases will be created for each of

the test stages defined in the test plan.

•  Functional Testing

•  SIT Testing (All interfaces and

end to end testing)

• UAT Testing

State:

•  Create test cases as per the test plan

leveraging test cases from prior rollouts

Contractor:

•  Assist with development of test cases by

providing samples and guidance to the

State test team during test case

development

5.4.1.4.

TEST PHASE DELIVERABLES Responsibilities

WSl #8 - Functional Test Execution-Result

Summary

Involves testing the individual

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.

WSl #9 - User Acceptance Test Plan and

Scripts

Conducted by a sampleof State end

users, the purpose of UAT is to validate

that the system accurately reflects the.

business requirements.

State:

•  Execute functional testing and

validations

•  Execute Interface testing (SIT) and

validations

•  Data loading, execution, and extracts

• UAT planning, data loading, and

execution

•  Trainingof UAT participants on the

Infor system before UAT testing

•  Report defects and re-test defect fixes

• Manage and prioritize.defect list

•  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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execute testing

•  Support test execution by triaging and

resolving issues reported

5.4.1.5.

DEPLOY AND EMPOWER PHASE

DELIVERABLES

Responsibilities

WSl #10-DeDlovmentCutoverPlan

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 system issues for

the defined stabilization period.

State:

•  Coordinate IT/infrastructure

participation

•  Execute cutover as per plan

Contractor:

•  Develop dejDloyment Cutover Checklist

for each wave

•  Lead deployment cutover activities

•  Assist with triaging and defect

remediation.

•  Conduct dry run of cutover

WSl #11 - Knowledee Transfer Matrix-

Transition and Sien-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:

•  Provide appropriate resources to receive

knowledge transfer

Contractor:

•  Conduct KT workshops as per plan.

5.4.1.6.

CHANGE MANAGEMENT

DELIVERABLES

Responsibilities

WSl #12 -UpdateStakeholder Analvsisand

Communication Plan

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

WSl #13 - Training Material

Development of the training material according
to the training plan.

State:

•  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

Contractor:

•  Update Stakeholder Analysis and
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Communication Plan

•  Develop training material for employee

and supervisors

•  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 depaident
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 (maybe shared)

5.5.12. S = provide resources or plays a "supportive" role

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

5.5.1.4. I = must be informed

5.5.1.4.1.

ftSonufaeion

Milestone#! Contract Signing Week 1 R

Planning Project Planning and Preparation Week 2 R S

Project Workbook and Test Plan
(Deliverable WSl #1 - Project
Workbook)

Week 4,

ongoing R S

Weekly Status Weekly R s

Knowledge Transfer Matrix
(Deliverable WSl -#11 Knowledge
Transfer Matrix)

Week 24

R s

Execution Project Quality Assurance and Ongoing
Monitoring

Monthly
R s

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 Learned - Discovery and Future
recommendations Workshop

Week 14
R S

Lessons Learned - Design and Future

recommendations Workshop

Week 18
R S

Lessons Learned - Testing and Future
recommendations Workshop

Week 40
R s

Lessons Learned - Training and Future
recommendations Workshop

Week 42
R s

Milestone #2 - Requirements
Gathering 50%

Week 6
R

Discovery Requirement Gathering Workshops
(Deliverable WSl -#2 Test Plan)

Week 10
R s
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Requirements Inventory
(Deliverable WSl #3 Requirements
Inventory and Scope Matrix)

Week 12

R c

Milestone U4 - Requirements Signoff Week 12 R

Scope Matrix
(Deliverable WSl - #3 Requirements
Inventory and Scope Matrix)

Week 12

R C

Design Enterprise Design Week 16 R S

Enterprise Solution Design
(Deliverable WSl - #4 Solution Design
Document)

Week 17

R C

Technical Solution Design
(Deliverable WSl - #5 Technical

Design Document)

Week 16

R s

Configuration
/Build

Milestone #6 - Build & Configure 50%
Complete

Week 18
R

System Configuration and build

(Deliverable WSl -#6 Configured
System)

Week 25

R C

Milestone #7 - Build & Configure
100% Complete

Week 20
R

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) Week 32 S R

Test Case Development (Functional,

Iterative, UAT)
(Deliverable WSl - #7 Test Case

Development)

Week 28

S R

Test/QA
Deployment

Systems Integration Testing Week 32 S R

Functional and UAT Testing - Waves # 1
thru #3 T&A

Week 32
S R

Milestone #9 - Functional and SIT

Sign-Off
Week 32

R

Milestone #10 - UAT Sign-OFF Week 39 R

Functional and UAT Testing - Wave #4
T&A and MVS

Week 50
■s R

Test Support and Issue Remediation
(Deliverable WSl - #8 Functional Test
Execution and Results)
(Deliverable WSl - #9 User Acceptance
Test Plan and Scripts)

Week 40

R I

Core product defects I I R

Cutover Planning (Deliverable WSl -
#10 Deployment Cutover Plan)

Week 39
R s I
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Go Live Wave # 1 (Non MVS) - agencies
TBD

Week 44
R . s I

Milestone #11 — Wave #1 Cutover Week 44 R

Go Live Wave #2 (Non MVS) - agencies
TBD

Week 48
R s I

Milestone #12 — Wave #2 Cutover Week 48 R

Go Live Wave #3 (Non MVS) - agencies
TBD

Week 52
R S I

Milestone #13 - Wave #3 Cutover Week 52 R

Go Live Wave #4 (T&A and MVS) -
agencies TBD

Week 57
R S I

Milestone #14 - Wave #4 Cutover Week 57 R

Milestone #15 - Wave #5 UAT Week 61 R

Go Live Wave #5 (T&A and MVS) -
agencies TBD

Week 65
R S I

Milestone #16 - Wave #5 Cutover Week 65 R

Milestone#17 —Wave#6 UAT Week 68 R

Go Live Wave #6 (T&A and MVS) -
agencies TBD

Week 70
R S I

Milestone #18 — Wave #6 Cutover Week 70 R

Go Live Wave #7 (T&A and MVS) -
agencies TBD

Week 74
R S I

Milestone #19 - Wave #7 Cutover Week 74 R

Transition and Support Week 78 R R C

Milestone #20 - Project Closure
(Deliverable WSl - #11 Knowledge
Transfer Matrix)

Week 78

Deployment
Change
Management

Change Management Planning Week 15 R S

Update Change Impact Matrix -
Stakeholder Analysis (Deliverable WSl
- #12 Update Stakeholder Analysis and
Communication Plan)

Week 16

R s

Update the CM, Communication and
Trainingplan (Deliverable WSl -#12
Update Stakeholder Analysis and
Communication Plan)

Week 16

R S

Draft Change Management
Communications (actual written comms)

Week 16
S R

Execute Change
Management/Communications Plans

Week 16
S R

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

MVS

Week 38
S R

Training Material Development Week 20 s R
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(Deliverable WSl - #13 Training
Materials)

Integrations Interface Requirements (High level
Requirements)

R s

Integration and Technical Design
Workshops

Week 14
R s

Technical Design Documents - Infor
Interfaces

Week 16
R c

Technical Design Documents -
Middleware/External Systems

Week 16
C R

Ongoing support and maintenance of the
environments

Ongoing
I I R

Migrations (Promotion of changes to
environments)

Ongoing
R S

Infor Interface Updates (If needed) Week 16 R S

Interface Development - External
systems (Middleware) - If needed

Week 20
S R

Environment,

Integrations,
and

Interfaces

Backfill WFMP to WFMD (on-prem) Week 4 S R

Team Import all agencies Week 10 S R

Employee Import all agencies Week 12 S R

Docket Import 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#! - 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#! - ASSUMPTIONS

The following assumptions 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 SOW003 are appliable only to the Infor
WFM implementation for State's balance of state agencies as defined in section 5.3.1.2.3 of
this document.

5.7.3. Support for State's Department of Safety (DOS) and the Department of Corrections'
(DOC) Infor WFM deployments are out of scope.
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5.7.4. 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:

5.7.9.1.

LEVEL CONTRACTOR STATE

CUMMULATIVE

ALLOTTED

TIME

Primary
Project Manager
(Joe Watts)

State Project
Manager (PM)

5 Business Days

First
Vice President (A1

Asgarian)

Commissioner of

DAS&

Commissioner of

DoIT

10 Business

Days

Second

Executive Vice

President

(Johannes Tjiang)

Commissioner of

DAS&

Commissioner of

DoIT

15 Business Days

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 completion before the build phase for a group of agencies
to prevent the manual creation of employee data.

5.7.15. Infor Mingle 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 during 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 section 5.3.1.2.3.

5.7.18. State will review and sign off all deliverables within five (5) days of receipt 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 supported Infor WFM core
product only. No customization will be designed or implemented by Contractor within the
Infor WFM solution unless built by Infor during the upgrade to the Informuiti-tenant Cloud.

5.7.23. All configuration and interface 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. It is 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 will 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 eachgo-live. State is responsible to
determine support strategy beyond the 4 weeks as the implementation team will need to focus
on the hext rollouts.

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

5.7.33. State will provide subject matter experts for each Agency that participate in the discovery
workshops and review and approve solution design. Financial Data Mgt (EDM) team
involvement during the discovery and sign off process is required to ensure standardization

of configuration. Dept of Personnel (DO?) 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 installation of physical 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 training user guides and training videos in Moodle or other State-based
systems.

5.7.38. 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 qn-premises version 7.0.0.43 (or the current version) to Cloud
version 2023.X. The goal of this project is to validate tha't 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 been upgraded 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 conversion of existing custom jsp and java script.

5.9.4. Validate the two (2) custom Cognos reports are upgraded.

5.9!5. New features and enhancements'orout of scope.

Page 23 of 45 ,
Contractor Initials ^ f'

Date 02/27/23



5.9.6. Functional regression testingcomparing version2023.X to 7.0.0.43.

5.9.7. Validation of the following InforWFM Product Modules:

5.9.7.1.

Module Criteria/Component

Scheduling
Shift Patterns and MVS for Rotations, ASV Lookups and
Customizations

Timekeeping
Time Code, Hour Type, Job, Pay Groups, Holidays
Validate 21 Calc Groups
Launch Pad and Virtual Reader

Entitlements/Accrual

s

Validate Balances & Accruals

Time Off Calendar and Time Off Approval

Security Groups
Validate Security Groups and Field Permissions for eight (8)

Security Groups ,

Mobility
Mobility configuration for Employee - TS Plus and

Supervisor—TS Plus Security Groups

Reporting/Analytics
Out of the box reports and wo State custom reports (Force

and Volunteer OT Report, Daily Staffing Report State)

Alerts
Test all core and custom alerts

5.9.7.2.

Integration Criteria/Component

Inbound Interfaces
Test the following imports:

•  Employee
•  Docket

•  Team

• Horizon

•  Skills and Certification

• Default Job

•  Shift Pattern Import
•  Schedule Import to Mark Day Off

Outbound Interfaces
Test the following payroll exports:
•  3 DOC Exports
•  3 DOS exports

Single Sign On
SSO using Mingle

WB9000 Clocks
Support State connecting at least one (I) 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

DELIVERABLES

Responsibilities

WS2 #1 -Proiect Workbook

Project management tool which includes the

Project work plan/timeline and all other

project govemance artifacts.

State:

• Maintain project workbook
Contractor:

•  Development ofthe baseline workbook

WS2 #2 - Test Plan

Ongoing document that outlines the

objectives, scope, approach, responsibilities,

and sign-off criteria for all aspects of the test

phase

State:

•  Review and approve Test Plan

Contractor:

• Development of the baseline Test

Document

• Maintain Test Document

5.10.2.

DESIGN & BUILD PHASE Responsibilities

WS2 #3 - Test Case Develooment

Test cases will be created for each of the

test stages defined in the test plan.

State:

•  Create test cases as per 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:

•  Review regression and functional testing

results

•  Data loading, execution, and extracts

•  UAT planning, data loading, and

execution

•  Report defects and re-test defect fixes

• Manage and prioritize defect list

•  Sign-off on test results

Contractor:

•  Execute regression and functional testing

•  Conduct knowledge transfer to allow

State test team to execute testing

•  Triage defects and reporting of defects to

Infof for remediation

Summary-

Involves testing the individual 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.

WS2 #5 - 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.
This document will provide details around UAT
planning as well as the test scenarios designed
for the end users.

5.10.4.
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DEPLOY PHASE DELIVERABLE
/

Responsibilities

WS2 #6 - Knowledge Transfer Matrix - State:

•  Provide appropriate resources to receive

knowledge transfer

Contractor:

•  Conduct KT workshops as per plan.

Transition & SienTOff

Contractor will collaborate 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.

5.11. 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 (maybe shared)

5.11.1.2. S = provide resources or plays a "supportive" role

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

5.11.1.4. I = must be informed
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mm
Planning Project Workbook and Test Plan

(Deliverable WS2 -#1 Project
Workbook)

Week 2.

Ongoing S s R

Steering Committee Monthly R s R

Weekly Status Weekly S s R

Project Quality Assurance and Ongoing
Monitoring

Monthly
S s R

Execution Stream Level updates and feedback Monthly s s R

Requirement Gathering Workshops -
Custom Code Evaluation

Week 4
s s R

Milestone #3 IV&V Validate Core

Elements and Calc Groups
Week 9

R

Discovery Requirements Documentation - Custom
Code

Week 3
I cn R

DB Upgrade, Custom Code
replacements/Configurations and Reports

Week 14
I

en.
R

Upgrade and
Configuration /
Build

Initial Unit Testing Week 20 I cn . R

Data Setup (environment data prep)

Week 14
s R S

Test/QA

1

Test Planning
(Deliverable WS2 - #2 Test Plan)

Week 12,
R. S R

Test Case Development (Regression
Testing and UAT)
(Deliverable WS2 - #3 Test Case
Development)

Week 14

s R S

Milestone #5 IV &V Validate MVS,

Interfaces, Reports

Week 16
R

SIT Regression Testing (Testing all
Existing Interfaces)

Week 23
R R S

Functional Test Execution

(Deliverable WS2 -#4 Functional Test
Execution-Results Summary)

Week 27

s R S

User Acceptance Execution

(Deliverable WS2 - US User Acceptance
Test Plan and Scripts)

Week 27

s R S

Test Support and Issue Remediation Week 29 s S R

Milestone #8 - IV&V Testing Phase
Complete

Week 27
R

Deployment Cutover Planning Week 27 s S R

Cutover Execution Week 30 s S R

Transition and Kjiowledge Transfer
(Deliverable WS2 - #6 Knowledge
Transfer Matrix)

Week 28

s S R
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5.12. Workstream#2-TIMELINE

Contractor estimates a project duration of twenty (20) weeks to complete the support of 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 projectmanager 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 receipt of each deliverable.
If State fails to acceptor 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 participate 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. All configuration 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 project is a "like for like" upgrade and does not include
configuration or testing of any new features available in version 2023.X that do not
exist in 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
(Dev/Test/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 Contractor resources 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 responsibility with Contractor supporting.
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5.13.1.15. The State will be responsible to contract and coordinate 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 so ftware 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 files as ready for import, downloading files for testing, etc.).

5.13.1.18. The State will procure the softwareand 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 Vendorat 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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5.15. State-Owned Documents and Copyright Privileges

5.15.1. The Contractor shall provide the State access to all State-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 of all 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) Subpart4.7 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 ail appeals or the expiration of the appeal period.
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5.16.3. Upon priornotice 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. At all times the Contractor shall work with the State on resource planningof 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 building 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 amount 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 public 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-contractors 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 Act applicable 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-Software 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, or its
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 Stale 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 Contractorof 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
for review 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 days of Contractor's receipt of a Change Order, the Contractor shall
advise the State, in detail, of any impact on 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 impact on cost, the Schedule, and the Work Plan. The
Slate shall acknowledge receipt of Contractor's requested 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 of the Contract may require approval by
the Governor and Council.

5.20.7. Contract Warranties 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 confidentiality, integrity and availability of such
information and comply with the following conditions:

5.20.7.2.2. 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 encryption of the
Personal Data.

5.20.7.2.4. Unless otherwise stipulated, the Contractor;shall encrypt all non-public data
at rest and in transit. The State shall identify data it deems as non-public data to 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. At no 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 ContinentalUnited 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 remaih within the Continental United States.

5.20.7.3.2. In performing 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 or regulation. This information includes but is not limited to Protected
Health Information (PHI), Personally Identifiable Information (PII), Personal
Financial Information (PFI), 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
confidentiality of and protect from unauthorized use, disclosure, publication, and
reproduction (collectively "release"), all Confidential Information.

5.20.7.3.3. In the event of the unauthorized release of Confidential Information,
Contractor shall immediately notify the Stale'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.

5.20.7.3.4. Subject to applicable federal or State laws and regulations, Confidential
Information shall not include information which:

_/

5.20.7.3.4.1. Shall have otherwise become publicly available other than because
of disclosure by the receiving Party in breach hereof.

5.20.7.3.4.2. 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 result of an
obligation in favorof the disclosing Party.

5.20.7.3.4.3. 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

5.20.7.3.4.4. 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

5.20.7.4.1. 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 information on the
date specified in the State's notice to Contractor, without any liability to the State.

5.20.7.4.2. 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 any security incident or Data
Breach in accordance with State and Federal law.

5.20.7.5.2. Incident Response:

5.20.7,5.2.1. 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.

5.20.7.5.3. Security Incident Reporting Requirements:

5.20.7.5.3.1. 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.

5.20.7.5.4. Breach Reporting Requirements:
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5.20.7.5.4.1. If the Contractor has actual knowledge ofa confirmed data breach
that affects 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, arid (2) take commercially reasoriable
measures to promptly address the data breach.

5.20.7.5.4.2. 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.

5.20.7.5.5. 'The Contractor 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

5.20.7.5.5.3. 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. In the event of 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.

5.20.7.5.6.2. Notifications to participating employers, individuals, regulators, or
others required by;^State or federal law.

5.20.7.5.6.3. A credit monitoring service required by State or federal law; and

5.20.7.5.6.4. A website or a toll-free number and call center for affected

individuals required by State or federal law.

5.20.7.5.6.5. The Contractor shall complete all required corrective actions 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 memorization 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

. Page 37 of 45

Contractor Initials ^ ft
Date 02/27/23



Hampshire RSA Chapter 91 -A, which may include but is not limited to the following:
records of grand juries and petit juries; 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

in 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. In consideration 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. ComputerUse

5.25.1.1.1.1. 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 soiely for conducting official Stale
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.

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

5.25.1.1.1.4. 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 used by
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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 theabove-
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 policy (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 be 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 not to
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 immunity 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:

LEVEL CONTRACTOR STATE

CUMMULATTVE

ALLOTTED

TIME

Primary
Project Manager
(Joe Watts)

State Project

Manager (PM)
5 Business Days

First
Vice President (A1

Asgarian)

Commissioner of

DAS&

Commissioner of

DoIT

10 Business

Days

Second

Executive Vice

President

(Johannes Tjiang)

Commissioner of

DAS&

Commissioner of

DoIT

15 Business Days

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. It is 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, email addresses, W9, tax
identification numbers are required to be current through a formal electronic submission to
the Bureau of Purchase and Property at:

https://das.nh.go v/purchasing/vendorregistration/(S(q0fzcv55qhaeqs45ipyq5i45))/welcome.a

spx

9. DEBARMENT, SUSPENSION, INELIGIBILITV 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 is
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 subcontractors, 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 InforWFM implementation in strict accordance with the
terms and conditions specified herein for an amount up to and not to exceed a price of
$2.998.099.7?; 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 ihdicated in Form P-37 Block 1.7.

13. PRICING STRUCTURE

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 Infor IV&V $3.42,000.00 $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

Date

Contractor

Services

Travel Total Service

Cost

1 1 Contract Signing Weekl $100,000.00 $0.00 $.100,000.00

2 1 Requirements Gathering 50%
(WSl #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
(WSl #3 Requirements
Inventory and Scope Matrix)

(WSl #2-Test Plan) Week 12 $123,285.83 $8,000.00 $131,285.83

5 2 IV&V Validate MVS,

Interfaces, Reports
(WS2 #2-Test Plan)
(WS2 #3-Test Case
Development) Week 16 $105,362.00 $0.00 $105,362.00

6 1 Build & Configure 50% Week 18 $271,859.30 $12,000.00 $283,859.30
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(WSl #4 Solution Design
Document)

(WSl #5 Technical Design
Document)

7 1 Build & Configure 100%
(WSl #6 Configured System)
(WSl #7 Test Case
Development)
(WSl #12-UpdateStakeholder
Analysis and Communication
Plan)
(WSl #13 - Training Material) Week 20 $178,440.02 $6,000.00 $184,440.02

8 2 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

9 Functional and SIT Sign-Off Week 32 $195,076.02 $10,000.00 $205,076.02

10 UAT Sign-OFF
(WSl #8 Functional Test
Execution and Results)
(WSl #9 User Acceptance Test
Plan and Scripts) Week 39 $234,549.12 $18,000.00 $252,549.12

U , 1 Wave 1 Cutover

(WSl #10 Deployment Cutover
Plan) Week 44 $183,847.29 $14,000.00 $197,847.29

12 1 Wave 2 Cutover Week 48 $139,507.65 $8,000.00 $147,507.65
13 1 Wave 3 Cutover Week 52 $188,173.1 1 $8,000.00 $196,173.11
14' Wave 4 Cutover Week 61 $173,032.75 $8,000.00 $181,032.75
15 1 Wave 5 UAT Week 61 $134,100.38 $8,000.00 $142,100.38
16 1 Wave 5 Cutover Week 64 $89,760.74 $6,000.00 $95,760.74
17 1 Wave 6 UAT Week 68 $117,878.56 $8,000.00 $125,878.56
18 1 Wave 6 Cutover Week 71 $84,353.46 $4,000.00 $88,353.46
19 1 Wave 7 Cutover Week 74 $89,760.74 $2,000.00 $91,760.74
20 1 Project Close

(Deliverable WSl #11
Knowledge Transfer Matrix) Week 76 $56,235.64 $2,000.00 $58,235.64

TOTAL $2,858,099.73 $140,000.00 $2,998,099.73
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13.3. CONTRACT RETAINAGE

13.3.1. The state shall retain 10% of total fees from final payment until all work is satisfactorily .
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. (ii) any defects found after the conclusion of the post-production support period; and

14.1.3. (iii) any requirement where itis impracticable to configure such requirement within the
confines of the Infor WFM software and cloud instance.

15. TRAVEL EXPENSES

15.1. Travel shall be included in the maximum hourly wages for fixed fee engagements.

15.2. Daily lodging rates shall be in accordance with GSA Published ratesfPer Diem Rates I
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 following list is representative of local venues honoring government rates.

15.2.1.1. Haraptoninn

15.2.1.2. Holidayinn

15.2.1.3. Fairfieldinn

15.2.1.4. Comfortinn

15.2.1.5. Residenceinn

15.2.1.6. BestWestem

15.2.2. Meals & Incidentals shall not exceed the GSA published rates (Per Diem Rates I GSAI 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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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

Consultant $225.00

17. INVOICE V

17.1. For consulting services and any products purchased, itemized invoices shall be submitted
to the individual agency after the completion of the job/servicesand 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 withinthirty (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 not be 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/treasurv

18.2. Overpayments to Contractor: Contractor shall promptly, but no later than fifteen (15)
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. Scanian, Secretary of Slate of Ihe State of New Hampshire, do hereby certify that AXSIUM GROUP LTD. is

a Ontario Profit Corporation registered to transact business in New Hampshire on March 24, 2020. 1 further certify that all fees

and documents required by the Secretary of State's office have been received and is in good standing as far as this office is

concerned.

Business ID: 839076

Certificate Number: 0006074937

%
IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be affixed

the Seal of the Slate of New Hampshire,

this lOtlt day of January A.D. 2023.

David M. Scanian

Secretary of State



state of New Hampshire

Department of State

2023 ANNUAL REPORT

Filed

Date Filed: 2/28/2023

EfTcctive Dale: 2/28/2023

Business ID: 839076

David M. Scanlan

Secretary of State

BUSINESS NAME; AXSIUM GROUP LTD.

BUSINESS TYPE: Foreign Profit Corporation

BUSINESS ID: 839076

STATE OF INCORPORATION; Ontario

'■•PREVlpUSPRINCIPAL pfTICE ADDRESS . .j PREVIOUS MAILING ADDRESS. ,

77 Mowat Avenue

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

Suite 400 Toronto, ONTARIO, M6K 3. CAN

NEWiPRTNCIPAL 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 152 S M
ADDRESS:

ast Street GolTstown, NH, 03045, USA

;  ■ 5 ■ PRINCIPAL PURROSE(S) : ' i
NAICS CODE NAICS SUB CODE '

OTHER / Workforce management consulting and software
implementation services

< ' •> OFFICER/DIRECTOR INFORMATION j

NAME BUSINESS ADDRESS TITLE

Robert Clements
10 Four Seasons Place, Suite 1000, Toronto, ON, M9B 6H7,
CAN

President

David Honicky 10 Four Seasons Place, Suite 1000, Toronto, ON, M9B 6H7,
CAN

Secretary

Robert Clements
10 Four Seasons Place, Suite 1000, Toronto, ON, M9B 6H7,
CAN

Treasurer

David R Shaw
10 Four Seasons Place, Suite 1000, Toronto, ON, M9B 6H7,
CAN

Chairman of the Board of
Directors

David R Shaw
10 Four Seasons Place, Suite 1000, Toronto, ON, M9B 6H7,
CAN

Director

Guy Burry 10 Four Seasons Place, Suite 1000, Toronto, ON, M9B 6H7,
CAN

Director

Robin McrritI
10 Four Seasons Place, Suite 1000, Toronto, ON, M9B 6H7,
CAN

Director

Johannes Tjlang . 10 Four Seasons Place, Suite 1000, Toronto, ON, M9B 6H7,
CAN

Other Officer

I, the undersigned, do hereby certify that the staieinents on this report arc true to the best of my information, knowledge and belief.

Mailing Address - Corporation Division. NH Department ofStatc, 107 North Main Street, Room 204, Concord, NH 0330M9X9
Physical Lucalion - State House Annex, 3rd Floor, Room 317, 25 Capitol Street, Concord, NH

Phone: (603)271-32461 Fa.x: (603)271-3247 | Email: eorporaic(^sos.nh.gov | Website: sos.nh.gov



f:S

State of New Hampshire

Department of State

2023 ANNUAL REPORT

Filed

Dale Filed: 2/28/2023

EfTcclive Date; 2/28/2023

Business ID: 839076

David M. ScanJan

Secrciary of Slate

Title: Authorized Signer

Signature: David Honicky

Name of Signer David Honicky

Mailing Address • Corporation Division, NH Dcpanmeni ofSiatc, 107 Noilh Main Street, Room 204, Concord, NH 03301-4989
PhysicaI'Locaiion • Stale House Annex, 3rd Floor, Room 317, 25 Capitol Street, Concord, NH

Phone: (603)271-3246 | Fax: (603)271-3247 | Email: corporatc(<^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.

tL la-* ^
OAVre-SHAW (Feh 22.2023 2034 6ST) Guv gurry (Peb 22.202317:18 EST)

David R. Shaw Guy Burry
\V!TriHm IFeb 22.2023 20-3A EST> Guv^rfvfPeb 22.:

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

Robin Merritt



CERTIFICATE OF LIABILITY 1NSURANCE
ISSUE DATE YYYY/MM/DD

2023/02/22

BROKER

HUB International HKMB Limited

595 Bay Street, Ste 900
n  ■ Toronto, ON M5G 2E3

PHONE: 416-597-0008 FAX: 416-597-2313

HUB

This certificate Is issued as a matter of informatlort only and confers no rights
upon the certificate holder and imposes rto liability on the Insurer. This
certlRcate does not amend, extond or alter the coverage afforded by the
policies below.

Company

A Chubb Insurance Company of Canada

Company

8

INSURED'S FULL NAME AND MAILING ADDRESS
Axsium Group Ltd., Axsium Human Capital Solutions Limited. Axsium Human
Capital Solutions Pty Limited, Axsium Group, Inc.
10 Four Seasons Place, Suite 1000 ;
Toronto. ON M9B 6H7

Company

C"

Company

D

Company

E  .

COVERAGES

This is to certify (hat the policies of Insurartce listed below have been Issued to Ihe insured named above (or Ihe policy period Irtdicated notwithstanding any requiremertts, terms
or coTKlitlons 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 Is
subject to all terms, exdusiora artd conditions of such policies.

LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS

TYPE OF INSURANCE CO

LTR

POLICY NUMBER EFFECTIVE DATE

YYYY/MM/00

EXPIRY DATE

YYYY/MWDD

LIMITS OF LIABILfTY

(Canadian dollara unless Indicated otherwise)

COMMERCIAL GENERAL LIABILTTY

Q CLAIMS MADE
0 OCCURRENCE
0 PRODUCTS AND/OR

COMPLETED OPERATIONS

A 36063270 2022/04/30 2023/04/30 EACH OCCURRENCE S  2,000,000

GENERAL AGGREGATE $  10,000,000

PRODUCTS • COMP/OP

AGGREGATE
$  2,000,000

PERSONAL INJURY %  2.000,000

E
E
E
E
E

PERSONAL INJURY

EMPLOYER'S LtABILITY /

TENANTS LEGAL LIABILITY

NON-OWNED AUTOMOBILE

HIRED AUTOMOBILE

EMPLOYER'S LIABILITY $  2,000,000

TENANTS LEGAL LIABIUTY %  2,000,000

NON-OWNED AUTOMOBILE S  2,000,000

HIRED AUTOMOBILE S  75,000

AUT0M08ILE LIABILITY

□ DESCRIBED AUTOMOBILES
□ ALL OWNED AUTOMOBILES
□ LEASED AUTOMOBILES "
Q GARAGE LIABIUTY
□
- Ai.iAUTOMoes.es iiamo n excess or
M OATS wHcae TMe msumo a seoumeo
TO sttovee MSusANce

BODILY INJURY
PROPERTY CVkMAGE
COMBINED '

%

BODILY INJURY
(Per person) %

BODILY INJURY
(Per accident) $

PROPERTY DAMAGE
s

EXCESS UABiUTY

0 UMBRELLA FORM
Q OTHER THAN UMBRELLA FORM

A 76193094 2022A)4/30 2023/04/30 EACH OCCURRENCE $  9.000.000

AGGREGATE $  9,000,000

OTHER (SPECIFY)
Technology Errors" 4 Omissions" /
Cyber Liability

A 36063270 2022/04/30 2023A)4/30
TECH ERRORS 4 OMISSIONS %  5,000.000
CYBER - THIRD PARTY $  5,000,000
CYBER • first PaATy %  5,000,000

5

%
DESCRIPTION OF 0PERAT1ONSA.OCAT10NS/AUTOMOaiLES/SPECIAL ITEMS TO WHICH THIS CERTIFICATE APPUES (bm only with lespM to he opwatkiRs ot Sie Named lnwr«j)
The Slate 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 liability 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, NH 03301

Should any of the above described policies be cancelled before the expiration dale
thereof, the issuing company will erxleavor to mail 30 days written notice to the certificate
holder named to the left, but failure to mail such notice shall impose no obligation or
liability of any kind upon the company, its agents or representatives.

AUTHORIZED REPRESENTATIVE

Page l of 6
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/KCOKD'

AXSIGRO-01

CERTIFICATE OF LIABILITY INSURANCE

RAJASRAM

DATE (MM/OOmfYY)

3/6/2023

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 ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

PROOUCES

NFP Property & Casualty Services, Inc.
141 Longwatar Drive
Suite 101
Norwell, MA 02061

ci^CT Kayla Silvio

KV E«); (312) 630-0800 Mo):
kayla.sllvlo@nfp.com

INSURERfSI AFFORDINQ COVERAGE NAICi

INSURER A Hartford - Rated Multlole Comoanles 00914

INSURED

Axslum.Group Inc.
1431 Opus Place Suite 110
Downers Grove, IL 60515

INSURER B

INSURER C

INSURER 0

INSURER e

INSURER F

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED 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 IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR

LTR TYPE OF INSURANCE
ADDL
INRD

SUBR
wvn POUCY NUMBER

POUCY EFF
rMM/DD/YYYYt

POUCY EXP
rMM/DO/YYYYl UMfTS

COMMERCIAL GtNERAL UA8IUTY

)E 1 j OCCUR
EACH OCCURRENCE S

CLAIMS-MAC DAMAGE TO RENTED
.PREMISES (Ea occucceoca) s

MED EXP (Anv orta oarton) $

PERSONAL & ADV INJURY $

GEW. AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s

POLICY 1 1 1 ^ LOC
OTHER:

PRODUCTS. COMP/OP AGG s

s

AUTOMOBILE LIABIUTY
COMBINEO SINGLE LIMIT
(Ea acddentl s

ANY AUTO BCX)ILY INJURY (Par oarson) s
OWNED
AUTOS ONLY

aIj^S ONLY

SCHEDULED
AUTOS BODILY INJURY (Per acddenti s

PROPERTY DAMAGE
(Par BccUiantT s

s

UMBRELLA UAB

EXCESS UAB

OCCUR

CLAIMS-MADE
\

EACH OCCURRENCE $

AGGREGATE s

OED 1 RETENTION S s

A WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY ^7 n
ANY PROPRIETOR/PARTNER/EXECUTIVE rTTl

t-NJ
H yes. desctito under
DESCRIPTION OF OPERATIONS bMmv

N/A

04WECAM4LGW 7/1/2022 7/1/2023

y PER I I OTH-
* STATUTE 1 1 PR

E.L EACH ACCIDENT
,  1,000,000

E.L DISEASE - EA EMPLOYEE
J  1,000,000

E.L DISEASE • POUCY UMH"
^  1,000,000

DESCRIPTION OF OPERATWNS / LOCATIONS / VEHICLES (ACORD 101, Additional Ramark* Schadula. may to attactod 11 mora tpaca ia raqulrad)
Section 3A States: VA.OR. MN, MA, CA. OH. Mi, FL, TX, 6A, CO, AZ. MD, NC, iL, NJ, PA, Rl, NY. UT, MO, NH

Re: Axsium Group, inc. is a US subsidiary of Axisum Group Ltd.

Axslum Group Ltd.
10 Four Seasons Place, Suite 1000
Toronto, ON MOB 6H7

CERTIFICATE HOLDER CANCELLATION

The State of New Hampshire, Department of Administrative
Services

25 Capitol Street
Concord, NH 03301

1

SHOULD ANY OF THE ABOVE DESCRIBED POUCIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POUCY PROVISIONS.

AUTHORIZEO REPRESENTATIVE

ACORO 25 (2016/03) ® 1986-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered 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 \yith 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
Enforcement 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
the HIPAA Rules: Breach, Data Aggregation, Designated Record Set, Disclosure, Health
Care Operations, Individual, Minimum Necessary, Notice of Privacy Practices, Protected
Health Information, Required By Law, Seaetary, Security Incident, Subcontractor, Unsecured
Protected Health Information, and Use.

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

2. Use and Disclosure of Protected Health Information fPHH

a. Business Associate shall not use, disclose, maintain or transmit PHI except as reasonably
necessary to provide the services set forth in this Agreement or as req uired by law.

b. Business Associate agrees to make uses and disclosures and requests for PHI consistent
with Covered Entity's minimLm necessary poBcies and procedures.

c. Business Associate may not use or disclose protected health information in a manner that
would violate Subpart Eof 45 CFR Part 164 if doneby Covered Entity, exceptfor 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
Associate. To the extent Business Associate discfoses PHI to a third party, Business
Associate must obtain, prior to making any such disclosure, (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 disctosed to the third party: and (b) an
agreement from such third party to notify Business Associate of any breaches of the
confidentiality of the PHI, to the extent it has obtained knowledge of such breach.

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

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



g. Business Associate shall not, unle^ such disclosure is reasonably necessary to provide
sen/ices outBned in the Agreement, disclose any PHI in response to a request for disclosure
on the basis it is required by law\Mthout 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 Entity has exhausted all remedies.

h. Covered Entity may from time to time agree, pursuant to 45 CFR 164.5^, to bebound by
additional restrictions over and above those uses, disclosures and security safeguards of PHI
outlined in the HIPAA Rules. Covered Entity shall notify Business Associate, in writing, of any
such agreements. Business Associate agrees to be bound by any such additional restrictions.

3. Oblications and Activities of Business Associate

a. Business Associate shall use appropriate srfeguards, 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.

b. Business Assodate shall report to the designated Privacy Offcer of Covered Entity, in writing,
any use or disclosure of PHI in violation of the Agreement including any security incident
involving PHI, ePHI, or Unsecured PHI as required by 45 CFR 164.410.

c. Business Associate shall report a breach ore potential breach to Covered Entity upon
discovery of any such incident. Business Assodate will handle breach notifications to
individuals, the United States Department of Health and Human Services Office for CivB
Rights, and, where applicable, the media. Should it be necessary to notify the media of any
such breach. Business Assodate will ensure that Covered Entity will receive notice of the
breach prior to such incident being reported to the media.

d. Business Assodate shall, in accordance with 45 CFR 164.502(eX1X'i)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 Assodate with respect to such
information, including the duty to return or destroy PHI. Covered Entity shall be considered a
direct third party benefidary of Business Assodate's corresponding business assodate
agreements with any of its contracted business assodates, who will be receiving PHI
pursuant to this Agreement, with rights of enforcement and indemnification from such
business assodates.

e. To the extent Business Associate is to carry out one or more of Covered Entity's obligations
under Subpart E 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).

f. Business Assodate shall make available all of its intemal practices, polides and procedures,
books and records to the Secretary for the purpose of determining Covered Entity's
compBance with the HIPAA Rules.

g. Withinfive(5)businessdaysofreceivingawrittenrequestfromCovered Entity, Business
Assodate shall make available to the Covered Entity during normal business ho us at its
offices all records, books, agreements, polides and procedures relating to the use and
disclosure of PHI for the purpose of enabling Covert Entity to determine Business
Assodate's compliance with the terms of the Agreement.

Individual Rights and PHI

h. Access

i. Business Assodate shall respond to an indrvidual's request for access to his or her PHI
as part of Business Assodate's normal customer service function, if the request is
communicated to Business Assodate directly by the individual or the individud's
personal representative. Business Assodate shall respond to the request with regard to



PHI that Business Associate and/or its subcontractors maintain In a manner and time

frame consistent with requirements specified in the HIPAA Privacy Regiiation.

ii. In addition, Business Associate 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 folbwing functions:

1. Upon receipt of written notice (including fax and email) from Covered Entity,
Business Assodate 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 aeated or received for or from Covered Entity in
Business Associate's custody or control (and/or the custody or control of its
subcontractors), for inspectbn and obtaining copies so that Covered Entity may
meet its access obligations under 45 CFR 164.524, and, where applicable, the
HUECH Act. Business Assodate shall make such infonnation available in an

electronic format where required by the HITECH Act

i. Amendment

i. ' Business Assodate shall respond to an indrviduars request to amend his or her PHI as
part of Business Assodate's normal customer service functbns, if the request is
communicated to Business Assodate directly by the individual or the individual's
personal representative. Business Assodate shaO respond to the request with respect
to the PHI Business Assodate and its subcontractors maintain in a manner and time

frame consistent with,requirements specified in the HIPAA Privacy Regdatbn.

ii. In addition. Business Assodate shall 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 Assodate 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 meet its
amendment obligations under 45 CFR 164.526.

j. Disclosure Accounting

i. Business Assodate 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 diredly by the
Individual or the indivbual's personal representative. Business Assodate shall respond
to a request with respect to the PHI Business Assodate and its subcontractors
maintain in a manner and time frame consistent with requirements spedfied in the
HIPAA Privacy Regulation.

ii. In addition,.Business Assodate shall assist Covered Entity in responding to requests
made to Covered Entity by individuals or their personal representatives to invoke a
right to an accounting of disdosures under the HIPAA Privacy Regulation by
performing the fdlowing functions so that Covered Entity may meet its disclosure
accounting obligatbri under 45 CFR 164.528:

iii. Disclosure Tracking



1. Business Assodate shall record each disckDsure that Business Associate makes

of individuals' PHI, which is not excepted from disclosure.accounting under
Section II.C.2.b.

2. The Information about each disclosure that Business Associate 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(aX2Xii) or §164.512. Disclosure
Information also includes any. information required to be provided by the HITECH
Act.

3. For repetitive discbsures of individuals' PHI that Business Assodate makes for a

single purpose to the same person or entity (induding to Covered Entity or
Employer), Business Assodate may record (a) the Discbsure Information for the
first of these repetitive disdosures, (b) the frequency, periodidty or number of
these repetitive disdosures, and (c) the date of the last of these repetitive
disclosures.

iv. Exceptions from Disdosure Tracking

1. Business Assodate shall not be required to record Discbsure Information or
otherwise account for discbsures 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 the individual 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 notification 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 offbials or correctional institutfons
regarding inmates, (g)that are incident to a use or disclosure that is permitted by
this Agreement or the ASO Agreement, (h) as part of a limited 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

1. Unless otherwise provided by the HITECH Act and/or any accompanying
regulations. Business Associate shall have available for Covered Entity the
Disclosure Informatbn required by Section 3.j.iii.2 above for the six (6) years
immediately preceding the date of Covered Entity's request for the Disclosure
Information.

k. Provisbn of Disclosure Accounting

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

I. Confidential Communications



i. Business Associate shall respond to an indK/idual's request for a confidential
communication as part of Business Associate's normal customer service fundion, if the
request is communicated to Business Associate directly by the individual or the .
individual's personal representative. Business Associate ̂ all 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. If an individual's request, made to Business Associate, extends beyond
information held by Business Associate or Business Associate's subcontractors,
Business Associate shall refer individual to Covered Entity. Business Associate
assumes no obligation to coordinate any request for a confidential communication of
PHI maintained by other business associates of Covered Entity.

ii. In addition, Business Associate 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 Associate will begin to send all communicatbns of PHI directed to the
individual to the identified alternate address so that Covered Entity may meet its
access obligations under 45 CFR 164.524.

m. Restrictions

i. 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 Assodate 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 reqiirements specified in the HIPAA Privacy Regulation.

if. In addition, Business Assodate shal promptly, upon receipt of notice from Covered
Entity, restrict the use or disdosure of individuals' PHI, provided the Business
Assodate 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 individuals' PHI for
treatment, payment or health care operations without Business Assodate's prior written
approval.

4. Obligations of Covered Entitv

a. Covered Entity shall notify Business Assodate of any changes or limitafion(s) in its Notice
of Privacy Practices provided to individuals in accordance with 45CFR§ 1W.520, to the
extent that such change or limitation may affect Business Assodate's use or dlsdosue of
PHI.

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

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

5. Tenm and Termination



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

b. 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 Associate of the Business Associate Agreement set forth herein. The Covered
Entity may either immediately terminate the Agreement or provide an opportunity for
Business Associate to cure the alleged breach within a timefrarr^ specked by Covered

. Entity. If Covered Entity determines that neither termination nor ctre is feasible, Covered
Entity shall report the violation to the Secretary.

c. Upon terminatbn of this Agreement for any reason, Business Associate, with respect to
PHI received from Covered Entity, or created, maintained or received by Business
Assodate on behalf of Covered Entity, shall:

t. Retain only that PHI which is necessary for Business Assodate to continue it s
proper management and administration or to carry out its legal responsbilities;

ii. Retum 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 respect to electronic PHI to prevent use or disclosure of the PHI,
other than as provided for in this Section, for as long as Business Assodate
retains the PHI;

iv. Not use or disdose the PHI retained by Business Assodate other than for the

purposes for which such PHI was retained and subject to 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 need^ by Business
Assodate for its proper management and administration or to carry out its legal
responsibilities.

d. The obligations of Business Assodate under this Section shall survive the term inalion of
this Agreement.

6. Miscellaneous

a. Definitions and Regulatory References. All terms used, but not othenMse defined herein,
shall have the same meaning as those terms in the HIPAA Rules as in effect or as
amended.

b. Amendment. Covered Entity and Business Assodate agree to take such action as is
necessary to amend the Agreement, from time to time as is necessary for compliance
with the requirements ofthe HIPAA Rules and any other applicable law.

c. Data Ownership. The Business Assodate acknowledges that it has no ownership rights
with respect to the PHI provided by or created on behalf of Covered Entity.

d. Interpretation. The parties agree that any ambiguity in the Agreement shall be interpreted
to permit compliance with the HIPAA Rules.

e. Segregation. If any term or condition of this Business Assodate Agreement or the



application thereof to any person{s) or circxjmstance is held invalid, such invalidity shall
not affect other terms or conditions which can be given effect \Mthout the invalid term or
condition; to this end the terms and conditions of this Business Associate Agreement are
deciared severable.

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

IN WITNESS WHEREOF, the parties hereto have duly executed this Business Associate
Agreen^ent.

The State of New Hampshire

Signature of Authorized Representative

Axslum Group Ltd.

Signature of Authorized Representative

^hce\ L

Name of Authorized Representative

David Honicky

Name of Authorized Representative

Ass-f. ̂ nnroi'^)on£.ie.
Title of Authorized Representative

Date

EVP Business Affairs

Title of Authorized Representative

February 28, 2023

Date


