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May 3, 2023

His Excellency, Governor Christopher T. Sununu
and the Honorable Council '

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize thé Department of Administrative Services (DAS) to enter into a Sole Source
contract with Infor (US), LLC (VC#227989) (Infor), New York, NY in an amount up to and not
to exceed $31,662,920.92 for software as a service, (SaaS) for the Infor Cloudsuite enterprise
resource planning (ERP) system implementation and maintenance with the option to extend for
up to ten additional years effective upon Governor and Executive Council approval through June
30, 2032. Funding Source: 53.7% General Fund, 45.6% Federal Funds and .7% Other.

Funds are available in the followmg accounts for Fiscal Year 2023 and contingent upon
availability and continued appropriations in subsequent budgets through Fiscal Year 2032, with
the authority to adjust encumbrances between fiscal years within the price limitation through the

~ Budget Office, if needed and justified. :

01-14-14-142010-13700000

Enterprise App 01-014-014-142010-28070000 | .

Management CloudSuite Implementation Total

034-500099 Major Capital IT

038-500177 Software License | Systems
FY23 $1,000,000.00 $14,428,151.92 $15,428,151.92
FY24 $1,000,000.00 $1,000,000.00
FY25 $1,775,000.00 $1,775,000.00
FY26 $1,810,500.00 $1,810,500.00
FY27 $1,846,710.00 - $1,846,710.00
FY28 $1,883,644.00 $1,883,644.00
FY29 . $1,921,317.00 | $1,921,317.00
FY30 $1,959,743.00 B $1,959,743.00
FY31 $1,998,938.00 $1,998,938.00.
FY32 - © $2,038,917.00 | $2,038,917.00

| ' Total'’ $17,234,769.00° . '$14,428,151:92  $31,662,920.92
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EXPLANATION

The purpose of this Sole Source request is to obtain authonty to enter into a contract with
Infor, the incumbent contractor (Contract #8000190), to upgrade the State’s ERP system, NH ~
FIRST, to the most recent vérsion of Infor’s Cloudsuite solution. NH FIRST was implemented
with 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, the DAS has worked with
agencies to improve aspects of NH FIRST, including the incorporation of new functionality such
as the Workforce Management platform that provides employee scheduling and timekeeping
capability.

Inevitably; technology has advanced and the continued maintenance of NH FIRST in an
on-premise server environment has proven to be too costly and cumbersome to continue
upgrading. Accordingly, the DAS seeks approval of this contract with Infor to migrate the State’s
ERP system from an on-premise system to the Infor Cloudsuite, where system management will
be hosted offsite. All upgrades will be managed by the vendor as Software-as-a Service (SaaS).
The service integrator (SI), or implemienter, under this contract is Infor Consulting Services,
Infor’s in-house consulting team that specializes in public sector implementations, allowmg the
state to avoid the cost of separately hiring a third-party SI. The DAS also intends to procure for
and bring forward a separate contract with an Independent Verification and Validation (IV&V)
vendor to oversee Infor Consulting Services for the CloudSuite transition.

_ | Department leadership from the DAS and the Department of Information Technology
" (DolT) worked over the course of approximately one-year to evaluate the best path forward to

replace the State’s aging on-premise ERP system taking into account the up and down sides of -

procuring for a new system and entering into a sole source contract with. the current vendor.
Among the factors that the DAS and the DolT evaluated were limitations on available funding to
develop a-completely iew ERP system as compared to a “lift and shift” of the ERP system from
on-premise to the cloud; the projected cost to develop a new ERP system as experienced by other
‘states mcludmg states with ERP systems that approxlmate the breadth of functionality found
NH FIRST; the added time and expense of procuring for a consultant to draft a Request for
Proposal for an ERP development project and to provide recommendations on evaluation of
submitted bids; and limited staffing resources at the DAS, DolT and other agencies to support a
full scale development project to build a new ERP with a new vendor while continuing to
perform day-to-day respon31b111tles

After weighing all these factors, the DAS and the DolT determined that migrating the
State’s ERP to Infor’s Cloudsuite would be less costly to the state, faster to implement, and.
present less risk that procuring for an entirely new ERP. Accordingly, the DAS and the DolT
concluded that it is in the best interest of the State of New Hampshire to request approval of a
Sole Source contract with Infor. Approval of this contract will migrate NH FIRST to the cloud,
upgrade the State’s business processes and financial reporting, and support SaaS licensing for a
ten-year period for approximately $31.6 million ($14.4 million for implementation and $17.2
million for the SaaS 10-year subscription services) funded by the general fund and capital budget
funds. In contrast, the State of Idaho recently procured for an ERP and spent $100 miilion to

TDD ACCESS: RELAY NH 1-800-735-2964
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build a new system and to hire an SI, a level of funding that well exceeds the available funding
for NH FIRST when combining general and capital budget funds.

Upon approval, Infor will provide a seamless migration from the State’s aging on-
premise platform, to a modem cloud-hosted environment ensuring the state continually receives
the latest technological advances, such as agency wide reporting, integrated online learning
management tools, and a cloud-based disaster recovery strategy that cannot be achieved while
on-premise. NH FIRST is used daily by all State agencies. The continuous improvements made
over the years of upgrading our on-premise Infor solution has put DAS in an excellent position to
perform this upgrade to the Infor Cloudsuite product with minimal disruption to state agencies
and processes. The human resource and financial transactions that agency personnel process
today will receive enhancements through new configurations, automations, business process
reviews and validations. Additional benefits associated with this contract include the ability to
simultaneously maintain the active on-premise system, while strategically migrating elements to
the new cloud-hosted environment. Once development is complete and tested for acceptance by
stakeholders within State government, the current on-premise platform will be shut off.

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

This contract, upon approval, will drive the standardization of agency business practices
promoting efficiencies, increasing compliance with State processes and procedures, and
leveraging best practices, resulting in administrative savings from both a financial and State staff
resource viewpoint. |

Based on the foregoing, I am respectfully recommending approval of the Sole Source
contract with Infor.

Respectfully submitted, W

Charles M. Arlinghaus
Commissioner

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

April 3,2023

Charles M. Arlinghaus, Commissioner
"Department of Administrative Services
State of New Hampshire

25 Capitotl Street
Concord, NH 03301

Dear Commissioner Arlinghaus:

This letter represents formal notification that the Department of Information Technology (Dol T)
has approved your agency’s request to enter into a contract with Infor (US) LLC. of New York, NY, as
described below and referenced as Dol T No. 2022-103,

The Department of Administrative Services requests approval to enter into a contract with
Infor (US) LLC. to facilitate the statewide Infor ERP CloudSuite migration.
Comprehensive analysis was conducted in partnership with the Department of Information
Technology regarding the cost benefit to replace the States ERP system as opposed to the
continuation of a partnership with the state’s current provided Infor (US) LLC. Migrating
to a new ERP solution via RFP would be cost prohibitive.

The cost of the contract is not to exceed $31,662,920.92 and it shall become effective upon
Governor and Council approval through June 30, 2032.

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

Sincerely,

o Boit—

Denis Goulet

DG/RA
DolT #2022-103

cc: Ken Weeks, DolT

“tnnovative Technologies Today for New Hampshire's Tomorrow”



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

Notice: Thisagreement andall of it§ attachmerits shall become public upon submissionio Govemorand
Executive Council I'orapproval Any information that is private, con Adential or proprietary must
beclgarly lanllfICd to thieagency and agreodto.in writing prior to signing the contract,

AGREEMENT
“The State ofNewHampshire and the Contractor heteby mutiallya gree as follows:
‘GENERAL PROVISIONS,
1. IDENTIFICATION.
1.1 State Agency Name' 1.2 StateAgency Address
Depaitmentof Administrative Services 25 CapitolStreet; Room 1 02
Bureauof Puichase and Propérty "Concord; NH. 03301
1.3 Contractor Name 1.4 ‘Contractor Address
;641 Avénugofthe: ‘Anigricas
Infor(US),LLC Neiw, York NY 10011
1.5 ContractorPhoné £6 AccountNumber 1.7.CompletionDate: 1.8 Price Limitation
Number -
‘Various Jurie 30,2032 '$31,662,920:92
978-360-5854
1.9 Contiacting Of ficer for State A_gc_nc‘)f 110 State Agency Telephobe Nuiiber
Gary Lunetia 603-271-3606' ;
1.11 Contractor Signature- 1.12- Name and Title of Contractdr Signatory
Weinbello amam Michelle Grant.
Vi Date: ‘32812023 Senior Director
1.13  State Agency Signatre 1.14 NameandTitleof State Agency Signatory
Q&-— @’\—-L/ ljaic:'-—f,llq./lg- Charles M. Arlinghaus, Commissioner

L15 Approvalby the N.H. Departmentof Admiinistration, Division of Personnel {(ifapplicable)

By: £ s11ca < /Md/ Director, On: 4/21/2023

1.16 Approvalby the Attomey General (Form, Substanceand Execution) (if upplicable)

h—
By: W On: L‘\‘D’O’)?
i s de n Livve s
1.17  Approvalby the Governor and Executive Council (if applicable)
G&C Item number: G&C Meeling Date:
Page 10113 'M%
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2. SERVICES TO BE PERFORMED. The State of New
Hampshire, acting through the agency identified in block 1.1
(“State”), engages contractor identified in block 13
(“*Contractor”)to perform, and the Contractor shall perform, the
work or sale of goods, or both, identified and more particuhrly
described in the attached EXHIBIT B which is incorporated
herein by reference (“Services”).

3. EFFECTIVEDATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Govemor and
Executive Councilof the State of New Hampshire, if applicable,
this Agreement, and all obligations of the parties hereunder, shal
become effective on the date the Governor and Executive
Council approve this Agreement as indicated in block 1.17,
unless no such approval is required, in which case the Agreement
shall become effective on the date the Agreement is signed by
the State Agency as shown in block 1.13 (“Effective Date™).
3.2 If the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior to
the Effective Date shall be performed at the sole risk of the
Contractor, and in the eventthat this Agreement does notbecome
effective, the State shall have no liability to the Contractor,
including without limitation, any obligation to pay the
Contractor for any costs incurred or Services performed.
Contractor must complete ali 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 hercunder, including,
without limitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropriation of
funds affected by any state or federal legislative or executive
action thal 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 in
part. In no event shall the State be liable for any payments
hereunder in excess of such available appropriated funds. Inthe
event of a reduction or termination of appropriated funds, the
State shall have the right to withhold payment until such funds
become available, if ever, and shall have the right 1o reduce or
terminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or terminaton.
The State shallnot be required 10 transfer funds fromany other
account or source to the Account'identified in block 1.6 n the
event funds in that Accountare reduced orunavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.,

3.1 The contract price, method of payment, and termsof payment
are identified and more particularly described in EXHIBIT C
which is incorporated herein by reference.

5.2 The payment by the State of the contract price shall be the
only and the complete reimbursement 10 the Contractor for al
expenses, of whatever nawre incurred by the Contractor in the
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performance hereof and shall be the only and the compkte
compensation to the Contractor for the Services. The State shal
have noliability to the Contractor otherthan the contrct price.
5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor underthis Agreement those
liquidated amounts required or permittedby N.H. RSA 80:7
through RSA 80:7-c orany otherprovisionof law.

5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, n no
event shallthe total of all payments authorized, oractually made
hereunder, exceedthePrice Limitationset forth in block 1 .8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS
AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

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

6.2 During the tenm of this Agreement, the Contractor shall not
discriminate against employees or applicants for empbyment
because ofrace, color, religion, creed, age, sex, handicap, sexual
orientation, or national origin and will take a ffirmative action to
prevent such discrimination.

6.3. The Contractor agrees to permit the State or United States
access toany ofthe Contractor’s books, records and accounts for
the purposeofascertaining compliance with allrules, regulations
and orders, and the covenants, terms and conditions of this
Agreement,

7. PERSONNEL.

7.1 The Contractorshall at its own expense provideall personnel
necessary to perform the Services. The Contractor wa mants that
all personnet engaged in the Services shall be qualified to
perform the Services and shall be properly licensed and
otherwise authonzed todo so underallapplicable laws.

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

7.3 The Contracting Of ficer specifiedin block 1.9, orhis or her
successor, shallbe the State's representative. [n the event ofany

I
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dispute conceming the interpretation of this Agreement, the
Contracting Officer’s decision shallbe 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 an event of default hereunder {“Event
of Defaul™):

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 other covenant, term orcongition of
this Agreement.

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

8.2.1 give the Contractor a written notice specifying the Event of
Default and requiring it to be remedied within, in the absence of
a greater or lesser specificationof time, thirty (30) days from the
date ofthe notice; and if the Eventof Default is nottimely cured,
terminatethis Agreement, effective two (2) daysafiergiving the
Contractornoticeof termination.

8.2.2 give the Contractor a written notice specifying the Event of
Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract prive
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 Defauk
shallneverbe paid to the Contractor,

8.2.3 give the Contractora written notice specifying the Event of
Defaultand set off against any other obligations the State may
owe to the Contractor any damages the State su ffers by reason of
any Eventof Default, and/or

8.2.4 give the Contractora written notice specifying the Event of
Default, treal the Agreement as breached, terminate the
Agreement and pursue any of itsremediesat law or in equity, or
both.

8.3. No failure by the State toenforce any provisions hereof afier
any Event of Default shall be deemeda waiverof its rights with
regard to that Event of Default, or any subsequent Event of
Default. No express faiture1o enforce any EventofDefault shall
be deemeda waiverof theright of the State to enforceeachand
all of the provisions hereof upon any further or other Event of
Default onthe part of the Contractor.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, terminate the Agreement forany reason, in whole or
in pan, by thiny (30) days written notice 1o the Contractor that
the State Isexercising its option to terminate the Agreement.
9.2 Intheeventofanearly temmination ofthis Agreement for any
reason other than the completion ofthe Services, the Contractor
shall, at the State’s discretion, deliver to the Contracting Officer,
not later than fifteen (15) days afier the date of termination, a
report (“Term ination Report™) describing in detail all Services
performed, and the contract price eamed, to and including the
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date of termination. The form, subject matter, content, and
numberof copies of the Termination Reportshallbe identical 1o
those of any Final Report described in the attached EXHIBIT B.
In addition, at the State’s discretion, the Contractor shall, within
15 days of notice ofearly termination, develop and submit to the
State a Transition Plan forservices underthe Agreement.

10. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

10.1 Asused in this Agreement, the word “data” shallmeanall .
informationand things developed orobtained during the
performanceof, oracquired or developed by reason of, this
Agreement, including, butnotlimited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, a nalyses, graphic
representations, computer programs, computer printouts, notes,
letters, memoranda, papers, and documents, all whelher
finished orunfinished.

10.2 All data and any property which has beenreceived from
the State or purchased with funds provided forthat purpose
underthis Agreement, shallbe the property of the State,and
shallbe retumedto the State upondemand orupon termination
ofthis Agreementforanyreason

10.3 Confidentiality of data shallbe govemed by N.H. RSA
chapter91-A orotherexisting law. Disclosure of data requires
prior written approval of the State.

11.CONTRACTOR’S RELATION TO THESTATE. In the
performance of this Agreement the Contractor is in all respects
an independent contractor and is neither an agent nor an
employee of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authoriy to
bind the Stateor receive any benefits, workers’ compensation or
otheremoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
12.1 The Contractor shatl not assign, or otherwise transfer any
interest in this Agreement without the prior written notice, which
shall be provided to the State at least fifteen (1 5) days prior to
the assignment, and a written consent ofthe State. For purposes
of this paragraph, a Change of Control shall constiute
assignment. “Change of Control” means (a) merger,
consclidation, ora transaction or series of rela ted transactions n
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 voling
powerofthe Contracior,or{b)the sale of alorsubstantially al
of the assets of the Contractor.

12.2 None of the Services shall be subcontracted by the
Contractor without prior written notice and consentof the Siate.
The Stateisentitled to copiesof allsubcontracts and assgnment
agreements and shallnot be bound by any provisions contained
in 2 subcontract oran assignmentagreement to which it is not a

party.
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13.INDEMNIFICATION. Unless otherwise exemptedby hw,
the Contractor shall indemnify and hold harmless the State, is
officers and employees, from and against any and all claims,
liabilities and costsforany personal injuryorproperty damages,
patent or copyright infringement, or other claims asserted against
‘the State, its officers oremployees, which arise out of (or which
may be claimed to arise out of) the acts or omission of the
Contractor, or subcontractors, including but not limited to the
negligence, reckless or intentional conduct. The State shallnot
be liable for any costs incurred by the Contractor arising under
this paragraph 1 3. Notwithstanding the foregoing, nothing herein
contained shall be deemed toconstitute a waiverof the soveregn
immunity ofthe State, which immunity is hereby reserved o the
State. This covenant in paragraph 13 shall survive the
termination ofthis Agreement.

14, INSURANCE. .

14.1 The Contractor shall, at its sole expense, obtam and
continuousty maintain in force, and shall require any
subcontractor or assignee to obtain and maintain in force, the
following insurance: N
14.1.1 commercial general liability insurance against all clams
of bodily injury, death or property damage, in amounts of not
less than $1,000,000 per occurrence and $2,000,000 aggregate
or excess; and

14.1.2 special causeof loss coverage form coveringall property
subject to subparagraph 10.2 herein, in an amount not less than
80% of the whaole replacement value of the property.

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

14.3 The Contractor shall fumish to the Contracting Officer
identified in block 1.9, orhis or hersuccessor, a centificate(s) of
insurance for all insurance required under this Agreement.
Contractorshallalso fumish to the Contracting Of ficer identified
in block 1.9, or his or her successor, certificate(s) of insurance
forallrenewal(s) of insurance required under this Agreement no
later than ten (10) days prior to the expiration date of each
insurance policy. The centificate(s) of insurance and any
renewals thereof'shall be attached and are incorporated herein by
reference.

15. WORKERS’ COMPENSATION.,

15.1 By signing this agreement, the Contractor agrees, certifies
and warrants thatthe Contractor is in comphance with or exempt
from, the requirements of N.H. RSA chapter281-A (" Workers’
Compensation”).

15.2 Tothe exient the Contractor is subject to the requirements
of N.H. RSA chapter 281-A, Contractor shall maintan, and
require any subcontractor or assignee to secure and maintan,
payment of Workers’ Compensation in connection with
activities which the person proposes lo undertake pursuant toths
Agreement. The Contractorshall furnish the Contracting Officer
identified in block 1.9, orhis or her successor, preofof Workers’
Compensation in the manner described in N.H. RSA chapter
281-A and any applicable renewal{s} thereof, which shall be
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attached and are incorporated herein by reference. The State
shall not be responsible for payment of any Workers’
Compensation premiums or for any other claim or benefit for
Contractor, or any subcontrctor or employee of Contractor,
which might arise under applicable State of New Hampshie
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
shallbe deemedto have beendulydelivered orgiven atthetime
of mailing by centified mail, postage prepaid, in a United States
Post Office addressed to the parties at the addresses given in
blocks1.2and 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 Govemnor and Executive Councd of
the State of New Hampshire unless no such approval is required
under the circumstances pursuant to State faw, rule or policy.

18. CHOICE OF LAW AND FORUM. This Agreement shall
be governed, interpreted and construed in accordance with the
laws of the State of New Hampshire, and is binding upon and
inures to the benefit of thepartiesand their respective successors
and assigns. Thewordingused in this Agreement is the wording
chosen by the parties to express their mutual intent, and no ruk
of construction shallbe applied against orin favorof any party.
Any actions arising out of this Agreement shall be brought and
maintained in New Hampshire Supenior Court which shallhave
exclusive jurisdictionthereof,

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

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

21. HEADINGS. The headings throughout the Agreementare
for reference purposes only, and the words contained theren
shallin no way be held to explain, modify, amplifyoraid in the
interpretation, construction or meaning of the provisions of ths
Agreement.

22. SPECIAL PROVISIONS. Additional or modifying
provisions set forthin the attached EXHIBIT A are incorporated
herein by reference.

23. SEVERABILITY. In the eventany ofthe provisions of this
Agreement are held by a court of competent jurisdiction to be
contrary to any state or federal law, the remaining provisions of
this Agreement will remain in full force and effect.
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24. ENTIRE AGREEMENT. This Agreement, which maybe understanding between the panties,-and supersedes all prior

executed in a number of counterpants, each of which shall be agreements and understandings with respect to the subjectmatter
deemed an original, constitutes the entire agreement and hereof.
Page Sof 113 %f
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EXHIBIT A SPECIAL PROVISIONS

1.1. Proviston 4 is hereby deleted and replaced with the following:

1.1.1. 4. APPROPRIATIONS OF FUNDS. Notwithstanding anything to the contrary in this
Agreement, Work Order or Order form, the State’s payment obligations are conditioned upon the
availability of funds that are approprated or allocated for payment for the Subscription Software.
In the event that funds for the succeeding fiscal period cannot be obtained, then Licensee may
terminate this Agreement at the end of any annual Subscription Term by giving notice to Infor at
least thirty (30) days prior to the expiration of that Subscription Term.

1.2. Provision 8.2 is hereby deleted and replaced with the following:

1.2.1. 8.2 In addition to other remedies specified in this Agreement, upon the occurrence of any Event
of Default, the State may: i

1.2.2. Provision 8.2.2 is hereby deleted in its entirety.
1.2.3. Provision 8.2.3 is hereby deleted in its entirety.
1.2.4. Provision 8.2.4 is hereby deleted and replaced with the following:

1.2.5..8.2.4 Treat the Agreement as breached and pursue any remedies available at law or in equity its
direct damages.

1.3. Provision 9 is hereby deleted and replaced with the following:
1.3.1. 9. TERMINATION PROCEDURE

1.3.2. 9.1 Upon termination of the Contract, the parties will follow the termination procedures as
shown in ExhibitE.

1.3.3. 9.2 If the Contract has expired, or terminated prior to the Completion Date, for any reason, the
Contractor shall provide, for a period up to ninety (90) days after the expiration or termination, all
transition services as reasonably requested by the State and mutually agreed by Infor to facilitate
the orderly transfer of such Services to the State or its designees (“Transition Services”).

1.3.4. 9.3 This covenant in paragraph 9 shall survive the termination of this Contract.
1.4. Provision 10, is updated with the following additions:

1.4.1. 10.4 Contractor and the State shall follow the data protection and confidentiality provisions as
shown in Exhibit E.

1.42. Provision 10.1 is hereby deleted and reptaced with the following:

1.42.1.10.1 As used in this Agreement , the word "data" shall mean all information and things
developed or obtained during the performance of, or acquired or by reason of, this
Agreement, including, but not limited to, all studies, reports, files, formulae, surveys, maps,
charts, sound recordings, video recordings, pictorial reproductions, drawings, analyses,
graphic representations, computer programs, computer printouts, notes, letters, memoranda,
papers, and documents, all whether finished or unfinished.

1.5. Provision 12.1, ASSIGNMENT/DELEGATION/SUBCONTRACTS, is hereby deleted and
replaced with the following:
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1.5.1. 12.1 Notwithstanding the foregoing, nothing herein shall prohibit Contractor from assigning the
Contract to the successor of all or substantially all of the assets.or business of Contractor provided
that the successor fully assumes in writing all obligations and responsibilities under the Contract.
In the event that Contractor should change ownership, as permitted under this Section Contractor
shall provide prior written notice, the State shall have the option to continue under the Contract
with Contractor, its successors or assigns for the full remaining term of the Contract; continue
under the Contract with Contractor, its successors or assigns for such period of time as determined
necessary by the State; or immediately terminating the Contract without liability to Contractor, its
SUCCEeSSOTs Or assigns.

1.5.2. Provision 12.2 is hereby deleted in its entirety.
1.6. Provision 13 is hereby deleted and replaced with the following:

1.6.1. 13. INDEMNIFICATION. The Contractor shall defend, indemnify and hold harmless the State,
its officers and employees, from and against any and all losses suffered by the State, its officers
and employees, and any and all claims, liabilities or penalties asserted against the State, its officers
and employees, by or on behalf of any third party, on account of, based or resulting from, arising
out of (or which may be claimed to arise out of) the negligent acts or omissions of the Contractor.
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. This
covenant in paragraph 13 shall survive the termination of this Agreement.

1.7. Provision 14, INSURANCE, is hereby deleted and replaced with the following:
1.7.1. 14. INSURANCE.

1.7.2. 14.1 The contractor shall, atits sole expense, obtain and continuously maintain in force, and
shall require any subcontractor or assignee to obtain and maintain in force, the following
insurance:

1.7.3. 14.1.1 Commercial general liability insurance against all claims of bodily injury, death or
property damage, in amounts of $1,000,000 per occurrence and $2,000,000 aggregate or excess.

1.7.4. 14.1.2 Special cause of loss coverage form covering all property subject to subparagraph 10.2
herein, in an amount 80% of the whole replacement value of the property. Contractor may elect to
self-insure this requirement.

1.7.5. 14.1.3 Professional liability for IT technology, including cyber risk with limits of not less than
$10,000,000 each claim for wrongful acts and $10,000,000 aggregate. The policy shall cover
professional misconduct defined in the scope of services of this contract. If the professional
liability required by the contract in written on a claims-made basis, the contractor warrants that any
retroactive date under the policy shall proceed the effective date of this contract; and that either
continuous coverage will be maintained of an extended discovery period will be exercised fora
period of two (2) years beginning at the time work under this contract is completed. If the
contractor contends thatany of the insurance it maintains pursuant to other sections of this clause
satisfies this requirement (or otherwise insures the risk described in this section), then the
contractor should provide proof of same. The insurance shall provide coverage for the following
risks:

1.7.6. 14.3.1 Liabihty arising from theft, dissemination, and/or use of confidential information (a
defined term including but not limited to bank account, credit card account, personal information
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such as name, address, social security numbers, etc., information) stored or transmitted in
electronic form.

1.7.7. 14.3.2 Network security liability ansing from the unauthorized access to, use of, or tampering
with computer systems, including hacker attacks or inability of an authorized third party to gain
access to your services, including demal of services; and,

1.7.8. 14.3.3 Liability arising from the introduction of a computer virus into, or otherwise causing
damage to, a customer’s, computer system, network, or similar computer-related property and the
data, software, and programs thereon by the insured.

1.7.9. 14.3.4 The policy shall providea waiver of subrogation in favor of the State as permifted by law.

1.7.10.14.3.5 The policies described in subparagraph 14.1 herein shall be issued by insurers licensed in
the state of New Hampshire.

1.7.11.14.3.6 Upon request by the state, 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. Upon request by the state, the contractor shall also furnish to the contracting
officer identified in block 1.9, or his or her successor, certificate(s) of insurance for all renewal(s)
of insurance required under this agreement no later than ten (10) days prior to the expiration date
of each insurance policy. The certificate(s) of insurance and any renewals thereof shall be attached
and are incorporated herein by reference.

1.7.12.14.1.3.7 Professional liability for IT Technology, including cyber risk with limits of not less than
£10,000,000 each claum for wrongful acts and $10,000,000 aggregate. The policy shall cover
professional misconduct or lack of ordinary skill for those positions defined in the scopeof
services of this contract. If the professional lability required by the Contract in written on a
claims-made basis, the contractor warrants that any retroactive date under the policy shall proceed
the effective date of this contract; and that either continuous coverage will be maintained of an
extended discovery period will be exercised for a period of two (2) years beginning at the time
work under this contract is completed. If the contractor contends that any of the insurance it
maintains pursuant to other sections of this clause satisfies this requirement {or otherwise insures
the risk described in this section), then the contractor should provide proof of same. The insurance
shall provide coverage for the following risks:

1.7.13.14.1.3.8 Liability ansing from theft, dissemination, and/or use of confidential information (a
defined term including but not limited to bank account, credit card account, personal information
such as name, address, social security numbers, etc., information) stored or transmitted in
electronic form.

1.7.14.14.1.3.9 Network security hability arising from the unauthorized access to, use of, or tampering
with computer systems, including hacker attacks or inability of an authorized third party to gain .
access to your services, including denial of services; and,

[.7.15.14.1.3.10 Liability arising from the introduction of a computer virus by the Contractor into, or
otherwise causing damage to, a customer’sor third person’s computer , computer system, network,
or similar computer-related property and the data, software, and programs thereon.

1.7.16.14.1.3.11 The policy shali provide a waiver of subrogation in favor of the State as permitted by
law.

1.8. The following Provisions are added and made partof the P37:
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1.8.1. Provision 25 FORCE MAJEURE

1.8.1.1.25.1 Neither the Contractor nor the State shall be responsible for delays or failures in
performance resulting from events beyond the control of such Party and without fault or
negligence of such Party. Such events shall include, but not be limited to, acts of God,
strikes, lock outs, nots, and acts of War, epidemics, acts of Government, fire, power failures,
nuclear accidents, earthquakes, and unusually severe weather.

1.8.1.2.25.2 Except in the event of the foregoing, Force Majeure events shall not include the
Contractor’s inability to hire or provide personnel needed for the Contractor’s performance
under the Contract.

1.8.2. Provision 26 NON-EXCLUSIVE CONTRACT.

1.82.1.26.1 The State reserves the right, atits discretion, to retain other vendors to provide any of
the Professional Services or Deliverables identified under this Agreement. INFOR shall not
be responsible for any delay, act, or omission of such other vendors, except that INFOR shall
be responsible for any delay, act, or omission of the other vendors if such delay, act, or
omission i1s caused by ordue to the fault of INFOR,

1.8.3. 27. GOVERNMENT APPROVALS.

1.8.3.1.27.1 The Contractor shall obtain all necessary and applicable regulatory or other
governmental approvals necessary to perform its obligations under the Contract.
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EXHIBIT B SCOPE OF SERVICES

2. INTRODUCTION

2.1. Infor (US), LLC (hereinafter referred to as the “Contractor” or “Vendor”) hereby agrees to provide
the State of New Hampshire (hereinafter referred to as the “State”), Department of Administrative
Services, with Software as a Service for Infor’s CloudSuite as described herein.

3. CONTRACTDOCUMENTS ’

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
3.1.2. EXHIBIT A Special Provisions
3.1.3. EXHIBIT B Scope of Services Including Business Associate Agreement
3.14. EXHIBIT C Method of Payment
3.1.5. EXHIBIT D SaaS Service Agreement
3.1.6. EXHIBIT E SaaS8 Order Form (including the Service Level Requirements)
3.1.7. EXHIBITF State of New Hampshire Migration Service Work Order (SWO)
3.1.8. EXHIBIT G INFOR Service Level Agreement.

3.1.9. EXHIBIT H Terms and Definitions

3.2.In the event of any conflict among the terms or provisions of the documents listed above, the
following order of priority shall indicate which documents control: (1) Form Number P-37 as
modified by EXHIBIT A “Special Provisions,”, (2) EXHIBIT B “Scope of Services Including
Business Associate Agreement,” (3) EXHIBIT C “Method of Payment.” (4) EXHIBIT D “Saa$
Service Agreement”, (5) EXHIBIT E “SaaS Order Form (including the Service Level
Requirements)”, (6) EXHIBIT F “State of New Hampshire Migration SWO” (7) EXHIBIT G
“INFOR Service Level Agreement”, and (8) EXHIBIT H Terms and Definitions.

4. TERM OF CONTRACT

4.1. The contract may be extended for up to ten (10) additional years if mutually agreed by the parties
and subject to the approval of the Governor and Executive Council .

5. SCOPE OF WORK

5.1. The Contractor shall provide maintenance and support services for the Infor CloudSuite Saa$, as
well as implementation and Professional Services associated with the Infor CloudSuite.

5.2. System Maintenance

5.2.1. The Contractor shalt maintain and support the System in all material respects as described in the
applicable program Documentation through the contract end date. Contractor will not be
responsible for maintenance or support for Software developed or modified by the State.
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5.2.2. The Contractor shall make available to the State the latest program updates, general maintenance
releases, selected functionality releases, patches, and Documentation that are generally offered to
its customers, at no additional cost beyond the annual Subscription.

5.2.3. Support: Subject to the State paying the applicable fee for Support hereunder for the Infor
CloudSuite, Contractor shall (a} provide the State with access (via the Internet, telephone or other
means established by Contractor) to Contractor’s support helpline, (b) provide, when and if
generally available, updates, enhancements or modifications to the then- current, general release
version of such Component System that are not separately priced or licensed as new products; and
(c) use reasonable efforts to correct or circumvent Documented Defects (the foregoing referred to
collectively as "Support").

5.3. System Support

5.3.1. The Contractor will be responsible for performing on-site or remote technical support in
accordance with the Infor Support Operations Handbook.

5.4, Licenses
5.4.1. License requirements are defined under the following Exhibits:
5.4.1.1. EXHIBIT D SaaS Service Agreement
5.4.1.2.EXHIBIT E SaaS8 Order Form (including the Service Level Requirements)
5.5. Website

5.5.1. The Contractor shall provide the State's designated contacts access to a customer support website
that will allow the State to download program updates, general maintenance releases, selected
functionality releases, patches, and Documentation.

5.6. Professional Services

5.6.1. Professional Services: The Contractor shall provide Professional Services, including solution
design and implementation, related to the INFOR software the State currently owns or may
acquire. The State will utilize these services to achieve their business and strategic goals. The
Contractor is the primary architect and developer of these products and is in a unique position to
provide the State with the best guidance on how its products can be incorporated into an
organizational architecture that aligns the States usage needs with the Contractor’s products.

5.6.1.1.Fixed Price Engagements

5.6.1.1.1. Either party may terminate a Work Order if the other party is in material breach or
default of any obligation that is not cured within 30 days’ written notice of such breach.
The State may terminate this Work Order at any time for convenience by providing
Contractor with 30 days prior written notice, “Notice Period”.

5.6.1.1.2. In case of termination for convenience, the State will pay Contractor for all fees and
expenses incuired or due prior to the end of the Notice Period in accordance with the
Billing Schedule, including a prorated amount for services corresponding to any billing
milestones that have estimated dates that have begun but are not complete prior to the
effectivedate of termination.

5.6.1.2. Time & Material Engagements
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5.6.1.2.1. Either party may terminate a Work Order if the other party is in material breach or
default of any obligation that is not cured within 30 days’ written notice of such breach.
The State may terminate this Work Order at any time for convenience by providing
Contractor with 30 days prior written notice, “Notice Period”.

5.6.1.2.2. In case of termination for convenience, the State will pay Contractor for all services
provided up to the effectivé date of termination.

5.7. Engagements will vary in length; therefore, pricing may be fixed price or Time and Materials
(T&M) based. All engagements require the State to properly draft Work Orders which will
require Department of Administrative Services (DAS) Commissioner approval prior to
release to the Contractor.

-~

5.8. All Work Orders that are negotiated between the Parties shall be in writing and executed by
both Parties and shall be attached hereto as supplemental Exhibits, and shall be incorporated
into, and governed by, this Contract. A standard template to request a quote is listed as
Appendix #2 Work Order Request Form.

5.9. The State will issue Work Order Request Form to the Contractor. Each Work Order will
detail various requirements related to the services, planning and implementation of new
projects.

5.10. The Contractor shall prepare a written proposal in accordance with the terms of the Work
Order and transmit to the State. The proposal shall not constitute a binding order until a
Purchase Order is approved and 1ssued by the State.

5.11. Third Party Products: With respect to Third Party Products, Contractor’s provisionof
Support will be limited to providing the State with the support that the Third-Party Licensor
provides to Contractor for such Third-Party Products.

5.12. Restrictions: Contractor shall have no obligation to provide Support if the State fails to pay
the applicable fees hereunder or is otherwise in breach of this Agreement. Contractor shall
have no obligation to provide Support for any Component System on any hardware or
systems software configuration other than the Equipment, or if the Component System has
been modified other than in accordance with this Support Agreement. In addition, the State
agrees to provide Contractor with access to such facilities and equipment as are reasonably
necessary for Contractor to perform its obligations hereunder, including remote access to the
Equipment. Support provided hereunder does not include related services, if any, required by
the State, including, without limitation, installation, or implementation of the Component
System or any updates, enhancements, or modifications thereto.

5.13. State-Owned Documents and Copyright Privileges

5.13.1.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 1o the State at no additional cost. Documents must be provided in both
printed and electronic format.

5.14. Records Retention and Access Requirements

5.14.1.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
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requirements, including without limitation, retention policies consistent with the Federal
Acquisition Regulations (FAR) Subpart 4.7 Contractor Records Retention.

o

5.14.2.The Contractor shall maintain books, records, documents, and other evidence of accounting
procedures and practices, which properly and sufficiently reflect all direct and indirect costs
invoiced in the performance of their respective obligations under the Contract. Contractor shall
retain all such records for three (3) years following termination of the Contract, including any
extensions. Records relating to any litigation matters regarding the Contract shall be kept for one
(1) year following the termination of all litigation, including the termination of all appeals or the
expiration of the appeal period.

5.14.3.Upon prior notice and subject to reasonable time frames, the State may request copies, at the
State’s expense, of records and invoices under the Contract. Access to these items shall be
provided to the State. Contractor shall include the record retention and review requirements of this
section in any of its subcontracts.

5.15. Additional Requirements

5.15.1. Avall umes the Contractor shall work with the State on resource planning of 3™ party interfacing
in good faith. The Contractor shall deliver and manage a detailed, task-oriented project plan for
maximizing the efficient integration for State approved 3™ party solutions. Increased participation
thereafter in collaboration with the State and in partnership with the approved 3 ™ party Contractor,
if applicable with flexibility to change directions/redirect resources if initial strategic expectations
are not being met.

5.15.2.Exceptas 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,

5.15.3.The Contractor shall not commence Professional Services 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.

5.15.4.The State shall require correction of any defective work and the repair of any damages to any
partof a building, or its appurtenances caused by the Contractor or its employees, subcontractors,
equipment, or supplies. The Contractor shatl 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.

5.15.5.The work staff shall consist of qualified persons completely familiar with the products and
equipment that they willuse. The Contracting Officer may require the Contractor to dismiss from
the work such employees as the Contracting Officer deems incompeltent, 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,

5.15.6.Neither the Contractor nor its employees or subcontractors shall represent themselves as
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5.15.7.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.

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

5.15.9.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.

5.15.10. 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.

5.16. Business / Technical Requirements
5.16.1.1. Technical Requirements are identified in the following Exhibits:
5.16.1.1.1. EXHIBIT F State of New Hampshire Migration SWO
5.17. Compliance Réquirements
5.17.1. Agency Compliance Documents are identified in Exhibit G:

5.17.1.1. 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 Info rmation, 45
CFR Parts 160 and 164 and those parts of the HITECH Actapplicable to business associates.

5.18. Activity, Deliverable, And Milestone

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

5.18.2. Activity, Deliverable, and Milestone requirements are defined in the following;
5.18.2.1. EXHIBIT C Method of Payment
5.18.2.2. EXHIBIT E SaaS Order Form (including the Service Level Requirements)
5.18.2.3.EXHIBIT F State of New Hampshire Migration SWO
5.19. DELIVERABLE REVIEW AND ACCEPTANCE

5.19.1.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. Change Order

5.20.1.“Project Change Conirol Process” means the below-described process to manage how changes
that might arise during the Project will be managed. Changes may include, but are not limited to,
changes in efforts/costs, schedle/timeline, scope, or Deliverables.

5.20.2.Both parties must agree to any changes to this Work Order pursuant to the Project Change
Control Process before any services not set forth herein are performed. '

5.20.3.1f either party believes a change to this Work Order s necessary, such party shail issue to the
other party a written change request (IPM-140) (“Change Request™). In the case of a Staie-initiated
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Change Request, Contractor will within a mutually agreeable timeframe evaluate the feasibility of
the Change Request following receipt and will determine the impact to the Project cost and
timelines. If resources necessary for the contemplated changes are not included in the Service Fees
specified in Service Fee section of this Work Order and are requested by State, the rate for such
resources will be established at that time based on rates as referenced in Exhibit C.

5.20.4. The Contractor shall provide State a written statement (“Change Response”) describing in detail:
5.20.5. Any additional Services to be performed because of the Change Request.

5.20.6.The estimated fee associated with such additional Services.

5.20.7. Any other information relating to the Change Request that may reasonably be requested by State.

5.20.8.State shall make reasonable effort to respond within five business days to any Contractor-
initiated Change Request. If State approves a Contractor-initiated Change Request or a Change
Response, with such approval to be in writing, such Change Request or Change Response shall be
deemed to be a “Change Order.” Any Change Order shall be executed by an amendment to this
Contract and may be subject to Governor and Executive Council approval.

5.20.9.The Contractor Project Manager and the State Project Manager shall administer any approved
Change Order. The estimated Project schedule shall be adjusted accordingly for each Change
Order. If State rejects a Contractor-initiated Change Request, or any Change Response, Contractor
and State shall proceed to fulfill their obligations as originally agreed under this Work Orderand
any subsequent Change Order.

5.21. System Maintenance

5.21.1.The Contractor shall maintain and support the System in all material respects as described in the
Contract, through the Contract Completion Date. The Contractor shall make available to the State
the latest program updates, general maintenance releases, selected functionality releases, patches,
and Documentation that are generally offered to its customers, at no additional cost other than the
annual Subscription or Support Fees.

5.22. System Support

5.22.1.The Contractor must perform on-site or remote technical support in accordance with the
Contract, including without limitation the requirements, terms, and conditions contained herein.

5.23. Contract Warranties and Representations
5.23.1.System

5.23.1.1. The Contractor warrants that any Systems provided under this Agreement will operate and
conform to the Specifications, terms, and requirements of this Agreement.

5.23.2.Software

5.23.2.1. The warranty for any Software provided as part of this Agreement is described in Section 5
of Exhibit D.

5.23.2.2.Services

5.23.2.2.1. The Contractor warrants that all Services to be provided under this Agreement will
be provided expediently, in a professional manner, in accordance with industry

Page 16 0f 113 W
Contractor Initials ZC

Date 3282023



standards and that Services will comply with performance standards, Specifications, and
terms of the Contract.

5.23.2.3.Data Location

5.23.2.3.1. The Contractor shall provide its Services to the State and its end users solely from
data centers within the Continental United States. All storage of Contract data shall be
restricted to information technology systems within the Continental United States. The
Contractor shall not allow its personnel or sub-contractors to store Contract data on
personal portable devices, including personal computers, except as specified and
allowed by the contract, and then only ondevices that are used and kept at its data
centers within the Continental United States. The Contractor shall permit its personnel
and Contractors to access Contract data remotely only to provide technical support and
as specified or required by the contract. The State acknowledges that the Contractor

. will from time to time provide confidential translation services from outside of the

Continental United States. Under no circumstances shall the provision of such
translation services include access to systems containing plan data that is required to be
housed and remain within the Continental United States.

5.23.2.3.2. In performing its obligations under this Agreement, each party may gain access to
Confidential Information of the other party. Confidential Information includes all
information owned or managed by either party - created, received from or on behalf of
either party or accessed while performing contracted Services including any information
provided by either party - or which collection, disclosure, protection, and disposition is
governed by state or federal law or regulation. Each party 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. Each party shall maintain the confidentiality of and
protect from unauthorized use, disclosure, publication, and reproduction (collectively
“release™), all Confidential Information.

5.23.2.3.3. In the event of the unauthorized release of Confidential Information, each party shall
make all commercially reasonable efforts to promptly notify the other party, and the
disclosing party may immediately be entitled to pursue any remedy at law and in equity,
including, but not limited to, injunctive relief.

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

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

5.23.2.34.2. Wasdisclosed 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 favor of the
disclosing Party.

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

5.23.2.3.4.4. l1s disclosed with the written consent of the disclosing Party.
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5.23.2.3.5. 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.

5.23.2.4. Contractor Confidential Information

5.23.2.4.1, The Contractor acknowledges that the State is subject to State and federal laws
govemning 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.

5.23.2.4 2. This covenant shall survive the termination of this Contract.
5.23.2.5. Security Incident or Data Breach

5.23.2.5.1.1. The parties shall follow the procedures as stated in Exhibit E for a security
mcident.

5.24. Software Agreement

5.24.1. The Contractor shall provide the State with access to the Software Licenses and Documentation
set forth in the Contract, and particularly described in the following.

5.24.1.1. EXHIBIT D SaaS Service Agreement
5.24.1.2. EXHIBIT E SaaS Order Form (including the Service Level Requirements)
5.25. Training

5.25.1. Training services shall be defined in each project RFQ/SOW. General training expectations are
provided under the INFOR Campus Plus Membership-All Campus plus content in EXHIBIT F
SaaS Order Form '

5.26. Terms and Definitions

5.26.1. Terms and Definitions applicable to this Contract are identified in Exhibit }: Terms and
Definitions.

5.27. Intellectual Property
5.27.1. Software Title

5.27.1.1. Tile, nght, and interest (including all ownership and intellectual property rights) in the
Software, and its associated Documentation, shall remain with Contractor.
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5.28. State's Data and Property

5.28.1. 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
orupon termination of this Agreement for any reason,

5.29. Contractor’s Materials

5.29.1.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.

5.29.2. 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 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.

5.30. State Website Copyright
5.30.1. WWW Copyright and Intellectual Property Rights

5.30.2. All night, 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.

5.31. Survival

5.31.1.This Contract Agreement Section 5.23 intellectual Property shall survive the termination of the
Contract.

5.32. Required Work Procedures
5.32.1.Access lo State Systems

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

5.32.1.1.1. Computer Use

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

5.32.1.1.1.2. Thatinformation shall be used solely for conducting official State business,
and all other use or access is strictly forbidden including, but not limited to,
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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.

5.32.1.1.1.3. Thatat 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. \

5.32.1.1.1.4. Thatall software licensed, developed, or being evaluated by the State cannot
be copied, shared, distributed, sub-licensed, modified, reverse engineered, rented,
orsold, 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 Contractor Personal software (including but
not limited to palmtop sync software) shall not be installed on any equipment.

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

5.32.1.1.1.6. Thatcomputer use shall follow the State standard policy (Statewide Computer
Use Policy is available upon request)

5.32.1.2. Email Use

5.32.1.2.1. 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).

5.32.1.3. Internet/Intranet Use

5.32.1.3.1. 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).

5.32.1.4. Workspace Requirement

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

5.32.1.5. Workplace Hours

5.32.1.5.1. Unless otherwise agreed to by the State, the Contractor’s personnel dedicated to this
project full time, shall work forty (40} hour weeks, including the hoursof 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 particularly with respect to any
overseas support that may be provided by the contractor.

6. LIMITATION OF LIABILITY
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6.1. Each party’s liability under this Agreement is set out in Section 9 of Exhibit D Saa$
Service Agreement.

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
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
perniod of allotted time as specified below in which to attempt to resolve the dispute:

CUMMULATIVE
LEVEL INFOR STATE ALLOTTED
] Infor Project State Project .
Primary Manager Manager (PM) 5 Business Days
Commissionerof |
z Infor Project | DAS & :
KIS Director Commissioner of 10 Business Days
DolT
Commissioner of
Delivery Vice | DAS & .
Second President Commissioner of i Business Days
DolT

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

8. OBLIGATIONS AND LIABILITY OF THE CONTRACTOR

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

8.2. It 1s the responsibility of the Contractor to maintain New Hampshire Vendor Registration
with up-to-date contact information.

8.3. Additionally, all updates i.e., telephone numbers, contact names, email addresses, W9, tax
identification numbersare required to be current through a formal electronic submission to
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the Bureau of Purchase and Property at:
https://das.nh.gov/purchasing/vendorregistration/(S(q0fzcv5 Sghaeqs45jpyq5i4 5))/welcome.a
, Spx
9. DEBARMENT, SUSPENSION, INELIGIBILITY AND VOLUNTARY EXCLUSION LOWER
TIER COVERED TRANSACTIONS

9.1. 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.

5
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12. CONTRACT PRICE

EXHIBIY C METHOD OF PAYMENT

12.1. The Contractor hereby agrees to provide Scftware as a Service for Infor CloudSuite in strict
accordance with the terms and conditions specified herein for an amount up to and not to
exceed a price of $31,662,920.92; this figure shall not be considered a guaranteed or
minimum figure; however, it shall be considered a maximum figure from the effective date
through the expiration date as indicated in Form P-37 Block 1.7.

13. PRICING STRUCTURE

13.1. Professional Services Fee For Infor FSM CloudSuite

Service Estimated
Service Fee
Project Team Education $117,600.00

Time and Materials for OCM and End User Training

$1,952,789.20

Fixed Fee for WFM Upgrade and ERP Migration

$12,357,762.72

Sub Total 13.1

$14,428,151.92

13.2. Contract Retainage
The state shalil retain 5% of total fixed fee Professional Services from each milestone payment, to be

released upon the completed and accepted associated Infor Deployment Method Stage.

13.3. Subscription Term And Subscription Fees

Annual subscription fee for year 1 of initial subscription term:

$1,000,000.00

Annual subscription fee for year 2 of initial subscription term:

$1,000,000.00

Annual subscription fee for year 3 of initial subscription term:

$1,775,000.00

" Annual subscription fee for year 4 of initial subscription term:

$1,810,500.00

Annual subscription fee for year 5 of initial subscription term:

$1,846,710.00

Annual subscription fee for year 6 of initial subscription term:

51,883,644.00

Annual subscription fee for year 7 of initial subscription term:

$1,921,317.00

Annual subscription fee for year 8 of initial subscription term:

$1,959,743 .00

Annual subscription fee for year 9 of initial subscription term:

$1,998,938.00

Annual subscription fee for year 10 of initial subscription term: $2,038,917.00

Sub Total 13.3 | $17,234,769.00

Contract Price Summary:

Sub Total 13.1

$14,428,151.92

Sub Total 13.3

$17,234,765.00

Total Price Limitation

$31,662,920.92
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13.4. Professional Services Rates

13.4.1. The rates in the table below will be valid for the 2023 Calendar Year for the sole scope of this
Work Order and related Change Orders. On January 1st of each subsequent year, Infor reserves
the right to adjust hourly rates in accordance with the Northeast Urban Consumer Price Index
(CPI) as reported by the United States Bureau of Labor Statistics and in no cases shall exceed a
maximum increase of 3.5% for each respective Resource Role annually. This hourly rate schedule
will remain in effect through December 31,2032.

13.4.2.
INFOR SERVICES RATE CARD
RESOURCE ROLE HOURLY RATE (US

DOLLAR)

CONSULTANT, ASSOC. $182.00
CONSULTANT $203.73
CONSULTANT, SR. $221.45
CONSULTANT, PR. $234.74
CONSULTANT, SR. PR. $243.60
SERVICE DELIVERY MANAGER, $200.46
ASSOC. -
SERVICE DELIVERY MANAGER $308.40
SERVICE DELIVERY MANAGER, SR. $366.00
SERVICE DELIVERY MANAGER, PR. $375.22
SERVICE OPERATIONS MANAGER, $200.46
ASSOC. '
SERVICE OPERATIONS MANAGER $308.40
SERVICE OPERATIONS MANAGER, SR. | $366.00
SERVICE OPERATIONS MANAGER, PR. | $375.22
SOLUTION ARCHITECT $234.74
SOLUTION ARCHITECT, SR. $248.02
SOLUTION ARCHITECT, PR. | $261.31
SOLUTION ARCHITECT, SR. PR. $331.00
PROJECT MANAGER, ASSOC. $301.00
PROJECT MANAGER $248.02
PROJECT DIRECTOR $287.89
PROJECT DIRECTOR, SR. $375.22
DELIVERY EXECUTIVE $336.60
TRAINING/EUA CONSULTANT $203.73
TRAINING/EUA CONSULTANT, SR. $221.45
TRAINING/EUA CONSULTANT, PR. $234.74
BUSINESS CONSULTANT $60.00
COE CONSULTANT, ASSOC. $55.00
OFFSHORE
COE CONSULTANT OFFSHORE $60.00
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COE SR CONSULTANT OFFSHORE $106.17
COE PR CONSULTANT OFFSHORE $109.00
COE PROJECT ADMIN OFFSHORE $45.00
COE PROJECT MANAGER OFFSHORE | $109.48
COE PROJECT DIRECTOR OFFSHORE | $119.00
COE SERVICE DELIVERY MANAGER, | $45.00
ADMIN

COE SERVICE DELIVERY MANAGER | $94.00
COE SERVICE DELIVERY MANAGER, | $119.00
SR.

COE SERVICE OPERATIONS $45.00
MANAGER, ADMIN

COE SERVICE OPERATIONS $94.00
MANAGER

COE SERVICE OPERATIONS $119.00
MANAGER, SR.

COE SOLUTION ARCHITECT INDIA $95.00
OFFSHORE

COE SOLUTION ARCHITECT, SR. $95.00
OFFSHORE

COE SOLUTION ARCHITECT, PR. $110.00
OFFSHORE

COE SOLUTION ARCHITECT, SR. PR. | $110.00
OFFSHORE

COE TRAINING/EUA CONSULTANT $85.00
OFFSHORE

13.5. Fixed Service Fees—Milestone Payment Schedule '

13.5.1.The following table represents milestone categories further defined by the reference code
contained in Exhibit H State of New Hampshire Migration SWO. Prior to commencement of any
work all substantive deliverables shall be mutually agreed upon by the State and Contractor. The
basis of the agreement shall result from submittal of a holistic detailed master project plan for all
phases of the project to be furnished by the contractor within 30 days after receipt of executed

contract.

13.5.2. Payments shall not be made until review and acceptance of each milestone by the state.
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| AcT1VITY /DELIVERABLES /MILESTONES PRIGING WORKSHEET. |

PROJECTED NUMBER OF
MONTHS TO
COMPLETION AFTER
CONTRACT EXECUTION
(DATES ARE SUBJECT
TO REVISION ONCE THE
PROJECT SCHEDULE 1S
ACTIVITY, COMPLETED AND OR
DELIVERABLE, OR REVISED FOR EACH MILESTONE
MILESTONE DELIVERABLE TYPE PHASE) PAYMENT
| PLANNING AND PROJECT MANAGEMENT __ W '
SEE SERVICES WORK
PROJECT ORDER FOR
MANAGEMENT | DESCRIPTION OF INITIAL PLAN WITHIN
i | PLAN (IPM-070) | DELIVERABLE MONTH 1 $247,181.94
BASELINED SEE SERVICES WORK INITIAL SCHEDULE
PROJECT ORDER FOR WITHIN MONTH 1
SCHEDULE DESCRIPTION OF
2 | (SCH-040) DELIVERABLE $266,195.93
SEE SERVICES WORK MONTH 8
PREPARED ORDER FOR
PROJECT TEAM | DESCRIPTION OF
3 | (HRM-050) DELIVERABLE $79,858.80
SEE SERVICES WORK MONTH 1 FOR PHASE 1,
ORDER FOR MONTH 8 FOR PHASE 2
(PROJECT KICK- | DESCRIPTION OF
4 | OFF) DELIVERABLE $119,435.10
FUTURE STATE | SEE SERVICES WORK MONTH 10
PROCESS ORDER FOR
MODEL (BRE- DESCRIPTION OF
5 | 050) DELIVERABLE $465,842.88
GLOBAL SEE SERVICES WORK MONTH 10
DEPLOYMENT | ORDER FOR
APPROACH DESCRIPTION OF
6 | (BRE-070) DELIVERABLE $104,576.97
MOSCOW. SEE SERVICES WORK MONTH 12
REQUIREMENTS | ORDER FOR
TRACEABILITY | DESCRIPTION OF
MATRIX (BRE- | DELIVERABLE
7 | 100 $228,167.94
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INTEGRATION | SEE SERVICES WORK MONTH 13
STRATEGY & ORDER FOR
GOVERNANCE | DESCRIPTION OF
8 | (TAR-030) DELIVERABLE $85,562.98
KEY BUSINESS | SEE SERVICES WORK MONTH 12
DATA ORDER FOR
STRUCTURE DESCRIPTION OF
9 |(MCO-010) DELIVERABLE $294,716.93
SEE SERVICES WORK MONTH 13
TESTING ORDER FOR
STRATEGY DESCRIPTION OF
10 | (TES-010) DELIVERABLE $109,330.47
SEE SERVICES WORK MONTH 13
REPORT ORDER FOR ‘
STRATEGY DESCRIPTION OF
11 | (REP-010) DELIVERABLE $106,478.37
SEE SERVICES WORK MONTH 11
SKILLED ORDER FOR
PROJECT TEAM | DESCRIPTION OF
12 | (TRN-030) DELIVERABLE $132,744.92
BUSINESS SEE SERVICES WORK MONTH 12
DATA ORDER FOR
DEFINITIONS DESCRIPTION OF
13 | (MCO-060) DELIVERABLE $470,596.38
SEE SERVICES WORK MONTH 13
PROTOTYPE ORDER FOR
ENVIRONMENT | DESCRIPTION OF
14 | (MCO-030) DELIVERABLE $550,455.16
CONFERENCE SEE SERVICES WORK MONTH 13
ROOM PILOT ORDER FOR
PLAN (MCO- DESCRIPTION OF
15 | 040) DELIVERABLE $408,800.90
CONFERENCE SEE SERVICES WORK MONTH 13
ROOM PILOT ORDER FOR
REPORT (MCO- | DESCRIPTION OF
16 | 050) DELIVERABLE $664,253.92
‘ SEE SERVICES WORK MONTH 13
BUSINESS ORDER FOR
BLUEPRINT DESCRIPTION OF
17 | (BRE-140) DELIVERABLE $570,705.07
DATA SEE SERVICES WORK MONTH 14
18 | ACQUISITION ORDER FOR $186,703.82
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CONVERSION & | DESCRIPTION QF
DATA QUALITY | DELIVERABLE
STRATEGY
(DCO-020)
CUSTOM SEE SERVICES WORK MONTH 14
EXTENSION ORDER FOR
STRATEGY DESCRIPTION OF
19 | (DES-010) DELIVERABLE $131,189.76
MANUAL SEE SERVICES WORK MONTH 14
CONVERSION ORDER FOR
PROCEDURES DESCRIPTION OF
20 | (DCO-050) DELIVERABLE $37,647.71
SEE SERVICES WORK MONTH 14
ANALYSIS ORDER FOR
SPECIFICATION | DESCRIPTION OF
21 | (ANA-050) DELIVERABLE $105,615.94
SEE SERVICES WORK MONTH 15
DESIGN ORDER FOR
SPECIFICATION | DESCRIPTION OF
22 | (DES-020) DELIVERABLE $476,952.45
APPLICATION SEE SERVICES WORK MONTH 15
SETUP ORDER FOR
INFORMATION | DESCRIPTION OF
23 | (MCO-070) DELIVERABLE $582,018.39
SEE SERVICES WORK MONTH 17
CUTOVER ORDER FOR
STRATEGY DESCRIPTION OF
24 | (TRS-010) DELIVERABLE . $84,612.28
CONVERTED SEE SERVICES WORK MONTH 17
AND VERIFIED | ORDER FOR
DATA: SIT DESCRIPTION OF
25 | (DCO-120) DELIVERABLE $188,713.90
SEE SERVICES WORK MONTH 15 '
REPORT ORDER FOR
SPECIFICATION | DESCRIPTION OF
26 | (REP-060) DELIVERABLE $355,561.71
SEE SERVICES WORK MONTH 18
CUSTOM ORDER FOR
EXTENSIONS DESCRIPTION OF
27 | (DES-030) "DELIVERABLE $584,856.88
CUSTOM SEE SERVICES WORK MONTH 18
28 | EXTENSION ORDER FOR $136,995.84
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UNIT TEST DESCRIPTION OF
RESULTS (TES- | DELIVERABLE
070)
CUSTOM SEE SERVICES WORK MONTH 18
EXTENSION ORDER FOR
INTEGRATION | DESCRIPTION OF
TEST RESULTS | DELIVERABLE
29 | (TES-080) $238,625.64
CLOUD SEE SERVICES WORK MONTH 19
READINESS ORDER FOR
REVIEW (IPM- | DESCRIPTION OF
30 | 135) DELIVERABLE $218,660.94
SEE SERVICES WORK MONTH 20
SYSTEM IN ORDER FOR
PRODUCTION DESCRIPTION OF
31 | (TRS-070) DELIVERABLE $432,568.39
SEE SERVICES WORK MONTH 20
ORDER FOR .
CUTOVER PLAN | DESCRIPTION OF '
32 | (TRS-020) DELIVERABLE $85,562.98
CONVERTED SEE SERVICES WORK MONTH 20
AND VERIFIED | ORDER FOR
DATA: UAT DESCRIPTION OF
33 | (DCO-120) DELIVERABLE $280,456.43
CONVERTED & | SEE SERVICES WORK MONTH 20
VERIFIED ORDER FOR o
DATA: FINAL DESCRIPTION OF
34 | (DCO-120) DELIVERABLE $266,195.93
SERVICES TO SEE SERVICES WORK MONTH 21
SUPPORT ORDER FOR
HANDOVER DESCRIPTION OF
35 | (SUS-040) DELIVERABLE $114,083.97
SEE SERVICES WORK MONTH 21
PROJECT ORDER FOR
CLOSURE (SCP- | DESCRIPTION OF
36 | 080) DELIVERABLE 1$95,069.98
TOTAL $9,506,997.60
INSTALLATION WEM :,
SEE SERVICES WORK MONTH |
ORDER FOR
WFM DESCRIPTION OF
37 | INCEPTION DELIVERABLE $72,271.52
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SEE SERVICES WORK MONTH 2
ORDER FOR
WFM DB DESCRIPTION OF
38 | UPGRADE DELIVERABLE $93.952.98
SEE SERVICES WORK MONTH 3
WFM CUSTOM | ORDER FOR
CODE UPGRADE | DESCRIPTION OF
39 | 25% COMPLETE | DELIVERABLE $99,373.34
SEE SERVICES WORK MONTH 4
WFM CUSTOM | ORDER FOR
CODE UPGRADE | DESCRIPTION OF
40 | 75% COMPLETE | DELIVERABLE $198,746.68
WFM CUSTOM | SEE SERVICES WORK MONTH 5
CODE UPGRADE | ORDER FOR
100% DESCRIPTION OF
41 | COMPLETE DELIVERABLE $99,373.34
SEE SERVICES WORK MONTH 5
WFM TESTING | ORDER FOR
AND GO-LIVE DESCRIPTION OF
42 | SUPPORT DELIVERABLE : $93,952.98
SEE SERVICES WORK MONTH 6
WFM POST ORDER FOR
CUTOVER DESCRIPTION OF
43 | SUPPORT DELIVERABLE $65,044.37
TOTAL $722,715.21
EDUCATION
SEE SERVICES WORK MONTH 8
PRIVATE ORDER FOR
EDUCATION DESCRIPTION OF
44 | EVENT DELIVERABLE $45,000.00
SEE SERVICES WORK MONTH 9
PUBLIC -| ORDER FOR
EDUCATION DESCRIPTION OF
45 | EVENT DELIVERABLE $72,000.00
SEE SERVICES WORK MONTH 9
ORDER FOR
SELF-DIRECTED | DESCRIPTION OF
46 | LEARNING DELIVERABLE $600.00
TOTAL '

$117,600.00

MONTHLY STATUS REPORTING
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MONTHLY MONTH 1
STATUS MONTHLY STATUS

47 | REPORT 1 REPORT $101,335.71
MONTHLY MONTHLY STATUS MONTH 2
STATUS REPORT

48 | REPORT 2 $101,335.71
MONTHLY MONTHLY STATUS MONTH 3
STATUS REPORT

49 | REPORT 3 $101,335.71
MONTHLY MONTHLY STATUS MONTH 4
STATUS REPORT

50 | REPORT 4 $101,335.71
MONTHLY MONTHLY STATUS MONTH 5
STATUS REPORT

51 | REPORT 5 $101,335.71
MONTHLY MONTHLY STATUS MONTH 6
STATUS REPORT

52 | REPORT 6 $101,335.71
MONTHLY MONTHLY STATUS MONTH 7
STATUS REPORT

53 | REPORT 7 $101,335.71 .
MONTHLY MONTHLY STATUS MONTH 8
STATUS REPORT

54 | REPORT 8 $101,335.71
MONTHLY MONTHLY STATUS MONTH 9
STATUS REPORT

55 | REPORT 9 $101,335.71
MONTHLY MONTHLY STATUS MONTH 10
STATUS REPORT

56 | REPORT 10 $101,335.71
MONTHLY MONTHLY STATUS MONTH 11
STATUS REPORT

57 | REPORT i1 $101,335.71
MONTHLY MONTHLY STATUS MONTH 12
STATUS REPORT

58 | REPORT 12 $101,335.71
MONTHLY MONTHLY STATUS MONTH 13
STATUS REPORT

59 | REPORT 13 $101,335.71
MONTHLY MONTHLY STATUS MONTH 14
STATUS REPORT

60 | REPORT 14 $101,335.71
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MONTHLY MONTHLY STATUS MONTH 15
STATUS REPORT J

61 | REPORT 15 $101,335.71
MONTHLY MONTHLY STATUS MONTH 16
STATUS REPORT g

62 | REPORT 16 $101,335.71°
MONTHLY MONTHLY STATUS MONTH 17
STATUS REPORT

63 | REPORT 17 $101,335.71
MONTHLY MONTHLY STATUS MONTH 18
STATUS REPORT

64 | REPORT 18 $101,335.71
MONTHLY MONTHLY STATUS MONTH 19
STATUS REPORT

65 | REPORT 19 $101,335.71
MONTHLY MONTHLY STATUS MONTH 20
STATUS REPORT

66 | REPORT 20 $101,335.71
MONTHLY MONTHLY STATUS MONTH 21
STATUS REPORT

67 | REPORT 21 $101,335.71
TOTAL $2,128,049.91

| TOTAL COST $12,475,362.72:

13.6. Time & Material Fees

13.6.1.The following table represents Time and materials based on forecasted organizational change
management and project team education categories further defined by the reference code contamed
in Exhibit H State of New Hampshire Migration SWO. Prior to commencement of any work all
substantive services and or deliverables shall be mutually agreed upon by the State and Contractor.
The services and or deliverables will be incorporated into the project plan as approved by phase.

13.6.2. Payments shall be made on a monthly basis as invoices are submitted.

. ORGANIZATIONAL CHANGE MANAGEMENT/END USER TRAINING

OCM SEE SERVICES WORK MONTH 9
BLUEPRINT- ORDER FOR DESCRIPTION | FOR ERP
TRAINING/EUA | OF SERVICES PHASE
CONSULTANT,
1] PR. $58,027.20
END USER SEE SERVICES WORK MONTH 10
TRAINING ORDER FOR DESCRIPTION
BLUEPRINT OF SERVICES
2{ AND UAP $182,472.00
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JUMPSTART-
TRAINING/EUA
CONSULTANT,
SR.

OCM SUPPORT-
TRAINING/EUA
CONSULTANT,
PR.

SEE SERVICES WORK
ORDER FOR DESCRIPTION
OF SERVICES

THROUGH
MONTH 21

$435,204.00

END USER
TRAINING
MATERIAL
ONSHORE
DEVELOPMENT
LEAD-
TRAINING/EUA
CONSULTANT,
PR.

SEE SERVICES WORK
ORDER FOR DESCRIPTION
OF SERVICES

THROUGH
MONTH 19

$265,958.00

END USER
TRAINING
MATERIAL
DEVELOPMENT
OFFSHORE 1-
COE
TRAINING/EUA
CONSULTANT
MANILA
OFFSHORE

SEE SERVICES WORK
ORDER FOR DESCRIPTION
OF SERVICES

THROUGH
MONTH 19

$136,000.00

END USER
TRAINING
MATERIAL
DEVELOPMENT
OFFSHORE 2-
COE
TRAINING/EUA
CONSULTANT
MANILA
OFFSHORE

SEE SERVICES WORK
ORDER FOR DESCRIPTION
OF SERVICES

THROUGH
MONTH 19

$246,500.00

END USER
TRAINING
LEAD-
TRAINING/EUA
CONSULTANT,

| PR,

SEE SERVICES WORK
ORDER FOR DESCRIPTION
OF SERVICES

THROUGH
MONTH 21

$145,068.00
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END USER SEE SERVICES WORK
TRAINERS- ORDER FOR DESCRIPTION | MONTH 21
TRAINING/EUA | OF SERVICES

THROUGH

CONSULTANT,
8| PR. $483,560.00
TOTAL $1,952,789.20

14. PERFORMANCE GUARANTEES

14.1. In lieu of performance guarantees Contractor agrees to the following as defined in

Exhibit D herein.

15. TRAVEL EXPENSES

Availability Service Level Credit
99.500% orgreater No Service Level Credit

99.499% - 99.000%

5% of the monthly promated
subscriptionfee

98.999% -98.500%

15% of the monthly
prorated subscription fee

98.499% -95.000%

25% of the monthly
prorated subscription fee

Below 95.000%

35% of the monthly
prorated subscription fee

15.1. Travel shall be included in the maximum hourly wages listed in EXHIBIT H State of
New Hampshire Migration SWO.

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

15.2.1. The following hst is representative of local venues honoring government rates.

15.2.1.1. Hampton Inn

15.2.1.2. Hohday Inn
15.2.1.3. Fairfield Inn
15.2.1.4. Comfort Inn

15.2.1.5. Restdence Inn
£5.2.1.6. Best Western
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15.2.2.Meals & Incidentals shall notexceed the GSA published rates (Per Diem Rates | GSA) for
Concord New Hampshire, Merrimack County or local surrounding communities unless approved
in advance by the State.

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

16. PRICING QUOTATIONS FOR INDIVIDUAL PROJECTS

16.1. State will request quotations by providing a Work Order Request describing the services required
and the applicable technical qualifications. The quoted hourly rates shall not exceed the rates
established under section 13 .4 Professional Services Rates.

17. INVOICE

17.1. For Professional Services itemized invoices shall be submitted to the individual agency after the
completion of the job/services and shall include a description of the work done along with the
location of work.

17.2. Contractor shall submit correct invoices to the State for alt amounts to be paid by the State.
Contractor shall only submit invoices for Services or Deliverables as permitted by the contract.

17.3. The State will pay the correct and undisputed invoice within thirty (30) days of invoice receipt,
and in any event, payment must be made annually in advance of the start of each annual term.
Invoices will 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 madevia ACH. Use the following link to enroll with the State
Treasury for ACH payments: https://www.nh.gov/treasury

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, against any open Contractor’s invoice with appropriate
documentation attached.
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EXHIBIT D SaaS Agreement

Software as a Service Agreement

This Softwareasa Service Agreement (the“ Agreement”) is between [nfor (US), LLC, (“Infor) and State of New Hampshire
(*Customer”)andentered as ofthe Effective Date. The parties agree as follows:

1. Definitions.

“Affiliate” means (i) in the case of infor, any entity controlled by Infor, Inc. and (i) in the case of Customer, any entiy
controlled by Customer. For purpeses of the preceding sentence, “control” means the direct or indirect ownership of
more than 50%of the voting interests of an entity.

-

“Annual Period” means eachsuccessive 1 2-month period following the Effective Date.

“Authorjzed Users™ means employees and individual contractors of Customer, or its Affiliates authorized by Customer
or its Affiliates to access the Subscription Software.

“Confidential Information” means non-public information that is identified as or would be reasonably understood to
be confidentialand/or proprietary. ConfidentialInformation of Inforincludes, without limitation, the Documentaton,
and the Subscription Software, including any software code and all algorithms, methods, techniques, and processes
revealed or utilized therein. Confidential Information of Customer includes Customer Data. Confidential Informaton
does not includeinformation that: (i) is or becomes known to the public without fault or breach ofthe Recipient; (ii) the
Discloser regularly discloses to third parties without restriction on disclosure; (iii) the Recipient obtains from a thid
party withoutrestriction on disclosure and without breach of a non-disclosure obligationknown to Recipient; or (iv) is
independently developed by the Recipient without use of Confidential Information.

“Customer Data™ means information provided, entered, or uploaded for use by or with the Subscription Software by
the Customerorits Authorized Users. Customerownsall proprietary rights in Customer Data.

“Discloser” means the party providing Confidential Informationto the Recipient.

“Documentation” means the then-current documentation made generally available by Infor retating to the features
functions, anduse ofthe Subscription Software.

“Documented Defect” means a material deviation between thethen -current, general release version of the Subscription
Software andits Documentation.

“Initial Subscription Term” means theinitialsubscription period set forth onthe applicable Order Form,
“Intellectual Property Rights” means any and all rights in patents, copyrights, trademarks, and service marks.

“Order Form” means each order form between the parties incorporating the terms of this Agreement which shall
contain, without limitation, a list of the Subscription Software and associated quantities and Use Restrictions, a
description ofthe Subscription Services, Subscription Fees, and paymentterms.

“Personal Information” means Customer Data that (i) identifies or can be used to identify an individual (including
+ withoutlimitation, names, signatures, addresses, telephone numbers, e-mail a ddresses and other unique identifiers): or
(i) can be used to authenticate an individual (including, without limitation, employee identification numbers,
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govemment-issued identification numbers, passwords or PINs, financial account numbers, credit report information,
biometnc orhealth data, answers to security questions and other personal identifiers). Personal Information shall inclde
any non-public personal information regarding any individual that is subject to applicable national, state, regional,
and/or local laws and regulations governing the privacy, security, confidentiality, and protection of non-public personal
information. At minimum Infor shall comply with NH RSA 359-C: 19,

“Professional Services” isdefined in Exhibit H (Professional Services as referenced in Exhibit D) to this Agreement.
If Infor provides professional services undera different agreement than this Agreement (as specified in the work order
for such professional services), then this Agreement shall not apply to such professional services and all references
herein to Professional Services are inapplicable.

“Professional Services Fees” means, if applicable, the fees for Professional Services performed under Exhib C or
Exhibit F (Services Work Order).

“Recipient” means the party receiving Confidential Information of the Discloser,

“Renewa] Term” means any renewal or extension of Customer’s right to access and use the Subscription Sofiware and
Subscription Services following the ex piration of the Initial Subscription Term.

“Residual Knowledge” shall meanideas, concepts, know-how ortechniques related to the Discloser's technology and
Confidential Information that are retained in the unaided memories of the Recipient who had rightful access to
Confidential Information,

“Service Level Description” means the Service Level Description document applicable to the Subscription Services
and attachedasanexhibit to anOrderForm.

“Subscription Fees” means the fees for the Subscription Services set forth on the appticable Order Form.

“Subscription Services” means the Subscription Sofiware-related a pplication hosting services and Support (as defined
in Section 3(b)) thatInfor provides Customer underthis Agreement.

“Subscription Software” means collectively or individually the computer software programs identified in the
applicable Order Form for which Inforis providing access via the Subscription Services.

“Subseription Term” means the Initial Subscription Term orany Renewal Term, as applicable.

“Third PartyLicensor™” meansa third party whose software products or services have been made a vailable to Infor for
distribution under the terms of its a greement with Infor.

“Updates” means generally available updates, enhancements, or modifications to the then-current, general release
version of the Subscription Software thatare not separately priced as new products.

“Use Restriction” means any limilation on the use of the Subscription Sofiware identified in an Order Form (e.g,
number of Authorized Users, locations, connections).

“User 1D” means a unigue user identification credential used in combination with a unique password to access the
Subscription Software and Subscription Services.

2. Use Rights and Restrictions.

a.Access Rights. Subject totheterms and conditions of this Agreementand the applicable Order Form, Customer is perm itted
to allow its Authorized Users to access andusethe Subscription Software and the Subscription Services, during the Subscription
Term, inan operating environment hosted by Infor, solely forihe intemaluse of Customerand its Affiliates (forso longas they
remain Affiliates). Any rights not expressly granted in this Agreement are expressly reserved. Customer shall ensure that its
Affihates and Authorized Users comply with the terms of this Agreement and shall be liable for any noncompliance by its
Affiliates and Authorized Users.

b.Documentation. Customer may make a reasonable number of copies of the Documentation for the Subscription Software
forits intemnaluse in accordance with theterms of this Agreement. Customer must reproduce the unaltered [ntellectual Propety

Rights notice(s}in any fullor parialcopies that Customer makes of the Documentation.
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c.Additional Restrictions on Use of the Subscription Sofiware and Subscrption Services. Use of the Subscription Software

and Subscription Services is subject to any Use Restriction specified in the applicable Order Form. Customer is prohibited from
causing or permitting the reverse engineering, disassembly, or de-compilation of the Subscription Software. Customer is
prohibited from using the Subscription Software and Subscription Services to provide service bureau services to third partis.
Customerwill notallow the Subscription Software to be used by ordisclose allorany part of the Subscription So ftware to, any
person except Authorized Users. Customeracknowledges andagrees that U.S. export control laws and other applicable export
and import laws goverm its use of the Subscription Software and Customer will neither exportorre-export, directly orindirectly,
the Subscription Software, nor any direct product thereof in violation of such laws or use the Subscription Software for any
purpose prohibited by applicable laws.

3. scripti Vi

a.Hosted Environment. Infor will provide the application hosting environment, including the hardware, equipment, and
systems software configuration on which Infor supports use of the Subscription Software and Subscription Services, on servers
locatedat facilities selected by Infor, Customer is not permitted to access the Subscription Software onany environment ouiside

the hosted environments selected by Inforas pan ofthe Subscription Services.

b.Suppont. Infor shall (a) provide Customer with access (via the internet, telephone or other means established by Infor) to
Infor’s support helpline, (b) install, when and if generally available, Updates; and (c) use reasonable efforts to cormrect or
circumvent any maierial deviation between the then-current, general release version of the Subscription Sofiware and its

Documentation (the foregoing referredto coliectively as “Support™). Support is included in the Subscription Fee.

c.User Accourits. Customershall ensure that a unique User IDand password is assigned to each Authorized Useraccessing
the Subscription Software and Customer shall be responsible for managing such User I Ds and passwords through the Subscription
Software interface. Customer shall maintain the confidentiality of Customer’s User 1Ds and passwords and shall cause its
Authornized Users to maintain the confidentiality of their User IDs and passwords. Customer is responsible foralluses of, and
activities undertaken with User IDs registered on Customer’s account. Customer agrees to immediately notify Infor of any

unauthorized use of Customer’s User 1Ds of which Customer becomes aware.

d.Conpectivity. Infor will be responsible for maintaining connectivity from its network to the Internet which is capable of
servicing the relevant Intemnet traffic toand from the hostedenvironment. Customer is responsible for providing connectivity to
the Intemet for itself and its Authorized Users. Customer shalt also be responsible for ensuring that latency and avaibbk
bandwidth from the device of the Authorized User to Infor's hosted routers are adequate to meet Customer’s desired level of
performance. Customer is responsible forali costs associated with any specialized network connectivity required by Customer.
If Customer purchases Subscription Services in a single tenant environment, Customer wilt be responsible for securing VPN

connectivity to such environment.

e.Customirations. Customizations {as defined below) are not permitted in a multi-tenant hosted environment.
Customizations may only be permitted in a single-tenant hosted environment if authorized in writing by Inforand documented
in a separate written agreement between the parties. Support or other services for Customizations are notincluded as pantof the
Subscription Services andmayonly be purchased pursuant to a separate written a greementbetween the parties. Asused heren,
“Customizations” means any components deployed in the hosted environment other than the generally available Subscription
Software or components that Customer may deploy via the standard user interface or tools included in the generally avaitable

Subscription Software.

4. Paymentand Taxes,

a.Payment of Subscription Fees. Customershallpay Inforthe Subscription Fees set forth onthe in Exhibit C. Subscription
Feesare payable in advanceand Infor will invoice Customer for Subscription Fees priorto the commencement of the portion of
the Subscription Term to which such fees apply. Unless otherwise specified in the Agreement, invoices are due withn 30 days
of invoice date. Except as otherwise set forth in this Agreement, Subscription Fees are non-refundable. Notwithstanding
anything to the contrary in this Agreement, following 30 days’ prior written notice, Infor reserves the right to suspend a ccess to
ithe Subscription Services in the event ofany past due SubscriptionFees,

b.Invoice Dispute. Infor will not exercise its suspension or termination rights with respect 1o non -payment by Customer if
Customer reasonably disputes the applicable fees within 10 days of Cuslomer's receiptafthe invoicein writing and in good fath
and is cooperating diligently to resolve the dispute. Invoices willbe sentto the eleclronic address identified inthe Order Form (the
dateofreceiptoftheinvoiceis the date Infor sends the invoice to such electronic address; if no such electronic address is provided,
then the date of receiptof the invoiceis the date Infor sends the invoice by the alternative method identified in the Order F orm).
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However, if the parties are unable to resolve such a dispute within 20 days, each party shall have the rightto seek any remedies
it may have under this Agreement. For clarity, any undisputed amounts mustbe paid in full.

5. Limited Warranties, Disclaimer of Warranties, and Remedies.

a. imj ipti are Wa InforandR h. Infor warrants that the Subscription Software
will opemte wnhout a Documcmed Defect duning the Initial Subscription Tenn Infor’s sole obligation with respectto a breach
of the foregoing warranty shall be Lo repairor replacethe Subscription Software giving rise to the breach of warmanty. 1fInfor
is unable to repair or replace such Subscription Software within a reasonable period of time then, subject to the limitations set
forth in Section 9 of this Agreement, Customer may pursue its remedies at law Lo recover damages resulting from the breach of
this warmanty. The remedies in this Section 5(a) are exclusive and in lieu of all other remediesand represent Infor’s sok
obligations for a breach of the foregoing wamanty.  Customer must provide notice to Infor of any warmmanty claim within the
warranty period. Forclarity, Customer’s entitlement to Support (as defined in Section 3(b)) in connection with any Documented
Defect shallcontinuethroughoutthe Subscription Term.

o
-

b.Malicious Code. Infor warrants that it will use generally accepted industry tools and practices, to provide Subscription
Software and Subscription Services that do notcontain any “time bombs,” “worms,” “viruses,” “Trojan horses,” "protect codes.”
“data destruct keys,” or other programming devices that are intended to access, modify, delete, damage, deactivate or disabke
CustomerData (“Malicious Code”). Upondiscovery, Inforshall mvestigate, identify and remove such Malicious Code from the
Subscription Software and Subscription Services.

c.Limited Subscription Services Warmranty and Remedy for Breach, Infor wamants to Customer that, Infor will render the
Subscription Services with commercially reasonable care and skill. Infor further warrants that the hosted production environment
will be available at all times throughout the Subscription Term, subject to the exceptions and allowances described in the
Availability section of the applicable Service Level Description. The level of unavailability shall not exceed one half of one
percent (0.5%) per month, excluding Scheduled Maintenance as described in the applicable Service Level Description {the
“Down Time Warmanty™). Inthe event of a breach of the Down Time Warmanty Infor shallapply service level credits basedon
the actual a vailability measure forthe applicable period as follows

Availability Service Le_velCredit

99.500% orgreater " No Service Level Credit

99.499%-99.000% 5% of the monthly prosated
subscription fee

98.999%-98.500% 15% of the monthly
prorated subscription fee

98.499%-95.000% 25% of the monthly
prorated subscription fee

Below 95.000% 35% of the monthly
prorated subscription fee

Service level credits for Subscription Fees paid on an annual basis shall be based on a monthly equivalent fee. Forexampk, a
5% service level credit on an annual subscription fee shall be 5% of 1/12 of the annual subscription fee. Service level credits
shallbe applied to Customer’s next Subscription Fees invoice or, if Customerhas paid the finalinvoice under this Agreement,
service levelcredits shallbe paid to Customer within thirty (30} calendar days Following the determination that the credit s due.
In the event availability for the production environment falls below 95% for any three (3) consecutive months or any four {4)
monthsina rolling twelve (12) monthperiod (a “Triggering Event”), Customer may, within sixty (60) days of such Triggering
Event, terminate the affected Order Form, in which case, in lieu of service level credits, Customer shall receive a refund, on a
pro rata basis, ofany prepaid Subscription Fees applicable 1o the unused portion o fthe then-current Subscription Term following
the effective date of termination of the Order Form. The foregoing remedies are the exclusive remedies and are in lieu of al
otherremedies forbreachof the Down Time Wamanty.

d.DISCLAIMER QF WARRANTIES. EXCEPT AS EXPRESSLY PROVIDED INTHIS SECTION S OR EXHIBIT
A (IF APPLICABLE), INFOR MAKES NO OTHER WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED,
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WITH REGARD TO THE SUBSCRIPTION SOFTWARE, SUBSCRIPTION SERVICES OR PROFESSIONAL
SERVICES PROVIDED UNDER THIS AGREEMENT AND/OR ANY ORDER FORM OR WORK ORDER. INFOR
EXPLICITLY DISCLAIMS ALL WARRANTIES OF MERCHANTABILITY AND OF FITNESS FOR A
PARTICULAR PURPOSE. INFOREXPRESSLY DOES NOT WARRANT THAT THE SUBSCRIPTION SOFTWARE
OR SUBSCRIPTION SERVICES, IN WHOLE OR IN PART, WILL BE ERROR FREE, OPERATE WITHOUT

INTERRUPTION ORMEET CUSTOMER’S REQUIREMENTS.

e. FAILURE OF ESSENTIAL PURPOSE. THE PARTIES HAVE AGREED THAT THE LIMITATIONS
SPECIFIED IN SECTIONS 5 AND 9 WILL SURVIVE AND APPLY EVENIF ANY REMEDY SPECIFIED INTHIS
AGREEMENT ISFOUND TO HAVE FAILED OF ITS ESSENTIAL PURPOSE.

f.HIGH RISK ACTIVITIES. THE SUSBSCRIPTION SOFTWARE IS NOT FAULT-TOLERANT AND IS NOT
DESIGNED, MANUFACTURED OR INTENDED FOR USE AS ON-LINE CONTROL EQUIPMENT IN
HAZARDOUS ENVIRONMENTS REQUIRING FAIL-SAFE PERFORMANCE, SUCH AS IN THE OPERATION OF
NUCLEAR FACILITIES, AIRCRAFT NAVIGATION OR AIRCRAFT COMMUNICATION SYSTEMS, MASS
TRANSIT, AIR TRAFFIC CONTROL, DIRECT LIFE SUPPORT MACHINES, OR WEAPONS SYSTEMS, IN
WHICH THE FAILURE OF THE SUBSCRIPTION SOFTWARE COULD LEAD DIRECTLY TO DEATH,
PERSONAL INJURY, OR SEVERE PHYSICAL OR ENVIRONMENTAL DAMAGE ("HIGH RISK ACTIVITIES").
ACCORDINGLY, INFOR DISCL.AIMS ANY EXPRESS ORIMPLIED WARRANTY OF FITNESS FOR HIGH-RISK
ACTIVITIES. CUSTOMER AGREES THATINFORSHALL NOT BE LIABLE FOR ANY CLAIMS OR DAMAGES
ARISING FROM OR RELATED TO THE USE OF THE SUBSCRIPTION SOFTWAREIN SUCH APPLICATIONS.

6. Confidential Information. !

a Confidentiality. Recipient will take reasonable measures designed to prevent the unauthorized use or disclosure of
Discloser’s Confidential Enformation, inchiding, at a minimum, those measures Recipienttakesto protect its own Confidental
Information of a similar nature. Recipient will use and disclose the Confidential Information disclosed to it under this
Agreement only to the extent necessary to further and fulfill the purposes of this Agreement. The non-disclosure and non-
use obligations of this Agreement willremain in full force with respect to each item of Confidential Information fora penod
of ten (10) years afier termination of this Agreement. Recipient shall be responsible for any breach of the confidentialty
terms contained in this Section 6 by any of its directors, officers, employees, Authorized Users (in the case of Customer),
Affiliates, contractors, and agents. Nothing herein shall limit Recipient’'s use of Residual Knowledge, subject to any
Intellectual Property Rights of the Discloser, or Infor's use of aggregated anonymous data related to Customer’s use of the
Subscription Software and Subscription Services. Ifthe Recipient should receive any legal request or process in any form
seekingdisclosure of Discloser’s Confidential Information, including valid requests fordisclosure pursuant to RSA Chapter
91-A, or if the Recipient should be advised by counsel of any obligation to disclose such Confidential Information, the
Recipient shall (if allowed by law) provide the Discloser with prompt notice of such request oradvice so that the Discloser
may seek a proteclive order or pursue other appropriate assurance of the confidential treatment of the Confidental
Information. If Discloser does not seek or receive a protective order or injunction, then Recipient may release only such
Confidential Information is minimally necessary to satisfy the disclosure request. Regardless of whetherornot a protective
order orotherassurance is obtained, the Recipientshall provide only that portion of the Discloser’s Confidential Information
which is legally required to be provided. Customer shall ensure that Authorized Users are bound by confidentiality
obligations consistent with those above.

b.Secunty Policies and Safeguards for Subscription Services. Infor shall establish and maintain administrative, technial,
and physical safeguards designed to protectagainst the destruction, loss, unauthorized access oralteration of Customer Data n
the possession orunderthe control ofInfor orto which Infor has access, which are: (i} no less rigorous than thosemaintaned by
Inforforits own information ofa similar nature; (i) no less rigorous than generally accepted industry standards; and (iit) required
by applicable laws. The security procedures and safeguards implemented and maintained by Infor pursuant to this Section 6(b)
shallinclude, without limiation:

1. User identificationand access controls designed to limit access to Customer’s Data toauthorized users.

ii. the use of appropriate procedures and technical controls regulating data entering Infor’s nenwork from any extemal
source.

iii. the use of encryption techniques when Customer Data is transmitted or transferred into or out of the hosted
environment.
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iv. physicalsecurity measures, including without limitation securing Customer Data within a secure facility where only
authotized personnei and agents willha ve physical access to Customer Data.

v. operational measures, including without limitationIT Service Management (1TSM) processes designed to ensure the
correct and secure operations of information processing activities.

vi. periodic employee training regarding the security programs referenced in this Section;and
vii, penodic testingof the systems and procedures outlined in this Section.

c.Review of Controls. Once in each 12 month period during the Subscription Term, Infor shall, at its cost and expense,
engage a duly qualified independent auditor to conduct a review of the design and operating effectiveness of Infor's defined
control objectives and control activities in connection with the Subscription Services. Inforshallcause such auditorto prepare a
report in accordance with the American Institute of Certified Public Accountants Statement on Standards for Attestation
Engagements No. 18 (SSAE |8) oran equivalent standard, which may include ISAE 3402 (the **Audit Report™). Customershall
have the right to request and receive a copy of the Audit Report and Customer may share a copy of such Audit Report with s
auditors and regulators, provided that, such Audit Report shall be Infor’s Confidentia! In formation.

d. Security incident Response. In the event that Infor becomesaware that Customer Data has beenor is reasonably expected
to be subjecttoa use or disclosure not authorized by this Agreement{an “‘Information Security Incident”), Infor shall: (i) promptly
(and inany eventwithin 48 hours of becoming a ware of such Information Secunity Incident), notify Customer, in writing, of the
occurrence of such Information Security Incident; (if) investigate and conduct a reasonable analysis of the cause(s) of such
Information Security Incident; (iii) provide periodic updates ofany ongoing investigation to Customer; (iv) developand implement
anappropriate planto remediate the cause of such Information Security Incident to the extent such cause is within Infor’s controt,
and (v} cooperate with Customer’s reasonable investigation or Customer's efforts to comply with any notification or other
regulatory requirements applicable to such Information Security Incident to the extent that an Information Secunity Incident 5
attributable to the actsoromissions of Customer notatthe direction orinstruction of Infor, Customershall reimburse Infor for

its reasonable out-of-pocket costs to investigate and remediate such I nformation Security Incident.

7. Indemnity by Infor, Infor will defend, indemnify and hold Customer harmless from and against any loss, cost and expense
to the extent arising from a third party claim against Customer that the Subscription Sofiware infringes any Intellectual Pro perty
Rights of others. Infor’s obligations under this ind emnificationare ex pressly conditioned on the following: (iy Customer must
promptly notify Infor ofany suchclaim; (ii) Customer must, in writing, grant Infor sole control of the defense ofany such chim
and of all negotiations for its settlement or compromise so long assuchsettlement orcompromise does notresult in paymentof
money by Customeroranadmission ofguilt by Customer (if Customerchooses to represent its own interests in any suchaction,
Customer may do so at its own expense, but such representation must not prejudice [nfor's right to control the defense of the
claim and negotiate its settlement or compromise); (1ii) Customer must reasonably cooperate with Inforto facilitate the settement
ordefense oftheclaim. Inforwillnot haveany liability hereunderto the extentthe claim arises from (a) any modification of the
Subscription Sofiware by, onbehalfof, orat the requestof Customer; or (b} the use orcombinationof the Subscription Software
with any computer, computer platform, operating system and/or data base management system other than as specified i the
Documentation or otherwise authorized by Infor in writing. 1f any Subscription Software is, or in infor’s opinion is likely to

become, the subjectof an Intellectual Property Rights infringementclaim, thenInfor, at its sole optionand expense, will either.

(A) obtain for Customer the right to continue using the Subscription Sofiware under theterms ofthis Agreement; (B) rephoe the
Subscription Software with products thata re substantially equivalent in function, or modify the Subscription Software so that 1

becomes non-infringing and substantially equivalent in function; or {(C) refund to Customer the un-used portion of the
Subscription Fee, if any, paid to Infor for the Subscription Software giving rise to the infringement claim, and discontinue
Customer’s use of such Subscription Sofiware. THEFOREGOINGSETS FORTH INFOR’S EXCLUSIVE OBLIGATION
AND LIABILITY WITHRESPECT TO INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS.

8. Term and Termination.

a. Right of Tenmination. If either party breaches any malterial obligation in an Order Form and fails 10 remedy such breach
within thirty (30) days of receipt of written notice of such breach, the other party may terminate the Order Form. Notice of an
alleged breach of wamanty does net constitute notice of material breach for purposes of'this Section

b. Effect of Tennination. Upon termination afan Order Form by either parnty, Customer’s access and use othe Subscription
Software and Subscription Services under such Order Form shall immediately terminate as of the effective date of such
termination. TerminationofanOrder Form will not release either party from making payments which may be owing to the other
party through the effective date o f suchtermination. Termination of an Order Form will be without prejudice to the terminaling
party’sother rights and remedies pursuant to this Agreement, unless otherwise expressly stated herein. Inthe eventof Customer's
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termination of an Order Form under Section 8(a), Customer shall be entitled to a refund, on a pro rata basis, of any prepaid
Subscription Fees under such Order Form applicable to the unused portion of the then-current Subscription Term following the

effective date of termination. . L

c. Retum of CustomerData. Upon terminationorexpirationof an Order Form, Infor shall promptly make all Customer Data
available to Customerasa native database ex port provided through Infor's FTPserver. In the event that Customer requires the
retum of Customer Data in an altemate format or requires any other termination assistance services, Infor and Customer shal
mutually agree upon the scope of such termination assistancé services and the fees and expenses payable for such termination
assistance services

ival of Obligations. All obligations relating to non-use and non-disclosure of Confidential Information, limitation of
liability, and such other terms which by their nature survive termination, will survive termination or expiration of this Agreement.

9. LIMITATIONS OF LIABILITY,

a. LIMITED LIABILITY. EXCEPT WITH RESPECT TO THE “EXCLUDED LIABILITIES” (DEFINED
BELOW) AND CUSTOMER’S OBLIGATIONTOPAY AMOUNTS DUE HEREUNDER, THE TOTAL LIABILITY
OF EITHER PARTY ANDITS AFFILIATES, WHATEVERTHE BASIS OF LIABILITY, IN CONNECTION WITH
OR RELATED TO (1) SOFTWARE OR SUBSCRIPTION SERVICES WILL NOT EXCEED 2 TIMES THE
SUBSCRIPTION FEES PAID TO INFOR DURING THE TWELVEMONTH PERIOD IMMEDIATEL Y PRECEDING
THE DATE ON WHICH SUCH LIABILITY FIRST AROSE FOR THE SOFTWARE OR SUBSCRIPTION SERVICES
GIVING RISE TO THE LIABILITY AND/OR (2) PROFESSIONAL SERVICES WILL NOT EXCEED 2 TIMES THE
PROFESSIONAL SERVICES FEES PAID TO INFOR DURING THE TWELVE MONTH PERIOD IMMEDIATELY
PRECEDING THE DATE ON WHICH SUCH LIABILITY FIRST AROSE FOR THE PROFESSIONAL'SERVICES
GIVING RISE TOLIABILITY.

b. EXCLUSIONOFDAMAGES. EXCEPT WITH RESPECT TO THE EXCLUDED LIABILITIES, INNO EVENT
WILL EITHERPARTY ORITS AFFILIATES ORITS THIRD PARTY LICENSORS (IN THE CASE OF INFOR) BE
LIABLE FOR ANY SPECIAL, INCIDENTAL, INDIRECT, PUNITIVE, OR CONSEQUENTIAL DAMAGES OR
DAMAGES FOR LOST PROFITS, WHETHER BASED ON BREACH OF CONTRACT, TORT (INCLUDING
NEGLIGENCE), PRODUCT LIABILITY, OR OTHERWISE, AND REGARDLESS OF WHETHER SUCH PARTY
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR WHETHER ANY REMEDY SET FORTH
HEREINFAILS OF ITS ESSENTIAL PURPOSE. UNDER NO CIRCUMSTANCES SHALL EITHER PARTY SEEK
OR BE LIABLE FOR PUNITIVE DAMAGES.

¢. EXCLUDED LIABILITIES. THE TERM “EXCLUDED LIABILITIES” MEANS: (1) INFOR’S
INDEMNIFICATION OBLIGATIONS UNDER SECTION 7; (II}) DISCLOSURE OF CONFIDENTIAL
INFORMATION IN BREACH OF THIS AGREEMENT RESULTING FROM A PARTY’S ACTIONS, WHICH
LIABILITY SHALL BE SUBJECT TO SECTION (d) BELOW; (IIl) CUSTOMER’S INFRINGEMENT OR
MISAPPROPRIATION OF INFOR’S INTELLECTUAL PROPERTY RIGHTS; AND (1V) A PARTY’S WILLFUL

MISCONDUCT.
d. UNAUTHORIZED DISCLOSURE OF CONFIDENTIAL INFORMATION. WITH RESPECT TO DISCLOSURE

OF CONFIDENTIAL INFORMATION IN BREACH OF THIS AGREEMENT RESULTING FROM A PARTY’S
ACTIONS, THE TOTAL LIABILITY OF THE BREACHING PARTY, ITS AFFILIATES AND THIRD PARTY
LICENSORS (IN THE CASE OF INFOR), INCLUDING, WITH RESPECT TO INFOR, PAYMENTS PURSUANT TO
ITS INDEMNIFICATION OBLIGATIONS, SHALL NOT EXCEED 5 TIMES THE SUBSCRIFTION FEES PAID TO
INFOR DURING THE TWELVE-MONTH PERIOD IMMEDIATELY PRECEDING THE DAT E ON WHICH SUCH
LIABILITY FIRST AROSE UNDER THE APPLICABLE ORDER FORM OR WORK ORDER. TO THE EXTENT
SUCH BREACHRESULTS IN THE UNAUTHORIZED DISCLOSURE OF PERSONAL DATA, DAMAGES SHALL
INCLUDE (1) THE COSTS OF PROVIDING NOTICE TO AFFECTED PERSONS, (2) THE COST OF
ESTABLISHING AND OPERATING A CALL CENTER TO FIELD INQUIRIES RELATED TO SUCH
UNAUTHORIZED DISCLOSURE FOR UP TO 12 MONTHS; AND (3) THE COST OF PROVIDING CREDIT
MONITORING SERVICES TO AFFECTED PERSONS, IN EACH CASE TO THE EXTENT REQUIRED BY
APPLICABLE LAW ANDACTUALLY INCURRED.

10.Notices. All notices and other communications required or permitted under this Agreement must be in writing and will be
deemed given when: delivered personally; sent by ovemight courier; or transmitted by facsimile and confirmed by first chss
mail. Notices mustbe sent to a pantyatits address shown onthe signature page ofthis Agreement, orto such other place as the
party may subsequently designate forits receipt ofnotices in accordance with this Section. Customer mustpromptly send copics
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of any notice of material breach and/ortermination of the Agreement to Infor, Attention: General Counsel, 40 General Wanen
Blvd Suite # 1 10, Malvem, PA 19355, USA, FAX number 678-319-8949 or to such other place as Infor may subsequently

designate forits receipt of notices.

11.No Waiver. A parnty’s failure to enforce its rights with respect to any single orcontinuing breach ofthis Agreement will not
actasa waiverofthe dght ofthat party to laterenforce any such rights orto enforceany otherorany subsequent breach.

12. Audit. [nfor may audit Customer’s compliance with the terms of this Agreement and applicable Order Forms. 1f an audi
reveals that Customer has exceeded the permitted scope of use, then, in addition to any other remedies available to Infor,
Customer will promptly pay Inforany underpaid Subscription Fees associated with such overuse based on In%for's then-current
list rates.
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Professional Services

Infor’s provision of Professional Services shallbe subject to the terms ofthe Agreement, including the additional
terms below.

l. Definitions.

“Professional Services” means the professional services that Infor may provide Customer under the
Agreement, including any Work Order. Professional Services expressly excludes Subscription Services.

“Professional Services Fees” meansthe fees for the Professional Services as set forth in the applicable
Work Orderor Exhibit C.

“Work Order” means eachsigned work order between the parties referencing the terms of the Agreement,
which shall contain without limitation, a description of the Professional Services, and the rate(s) on which
the Professional Seivices Fees are based.

2. Work Orders. Infor may provide Customer with Professional Servicesas set forth in a Work Order. Infors
under no obligation to perform any Professional Services other than pursuant to a Work Order. However, if Infor
performs Professional Services at thedirection of Customer and the parties havenot signeda Work Order for such
Professional Services, then such Professional Servicesshall be subject 1o allterms and conditions herein and Infor's
then-currentrates forsuch Professional Services shallapply.

3. Scheduling and Cancellation of Scheduled Professional Services. While Infor will try to scheduke

Professional Services onthe date(s) requested by Customer, Customer should make staffing requests in a reasonabke
period in advanceto increase the likelthood the requested date{s) can be reserved. OnceProfessional Services have
been scheduled, Customer will be obligated to pay for such Professional Services as if Infor had performed such
Professional Services on the scheduled date(s)and any related traveland living expenses to the extent such travel
and living ex penses are non-refundable, unless Customer has notified Inforat least fourteen (14)dayspriorio the
scheduled date(s) that it wishes to reschedu]e orcancelsuchProfessional Services.

4. Conditions on Providing Professional Services. Customer must assign a project manager who will assume

responsibility for the management of the project for which the Professional Services are provided. Customer will
establish the overall project direction, including assigning and managing the Customer’s project personnel team.
Customer must provide Infor with such cooperation, information, facilities, equipment and support asare reasonably
necessary forInforto provide the Professional Services. Unless otherwise stated in a Work Order, Inforshall own
allproprietary rights to any work product generated from the Professional Services (the “Work Product”); provided
thattothe extentsuch Work product contains Customer Data or Customer Confidential Information, Customer shal
continue to own all proprietary rights in such Customer Data or Customer Confidential Information. Infor grants
Cusiomera non-exclusive, non-transferable right to use the Work Product for the intemal opemtions o f Customer
and its Affiliates,

5. Payment of Professignal Services Fees. Unless otherwise stated in the applicable Work Order, Infor will
invoice Customer forall Professional Services Fees and applicable taxes and charges on a monthly basis, as Infor
renders the Professional Services or Customer incurs the charges, as applicable. Customer will reimburse Infor for
actual travel and living expenses that Infor incurs in providing Professional Services. Unless otherwise stated i
the applicable Work Order, invoices are payable within 30 days o finvoicedate. !

6. Long-term Assignments. The parties acknowledge that reimbursement of traveland living expenses 1o an
Inforconsultant who is assigned 1o a particular location for more than one year may be treated as taxable personal
income under applicable tax laws. Where reasonably possible, the Contractor will limit the duration of a
consultant’s assignment to a particular location to less thanone year.
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1. Limited Professional Services Warranty and Remedy for Breach. Infor warmants to Customer that Infor
will render all Professional Services with reasonable care and skill. [f Customer notifies Infor of a breach of the
foregoing warranty, Infor will re-perform such Professional Services in compliance with the foregoing wa manty, If
despite its reasonable efforts, Infor is unable to provide Customer with Professional Services in compliance wih
the foregoing warranty, then, subjectto the limitationsset forth in Section 9 of Exhibit E SaaS Agreement, Customer
may pursue its remedies atlaw to recover damages resulting from thebreach of this warranty. The remedies in this
Section 7 are exclusive and in lieu of allotherremedies, and represent Infor’s sole obligations, fora breach of the
foregoing warranty. Customer must providenotice to Inforof any warranty claim within twelve months of Infor's
provision of the Professional Services that are subject to the wamranty claim.

8. Rightof Termination. If either party breaches any material obligation in the Agreement or Work Order
related to Professional Services performed undersuch Work Orderand fails to remedy such breach within thirty
(30)days of receipt of written notice of suchbreach, the other party may terminate such Work Order, but maynot
otherwise terminate the Agreement orthe Subscription Term on the basis of suchbreach. Terminationof a Work
Orderwill not release either party from making payments which may be owing to the other party under the terms
of the Work Orderthrough theeffective date of such termination. Terminationof a Work Order will be without
prejudice to <ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>