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

September 6, 2023

His Excellency, Governor Christopher T. Sununu
and the Honorable Executive Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Information Technology (DolT} on behalf of the Department of
Agriculture, Markets & Food (DAMF) to enter into a contract with Trace First Inc. (VC #467499)
Fort Collins, CO, in the amount not to exceed $1,289,977.74, for the purpose of developing and
implementing an electronic system to facilitate the handling of animal records, effective upon
Governor and Council approval through September 20, 2027.

The Agency Class 027 used by the Department of Agriculture, Markets & Food to
reimburse DolT is 100% General funds; DAMF direct funding is 47.4% Revolving and

52.6% General funds.

Funds are available in the following accounts as follows for SFY 2024, SFY 2025, and are
anticipated to be available in SFY 2026 and SFY 2027 upon the availability and continued
appropriation of funds in future operating budgets, with the authority to adjust encumbrances between
fiscal years within the price limitation through the Budget Office, if needed and justified.

CATH-DEPTH-AGENCY#-ACTIVITY#- Activity | FY 24 FY 25 FY26 FY27 Total Amount
ACCOUNTING UNIT # DEPT NAME- Code
ACCOUNTING UNIT NAME_CLASS-
OBJECT - DESC
(02-18-18-180010-32540000 DAMF
038-500177 Software License Maint £311,960.00 $311,960.00
01-03-03-030010-76180000 DolIT for DAMF
046-500465 1T Consul-Non-Benefit 03180022 | $249,308.00 | $100,000.00 $349,308.00
038-509038 Agency Application Software $131,161.70 | $242,169.40 | $255,378.64 $628,709.74
Total $561,268.00 | $231,161.70 | $242,169.40 | $255,378.64 $1.289,977.74

"innovative Technologies Taday for New Hampshire's Tomorrow"
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EXPLANATION

The need for DAMEF to create an electronic Animal Records Database system was initiated
by the passage of RSA 437:8-a:

437:8-a Animal Records Database Established.

I. The department of agriculture, markets, and food shall design, establish, and contract with
a third party for the implementation and operation of an electronic system to facilitate the
handling of animal records. ,

II. The department shall maintain a reporting system capable of receiving electronically
transmitted records from veterinarians. The commissioner shall adopt rules under RSA 541-
A to govern methods of obtaining, compiling, and maintaining such information he or she
deems necessary to manage such database including procedures for providing authorized
access. The commissioner shall also ensure that the database is secure from unauthorized
access or use.

The contract with Trace First Inc. will accommodate electronic submission of pet vending
records by licensed veterinarians (e.g. official certificates of transfer along with attendant health
records; importation documentation, etc.) and also support internal users issuing, tracking, and
sending pet vendor licenses (both initial and renewals), recording inspection results data, tracking
inspection notations and require follow-up, accounting fees and fines, application status, and
inspection timing and tracking analysis.

This contract is the result of a competitive RFP under DOIT 2023-048 Animal Records
System issued on January 13, 2023. The scoring committee consisted of 4 state employees from
DoIT and DAME, each with expertise in the RFP review process and expertise in the required areas.
The scoring team determined Trace First Inc. met the minimum qualifications of DOIT 2023-048
Animal Records System and received the highest overall score. The Department of Information
Technology recommends Trace First Inc. be awarded this contract.

The Department of Information Technology and the Department of Agnculture, Markets &
Food respectfully request approval of this contract.

Respectfully submitted,

%

Denis Goulet
CIO/Commissioner DOIT

Shawn A/

Shawn Jasper
Commissioner DAMF

DolIT #2023-048 RID # 81068

"Innovative Technologies Today for New Hompshire's Tomorrow”



PROPOSAL EVALUATION SUMMARY
DolT RFP 2023-048 DAMF Animal Records System

The State used a scoring scale of 100 points, applied to the Solution as a whole. Points were distributed among
three (3) factors:

30 points - Vendor’s Proposed Software Solution
20 points - Vendor Technical, Service, and Project Management Experience
10 points - Scoring of Vendor Company
10 points - Scoring of Vendor Staffing Qualifications
30 points - Scoring the Software Solution Price
100 points - Total Possible Score

Vendor Dollar Vendor’s | Vendor Scoring of | Scoring of Scoring | TOTAL
Amount or Proposed | Technical, Vendor Vendor the POINTS
Price Software | Service, and | Company | Staffing Software
Limitation Solution | Project Qualifications | Solution
Proposed Management Price
Experience
100 Max
30 points | 20 points 10 points | 10 points 30 points | Points
38G+ $383,886 18 11 4 6 30 69
Tech $1,772528 13 8 6 5 8 40
Mahindra
Spruce $1,187,921 18 13 7 6 10 54
Technology
TraceFirst | $1,289,977 |27 18 9 9 9 i
Individual Scorer -
Name Individual Scorer - Position/Agency
State Veterinarian
Steven Crawford Department of Agriculture, Markets and Food
Assistant State Veterinarian
Nathan Harvey Department of Agriculture, Markets and Food
IT Lead .
Rebecca Bolton Department of Information Technology
IT Lead
Joe Bentley Department of Information Technology
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FORM NUMBER P-37 (version 2/23/2023)

Notice: This agreement and all of its attachments shall become public upon submission to Governor
and Executive Council for approval. Any information that is private, confidential or
proprietary must be clearly identified to the agency and agreed to in wriling prior to signing

the contract.
AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:
GENERAL PROVISIONS
1. IDENTIFICATION,
1.1 State Agency Name 1.2 State Agency Address

25 Capitol Street, Concord NH 03301
Department of Agriculture, Markets & Food

1.3 Contractor Name 1.4 Contractor Address
Trace First Inc.
375 E. Horsetooth Rd. #5-201 Fort Collins, CO 80525

|.5 Contractor Phone 1.6 Account Unit and Class 1.7 Completion Date 1.8 Price Limitation
Number

253-218-6701 AGR Funding $311,960.00 0972012027 $1,289,977.74

01-01-03-00310-76180000

$978.017.74
1.9 .Contracting Officer for State Agency 1.10 State Agency Tetephone Number
shawn _lasmr 603-271-3551
1.11 Contractor Signature 1.12 Name and Title of Contractor Signatory

’
M‘ (W/( ’t{?ﬂb’ Date: 7/6 ’LB Michael McGrath, D\ ri¢ctore
!\ I3 State. Agev ture I.14 Name and Title of State Agcnc_y Signatory
Shawn Jasper
Date: 9/7/2023 | Department of Agriculture. Markets & Food Commissioner

9/7/2023 | Denis Goulet
Department of Information Technology Commissioner

1.15 Approval by the N.H. Department of Administration, Division of Personne! (if applicable)

By: Director, On:

1.16 Approval by the Attorney General (Form, Substance and Execution) (if applicable)

By: e ﬁ&%«, AAG On: 9/8/2023

Page 4 of 47
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2. SERVICES TO BE PERFORMED. The Siate of New
tlampshire, acting through the agency identificd in block 1.)
("S1ate™), engages contractor identified in block 1.3
(~Contractor™) to perform, and the Contractor shali perform, the
work or sale of gouds. or boih, identified and more panicularly
described in the atached EXHIBIT B which is incorporated
herein by reference (“Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES,

3.1 Notwwithstanding any provision of this Agreement to the
contrary. and subject to the approval of the Governor and
Exccutive Council of the State of New Hampshire. if applicable,
this Agreement, and all cbligations of the partics hereunder, shall
hecome effective on the date the Governor and Executive Council
approve this Agreement, unless no such approval is required, in
which case the Agreement shall become effective on the date the
Agreanent is signed by the State Agency as shown in block 1.13
("EfTective Date™).

3.2 If the Contractor commences Lhe Services prior 1o the Effective
Date, all Services performed by the Contractor prior to the
Effective Date shall be performed at the sole risk of the Contracior,
and in the event that this Agreement does not become effective, the
State shall have no liability 10 the Contractor. including without
Himitation. any obligation to pay the Contractar for any costs
incurred or Services performed.

3.3 Contractor must complete alt Services by the Completion Date
speciticd in block 1.7,

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the contrary,
all obligations of the Swate hereunder, including, without limitation,
the continuance of payments hereunder, are contingent upon the
availability and continued appropriation of funds. In no event shall
the State be liable for any payments hereunder in excess of such
available appropriated funds. In the event of a reduction or
tennination of appropriated funds by any siate or federal legislative
or executive action that reduces. eliminates or otherwise modifics
the appropriation or availability of funding for this Agreement and
- the Scope for Services provided in EXHIBIT B, in whole or in pan,
the State shall have the right 10 withhold payment until such funds
become available, if cver, and shall have the right to reduce or
lerminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or termination. The
State shall not be required 1o transfer funds from any other account
or source 1 the Account identified in block 1.6 in the event funds
in that Account.are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

5.1 The contract price. methed of payment, and tenns ol payment
are identified and more particularly described in EXHIBIT C
which is incorporated hercin by reference,

5.2 Notwithstanding any provision in this Agreement o the
contrary. and notwithstanding unexpected circumstances, in no
cvent shall the 1otal of all payments authorized, or actually made
hereunder, cxeeed the Price Limitation sct forth in block 1.8. The
payment by the State of the contract price shall be the only and the
complete reimbursement to the Contractor for all expenses. of
whatever nature incurred by the Contracior in the performance
hereof, and shall be the only and the complete compensalion 1o the
Congractor for the Services.

5.3 The Siate reserves the right 1o offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidated. amounts. required or pecrmitied by N.H. RSA §0:7
through RSA 80:7-c or any other provision of law.

.5.4 The State's liability under this Agreement shall be limited (0

monztary damages not to exceed the total fees paid. The Contractor
agrees that it has an adequate remedy a1 law for any breach of this
Agreement by (he State and hereby waives any right to specific
performance or other equilable remedics against the State,

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

6.1 In connection with the performance of the Services. the
Contractor shall camply with all applicable statutes, laws.
regulations. and orders of federal. siae, county or municipal
awhorities which impose any obligation or duty upon the
Contractor, including, but not limited 1o, civil rights and equal
employment opportunity laws and the Governor®s order on Ruspect
and Civility in the Workplace, Exceutive order 2020-01. In
addition, il this Agreement is funded in any part.by monies of the
United States. the Contractor shall comply with all federal
excculive orders, rules, regulations and statutes, and with any ruics.
regulations and guidelines as the State or the United States issue o
implement these regulations. The Contractor shall also coinply
with all applicable intellectual property laws.

6.2 During the term of this Agreement, the Contractor shall not

“discriminate against employees or applicams for cmployment

because of age. sex, sexual orientation, race, color. marital status.
physical or memal disability, religious creed, national origin,
gender identity, or gender expression, and will take affirmative
action to prevent such discrimination. unless exempt. by stale or
federal law. The Contractor shall ensure any subcontractors
comply with these nondiscrimination requirements.

6.3 No payments or transfers of value by Contractor or ils
representatives in connection with this Agreement have or shall be
made which have the purpose or elfect of public or commercial
bribery, or acceptance of or acquicscence in extortion, kickbacks,
or other unlawfir] or improper means of obiaining business.

Page 5 of 47
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6.4. ‘The Contrétor agrees Lo pemmit the State or United States
access to any of the Contracior’s books, records and accounts for
the purpose of ascertaining compliance with this Agreecment and
alt rules, regulations and orders pertaining to the covenants, terms
and conditions of this Agreement.

7. PERSONNEL.

7.1 The Contractor shall ar its own expense provide all personned
necessary to perform the Services. The Contractor warranis that all
personnel engaged in the Services shall be qualificd to perform the
Services, and shall be properly licensed and othenwise authorized
1o do so under all applicable laws.

7.2 The Contracting Officer specified in block 1.9, or any
successor, shall be the State’s point of contact pertaining o this
Agreement.

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following -acts or emissions of the
Contractor shall constitute an event of default hereunder (“Event
of Default™):

8.1.Ltailure to perform the Services satisfactorily or on schedule:

8.1.2 Tuilure to submit any repon required hercunder: and/or

8.1.3 failure to perform any other covenani. term or condition of
this Agreement.

8.2 Upon the occumrence of any Event of Default, the Siate may
tuke any one, or more, or all, of the following actions:

8.2.1 give the Contractor 1 wrilten notice specifying the Event of
Default and requiring it to be remedied within, in the absence of 2
greater or lesser specification ol time, thirty (30) calendar days
from the daie of the notice; and if the Eveni of Default is not timety

curcd, terminate this Agreement, effective two (2) calendar days

after giving the Contractor notice-of termination:

8.2.2 give the Contractor a written notice specifying the Event of
Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price which
would otherwise accrue 1o the Contractor during the period from
the dae of such notice until such time as the State determines that
the Contractor has cured the Event of Defauli shall never be paid
to the Contracior;

8.2.5 give the Contracior a writien notice specilying the Event of
Detaull and set off against any other obligations the State may owe
10 the Contractor any.damages the State sufters by reason of any
Cvent of Default: and/or

8.2.4 give the Contractor a writlen notice specifving the Event of
Default, treat the Agreement as breached, terminaie the Agreement
and pursue 2ny of its remedies at law or in equity. or both.

9. TERMINATION.
9.1 MNotwithsianding paragraph 8, the State may. at its sole
discretion, terminate the Agreement. for any reason, in whole or in

Page 6 of 47

" other transfer of any interest in this Agreement.

part, by thirty {30} calendar days written notice to the Contractor
that the State is exereising its option to terminate the Agreement,
9.2 In the event of an carly termination of this Agreement for any
reason other than the completion of the Services. the Contractor
shall, at the State’s discretion, deliver to the Contracting. Officer,
not later than fifteen (15) calendar days after the dale of
termination, a report (“Termination Report™) deseribing in detail
all Services performed, and the contract price camed. o and
including the date of tennination. In addition, at the Siale's
discretion, the Contractor shall. within fifleen {15) calendar days
of notice of early termination. develop and submit to the State a
transition plan for Services under the Agreement.

10. PROPERTY OWNERSHIP/DISCLOSURE.
10.1 As used in this Agreement, the word “Property” shall mean
alt data, information and things developed or obtained during the

_performance of, or acquired or developed by reason of. this

Agreement, including, but net limited to, all studies. reports, files,
formulac. surveys., maps, charts, sound rccordings. video
recordings, pictorial reproductions, drawings, analyses, graphic
representalions, compuler programs, computer printouts, nolcs,
leters, memoranda, papers, and documents, ali whether finished or
unfinished.

10.2 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 shali be returned
to the State upon demand or upon termination of this Agreement
far any reason, '

10.3 Disclosure of data, information and other records: shall be
govermned by N.H. RSA chapter 91-A and/or other applicable lmw.
Disclosure requires prior written approval of the State.

11. CONTRACTQR’S RELATION TO THE STATE. In the
performance of ihis Agreement the Contractor is in all respecis an
independent contractor. and-is neither an agent nor an employee of’
the State. Neither the Contractor nor any of its officers, emplayces,
agents or members shall have authority 10 bind the State or receive
any benefits, workers™ compensation or other emoluments
provided by the Siate to ils employees. :

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.

12.1 Contractor shall provide the State written notice ot least filteen
{15) calendar days before uny proposed assignment, delegation. or
No such
assignment, delegation. or other transfer shall be effective withou
the written consent of the State.

12.2 For purposes of paragraph 12. a Change of Conwrol shall

" constitute assignment. “Change of Conirol” means (a) merger.

consolidalion, or a transaction or series of reluted transactions in
which a third panty. together with its affiliates, becomes the direet
or indirect owner of fifty percent (50%) or mare of the voting

Contractor Initials M r
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shares or similar equity interests. or combined voting power of the
Contractor. or (b) the sale of all or substantiadly all of the asseis of
the Contractor,

12.3 None of the Serevices shall be subcentracted by the Contractor
without prior written notice and consent of the State.

12.4 The State is entitied to copies of all subcontracts and
assignment agreements and shall not be bound by any provisions
contained in a subcontract or an’ nw!,nmcm agreement 1o which il
is not o party.

13. INDEMNIFICATION. The Contractor shall indemnify,
defend, and hold harmless the State, its officers, and cmployces
from and against all actions, claims, damages, demands,
judgmenits, fines, liabilitjes, losses, and other expenses. including,
without limitation, reasonable attorneys™ fees, arising out of or
relating to this Agreement directly or-indirectly arising from death,
personal injury. propenty damage, intellectual
infringement. or other claims asscried againsl the State, its officers,
or employces caused by the acls or omissions of ncgllgcncc
reckless or willful misconduct, or fraud by the Contractor, its
employees, agents, or subcontractors. The Stute shail not be liable
for any costs incurred by the Contractor arising under this
paragraph 13. Notwithstanding the forcgoing. nothing hercin
contained shall be deemed 10 constitute a waiver of the State’s
sovereign immunity, which immunity is hercby reserved to the
State. This covenant in paragraph 13 shall survive the termination
ol this Agreement,

14, INSURANCE.

14,1 The Contractor shall. at its sole expense, obtain and
conlinuously maintain in force, and shall require any subcontractor
or assignee 10 oblmn and maintain in force, the following
insurance:

[4.1.4 commercial generad liability insurance against all claims of
bodily injury. death or property damage, in amounts of not less than
$1.000,000 per occurrence and 52,000, 000 aggregate or excess;
and
i4.1.2
subject to subparagraph 10.2 herein, in an amount not less than
$0% of the whole replacement value of the Property.

14.2 The policies described in subparagraph 14,1 herein shall be on
policy lonms and endorsements approved for use in the State of
New Hampshire by the N.H. Department ol lnsurance, and issued
by insurers licensed in the, State of New Hampshire.

14.3 The Contracior shall fumish to the Contracting Officer
identified in block 1.9, or any successor, a cerificale(s) of
insurnnce Tor all insurance required under this Agreement. At the
request of the Contracting GfTicer. or any successor, the Contractor
shalf provide certificaie(s) of insurance for all renewal(s) of

property

special cause of loss coverage form covering all Property .

insurance requircd under this Agreement. The centificate(s) of
insurance and any renewals thereof shall be autached and are
incorporated herein by reference.

I15. WORKERS' COMPENSATION. ’ '

i3.1 By signing this agreement, the Contracior agrees, certifies and
warrants that the Contracior is in compliance with or exempt from.
the requircments of N.H. RSA chapter 281-A  (“Waorkers’
Compensation ™).

15.2 To the extent the Contractor is subject to the requirements of
N.H. RSA chapter 281-A, Contractor shall maintain, .and require
any subcontracior or assignee to secure and maintain, payment of
Workers' Compensation in connection with activities which the
person proposes to underiake pursuant to this Agreement, The
Contractor shall fumish the Contracting Officer identified in block
I'9, or any successor, proof of Workers' Compensation in the
manner described in N.H. RSA chapter 281-A and any applicable
renewal(s) thercof, which shall be anached and are incorporated
herein by reference. The State shatl not be responsible for paymem
of any Workers® Compensation premiums or [or any other claim or

‘benefit for Contractor, or any subcontracior or cmployce of

Contractor, which might arisc under applicable Siate of New
Hampshire Workers' Compensation laws in connection with the
performance of the Services under this Agreement.

16. WAIVER OF BREACH, A State's fniture to enforce its rights
with respect to any single or continuing breach of this Agreement
shatl not act as a waiver of the right of the Siale to later enforce any
such rights or to enforce any other or any subsequem breach.

17. NOTICE. Any notice by a party hereto to the other party shall
be deemed to have been duly delivercd or given at the time of
mailing by certified mail, postnge prepaid, in @ United States Post
Office addressed to the paries at the addresses given in blocks 1.2
and 1.4, hercin.

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

'19. CHOICE OF LAW AND FORUM.

19.1 This Agreement shall be govemed, interpreted and construed
in accordance with the faws of the State of New Hampshire excepl
where the Federad supreinacy clause requires otherwise,  The
wording used in this Agreement is the wording chosen by the
partics 1o express their mutual intent, and no rule of construction
shal! be applicd against or in favor of any party.
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19.2 Any actions arising oul of this Agreement, including the
breach or alleged breach thereof, may not be submitted to binding
acbitration, but must, insicad, be brought and maintained in the
Merrimack County Superior Court of New Hampshire ivhich shall
have exclusive jurisdiction thereol.

20. CONFLICTING TERMS. In the event of a conflict between
the 1erms of this P-37 lorm (as modified in EXHIBIT A) and any
other portion of this Agreement including any-attachments therelo,
the terms of the P-37 (as modificd in EXHIBIT A) shall control.

21. THIRD PARTIES. This Agrcement is being catered into for
the sole benelit of the parties hereto, and nothing herein, express or
implicd, is imended 1o or will confer any tegal or equitable right,
beaefit. or remedy of any nature upon any other person,

22, HEADINGS. The headings throughout the Agreement are for
reference purposes only, and the words contained therein shall in
no woy be held o explain, modify, amplify or aid in the
interpretation, construction or meaning of the provisions of this
Agreement.

23. SPECIAL PROVISIONS., Additonal or modifying
provisions set forth in the attached EXHIBIT A are incorporated
herein by reference,

24. FURTHER ASSURANCES. The Contractor, along with its
agents and affiliates. shall, at its own cost and expense, cxecute any

.additional documents and take such further actions ns may be -

rcasonably required to carry out the provisions of this Agreement
and give effect 1o the transactions contemplated biereby:.

25. SEVERABILITY. In the cventany of the provisions of this
Agreement are held by a coun of competent jurisdiction to be
conlrary 1o any state or federal law, the remaining provisions of
this Agreement will remain in full force and effect.

26. ENTIRE AGREEMENT. This Agreement, which may be
executed in a number of counterparts, cach of which shall be
deemed an original, constitutes the entire ngreemeni and
understanding  between the parties, and supersedes all prior
agreements and understandings with respect 1o the subjcet matter
hereol,
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EXHIBIT A - SPECIAL PROVISIONS

The terms outlined in the P-37 General Provisions are modified as set forth below:

Al

A2

Al

Page 9
Contra
Dazte:

Provision 3, Effective Date/Completion of Services, is updated with the following

addition:

3.3 The Term may be extended up to Two (2) years(s), (“Extended Term™) at the sole
option of the State, under the same terms and conditions, subject 10 approval of the
Governor and Executive Council.

Provision 8, Event of Default/Remedics, is updated with the following ad(litiqn.:

8.2.5 give the Contractor a written notice specifying the Event of Default, terminate ‘the
agreement as breached, and procure Services that are the subject of the Contract from
another source and Contractlor shall be liable for reimbursing the State for the
replacement Services, and all administrative costs directly related to the replacement
of the Contract and procuring the Scrvices from another source, such as costs of
compelitive bidding, mailing, advertising, applicable lces, chargés or penaltics, and
staff time costs; all of which shall be subject to the limitations of liability set forth in
the Contract.

- :
Provision 9, Termination, Section 9.2 is deleted and replaced with the following:

9.2 In the cvent of the termination pursuant to subparagraph 9.1, the contractor shall
immediatcly stop all work hercunder and shall immediately cause any and all of its
supplicrs and subcontractors 10 cease work. The State will pay for cost of all Services
and Deliverables for which Acceptance has been given by the Siate, provided through
the date of termination but will not be liable for any costs lor incomplete Services or
winding down the Contract activities. The Contractor shall not be paid for any work
performed or costs incurred which reasonably could have been avoided.

9.3 Upon termination of the Contract, the Siate, in addition to any other rights provided
in the Contract, may require Contractor to deliver to the State any property, including
without limitation, Software and Written Deliverables, for such part of the Contract
as has been terminated.  Aficr reccipt of a notice of tenmination, and except as
otherwise dirccted by the State, Contmactor shall:

Stop work undcr the Contract on the date, and to the extent specified, in the
notice;

a. Promptly, but in no cvent longer than tén (10) days after termination, terminate its
orders and subcontracts related to the work which has been terminated, and setile
all outstaniding liabilities and all claims arising out of such termination of orders
and subcontracts, with the approval or ratification of the State to the exient
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9.4

9.5

required, which approval or ratification shall be final for the purpose of this
Section;

b. Take such action as the State direcis, or as necessary to preserve and protect the
property related 10 the Contract which is in the possession of Contractor and in
which the State has an interest;

c. Take no action o intentionally crase any State data until directed by-the State;

d. Transfer title to the Statc and deliver in the manner, at the times. and to the exient
directed by the Siate, any property which is required to be furnished to the State
and which has been accepted or requested by the State:

e. [mplement an orderly retum of State data in a CSV or another mutually agreeable
format at a time agreed to by the partics;

f. Securely disposc/destroy of all requested data in afl of its forms, such as disk. CD
/ DVD, backup tape and paper, when requested by the State.  Data shall be
permancntly deleted and shall not be recoverable, according to National Institute
of Standards and Technology (NIST)-Special Publication (SP) 800-88 approved
‘methods. Certificates of destruction shall be provided to the State: and

g. Provide written Certification to the State that Contractor has surrendered to the
State all said property and after 180 days has erased all State data.

ITthe 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 afier the expiration or
termination, ail transition scrvices requested by the State, at no additional cost, to
allow for the expired or terminaied portion of the Services to continue without
interruption or adverse effect, and to facilitate the orderly transfer of such Services to
the State or its designees (“Transition Services™).

This covenant in paragraph 9 shall survive the termination of this Contract.

A4 Provision 10, Property Ownership/Disclosure, is updated with the following addition:

10.4 -

10.4.1

10,3

Page 10 of 47

In performing its obligations under this Agreement, Contraclor may gain access 10
Confidential information. The Contractor shall not use the Confidential Information
developed or obtained during the performance of, or acquired, or developed. by reason
of the Agreement, except-as directly conmected 1o and necessary for the performance
of the Agreement. Contractor shall maintain the confidentiality of and protect from
unauthorized use, disclosure, publication. and reproduction (collectively “release”™).
all Confidential Information.

in the cvent of the unauthorized release of Confidential Information, Contractor shall
immediately notify the State’s Chief Information Security Officer, and the State may
immediately be entitled 10 pursue any remedy at law and in cquity, including, but not
limited to, injunctive relief.

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

s, shall have otherwise become publicly available other than as a result of disclosure
by the receiving Party in breach hercof:

Contractgr Initials: QEEEE
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10.6

10.7

10.8

b. was disclosed 1o the receiving Party on o non-confidential basis from a source
other than the disclosing Party, which the receiving Parly belicves is nol
prohibited from disclosing such information as a result of an obligation in favor
ol the disclosing Party:

c. is developed by the receiving Party independently of, or was known by the
receiving Party prior 1o, any disclosure of such information made by the disclosing
Party; or

d. s disclosed with the written consent of the disclosing Party.

A receiving Party also may disclose the disclosing Party’s Confidential Information

to the extent required by faw or an order of a court of compeltent jurisdiction. Any

disclosure of the Confidential Information shall require the prior written approval of
the State. Cantractor 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 cffort the State undenakes to
contest the request. subpocena or other legal process. at no additional cost to the State.

Contractor Confidential Information. Contractor shall clearly identify in writing all
information it claims to be confidential or proprictary -upon providing such
information to thé State. For the purposes of complying with'its legal obligations, the
State is under no obligation 1o accept the Contracior’s designation of material as
confidential. Contractor acknowledges that the State is subject to State and (ederal
laws governing disclosure ofvinformation including, but ot limited 10, RSA Chapter
91-A. In the event the Stale 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-effont to prohibit
or enjoin the refease of the information shall be Contractor’s sole responsibility and at
Contractor’s sole expense. |If Contractor fails 10 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.

This covenant in paragraph 10 shall survive the termination of this Contract.

A5 Provision 12, Assignment/Delegation/Subcontracts, is updated with the following
‘nddition:

12.5

in‘the event that Contractor should change ownership for any reason'whatsoever that

results in a change of control of the Contractor, the Statc shall have the option of:

i, continuing under the Agreement with Contractor, its successors or assigns for the
full remaining. Term of the Agreement or for such period of time as determined
nccessary by the State:

b. immcdiatcly terminate the Agreement without liability to or further compensation-
owed to Contractor, its successors or assigns.

A6 The following Provisions are added and made part of the P37:

Page 1} of 47
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27. FORCE MAJEURE

27.1  Neither Contractor nor the State shall be responsible for delays or
failures in performance resulting from events beyond the control of
such Party and withowt fault or negligence of such Party. Such cvents
shall include. but not be limited 1o, acts, of God. strikes, lock outs,
riots, and acts of War. cpidemics, acts of Government. fire, power
failures, nuclear accidents. carthquakes, and unusually scvere
weather,

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

18. EXHIBITS/ATTACHMENTS

The Exhibits and Attachments referred to in and antached to the Contract are
incorporated by reference as if fully included in the text of the Contract.

29, NON-EXCLUSIVE CONTRACT

The State reserves the right, at its discretion, to retain other vendors 1o provide any
of the Services or Deliverables identified under this Agreement. Contractor shall
make best ¢fTorts 1o coordinate work with all other State vendors performing Services
which relate to the work or Deliverables set forth in the Agreement. The State intends
to use. whenever possible, cxisting Software and herdware contracts 1o acquire
supporting Soflware and hardware.

30. ORDER OF PRECEDENCE

In the event of conflict or ambiguity among any of the text within this agreement, the
following Order of Precedence shall govern:

State of New Hampshire, Department of Agriculture. Markets & Food Contract
Agreement DolT 2023-048- P-37 as amended by Exhibit A.

Stale of New Hampshire, Department of Agriculture, Markets & Food Contract
Exhibits in order of precedence:

a. Exhibits B & C:
b. Exhibit D & D-1;
C. Exhibit ©=:

d. Exhibit F

State of New Hampshire, Departinent of Agriculiure, Markets & Food. DOIT 2023-
048 — RFP Animal Records System.

Vendor Proposal Response to DOIT 2023-048 - RFP Animal Records System.
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EXHIBIT B - STATEMENT OF WORK (SOW) BUSINESS AND TECHNICAL
REQUIREMENTS AND DELIVERABLES

The Statement of Work. Business:and Technical Requirements, and Deliverables are set forth below:

STATEMENT OF WORK

The mission of the Department of Agriculure, Markets and Food (DAMF) is to support and
promote agriculture and serve consumers and business for the benefit of the public health,
environment, and economy. The Division of Animal Industry (Division) is responsible for
the control and eradication of contagious and infectious discases of domestic animals and
poultry in the siate.

The DAMF sceks to implement an electronic system 1o facilitate the handling of animal
records (dogs, cats, (errets). The system must accommodite clectronic submission of pet
vending records by licensed veterinarians (e.g., official certificates of transfer along with
attendant health records: importation documentation. ete.) and also support internal users
issuing, tracking. and sending pet vendor licenses (both initial and renewals), recording
inspection results data, tracking inspeetion notations and require follow-up, accounting of
fees and fines. application status, and inspection timing and tracking analysis.

DAMEF is currently using a combination of hard copy files, several legacy M icrosoft Access
databascs for licensing, inspection. data capiure, and scveral separate Microsoft Excel files
for data capture and reporting that cannot be provided with the Microsoft Access databases.

" The current systems are inefTicicnt and unable to keep up with the nceds and demands of

DAMF and the regulated industry, which results in programmatic incfficiencies, absent and
duplicate data entry and other consequential errors.

The goal is 1o implement a_new electronic user-friendly Animal Records system 10 facilitate
the handling of animal records (dogs, cats, and ferrets). The proposed solution must provide
a web-based solution for'a Pet Transfer Process, Pet Vendor License Process and Pet Vendor
Complaint Process. In addition, the proposed solution must provide. the ability to accept
clectronic payments, including via credit cards.

BUSINESS / TECHNICAL REQUIREMENTS

The Animal Records system must streamline and automate these core features:

« Pet Transfer Process: Prior (o transferring ownership of a pet (dog, cat or ferret) un entity
(either individua! or pel vendors) is required 1o have the pet examined by a licensed
veterinarian. The velerinarian then examines the pet and creates an Official Health
Centificate (OHC). One copy of the OMC stays with the veterinarian, two copics are given
back to the entity. and one is mailed to the Division of Animal Industry. Once received by
the Division of Animal Industry, the infonmation is entercd into a database. For eatities |
transferring more than stated defined numbers, the entity must have a pet vending license.
The pet vendor licensc information is manually check against a Breeders Access database,

Page 4 of 47
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Note. by statute when the new animal records system is operational, the OHC will become
an official centificate of transfer (OCT).

* Pet Vendor License Process: Currently a pet vendor prints an Application to License Pet
Vendors from the DAMF website. That application along with a non-refundable license fee
check is mailed 1o DAMF. Applications are checked for all necessary requirements lor
licensing, i.c., zoning written programs of discasc control and prevention, cuthanasia.
adequate veterinary care, cic. The license fee check is sent to the State’s general fund. Once
the completed application has been reviewed, an inspection is scheduled. The inspector then
performs the inspection and records the results-into a database. If the pet vendor passes
ingpection, a license is issued and mailed to thé pet vendor. The Division of Animal Industry
then makes sure all license information has been recorded in a database along with-the
unique license number. If the application is not approved. the pet vendor can correet needed
actions and/or request a hearing,.

+ Pet Vendor Complaint/Enforcement Process: An entity (e.g.. individual, police,
veterinarian, another pet vendor, cic.) files » complaint in writing against a pet vendor with
the Division of Animal Industry. IF the pet vendor is licensed. and the complaint is
substantive, Division of Animal Industry will perform an unannounced inspection of the pet
vendor facility. Once the inspection has been compléted, corrective actions will be

. communicated 10 the pet vendor and if necessary, fines are levied. In some instances. the pet

2.1

vendor's license can be revoked or suspended. The Division of Animal Industry tracks the
corrective actions. if the complaiit is against an unlicensed entity (pet vendor ot private
individual) the Division of Animal Industry will send a formal letter to the pet vendor stating
the regulations/law that needs to be followed. Sometimes the police are involved and at
times, the Division of Animal Industry is asked fo assist in criminal maticrs. '

The proposed solution must have the ability to receive pavments with credit cards. [T the
vendor chooses 1o be the Merchant of Record. then the vendor would need to fulfill PCI
requirecments specified and the PCI DSS Compliance requirements. If the vendor is not the
Merchant of Record, the vendor must interface to the State’s contracted eredit card
processor.

Compliance Requirements
Agency Compliance Documents are identified in the attachments.

ACTIVITY, DELIVERABLE, AND MILESTONE

Deliverables:

Table B-3: Deliverables

DELIVERABLES

ACTIVITY, DELIVERABLE, OR MILESTONE TYPE
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PLANNING AND PROJECT MANAGEMENT

1 Conduct Project Kickoff Mceting Non-Software
2 Work Plan Written

3 Projcet Siatus Reports Written

4 :;:'::lsltrrcl:]c‘l:::; Plan, including Deskiop and Netwaork Configuration Written

5 Sccurity Plan Written

6 Communications and Change Management Plan Written

7 Software Configuration Plan Written

8 Systems Interface Plan and Design/Capability Wrilten

9 Testing Plan Written

10 Data Conversion Plan and Desipn NA

11 Deployment Plan Written

12 .| Comprehensive Training Plan and Curriculum Written

13 [Znd User Support Plan Written

14 Business Continuity Plan Written

15 Documentation of Operational Procedures NA

INSTALLATION '
16 Provide Software Licenses if needed Written
# 17 Provide Fully Tested Data Conversion Software NA
8 Provi.d_c Software Installed, Configured, and Operational to Satisfy State Software
Requirements
TESTING

19 Conduct Integration Testing Non-Sofiware
20 Conduct User Acceptance Testing Non-Software
21 Perform Production Tests Non-Software
28 Test In-Bound and Out-Bound Interfaces Software

23 Conduct System Performance (Load/Stress) Testing Non-Soflware
2 Certification of 3rd Party Pen Testing and Application Vulnerability Scanning. | Non-Software

SYSTEM DEPLOYMENT

25 Converied Data [oaded into Production Environment NA

26 Provide Tools for Backup and Recovery of all Applications and Data Software

27 Conduct Training Non-Software
28 Cutover to New Software Non-Software
29 Provide Documentation Writien

30 Execute Security Plan Non-Sofware

OPERATIONS
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3l Ongoing Hosting Support Non-Software
32 Ongoing Support & Maimenance Sofiware
33 Conduct Project Exit Meeting Non-Software

4, DELIVERABLE REVIEW AND ACCEPTANCE

4.1 Non-Software and Written Deliverables Review and Acceptance
The Contractor shall provide a written Cenrtification that a non-software, written
deliverable (such as the Test Plan) is final, complete, and ready for Revicw. Afier
receiving such Certification from the Contractor. the State will Review the Deliverable to
determine whelher it meets the requirentents outlined in this Exhibit. The State will notify
the Contractor in writing of its Acceptance or rejection of the Deliverable; or its partial or
conditional Acceptance of the Deliverable, within five (5) business days of the State’s
receipt of the Contractor™s written Certification; provided that if the State detetmines that
the State needs more than five (5) days, then the State shall be entitled to an extension of
up to an additional ten (10) business days. If the Siate rejects the Deliverable or any
portion of the Deliverable, or if any Acceptance by the State is conditioned upon
completion of any related matter, then the State shall notify the. Contractor of the nature
and class of the Deficiency, or the terms of the conditional Acceptance, and the Contractor
shall correct the Deficiency or resolve the condition to Accepiance within the period
identified in the Work Plan. 1f no period for the Contractor’s correction of the Deliverable
or resolution of condition is identifted. the Contractor shall correct the Deficiency in the
Deliverable or resolve the condition within five (5} business days or such longer period as
the State (in its sole discretion) may agree. Upon receipl of the corrected Deliverable, the
State shall have five (3) business days 10 review the Deliverable and notify the Contractor
of its Acceptance. Acceptance in par, conditional Acceptance, or rejection thercof, with
the option to exiend the Review Period up to five (5) additional business days, or mutually
agreed upon timeframe. 1fthe Contractor fails to correct the Deficiency within the allotted
period, the State may, at its option, continue reviewing the Deliverable and require the
Contractor 1o continug until the Deficiency is corrected. or immediately terminate the
Contract, declare the Contractor in default, and or pursue its remedies at taw and in cquity.

4.2 . Software Deliverables Review and Acceptance ]
System/Software Testing and Acceptance shall be performed as set forth in the Test Plan
and more particularly described in Acceptance and Testing Services described herein.

4.3  Number of Deliverables
Unless the State otherwise specifically agrees in writing, in no cvent shall the Contracior
certify for testing and deliver 10 the State more than three (3) Deliverables for review or
testing ot one time. As the State accepts a Deliverable, an additional Deliverable may be
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4.4

presented for review but at no time can the Deliverables exceed three (3) ata time withowt
the authorization of the State.

Conditional and Unconditional Acceptance
By accepting a Deliverable, the State reserves the right o rqcct any and atl Dchverdblcs
in the event the State detects any Deficiency in the System, in whole or in part, through
completion of all Acceptance Testing, including but not limited to. Software/System
Acceprance Testing, and any exiensions thereof.

CHANGE ORDER

The State may make changes, revisions or request enhancements to the Scope of Work at any
time by written Change Order. The Statc originated changes, revisions or enhancements shall
be approved by the Department of Information Technology. Within five (5) business days of
Contractor’s reccipt of a Change Order, Contractor shall advise the State. in detail, of any
impact on cost (e.g., increase or decrease). the Schedule, and the Work Plan.

Contractor may propase a change within the scope of the Contract by written Change Order,
identifying any impact on cost, the Schedule, and the Work Plan. The State shall acknowledge
reccipt of Contraclor’s requested Change Order within five (5) business days. The State
Agenty. as well as the Department of Information Technology. must réview and approve all
Change Orders in writing. The State shall be deemed to have rejected the Change Order if the
Parties are unable to reach an agreement in writing within 30 days of receipt of the Change
Order.

Change orders resulting in an increase of Price Limitation, an extension of time for Contract
completion or a significam change to the scope of the Contract may require approval by the
Governor and Council.

A Change Order which is accepted and executed by both Partics, and if applicable approved
by Governor and Council. shall amend the terms of this Agreement.

IMPLEMENTATION SERVICES

The Contractor shall employ an industry-standard Implementation strategy with a umelmc set
farth in accordance with the Work Plan:

The Contractor shall manage Project execution and provide the-lools needed to create and
manage the Project’s Work Plan and tasks, manage and schedule Project staff, track and
manage issues, manage changing requirements, maintain communication within the Project
Team. and Report stotus.

The Contractor and the State shall adopt a Change Management approach to identify and plan
key stralegics, communication initiatives, and training plans.
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PROJECT MANAGEMENT

The Contractor shall provide project tracking tools and templates to record and manage [ssues,
Risks. Change Requests, Requirements. and other documents used in the management and
tracking of the project. The Siate believes that effective communication and Reporting are
cssential to Project success. The Contractor shall employ eflective communication and
Reporting strategies to ensure Project success. The Contractor Key Project StafT shall
participate in meetings as requested by the State. in accordance with the requirements and

-terms of this Contract.

The Project requires the coordinated efforts of a Project Team consisting of both Contractor
and State personnel, Contractor shall provide all necessary resources to perform its obligations.
under the Contract, Contractor is responsible for providing all appropriate resources and
personnel to manage this Project to a successful completion.

The Contractor shall conduct criminal background checks and not utilize.any staff, including
subcontractors, to fulfill the obligations of the contract who have been convicted of any crime
of dishonesty, including but not limited to criminal fraud, or otherwisc convicted of any felony
or misdemeanor offense for which incarceration for up to | year is an authorized penalty. The
Contractor shall promote and maintain an awareness of the importance of securing lhe State’s
information among the Contractor’s employees and agents.

The State may, at its sole expense, conduct reference and background screening of the
Contractor's Project Maiager and Key Project Staff.  The State shall maintain the
confidentiality of background screening resuits in aecordance witl the Contract Agreement.

The Contractor shall be responsible for knowledge transfer between ali Contractor project
tcams for all deliverables defined in this Project Agreement.

The Contractor Key Project Staff

7.1.1. The Contractor’s Contract Manager
Conteactor shall assign a Contract Manager who will be responsible for all Contract
authorization and administration, including but not limited to processing Contract
documenitation. obtaining cxeculive approvals. tracking costs and payments, and
representing the parties in all Contract administrative activities. Contractor’s Contract
Manager is:

Michael McGrath
253-218-670!

mmegrmh@iracefirst com
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7.1.2. The Contractor’s Project Manager

Contractor-shall assign a Project Manager who is qualificd to peiform or supcmsc the
Contractor’s obligations under this Agreement. Contractor’s Project Manager is:

Kathleen Finnerty
607-280-0699

kfinancrty(@tracefirst.com

Contractor’s sclection of the Project Manager shall be subject to the prior written
approval of the State. The State’s approval process may include, without limitation,
at the Staie’s discretion. review of the proposed Project Manager's resume,
qualifications, refercnces, and background checks, and an interview. The State may
require removal or reassignment of Project Manager who, in the sole judgiment of the
State, is found unacceptable or is not performing to the State’s satisfaction.

Project Manager must be qualified to perform the obligations required of the position
under the Contract. shall have full authority to make binding decisions under the
Contract, and shall function as Contractor’s representative for all administrative and
managemenl matters. Project Manager must be available to promptly respond during
normal Business Hours within Four (4} hours of inquirics from the State, and be at
the site as needed. Project Manager must work diligently and use his/ her best efforts
on the Project.

7.1.3. Change of Project Manager

Contractor may not replace the Project Manager or change its assignment of froject
Manager without providing the State written notice and obtaining the prior approval
of the-State of the replacement Project Manager. State approvals for replacement of
Project Manager shall not be unreasonably withheld. The replacement Project
Manager is subject to the same requirements and Review as set forth above. Contractor
shall assign a replacement Prgject Manager within ten (10) business days of the
departure.of the prior Project Manager, and Contractor shall continue during the ten
(10) business day period to provide competent project management Services through
a qualified interim Project Manager.

7.1.4. The Contractors Additional Key Project Staff
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Staff commitments without providing the State written notice arid obtaining the prior
writien approval of the State. State approvals for replacement of Key Project StafT
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will not be unrcasonably withkeld. The replacement Key Project StafT shall have
comparable or greater skills than Key Project Stafl being replaced.

7.1.5 Termination for Lack of Project Management and Key Project Stuff
Notwithstanding any other provision of the Contract 1o the contrary, the Siate shall
have the option to terminaie the Contract, declare Contractor in default and to pursue
its remedies at law and in cquity. if Contracior fails to assign a Project Manager and/or
Key Project Staff meeting the requirements and terms of the Cantract or il the Siate is
dissatislied with Contractor’s replacement of the Project Manager and/or Key Project

StafT.

7.2 The State Key Project Staff
7.2.1, The State Contract Manager
The State shall assign a Contract. Manager who shall Tunction as the” State’s
representative with regard to Contract administration. The State Contract Manager is:

Stephen Crawford
State Veterinarian, Depaniment of Agriculture, Markets and Food
Stephen.k.cravwford@nh.agr.gov

7.2.2, The State Project Manager
The State shall assign a Project Manager. The State’s Project Manager is:

Joseph Bentley
IT Manager, Department of Information Technology
Joseph.Ebemtlevi@doit.nh.gov

The State Project Manager’s duties shall include the {otlowing:

a.  Leading the Project;

b. Engaging and managing all Contractors working on the Project:
¢.  Managing significant issucs and risks:

d. Reviewing and accepting Contract Deliverables:

e. Invoice sign-offs;

f. Review and approval of Change Orders:

g. Managing stakeholders’ concerns,
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8. WORK PLAN
The Contractor’s Project Manager and the State Project manager shall finalize the Work Plan
within Fourieen (14) days of the Effcctive Date and further refine the tasks required to
implement the Project. Continued development and management of the Work Plan is a joint
effort on the part of the Contractor and State Project Managers.,
The preliminary Work Plan created by the Contractior and the State is set forth in this Section.
ID |Task Name Duration Stan Finish Predecessors
[
2 | KickolT meeting 1 day Tue 8/1/23 Tue 8/1/23
o Prepare work plan 5 days Wed 8/2/23 Tue 8/8/23 2
T4 1 Deliverable: Work Plan 0 days Tue 8/8/23 Tuc 8/8/23 3
5| Deliverable: Weekly Status 10 wks Wed 8923 Tue 10/17/23  2FS+S days
Repons
6 | Prepare Deliverables 4-15 6 wks Wed 8/2/23  Tue 91223 2
7 | Deliverables: 4-15 0 days Tue 9/12/23 Tue 9/12/23 6
8 | Customer review of 4 wks Wed 9/13/23  Tue 10/10/23 7
delivernbles
9 | Port Finance Module to 20 days Wed 8/9/23 Tue 9/5/23 4
SVcom
10} Commission systems 5 days Wed 8/9/23 Tue 8/15123
11 CoreOne Animal Health 5 davs Wed 8/9/23 Tue 8/15/23 4
12 CVI Central 5 days Wed 879723 Tue 8/15/23 4
I3 CoreOne Mobile 5 davs Wed 8/9/23 Tue 8/15/23 4
| Commissioning
In conjunction with the Contractor’s Project Management methodology, which shall be used
10 manage the Project’s life cycle. the Contractor’s team and the Siate shall finalize the Work
Plan at the onset of the Project,  This plan shall identify the tasks, Dcliverables, major
milestones, task dependencics, and a payment Schedule required to implement the Project. it
shall also address inwra-task dependencics, resource allocations (both State .and The
Contractor’s team members), refine-the Project’s scope, and establish the Project’s Schedule.
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10,

10.1

10.2

ACCEPTANCE & TESTING SERVICES

The Contractor shall provide the testing services as sct forth in this scction.

The Contractor shall bear all responsibilities for the full snite of test planning and
preparation throughout the project. The Contractor shall also provide iraining as necessary
1o the State staff responsible for test activities. The Contractor shall be responsible for all
aspects of testing conained in the Acceptance Testing Plan including support, at not
additional cost, during Uscr Acceptance Test conducied by the State and the testing of the
training materials.

The Test Plan methodology shall reflect the needs of the project and be included in the
finalized Work Plan.

MAINTENANCE, OPERATIONS AND SUPPORT

System Maintenance
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 1o the Siate the latest program updates, general maintenance releases, selected
functionality releases. paches. and Documentation that are gencrally offered 1o its
customers, at no additional cost.

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

As pant of the Software maintenance agreement. ongoing Software maintenance and
support levels, including all new Software releases, shall be responded 10 according to lhe
following:

Class A Deficiencies — The Contractor shall have available to the State on-call telephone

assistance. with issue tracking availablé 1o the State, cight (8) hours per day and five (5)
days a week with an email / telephone respanse within four (4) hours of request; or the
Contractor shall provide support on-site or with remote diagnostic Services, within twenty
four (24) business hours of a request;

Class B & C Deficiencies = The State shall notify the Contractor of such Deficiencics
during regular Business Hours and the Contractor shall respond back within four (4) hours
of notification of planned corrective action.

10.3  Support Obligations
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The Contractor shall repair or replace Software, and provide maintenance of the Sofiware
in accordance with the Spécifications and terms and requirements of the Contract,

The Contractor shall maintain a record of the activities related to Warranty repair or
maintenance activities performed for the State;

. a. For all mainteénance Services calls, the Contractor shall ensure the following
information will be collected and maintained:

i.  nature of the Deficiency;

ii.  current siatus of the Deficiency;

iii.  action plans, dates, and times;

iv.  expected and actual completion time:

v.  Deficiency resolution information:

vi.  resolved by:
vil.  identifying number i.e. work order number; and
viii. issuc identified by; and

b. The Contractor must work with (he Stale to identify and troubleshoot potentially
large-scale  System failures or Deficiencics by collecting the following
information;

i.  mean time between Reported Deficiencies with the Software;
ii.  diagnosis of the root cause of the problem; and
iil.  identification of repeat calls or repeat Software problems.

If the Contractor fails 10 correct a Deliciency within the allotted period of time stated
above, the Contractor shall be deemed to have committed an Event of Default, and the
State shall have the right, at its option, to pursue the remediés as defined in the P-37
General Provisions, Provision 8, as well as to return the Contractor’s product and réecive
a refund for all amounts paid to the Contractor, including but not limited to, applicable
License fees, within nincty (90) davs ol notification to the Contractor of the State’s refund
request.

10.4  Contract Warranties and Representations
10.4.1. System
The Contractor warrants that any Systems provided under this Agreement will operale
and conform to the Specifications, terms, and requirements of this Agreement. '

10.4.2. Software
The Contractor warrants that any Softwarce provided as part of this Agreement,
including but not limited to the individual modules or functions furnished under the
Contract, is properly functioning within the Systemn, compliant with the requirements
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of the Coiitract. and ‘will operate in accordance with the Specifications and terms of
the Contract.

[For any breach of the above Software warranty, i addition io all its other remedics dt
law and in cquity. at the State’s option the Contractor shall:

a. provide the correction of program crrors that cause breach of the
warramty, or if Contractor cannot substantially correct such breach in
a commercially reasonable manner, the Stale may end its program

- license if any and recover the fees paid to Contracior for the program

license and any unused. prepaid technical support fees the State has
paid for the program license; or

b. the re-performance of the deficient Services, or

¢. if Contractor cannot substantially correct n breach in a commercially
reasonable manner, the State may end the relevant Services and
recover the fees paid to Contractor for the deficient Services.

10.4.3. Compntibility
Contractor warrants that all System components, including but ot limited to the
components provided, any replacement or upgraded System Software components
provided by Contractor to correct Deficiencies or as an Enhancement, shall operate
with the rest of the System without loss of any functionality.

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

R DATA PROTECTION

Protection of personal privacy and dala shall be an integral part of the business activities of
the Contractor to ensurc there is no inappropriate or unauthorized use of State information at
any time. To this end. the Contractor shall safeguard the confidentiality, integrity snd
availability of State information and comply with the following conditions:

a. The Contractor shall implenient and maintain appropriate administrative, technical
and -organizational security measures to safeguard against unauthorized access,
disclosure or theft -of Personal Data and non-public information. Such sceurity
measures shall be in accordance with recognized industry practice and not less
stringent than the méasures the Contractor applies 10 its own Personal Data and non-
public data of similar kind.

b, All data obtained by-the Contractor in'the performance of this.conteact and ail Persoml
Data shall be enérypted at rest and in transit with controlled access. Unless othérwise
stipulated. the Contractor is responsible for encryption of the Personal Data.
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11.1

11.2

I3

¢. Unless othenwise stipulated, the Contractor shall encrypt all non-public data at rest
and in transit. The State shall idemtify data #t deems as non-public data o the
Contractor. The level of protection and encryption for all non-public data shall be
identified and made a part of this contract.

d. At no time shall any data or processes — that cither belong to or-are intended for the
use of the Statc or its officers, agents or employees — be copied, disclosed or retained
by the Contractor or any party related to the Contractor for subscquent use in any
transaction that does not include the State.

¢. The Contractor shall not use any information collected in connection with the service
issued from this Contract for any purpose other than fulfilling the service,

Data Location

The Contractor shall provide its Scrvices 10 the State and its end users solely from data
cenlers within the Continental United States. All storage, processing and transmission of
State data shall be restricted 1o information technology systems within the Continental
United States, The Contractor shall not allow its personnel or sub-contractors 1o store State
data on poitable devices, including personal computers, except as specified and allowed
by the contract, and then only on devices thar are used and kept at its data centers within
the Continental United Siates. The Contractor shall permit its personnel and Contractors
to access State data remotely only to provide 1echnical support and as specified or required
by the contract.

Scéurity Incident Or Data Breach
The Contractor shall inform the -State of any security incident or Data Breach in
accordance with NH RSA Chapler 359-C:20: Notice of Sccurity Breach.

4. Incident Response: the Contractor iay need to communicate with outside partics
regarding a security incident, which may include contacting Jaw enforcement,
fielding media inquiries and seeking external expertise as mutually agreed upon,
defined by law or contained in the Contract. Discussing security incidents with
the State should be handled on an urgent as-necded basis, as part of the Contractor
communication and mitigation processes'as mutially agreed upon, defined by law
or contained in the contract.

b. Seccurity Incident Reporting Requirements: the Contractor shall report a.sccurity
incident to the State identified contact immediately if it rcason'lbly believes:there
has been'a security incideat.

¢. Breach Reporting Requirements: If the Contractor has actual knowledge of a
confirmed data breach that affects the security of any State content that is subject
to applicable data breach notification law, the Contractor shall (1) promptly notify
the appropriate State identificd contact immediately, unless shortér time is
required by applicable law. and (2) take commercially reasonable and consistent
with industry best practices measures to address the data breach in a timely
manner,

Breach Responsibilities
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11.3.1. This section only applies when a Data Breach occurs with respect 1o State data
within the possession or contral of the Contractor andfor the third party
designee hosling the data as agreed upon by the Contractor and the Staite.

11.3.2, The Contractor, unless stipulated otherwise, shali immediately notify the
appropriate State identified contact by telephone in accordance with the
agreed upon security plan or security procedures if it reasonably believes there
s been a sceurity incident. -

11.3.3. The Contractor, unless stipulated otherwise, shall promptly notify the
appropriate State identificd contact within 24 hours or sooner by telephone,
unless shorter time is required by applicable luw, if it confirms that there is,
or reasonably believes that there has been a Data Breach the Contractor shall:

a. cooperate with the Siate as reasonably requested by the Siate 10
investigate and resolve the Data Breach;

b. promptly iimplement necessary remedial measures. if necessary; and

¢. document responsive actions taken related to the Data Breach,
including any post-incident review of ¢vents and actions taken to
make changes in business practices in providing the services, if
necessary'.

11.3.4, Unless otherwise stipulated, if a Data Breach is a direct result of the
Contractor's breach of its contract obligation or the third party hosting
company to encrypt Persona! Data or otherwise prevent its release, the
Contractor and/or the third party hosting company shall bear the costs
associated with:

a. the investigation and resolution of the Data Breach;

b. notifications to individuals, regulators or others required by State law:

¢. acredit monitoring.service required by State (or federal) law;

d. awebsite ar a toli-free number and call center for afTected individuals
required by State law — all not to exceed the average per record per
person cost calculated for Data Breaches in the United Stales
{currently $201 per record/person) in the most recent Cost of Data
Breach Study: Global Analysis published by the Ponemon Institute at
the time of the Data Breach; and

¢. complete all corrective actions as rcasonably determined by the
Contractor based on root cause; all [(a) through ()] subject to this
Contract’s limitation of liability.

12. SOFTWARE AGREEMENT

The Contractor shall provide the State with access to the Software Licenses and
Documentation set forth in the Contracy, and particularly described Exhibit D: Software
Agreement

13. ADMINISTRATIVE SERVICES

The Contract shall provide the State with the Administrative Services set forth in'the Contract,
and particularly described in Exhibit E: Administrative Services
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14, TRAINING

The Contractor shall provide the following Training Services:

Proposed New Hampshire Training Plan
All sessions are one hour in length, virtuai and will be recorded and available on Trace First
University

CorcOne - 9 total sessions
« Supcruser training - 3 sessions.
o Rolcs, configuration setting
o Reference data
o Flexible data entry definition
. = Ind usertraining - 6 sessions
o Intro to CoreQne
»  Trace First resources
*  Scarching in Cor¢QOne
» *- CoreOne conventions
*  Person records
Premises Records
Species and animals
Movements and restriclions
Programs
o Activilics
CV1 Central - 6 total sessions
» ~ State admin training - 3 sessions
o General features and routing
*  Users and roles
* Reference data
, = Scttings
o  Work queues and cateporics
o Noncompliance and reporting
» End-user training - 3 sessions
o Routing
o Processing data in work queues
o Managing noncompliance cascs: reporting
© StateVet portal - T session

00 o 0

15, MERCHANT CARD SERVICES

The Contractor shall provide the following Merchant Card Services:

Vendor must interface (o the State’s contracted eredit card processor.
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16. TERMS AND DEFINTIONS

Terms and Definitions applicable to this Contract are identified in Exhibit F: Terms and
Defiitions.

17. CONTRACTOR’'S CERTIFICATES

Required Contractor Centificates are attached in Exhibit G.

Remainder of this page intentionally left blank
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EXHIBIT C - PRICE AND PAYMENT SCHEDULE

The terms outlined in the Payment Schedule is sct forth below:

1.

CONTRACT PRICE

Notwithstanding any provision in the Comract to the contrary, and notwithstanding
unexpected circumstances, in no event shail thie (otal of all payments made by the State exceed
the amount indicated in P-37 General Provisions - Block 1.8: Price Limitation. The payment
by the.State of the fotal Contract price. shafl be.the only, and the tomplete reimbursement to
the Contractor for all fees and expenses, of whatever nature, incurred by the Conlractor in the
performance hereof.

TRAVEL EXPENSES

The State will not be responsible for any travel or owt of pockel expenses incurred in the
performance of the Services performed under this Contract. The Contractor must assume all
travel and related expenses incurred by Contractor in performance of its obligations. All labor
rates in this Agreement will be considercd “Fully Loaded™, including. but not limited 10: meals,
hotclMousing, airfare, car rentals, car milcage, and any additional out of pocket expenses.

-SHIPPING FEES

The State will not pay for any shipping or delivery fees unless specifically itemized in this
Agreement,

INVOICING

The Contractor shall submir correct invoices 1o the State for all amounts o be paid by the
State. All invoices submitted shall be subject 1o the State’s prior written approval. which shall
not be unreasonably withheld. The Contractor shall only submit invoices for Services or
Deliverables as penmitted by the Contract. Invaices must be in a format as determined by the
State and contain detailed information, including without limitation: itemization of cach
Deliverable and identification of the Deliverable for which payment is sought, and the
Acceptance date triggering such payment; date of delivery and/or installation: monthly
maintenance charges; any other Project costs or retention amounts if applicable.

Upon Acceptance of a Deliverable, and a properly documented and undisputed invoice, the
State will pay the correct and undisputed imvoice within thirty 30) days of invoice, reu.lpl
Invoices will not be backdated and shall be promptly dispatched.

INVOICE ADDRESS

Invoices may be sent-to:

Department of Agriculiure, Markeis & Food
Attn: Michelle Thibeault

25 Capitol Sireet. Room 220

Concord, NH 03301
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10.

PAYMENT ADDRESS

Payments shalt be made via ACH. Use the following link to enroll with-the State Treasury for
ACH payments: hitps://www.nh.gov/ireasury/state-vendors/index.hitm

OVERPAYMENTS TO THE CONTRACTOR

The Contractor shall promptly, but no later than Nifteen {15) business days, return to'the State
the full amount of any overpayment or erroneous paviment upon discovery or notice from the
State. :

CREDITS

The State may apply credits due to the Siate arising out of this Contract, against the
Contracior’s invoices with appropriate information attached.

PROJECT HOLDBACK

The State shall withhold ten percent (10%) of the price for each Deliverable, except Software
License fees, as set forth in the Payment Table, until successful conclusion of the Warranty
Period. /

PAYMENT SCHEDULE

Contract Type :

10.1.1. Activities./ Deliverables / Milestonés Pricing
This is a Not to Exceed Contract. The total Contract value is indicated in P-37 General
Provisions - Block 1.8: Price Limitation for the period between the Effective Date
through date indicated in P-37 General Provisions - Block 1.7: Completion Date. The
Contractor shall be responsible for performing its obligations in accordance with the

. Contract. This Contract will allow the Contractor to invoice the State for the following

activitics. Deliverables, or milestones appearing in the price and payment tables
below:

10.1.2. Hardware Pricing
Not applicable.

10.1.3. Software License Pricing

SOFTWARE LICENSE PRICING WORKSHEET

SOFTWARE ITEM INITIAL COST
1 CoreQOne Mobile Commissioning $307,625.00
i :
3
Total $307,625.00
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10.1.4.

Software Operations, Maintenance and Support Pricing

SOFTWARE NAME YEAR ] YEAR?2 YEAR 3 YEAR 4
CorcOne Mobile $76.889.00 |$80,733.45 |$84.577.90 |$89,191.24
Total $76.889.00 |3$80,733.45 (384,577.90 13589,191.24
10.1.5. Hosting Pricing
HOSTING DESCRIPTION YEAR 1 YEAR2 YEAR 3 YEAR4
CoreOne Animal Flealth $103,775.00 {$108,963.75 |$114,152.50 |$120,379.00
CVI Central $39,490.00 | $41,464.50 | $43.439.00 | $45,808.40
Total $143,265.00 [ $150.428.25 |$157.591.50 [ $166,187.40
10.1.6. Other Cost Pricing
OTHER COST DESCRIPTION YEAR ] YEAR2 YEAR 3 YEAR 4
CorcOne Animal Health $12.066.00 = N =
Conmmissioning
CVI1 Central Commissioning, $17.088.00
Total $29,154.00
10.1.7. Implementation Pricing Summary
IMPLEMENTATION COST SUMMARY PRICING WORKSHEET
COST TABLE# COST TYPE TOTAL COST
1 Activities/Dcliverables/Milestones Pricing (Total from '
Activity/Deliverables/Milestones Pricing Workshcet) $0.00
2 Hardware Pricing (Total from Hardware Pricing Workshecet) --
Software License Pricing (Total from Software License Pricing
2 Worksheet) - $307.625.00
Software Opcrations, Maintenance, and Support Pricing (Total
4 from Soltware QOperations, Maintenance, and Support Pricing . $331391.59
Worksheet)
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5 Hosting Pricing (Total from Hosting Detail Pricing Worksheet) $617.472.15
6 Other Pricing (Total from Other Cost Pricing Workshect) $29.154.00
7 Training - CoreOnc $4.335.00
Grand Total $1.289.977.74°

10.1.8.

Contractor Staff, Resource Hours and Rates Worksheet

Not applicable.

10.1.9.

The State may request additional Services from the Contraclor

Futurc Contractor Rates Worksheet

The State and

Contractor agree to the following rates in the event the contract is extended ns

described in P-37 General Provisions, Scction 3

-

Effective Date/Complc_lion of

Services.
VENDOR ROLE SFY2025 SFY2026 SFY2027 SFY2028
Project Manager $250.00/Mmour | $262.50/hour | $275.63Mour | $28941/hour
Position 1 Senior Developer $250.00/hour | $262.50/hour | §275.63/Mhour | $289.4 | /hour
Position 2 Junior Developer $200.00/Mour}$210.00/Mhour $220.50/Mour| $231.53Mour
cte.
Total

Remainder of this page imtentionally left blank
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EXHIBIT D - SOFTWARE LICENSE AGREEMENT

The terms outlined in the Software License Agreement are set- forth below:

la. License Grant — CoreOne Mobile.

~ Subject to the payment of applicable license fees, Contractor hereby grants to the State a worldwide,
perpetual, irrevocable, non-exclusive, non-transferable, limited license to use the Software and its
associdted Docuinentation, subject'to’lhe terms of the Contract. The State niay allow its agesits and
Contractors 10 access and usc the Software, and in such event, the State shall first obtain written
agreement from such agents and Contractors that each shall abide by the tenms and conditions set
forth herein. .

1b. License Grant = CoreQOoe Animal Health, CVI1 Central.

During the Subscription Term, the State will receive a nonexclusive, non-assignable, royalty free,
worldwide right 10 access and use the Software solely for the State’s internal business operations subject
to the terms of the Contract and up to the number of licenses documented in the Contract.

The Partics acknowledge that this Contract is a services agreement and Contractor will not be
delivering copics of the Software 10 Customer as part of the Contract,

2 Software Title. Title, right, and interest (including all ownership and intellectal property
rights) in the Software provided under this agreement, and its associated documentation. shall remain
with the Contractor.

iy Sofware and Documentation Copies. Contractor shall provide the State with an clectronic
version in both Microsoft Word and PDF formats of the Sofiware’s associated Documentation. The
State shall have the right to copy the Software and its associated Documentation within its possession
for its internal business needs. To the extent that the State does not have possession of the Software,
Contractor shall provide a copy of the Software and associated Documentation upon request. The
State agrees to include copyright and proprietary notices provided to the State by the Contractor on
such copies.

4, Restrictions. Except as otherwise permitted under the Contract, the State agrees nol to:

a. Remove or modify any-program markings or any notice of Coniractor’s proprictary
rights:

bh. Make the programs or materials available in any manner'to any third party for use in
the third party’s business operations, except as permitied herein; or

c. Causc or permit reverse engineering. disassembly or recompilation of the programs.

5. Viruses. Contractor shall provide Software that is free of viruses, destructive programming, and
mechanisms designed to disrupt the performance of the Software in accordance with the Specifications.
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As a part of its internal development process, Contractor will use reasonable efforts (o test the Software
for viruses. ;

6. Audit. Upon forty-five (45) days written notice, Contractor may audit the State’s use of the
programs at Contracior’s solc expense. The State agrees to cooperate with Contractor’s audit and provide
reasonable assistance and access lo information. The State agrees.that Contractor shail not be responsible
for anv of the State’s reasonable costs incurred in coopernting with the audit.  Notwithstanding the
foregoing, Contractor’s audit rights are subject (o applicable State and federal laws and regulations.

ik Software Non-Infringement. Contractor warrants that it has good title to, or the right to allow the
Siate to use all Services. cquipment, and Software. including any and all component parts thereof such as
third-party software or programs that may be embedded in the Software (“Contracted Resources™)
provided under this Contract, and that such Services, equipment, and Soltware do not viclate or infringe
any patent, trademark. copyright, trade name or other intellectual property rights or misappropriate a trade
sceret of any third party.

The warranty of non-infringement shall be an on-poing and perpetual obligation that shall survive
termiriation of the Contract. In the event that someone makes a claim against the State that any Contracted
Resources infringe their intellectual property rights, Contractor shall defend and indemnify the Siate
against the claim provided that the State:

a.  Promptly notifies Contractor in writing, not later than 30 days aficr the State receives
actual written notice of such claim;

b. Gives Contractor control of the defense and any settlement negotintions; and

c. Gives Contractor the information, authority, and assistance rcasonably nceded to
defend against or settle the claim.

Notwithstanding the foregoing, the State’s counsel may participate in any claim to the extent the State’
sceks to assert any immunities or defenses applicable to the Siate.

IT Contractor believes or it is determined that any of the Contracied Resources may have violated
someone else’s intellectual property rights, Contractor may choose to cither modify the Contracted
Resources to be non-infringing or obtain a license to allow for continucd usc. or if these alternatives
-are nol commercially reasonable. Contractor may end (he license, and require return of the applicable
. Contracted Resources and refund all fees the State has paid Contractor under the Contract.

8. Control of All Component Elements. Contractor acknowledges and agrees that it is responsible for
maintaining all licenses or permissions to use any third-party software, equipment, or services that are
component parts of any deliverable provided under this agreement for the entire term of the contract.
Nothm; within this provision shall be construed to require Contraclor to maintain licenses and
pernissions for Sofiware acquired by the State directly or through third-partics which may be
(integrated with the Contractor’s deliverables.
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9. Custom Software. Should any custom source code be (lcvclopLd Contractor shall provide the State
with u copy of the source code, which shall be subject to the License rights. The State shall receive a
worldwide, perpelual, irrevocable, non-exclusive paid ~up right and license to use, copy, modify and
prepare derivative works of any custom developed software. For the avoidance of doubt, Contractor is
not developing Custom Sofiware for the State under this agreement.

i0. Soflware Escrow. Contractor agrees to provide to the State the currently existing source code and
any other tools and requirements necessary to create exccutable or interpretive programs. This
information.imay be provided 10.the State either dircctly, with any such protections as required by the
-Contractor or through a mutually agreed upon Escrow Agreement. Contractor shatl be responsible for
- all costs associated with the Escrow Agreement and the State shall not assume. any liability to the
Company or Escrow Agent as a result of the Agreement.

Contractor-agrees that the State shall be entitled to utilize the source code in its posscssion and/or
demand a release of the source code from the Escrow Agent upon the occurreice of any of the

following cvents ("Release Events"):

(a) Contractor has made an assignment for the benefit of creditors:

(b)
(c)
(d)

(e)
0

Contractor institutes or becomes subject 10 2 liquidation or bankruptey proceeding
of any kind;

A receiver or similar officer has been appointed to take charge of all or part of
Contractor’s assets:

Cantractor terminates its maintenance and operations support services for the
State for the Software or has ceased supporting and maintaining the Sofiware for -
the State whether duc 10 its ceasing.to conduct business gencrally or otherwise,
except in cases where the termination or cessation is a result of the non-payment
or other fault of the State;

‘Contractor defaults under the Contract: or

Contractor ceases its on-going business operations or that portion of its business
operations relating to the licensing and maintenance of the Soltware.

Upon the occurrence of a Release Event, Contractor hereby grants the State the right 10 use, copy,
modify, display, distribute, and prepare derivative works of the source code, and to authorize others to
do the same on behalf of the State (Contractors, agents, etc.), solely for the purpose of completing the
performance of Contractor’s obligations under the Contract, including, but not limited to, providing

maintenance and support for the Software and subject.to the rights granted in this Contract.

i

The remainder of this page is intentionally left blunk
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EXHIBIT D1 - CUSTOM SOFTWARE AGREEMENT

o

Software Title. The Contractor agrees that any and all work product created pursuani‘io this
Agreement. including but not limited to all Sofiware, are deemed to be “works for hire™ within the
meaning of the Copyright Act of 1976. To the extent Contractor is deemed to have retained any
legal titke, rights and interest in these works, Contractor hereby assigns any and all such title. rights,
and interest (including all ownership and intellectual property rights) in the Software and related
work product to thé State of New Hampshirc in consideration for the promises set forth within.this
Agreement.

f
Documenipion and Copies. The State shall be entitled to copies of any work product upon requesl
to Contractor. At the conclusion of this Agreement, Contractor agrees to provide all copies-of the
Software for alt versions, including related documeniation, to the State. Contractor shall not retain
any work product associated with this Agreement unless authorized by the State in writing.

Restriction on Use. Unless specifically authorized by the Staie, Contractor shall not wtilize work
product derived as part of this Agreeinent in any manner other than as required by Contractor to
complete its obligations under this Agreement.

Software Non-Infringement. Contracior warrants that the Software, including any and all
component parts thereof (“Contracted Works™) that are original works of the Contractor that do not
violate or infringe any patent, trademark, copyright. trade name or other intehlectual propenty rights
or misappropriale a trade secrct of any third party.

The warranty of non-infringement shall be an on-going and perpetual obligation that shall -
survive termination of the Contract. In the event that someone makes a claim against the State
that any Contracted Works infringe their inteliectual property rights, Contractor shall defend
und indemnify the State against the claim provided that the State:

a. Prompily notifies Contractor in writing, not fater than 30 days after the State receives
actual written notice of such claim;

b. Gives Contractor control of the defense and any settlement negotiations: and

¢. Gives Contractor the information, authority, and assistance reasonably needed to defend
against or settle the claim.

Notwithstanding the forcgoing, the State’s counsel may participate in any claim to the extent the
State secks (o asséit any immunities.or defenscs applicable to the State.
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If Contractor believes or it is determined that any of the Contracied Works may have violated
someone ¢lse’s intellectual property rights, Contractor may choose to either modify the
Contracied Resources 1o be non-infringing or obtain a license to allow for continued usc, or if
these alternatives arc not commercially reasonable, Contractor may end the license, and
require return of the applicable Contractcd Works and rcfund all fees the State has paid
Contractor under the Contracl.

3. Viruses. Contractor shall provide Software that is free of viruses, destructive programming, and
mechanisms designed to disrupt the performance of the Software in accordance with the
Specifications.

Remainder of tis page intentionally left blank
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E\IIIBIT E - ADMINISTRATIVE SERVICES

DISPUTE RESOLUTION

Prior to the filing of any formal proceedings with respect 1o a dispute (other than an action
seeking injunctive relief with respect (o intellectual property rights or Confidential
[nfonmation), the Party helieving itsell agprieved (the “Invoking Pany™) 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
pennitied under the Contract.

The Parties shall use rcasonable efforts to arrange personal meetings andfor telephone
conferences as needed, at mutually convenient times and places, between negotiators {or the
Parties a1 the following successive management levels, cach of which shall have a period of
allotted time as specified below in which to attempt to resolve the dispute:

‘ Table E-1.

' DISPUTE RESOLUTION RESPONSIBILITY AND SCHEDULE TABLE

CONTRACTOR STATE CUMULATIVE
LEVEL POINT OF i ALLOTED
CONTACT POINT OF CONTACT TIME
Primary Michael McéGrath NI State Veterinarian 5 Days

NH Assistant Commissioner of

First Kathicen Finnerty . 10 Day
r nerty DAMF 0 Days
Second Brian McCluskey I'T Manager 10 Days.
Third DOIT Camimissioiter 15 Days
The allotied time. for the {irst level negotiations shall begin on the date the Invoking Party’s
notice is received by the other Panty. Subsequent allotted time is days from the dntc that the
original Invoking Party’s notice is received by the other Party.
2, ACCESS AND COOPERATION
Subject 10 the terms of this Agreement and applicable laws, regulations, and policies, the State
will provide the Contractor with access to all program files, libraries, personal computer-bascd
Systems. Software packages. Network Systems. securily Systems. and hardware as required
to complete the contracted Services.
3. RECORD RETENTION

Contractor and its Subcontractors shall maintain all Project records including but not limited
1o books. records, documents, and other evidence of accounting procedures and practices,
which properly and sufTiciently reflect all direct and indirect costs invoiced in the performance
of their respéctive obligations under the Contract. Contractor and its Subcontractors shall
retain all such records for three (3) yvears following termination of the Contract, including any
extensions. Records relating to-any litigation matters regarding the Contract shall be kept for
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6.
6.1

one (1) vear following the termination of all litigation, including the ermination of all appeats
or the expiration of the appeal period.

Upon prior notice and subject to reasonable time frames, all such records shall be subject to
inspection, examination, audit and copying by personnel so authorized by the State and federal
officials so authorized by law, rule, regulation or Contract, as applicable. Access to these
items shall be provided within Merrimack Couaty of the State of New Hampshire, unless
otherwise agreed by the State. Delivery of and access 10 such records shall be at no cost 10 the
State during the three (3) ycar period following termination of the Contract and one (1) year
Term following litigation relating to the Contract, including all appeals orthe expirationof the

appeal period. Contractor shall include the record reténtion and Review requirements of this

scetion in any of its-subcontracts.

ACCOUNTING

Contractor shall maintain an accounting System in accordance with Generally Accepted
Accounting Principles (GAAP). The costs applicable to the Contract shall be ascertainable
from the accounting System.

AUDIT

The Contractor shall allow the Stale to audit conformance 1o the contract terms. The State may
perform this audit or contract with a third party at its discretion and al the State’s expense.

MISCELLANEOUS WORK REQUIREMENTS

Access to State Systems

In consideration for receiving access to and use of the computer facilities, network,
licensed ‘or developed software, sofiware maintained or operated by any of the Stale
cntities, systems, cquipment, Documentation, information, reports, or data of any kind
(hereinafier “Information™), Contractor understands and agrees to abide by all policy and
procedures documented in the New Hampshire Statewide Information Security Manual
(available on request) or derivatives and the following rules:

6.1.1. Computer Use r‘

a. Every Authorized User has the responsibility to assure the protection of
information from unauthorized access. misuse, thefi, damage. destruction,
modification, or disclosurc.

b. That information shall be used sotely for conducting official State business;
and all other use or decess is strictly forbidden including, but not limited to,
personal, or other private and non-State use and. that at no time shall
Contractor access or attempt 16 access any information without having the
express authority to do so.

¢. That at no time shall Contractor access or attempt to access any information
in a manner inconsistent with the approved policies, procedures, and Yor
agreements relating (o system eniry/aceess.

d. That all software licensed, developed. or being evaluated by the State cannot
be copicd, shared, distributed, sub-licensed, modified. reverse enginecred,
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rented, or sold, and that at all times Contractor must usc utmosi care to prolect
and keep such software sirictly confidential in accordance with the license or
any other agreement exccuted by the State. Only equipment or soflware
owned, licensed, or being evaluated by the State, can be used by Contractor
Personal software (including but not limited o palmtop sync software) shal
not be installed on any equipment. ‘

¢. That if Contractor is found10 be in violation-of any of the above-stated rules,
the Contraéior imay face default and termination under the Agreement and the
individual may face removal from the Siate Contract, and/or criminal or civil
prosecution, if the act constitutes a violation of faw.

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

6.1.2, Email Use
Email and other electronic communication messaging systems are State of New
Hampshirc property and are to be used for business purposes only. Email is defined
as “internal email systems™ or “*Stale-funded email systems.” Contractor understands
and agrees that use of email shall foilow State standard policy (Statewide Computer
Use Policy is available upon request).

6.1.3. Internet/Intranet Use
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 1o State standard
policy (Statewide Computer Use Policy is available upon request). i

6.2  State Website Copyright
All right, title and interest in the State WWW site, including copyright to all Data and
information, shall remain with the Sinte. The State shall also retain all right, title and
interest in any user interfaces and computer instructions embedded within ‘the WAV
pages. All WWW pages and any other Data or information shall, where applicable,
display the State's copyright.

6.3 Workspace Requirement
The State will work with Contractor 1o determine requirements for providing necessary
workspace and office cquipment for Contractor’s stalT.

6.4  Workplace Hours
Unless otherwise agreed to by the State, the Contractor’s personnel shall work forty (40)
hour weeks between the hours of 8 am and 5 pm (Eastern Time), excluding State of New
Hampshire holidays. Changes 1o this Schedule may be made upon agreement with the
State Project Manager.
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EXHIBIT F - TERMS AND DEFINITIONS

The follewing general contracting lerms and definitions apply cxcept as specifically noted elsewhere in this
Contract.

TERM DEFINITION

Notice from the State that a Deliverable has satisficd

Accepuance S :
P Acceptance Test or Review.

Information required to be kept Confidential and restricted
from unauthorized disclosure .under the Contract.
“Confidential Information” or “Cohfidential Data™ nicans
all private/restricted confidential information disclosed by
one party to the other.

Confidential loformation includes any and all information
Confidential Information owned or managed by the State of NH of which collection,
disclosure, protection. and disposition is governed by state
or federal law or reguilation. This information includes but
is not limitcd to Personal Health Information {PHI).
Personally Identifiable Information (PI1), Personal Financial
Informatien (PFI1), TFederal Tax Information (FT1), Social
Security Numbers (SSN), Payment Card Industry (PCI).
and or other sensitive and confidential information.

State records, liles, forms, clectronic information and other
documents or information, in cither clectronic or paper
Data form, that will be used /converted by the Contractor during
' the contract term.
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Datn Breach

Data Breach means the loss of control. compromise,

unauthorized  disclosure,  unauthorized  acquisition,

unauthorized access, or any similar term referring to
situations where persons other thian authorized users-and for
an other than authorized purpose have access or potential
access o personally identifiable information, whether
physical or electronic. With regard to Protected Health
Information, “Data Breach” shall have the same meaning.as
the term “Breach™ in section. 164.402 of Title 45, Code of
Federal Regulations.

Deficiency (-ies)/Defects

A failure, shortcoming or error in a Deliverable resulting in
a Deliverable, the Sofiware, or the System, not conforming
10 its Specifications.

Deliverable

A Dcliverable is any Written, Software, or Non-Softwarce
Deliverable (letter, report, mianual, book, code, or other),
provided by the Contractor to the State or under the terms
of a Coniract requirement.

Documentation

All information that describes the installation, operation,
and use of the Software, cither iy printed or clectronic
format.

Enhancements

Updates, additions, madifications to, and new releases for
the Software or System, and alt ¢hanges to the
Documentation as a result of improvemeént in quality. vatue,
or cxtent. . :

Hosied Services

Applications, T infrastructure components or functions
that organizations access from external service. providers,
typically through an internet connection.

Hosted System

The combination of hardware, software and networking
components used by the Application Scrvice Provider to
deliver the Hosted Services.

Identification and Authentication

Supports obtaining information about those partics
attlempting © log on to a system-or application for security
purposes and the validation of thosc users.

Implcmentation

The process for making the System fully Operational for
processing the Data.

Non-Public Informatiof

Information, other than Personal information, that is not
subject to distribution to the public as public informaiion. It
is deemed to be sensitive and confidential by the State
beeause it contains information that is exempt by statutc,
ordinance or administrative rule from access by the general
public as public information.
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Operational

Operational means that the System is ready foruse and fully
functional, all Data has been loaded; the System is available
for use by the Statc in its daily operations, and the Staic has
issued Acceptance.

Personal Information

“Personal Information™ (or “PI™) or “Personally Idcntifiable
Infornation™ (P11} means information which can be used to
distinguish or trace an individual’s identity. such as their
name. soctal Security number, personal information as
defined in New FHampshire RSA 359-C:19. biometric
records, etc., alone, or when combined with other personal
or identifying information which is linked or linkable to a
specific individual, such as date and place of birth, mother’s
maiden name, etc.

Project

The planned undertaking regarding the entire subject maiter of an
RFP and Contract and the activities of the parties related herclo.

Proposal

A written plan put forth by a Vendor for consideration in
response 1o a solicilation by the State.

Security Incident

“Security  Incidem™  shall have the same meaning
“Computer Sccurity Incident™ in section two (2) of NIST
Publication 800-61, Computer Security Incident Handling
Guide, National. Institute of Standards and Technology,
U.S. Depaniment of Commerce.

Services

The work or labor 10 be performed by the Contractor on the
Project as described in a contract. :

Software

All Custom, SAAS and COTS computer programs and
applications provided by the Contractor under the Contract.

Software Deliverables

All Custom, SAAS and COTS Software and Enhancements.

Softwire License

Licenses provided to the State under this Contract.

Sofiware-as-a-Service (SaaS)

The capability provided to the State to use the Contractor’s
applications rinning on a cloud infrastructure, The
applications arc accessible from various client devices
through a thin-client interface such as a Web browser (e.g..
Web-based email) or a program interface. The State does
not manage or control the underlying cloud infrastructure
including neiwork, servers, Operating Systems, storage or
even individual application capabilitics, with the possible
exception of limited user-specific application configuration
settings.
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Specifications

Written details that set forth the requirements which
include, without limitation, the RFP, the Proposal,” the
Contract, any performance standards, Documentation,
applicable Siate and federal policies, taws and regulations,
State technical standards, subsequent State-approved
Deliverables, and other specifications and requirements
described in the Contract Documents.. The Specifications
are. by this reference, made a part of the Contract as though
completely set forth herein.

State Data

All Data created or in any way originating with the State,
and all Data that is the output of computer processing of or
other electranic manipulation of any Data that was created
by or in any way originated with the State, whether such
Data or ouput is stored on the State’s hardware, the
Contractor’s hardware or exists in .any system owned,
maintained or otherwise controlled by the State or by (he
Contractor.

State Fiscal Year (SFY)

The New Hampshire State Fiscal Year (SFY) runs from
July 1 of the preceding calendar year thrmth June 30 of the
applicable calendar vear.

Subcontractor

A person, partnership, or company not in the employment
of, or owned by, the Contractor which js performing
Services under this Contract under a separate Contract with
or on behalf of the Contractor.

System

All Sofiware, specified hardware, interfaces and extensions,
integrated and functioning together in accordance with the
Specifications.

Term

Period of the Contract from the Effective Date through the.
Completion Date identified in the P-37 Gcncral Provisions
ar termination.

Verification

Supports the confirmation of authority to enter a computer
system application or network.

Warranty

The conditions under, and period during, which the
Contractor will repair, replace, or other compensate for, the
defective item without cost to the buyer or user. [t also
delincates the rights and obligations of both parties in casc
of a claim or dispute.

Warranty Period

A period of coverage during which the Contracior is
responsible for providing a guarantee for products and
Services delivered as defined in the Contract.

Work Plan
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produced under the Project as specified in Appendix B:
BusinessiTechnical Requiremems and Deliverahles., The Work
Plan shall include a detailed description of the Schedule.
tasksfactivities, Deliverables. critical cvents, 1ask dependencies,
and the resources that would lead and/or participate on each task.
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EXHIBIT G - ATTACHMENTS AND CONTRACTOR CERTIFICATES

I ATTACHMENTS

a. Business and Technical Requirements - Attachment |
b. Vendor Risk Assessment Report (VRAR) ~ Attachment 2

2 CONTRACTOR CERTIFICATES

a.  Contractor’s Certificate of Good Standing
b. Contractor’s Centificate of Vote/Authority
¢. Contractor’s Certificate of [nsurance

Remainder of this page intentionally left blank
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State of New Hampshire
Department of State

CERTIFICATE

1, David M. Scanlan, Sccretary of State of the State of New Hampshire, do hereby centify that TRACE FIRST, INC. is
a Delaware Profit Corporation registered to transact business in New Hampshire on August 09, 2023. [ further certify that all fces
and documents required by the Secretary of State’s office have been received and is in good standing as far as this office is

concerned.

Business [D: 939131
Centificate Number ; 0006297281

N TESTIMONY WHEREOF,

[ hereto set my hand and cause 10 be affixed
the Seal of the State of New Hampshire,
this 9th day of August A.D. 2023.

David M. Scanlan

Secretary of State



Certificate of Authority

Corporate
I,_Michael McGrath , hereby certify that I am duly elected Officer of
(Name)
Trace First, Inc. [ hereby certify the following is a true copy of a vote taken at a
(Name of Corporéztion)

[

meeting of the Board of Directors, duly called and held on_4 August, 2023,

at which a quorum of the Directors were present and voting.

VOTED: That Michael McGrath
(Name and Title of Person(s) Authorized to Sign the

contract/amendment) '
is duly authorized to enter into contracts or agreements on behalf of
Trace First, Ine.  with the State of New Hampshire and any of
(Name of Corporation)
its agencies or departments and further is authorized to execute any docurnents
which may in his/her judgment be desirable or necessary to effect the purpose of

this vote.

I hereby certify that said vote has not been amended or repealed and remains in fﬁll
force and effect as of the date of the contract to which this certificate is attached. This authority
remains valid for ninety (90) days from the date of this Corporate Resolution. I further certify
that it is understood that the State of New Hampshire will rely on this certificate as evidence
that the person(s) listed above currently occupy the position(s) indicated and that they have full
authority 1o bind the corporation. To the extent that there are any limits on the authority of any
 listed individual to bind the corporation in contracts with the State of New Hampshire, all such

limitations are expressly stated herein.

DATED: K Rugusr 0% ATTEST: /&% M %j/j Dinters e

(Name & Title)




o DATE {MM/DD.
ACORD CERTIFICATE OF LIABILITY INSURANCE _ 09‘,07,20?

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

IMPORTANT: If the certificate holder is an ACDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATICN IS WAIVED, subject to the terms and conditions of the policy, certain policies may raqulro an andorsement. A statementon .
this cartificate does not confer rights to the certificate holder in llgu of such endorsement(s).

PRODUCER CINEST  Susan Tellis
Brown & Brown of Colorado, Inc, PHONE] = , (720)963-4244 f:]é oy, (970) 484-4185
4532 Boardwalk Dr., Suite 200 aporess:  Susan.Tellis@bbrown.com
INSURER(S) AFFORDING COVERAGE NAIC #
Fort Collins CO 80525 NSURER a: VWestflald Superior Insurance Company 18449
INSURED NSURER B : V¥astfleld Insurance Company 24112
Tracefirst, Inc. INSURER ¢ : Lloyd's Syndicate 2623 {Beazley Furonge Limited)
375 £ Horsetooth Rd # 5-201 INSURER D :
INSURER E :
Fart Cofline CO 80525-3155 | ngyRercF:
COVERAGES CERTIFICATE NUMBER:  23/24 Master REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE PCLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE I1SSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

[SUBH POLICY EFT
by TYFE OF INSURANCE nsp [ wvp POLICY NUMBER IMADBNYYY) | MMBONYYY) LTS
(j COMMERCIAL GENERAL LLABILITY EACH OCCURRENCE ¢ 1,000,000
| cuams o OCCUR PREMISES {Ee occumencey | 8 1:000.000
|| MED EXP {Any one person) 3 10.000
A 7891961 08/08/2023 | 091082024 [ pensore g aov moury | s 1.000.000
| GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 3 2.000.000
POLICY @ o Loc PRODUCTS - COMPIOP AGG | 3 2/000,000
OTHER: 3
| AUTOMOBILE LIABILITY FE DMBINEDSINGUE LM s 1,000,000
ANY AUTO BODILY INJURY (Per parson) | &
|| ownED SCHEDULED
A || Siros omy . SCHED 7891961 09/08/2023 | 09/08/2024 | BODILY INJURY (Par sccident) | $
HIRED NON-OWNED [ FROFEATY DamAOE s
|| auTtos onwy AUTOS ONLY Per scrident)
3
[ €| umBRELLALIAB | ] oecur EAGH OGCURRENCE g 1.000.000
i EXCE3S LiAB CLAIMS-MADE AGGREGATE 7 000000
oeo_| XX rerenmion s 0 s
WORKERS COMPENSATION FER o7
AND EMPLOYERS' LIABILITY v X STATUTE. | [& ]
B 3’;}’.222;“5‘5{,%?&%{’:,%2’5’1‘“”““ NIA WCP7891965 00/08/2023 | 09/08/2024 | EL- EACHACCIOENT P
[MandsigeyIHH) E.L. DISEASE . BAEMPLOYEE | 5 1.000.000
H yes. describa und 1.000.000
DESGRIPTION OF OPERATIONS below £ DisEAsE - poLicyumT_| s 1000,
Limit of Liability 31,000,000
Commercial Cyber & Privacy Liabllity
C ESL0139575588 12/10/2022 | 12/10/2023 | Aggregate Limit $1,000.000
i Deductible $5,000

DESCRIPTION OF OPERATIONS / LOCATIONS { VEHICLES (ACORD 101, Addivonal Remarks Schadule. may be attached i mors space 1s required)
Contract: DolT 2023-048 -- Department of Agriculture, Markels & Foods Animal Records System

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

State of NH Deparimant of Informalton Tachnology ACCORDANCE WITH THE POLICY PROVISIONS,

Attn:Chaif Information Officer
AUTHORIZED REPRESENTATIVE

27 Hazen Dr
Concord NH 03301 M_ M
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