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www.nhes.nh.gov

‘Wars working fo kaap New Hampshire working” CONCORD, NH 03301 '4857

GEORGE N. COPADIS, COMMISSIONER
RICHARD J. LAVERS, DEPUTY COMMISSIONER

March 14, 2024

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

State House

Concord, NH 03301

REQUESTED ACTION

Authorize New Hampshire Employment Security (“NHES”) to enter into a Sole Source
fixed-price contract with Fairfax Data Systems, Inc., New Milford, CT, in the amount of
$60,000.00 for maintenance and support of NHES’s Electronic Document Management System
(“EDMS”™) software. The contract will be for a three-year term, effective upon approval by the
Governor and Council, through March 31, 2027. Funding source: 100% Federal Funds.

02-27-27-270010-8040 DEPT OF EMPLOYMENT SECURITY SFY 2024 SFY 2025 SFY 20246
10-02700-80400000-038-500175  Computer Software upgrade/support  $20,000.00  $20,000.00  $20.000.00

EXPLANATION

NHES is requesting approval of the attached Sole Source contract for maintenance and
support of its EDMS software, Datacap and FileNet. Datacap and FileNet are custom pieces of
software specific to NHES and are part of NHES’s most critical system, NHUIS. Fairfax has
performed all custom work, upgrades, and support of these two critical applications since 2016.
Because of this, Fairfax is familiar with these applications — more so than any other vendor of
internal Department of Information Technology (“DolIT”) staff — and can provide continuity of
service and support to NHES in a timely manner at a lower cost. In this case, engaging Fairfax to
upgrade the Datacap and FileNet applications will be more efficient and cost effective than
engaging another vendor or issuing an RFP. It would take six to eight months for a different
vendor to attain the same knowledge level as Fairfax on these custom applications. A different
vendor would also cost more based on the extra effort the vendor would have to utilize to

become familiar with the software systems.

Respiéctfully submitted, J

George N. Copadis
Commissioner

NHES is a proud member of America’s Workforce Network and NH Works. NHES is an Equal Opportunity Employer and complies
with the Americans with Disabilities Act. Auxiliary Aids and Services are available on request of individuals with disabilities

Telephone (603) 224-3311 Fax (603) 228-4145 TDD/TTY Access: Relay 1-800-735-2964 Web site: www.nhes.nh.gov



STATE OF NEW HAMPSHIRE

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

Denis Goulet
Commissioner

March 13, 2024
George N. Copadis, Commissioner
New Hampshire Employment Security
State of New Hampshire
45 S, Fruit Street
Concord, NH 03301
Dear Commissioner Copadis:

This letter represents formal notification that the Department of Information Technotogy (DolT)
has approved your agency’s request to enter into a contract with Fairfax Data Systems, Inc., as described
below and referenced as DolT No. 2024-112.

The purpose of this request is to provide NHES with DataCap and FileNet Maintenance

and Support including Configuring P8: Creating/modifying document classes, Indexes,

Security, Content Navigator, BPM Workflows and Components.

The Total Price Limitation will be $60,000, effective upon Governor and Council approval
through the original end date of March 31, 2027.

A copy of this letter must accompany New Hampshire Employment Security’s submission to the
Governor and Executive Council for approval.

Sincerely,
Denis Goulet

DG/jd
DolT #2024-112

cc: Bill Laycock, IT Manager

"Innovative Technologies Today for New Hampshire's Tomorrow"
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STATE OF NEW HAMPSHIRE
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FORM NUMBER P-37 (version 2/23/2023)

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

AGREEMENT
The State of New Hampshire and the Contractor hereby mutually apree as foltows:
GENERAL PROVISIONS

1. IDENTIFICATION.
1.1 State Agency Name 1.2 State Agency Address
New Hampshire Employment Security 435 South Fruil Street

Concord, NH 03301
13 Contractor Name 1.4 Contractor Address
Fairfax Data Systems, Inc. 30 Bridge 5t., Suite 300

New Milford, CT 06776
1.5 Contactor Phone 1.6 Account Unitand Class 1.7 Completion Date 1.8 Price Limitation

Number March 31, 2027 $60,000.00
860-354-4472 80400000-038-500175
1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number
George N. Copadis, Commissioner 603-228-4000
1.11 Coniractor Siguature 1.12 Name and Title of Contractor Signatory
_sulemon Emmonuel Date: 031172024 |Syleman Emmanuel / President
1.13  State. Apbncy Signatye y 1.14 Name and Title of State Apency Signatory
.5\4-‘\,. ’ q//l- Date: J ! h ,\)/ George N. Copadis, Commissioner
'.
A

1.15 Approval by the N.H. Department of Administration, Dibision of Personuel {if applicable)

By: Director, On:

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

By Dncan A. C‘%ﬂ‘% On: March 27. 2024

1.17 Approval by the Governor and Executive Council {if applicable)

G&C Item number: G&C Meeting Date:

Pape 4 of 37
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I

2. SERVICES TO BE PERFORMED. The State of Naw
Hampshire, acting through the agency identified in block 1.1
(*“State™), engages contractor identified in block 1.3 (“Contractor™)
to perform, and the Contractor shall perform, the work or sale of
goods, or both, identified and more particularly described in the
attached EXHIBIT B which is incorporated herein by reference
(“Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES,

3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Govemor and
Executive Council of the State of New Hampshire, if applicable,
this Agreement, and al! obligations of the parties hereunder, shall
become 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
Apgreement is signed by the State Agency as shown in block 1.13
(“Effective Date").

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

3.3 Contractor must complete all Services by the Completion Date
specified in block 1.7,

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the contrary,
all obligations of the State hereunder, including, without limitation,
the continuance of payments hereunder, are contingent upen 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
termination of appropriated funds by any state or federal legislative
or executive action that reduces, eliminates or otherwise modifies
the appropriation or availability of funding for this Agreement and
the Scope for Services provided in EXHIBIT B, in whole or in part,
the State shall have the right to withhold payment until such funds
become available, if ever, and shall have the right to reduce or
terminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or termination. The
State shall not be required to transfer funds from any other account
or source to the Account identified in block 1.6 in the event funds
in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

Page 5 of 37

5.1 The cantract price, method of payment, and terms of payment

are identified and more particularly described in EXHIBIT C
which is incorporated herein by reference.

5.2 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set 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 Contractor in the performance
hereof, and shall be the only and the complete compensation to the
Contractor for the Services.

5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-¢ or any other provision of law.

5.4 The State’s liability under this Agreement shall be limited to
monetary damages not to exceed the total fees paid. The Contractor
agrees that it has an adequate remedy at law for any breach of this
Agreement by the State and hereby waives any right to specific
performance or other equitable remedies against the State.

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

OPPORTUNITY.

6.1 in connection with the performance of the Services, the
Contractor shall comply with all applicable statutes, laws,
regulations, and orders of federal, state, county or municipal
authorities which impose any obligation or duty upon the
Contractor, including, but not limited to, civil rights and equal
employment opportunity laws and the Governor’s order on Respect
and Civility in the Workplace, Executive order 2020-01. In
addition, if this Agreement is funded in any part by monies of the
United States, the Contractor shall comply with all federal
executive orders, rules, regulations and statutes, and with any rules,
regulations and guidelines as the State or the United States issue to
implement these regulations. The Contractor shall also comply
with all applicable intellectual property laws.

6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of age, sex, sexual orientation, race, color, marital status,
physical or mental disability, religious creed, national origin,
gender identity, or gender expression, and will take affirmative
action to prevent such discrimination, unless exempt by state or
federal law. The Contractor shall ensure any subcontractors
comply with these nondiscrimination requirements.

6.3 No payments or iransfers of value by Contractor or its
representatives in connection with this Agreement have or shall be
made which have the purpose or ¢ffect of public or commercial

 Contractor lnitials_vg-
Date_p3/112024
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bribery, or acceptance of or acquiescence in extortion, kickbacks,
or other unlawful ar improper means of obtaining business.

6.4. The Contractor agrees to permit the State or United States
access to any of the Contractor’s books, records and accounts for
the purpose of ascertaining compliance with this Agreement and
all rules, regulations and orders pertaining to the covenants, terms
and conditions of this Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all personnel
necessary to perform the Services. The Contractor warrants that all
personnel engaged in the Services shall be qualified to perform the
Services, and shall be properly licensed and otherwise authorized
to 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 to this

Agrecment.

8. EVENT OF DEFAULT/REMEDIES.

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

8.1.) failure to perform the Services satisfactorily or on schedule;
8.1.2 failure to submit any report required hereunder; and/or

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

8.2 Upon the occurrence of any Event of Default, the State may
take any one, or more, or all, of the following actions:

8.2.1 give the Contractor a written notice specifying the Event of
Default and requiring it to be remedied within, in the absence of a
greater ot lesser specification of time, thirty (30) calendar days
from the date of the notice; and if the Event of Default is not timely
cured, terminate this Agreement, cffective 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 to the Contracter during the period from
the date of such notice until such time as the State determines that
the Contractor has cured the Event of Default shall never be paid
to the Contractor;

8.2.3 give the Contractor a written notice specifying the Event of
Default and set off against any other abligations the State may owe
to the Contractor any damages the State suffers by reason of any
Event of Default; and/or

8.2.4 give the Contractor a written notice specifying the Event of
Default, treat the Agreement as breached, terminate the Agreement
and pursue any of its remedies at law or in equity, or both.

9. TERMINATION,

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, terminate the Agreement for any reason, in whole or in
part, by thirty (30) calendar days written notice to the Contractor
that the State is exercising its option to terminate the Agreement,
9.2 In the event of an early lermination 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 Iater than fifteen (15) calendar days after the date of
termination, a report (“Termination Report™) describing in detail
all Services performed, and the contract price carmned, to and
including the date of termination. In addition, at thc State’s
discretion, the Contractor shall, within fifteen (15) calendar days
ol notice of early termination, develop and submit 10 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
all data, information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, reports, files,
formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, anelyses, graphic
representations, computer programs, computer printouts, notes,
letters, memoranda, papers, and documnents, all 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 shall be returned
to the State upon demand or upon termination of this Apreement
for any reason.

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

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

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

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.

12.1 Contractor shall provide the State written notice at least fifteen

(15) calendar days before any proposed assignment, delegation, or
other transfer of any interest in this Agreement. No such
assignment, delegation, or other transfer shall be effective without
the written consent of the State.

12.2 For purposes of paragraph 12, a Change of Control shall
constitute assignment. “Change of Control” means (a} merger,
consolidation, or a transaction or series of related transactions in

. Page 6 of 37
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which a third party, together with its affiliates, becomes the direct
or indirect owner of fifty percent {50%) or more of the voting
shares or similar equity interests, or combined voting power of the
Contractor, or (b) the sale of all or substantially a!l of the assets of
the Contractor.

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

12.4 The Statc is entitled to copies of all subcontracts and
assignment agreements and shall not be bound by any provisions
contained in a subcontract or an assignment agreement to which it

is not a party.

13, INDEMNIFICATION. The Contractor shall indemnify,
defend, and hold harmless the State, its officers, and employees
from and against all actions, claims, damages, demands,
Jjudgments, fines, liabilities, 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, property damage, intellecival property
infringement, or other claims asserted against the State, its officers,
or employees caused by the acts or omissions of negligence,
reckless or willful misconduct, or fraud by the Contractor, its
employees, agents, or subcontractors. The State shall not be liable
for any costs incurred by the Contractor arising under this
paragraph 13. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the State's
sovereign immunity, which immunity is hereby reserved to the
State. This covenant in paragraph 13 shall survive the termination
of this Agreement.

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
continuously maintain in force, and shatl require any-subcontractor
or assignee to obiain and maintain in force, the fellowing
insurance:

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

14.1.2 special cause of loss coverage form covering all Property
subject to subparagraph 10.2 herein, in an amount not less than
80% of the whole replacement value of the Property.

14.2 The policies described in subparagraph 14.] herein shall be on
policy forms and endorsements approved for use in the State of
New Hampshire by the N.H. Department of [nsurance, and issued
by insurers licensed in the State of New Hampshire.

14.3 The Contractor shall furnish 1o the Contracling Officer
identified in block 1.9, or any successor, a certificate(s) of
insurance for all insurance required under this Agreement. At the
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request of the Contracting Officer, or any successor, the Contractor
shall provide certificate(s) of insurance for all renewal(s) of
insurance required under this Agreement. The certificate(s) of
insurance and any renewals thereof shall be attached and are
incorporated herein by reference.

15. WORKERS® COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, certifies and
warrants that the Contractor is in compliance with or exempt from,
the requirements of N.H. RSA chapter 281-A (“Workers'
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 subcontractor or assignee to secure and maintain, payment of
Workers' Compensation in connection with activities which the
person proposes to undertake pursuant to this Agreement. The
Contractor shall fumish the Contracting Officer identified in block
1.9, or any successor, proof of Workers’ Compensation in the
manner described in N.H. RSA chapter 281-A and any applicable
renewal(s) thereof, which shall be attached and are incorporated
herein by reference. The State shall not be responsible for payment
of any Workers’ Compensation premiums or for any other claim or
benefit for Contractor, or any subcontractor or employee of
Contracter, which might arise under applicable State of New
Hampshire Workers® Compensation laws in connection with the
performance of the Services under this Agreement.

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

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

18, AMENDMENT. This Agreement may be amended, waived or
discharged only by an instrument in writing signed by the parties
hereto and only after approval of such amendment, waiver or
discharge by the Governor and Executive Council of the 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 poverned, interpreted and construed
in accordance with the laws of the State of New Hampshire except
where the Federal supremacy clause requires otherwise. The
wording used in this Agreement is the wording chosen by the

SE
Contractor Initials ™
Date 03/11/2024



STATE OF NEW HAMPSHIRE
New Hampshire Employment Security
NHES 2024-0X - EDMS Maintenance and Support

partics to express their mutua! intent, and no rule of construction
shall be applied against or in favor of any party.

19.2 Any acticns arising out of this Agreement, including the
breach or alleged breach thereof, may not be submitted to binding
arbitration, but must, instead, be brought and maintained in the
Merrimack County Superior Court of New Hampshire which shalt
have exclusive jurisdiction thereof.

20. CONFLICTING TERMS. In the event of a conflict between
the terms of this P-37 form (as modified in EXHIBIT A) and any
ather portion of this Agreement including any attachments thereto,
the terms of the P-37 (s modified in EXHIBIT A) shall control.

21. THIRD PARTIES. This Agreement is being entered into for
the sole benefit of the parties hereto, and nothing herein, express or
implied, is intended to or will confer any legal or equitable right,
benefit, 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 way be held to explain, modify, amplify or aid in the
interpretation, construction or meaning of the provisions of this
Agreement.
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2). SPECIAL PROVISIONS. Additional or modifying
provisions st 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, execute any
additiona) documents and take such further actions as may be
reasonably required to carry out the provisions of this Agreement
and give effect to the transactions contemplated hereby.

25. SEVERABILITY. In the event any of the provisions of this
Agreement arc held by a court of competent jurisdiction to be
contrary to any state or federal law, the remaining provisions of
this Agreement will remain in full force and effect.

26. ENTIRE AGREEMENT. This Agreement, which may be
executed in a number of counterparts, each of which shall be
deemed an original, constitutes the entire agreement and
understanding between the parties, and supersedes all prior
agreements and understandings with respect to the subject matter
hereof.

B
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EXHIBIT A — SPECIAL PROVISIONS

EXHIBIT A - SPECIAL PROVISIONS
The terms cutlined in the P-37 General Provisions are modified as set forth below;

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

3.4

The Term may be extended up to one (1) year(s), (“Extended Term”) at the sole option

of the State, subject to the Parties prior written Agreement on applicable fees for each
extended Term under the same terms and conditions, subject to approval of the
Govemnor and Executive Council.

A2  Provision 9, Termination, Section 9.2 is deleted and replaced with the following:

9.2

9.3
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In the event of the termination pursuant to subparagraph 9.1, the contractor shall
immediately stop all work hereunder and shall immediately cause any and all of its
suppliers and subcontractors to cease work. The State will pay for cost of all Services
and Deliverables for which Acceptance has been given by the State, provided through
the date of termination but will not be liable for any costs for incomplete Services or
winding down the Contract activitics. The Contractor shall not be paid for any work
performed or costs incurred which reasonably could have been avoided.

Upon termination of the Contract, the State, 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. After receipt of a notice of termination, and except as
otherwise directed by the State, Contractor shall;

a. Stop work under the Contract on the date, and to the extent specified, in the
notice; .

b. Promptly, but in no event longer than ten (10) days after termination,
terminate its orders and subcontracts related to the work which has been
terminated, and setile all outstanding liabilities and all claims arising out of
such termination of orders and subcontracts, with the approval or ratification
of the State to the extent required, which approval or ratification shall be finai
for the purpose of this Section;

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

d. Take no action to intentionally erase any State data until directed by the State;

¢. Transfer title to the State and deliver in the manner, at the times, and to the
extent directed by the State, any property which is required to be furnished to
the State and which has been accepted or requested by the State;

f. [Implement an orderly return of State data in a CSV or another mutually
agreeable format at a time agreed 1o by the parties;

g. Securely dispose/destroy of all requested data in all of its forms, such as disk,
CD / DVD, backup tape and paper, when requested by the State. Data shall
be permanently deleted and shall not be recoverable, according to National

Contractor Initials: =
Date: 03/11/2024

an



STATE OF NEW HAMPSHIRE
New Hampshire Employment Security
NHES 2024-0X - EDMS Maintenance and Support
EXHIBIT A — SPECIAL PROVISIONS

9.4

9.5

Institute of Standards and Technology (NIST)-Special Publication (SP) 800-
88 approved methods, Certificates of destruction shall be provided to the
State; and

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

If the Contract has expired, or terminated prior to the Completion Date, for any reason,
the Contractor shall provide, for a period up to ninety (90) days after the expiration or
termination, all transition services requested by the State, at no additional cost, to
allow for the expired or terminated 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.

A3  Provision 10, Data/Access/Confidentiality/Preservation, is updated with the following
addition:

10.4

10.5

10.6

~ Page 10 of 37
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In performing its obligations under this Agreement, Contractor may gain access to
Confidential Information. The Contractor shall not use the Confidential lnformation
developed or obtained during the performance of, or acquired, or developed by reason
of the Agreement, except as directly connected to and necessary for the performance
of the Agreement. Contractor shall maintain the confidentiality of and protect from
unauthorized use, disclosure, publication, and repreduction (collectively “release™),
all Confidential Information,

104.1 In the event 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 to pursue any remedy at
law and in equity, including, but not limited to, injunctive relief.

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

a. shall have otherwise become publicly available other than as a result of disclosure
by the receiving Party in breach hereof;

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

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

d. is 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 law or an order of a court of competent jurisdiction. Any

disclosure of the Confidential Information shall require the prior written approval of
the State. Contractor shall immediately notify the State if any request, subpoena or

SE_
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other legal process is served upon Contractor regarding the Confidential Information,
and Contractor shall cooperate with the State in any effort the State undertakes to
contest the request, subpoena or other legal process, at no additional cost to the State.

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

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

A4  Provision 12, Assignment/Delegation/Subcontracts, is updated with the foHowing
addition:

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 State shall have the option of:

a. 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
necessary by the State;

b. immediately terminatc the Agrecment without liability to or further compensation
owed to Contractor, its successors or assigns.

A.5  The following Provisions are added and made part of the P37:
27. FORCE MAJEURE

271

27.2

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

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

28. EXHIBITS/ATTACHMENTS

Page 11 of 37
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The Exhibits and Attachments referred to in and atlached to the Contract are
incorporated by reference as if fully inciuded in the text of the Coniract,

29. NON-EXCLUSIVE CONTRACT
The State reserves the right, at its discretion, to retain other vendors to provide any of
the Services or Deliverables identified under this Agrecment. Contractor shall make
best efforts to coordinate work with all other State vendors performing Services which
relate to the work or Deliverables set forth in the Agreemeni. The State intends to use,
whenever possible, existing Softwarc and hardware contracts to acquire supporting
Software and hardware.
30. ORDER OFPRECEDENCE
In the event of conflict or ambiguity among any of the text within this agreement, the
following Order of Precedence shall govern:
i. State of New Hampshire, New Hampshire Employment Security Contract
Agreement NHES 2024-0X P-37 as amended by Exhibit A.
ii. State of New Hampshire, New Hampshire Employment Security Contract
Exhibits in order of precedence:
a. Exhibits B and C;
b. Exhibit D (or D-1);
¢. Exhibit E;
d. Exhibit F:
e. Exhibit G.
31. CONFIDENTIALITY AND CRIMINAL RECORD
Contractor and each of its employees working on NHES property will be required to
sign and submit STATEMENT OF CONFIDENTIALITY OF RECORDS
FORM and a CRIMINAL RECORD AUTHORIZATION FORM prior to the
start of any work. There is a fee for each background check required, which must be
paid by the Contractor.
32. NH CERTIFICATE OF GOOD STANDING
Contractor must provide a CERTIFICATE OF GOOD STANDING from the NH
Secretary of State.
33. VENDOR APPLICATION/ALTERNATE W-9
In connection with this Contract, the Contractor shall have completed and filed a
Vendor Application and Alternate W-9 Form with the New Hampshire Bureau of
Purchase and Property.
Page 12 of 37
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34. CERTIFICATION REGARDING DEBARMENT, SUSPENSION AND
OTHER RESPONSIBILITY MATTERS IN PRIMARY COVERED
TRANSACTIONS

Contractor certifies that the primary participant, and its principals, to the best of its
knowledge and belief, are not presently debarred, suspended, proposed for
debarment, declared ineligible or voluntarily excluded from covered transactions by
any Federal department or State agency. Contractor will inform NH Employment
Security of any changes in the status regarding this statement.

35. AMERICANS WITH DISABILITIES ACT

The undersigned Contractor agrees to comply with all Federal, State and Local ADA
rules and regulations.

36. NON-DISCRIMINATION

In connection with the furnishing of services under the Contract, the Contractor
agrees to comply with all Jaws, regulations, and orders of federal, state, county or
municipal authority which impose any obligations or duties upon the Contractor,
including but not limited to civil rights laws, non-discrimination laws and equal
opportunity laws. During the term of the Contract, Contractor shall not discriminate
against any employee or applicant for employment because of race, color, religion,
creed, age, sex, sexual orientation, disability, national origin, marital status or veteran
status, and will take appropriate steps to prevent such discrimination.

37. NEVER CONTRACT WITH THE ENEMY

Pursuant to 2 CFR 183.300, none of the funds received under contract with NHES
shall be provided directly or indirectly to a person or entity who is actively opposing
the United States or coalition forces involved in a contingency operation in which
members of the Armed Forces are actively engaged in hostilities.

38. PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO
SURVEILLANCE SERVICES AND EQUIPMENT

Pursuant to 2 CFR 200.216, none of the funds received under contract with NHES
shall be used to procure or obtain equipment, services, or systems that use(s) covered
telecommunications equipment or services as a substantial or essential component of
any system, or as critical technology as part of any system. As described in Public
Law 115-232, section 889, covered telecommunications equipment is

Page 13 of 37
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telecommunication equipment produced by Huawei Technologies Company or ZTE
Corporation (or any subsidiary or affiliate of such entities).

39. STEVENS AMENDMENT

This contract with NHES may be supported in part orin whole by the Employment
and Training Administration (ETA) of the United States Department of Labor
(USDOL) as part of awards received.

40. DAVIS-BACON ACT (if applicable)

Davis-Bacon Act and Related Acts, apply to contractors and subcontractors
performing on federally funded/assisted contracts in excess of $2,000 for
construction, alteration, or repair (including painting and decorating) of public
buildings or public works. Under these Acts, contractors and sub-contractors must
pay laborers and mechanics prevailing wages and fringe benefits for corresponding
work on similar projects in the area as determined by the Department of Labor.
When there is no Davis-Bacon assignation, applicable Wage Determination is
realized by using the lowest skilled craft above laborer, excluding power equipment
rate.

41. DAMAGE (if applicable)

Contractor will agree that any damage to building(s), materials, equipment and/or
other property during the performance of service will be repaired at Contractor’s
expense. Contractor agrees to return all building(s), materials, equipment and/or
property to its original or better condition and with acceptance by a representative of
NHES. Contractor agrees to obtain approval of NHES representative assigned to
project for any sub-contractor performing such repair work.

42. PAYMENTS BOND/MILLER ACT (if applicable)

Contractor agrees to comply with The Miller Act bond requirement and NH RSA
447:16. A payment bond, with surety satisfactory for protection of ali persons
supplying labor and materials in carrying out construction, alteration, or repair work
provided for in the contract may be required. Amount of payment bond will equal
total amount payable by terms of contract unless officer awarding contract
determines, in writing, that a payment bond in that amount is impractical, in which
case contracting officer will set amount of payment bond. Amount of bond will not
be less than total amount of contract. A Payment Bond is required for contracts.
$30,000 or greater. A Performance Bond is required for contracts totaling $100,000
or greater.

Page 14 of 37 _
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43, CONTRACT WORK HOURS AND SAFETY STANDARDS ACT (if
applicable)

For contracts in excess of $100,000 that involve the employment of mechanics or
laborers, the Contractor agrees to comply with 40 U.5.C. 3702 and 3704, as
supplemented by Department of Labor regulations (29 CFR Part 5). Under 40
U.S.C. 3702 of the Act, the Contractor is required to compute the wages of every
mechanic and laborer on the basis of a standard work week of 40 hours. Work in
excess of the standard work week is permissible provided that the worker is
‘compensated at a rate of not less than one and a half times the basic rate of pay for all
hours worked in excess of 40 hours in the work week. The requirements of 40 U.S.C.
3704 are applicable to construction work and provide that no laborer or mechanic
must be required to work in surroundings or under working conditions which are
unsanitary, hazardous or dangerous.

44. RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR
AGREEMENT (if applicable)

Contractor agrees to comply with the requirements of 37 CFR Part 401, “‘Rightsto |
Inventions Made by Nonprofit Organizations and Small Business Firms Under
Government Grants, Contracts and Cooperative Agreements,”’ and any

implementing regulations issued by the awarding agency.

45. CLEAN AIR ACT AND THE FEDERAL WATER POLLUTION CONTROL
ACT (if applicable)

For contracts in excess of $150,000, the Contractor agrees to comply with all
applicable standards, orders or regulations issued pursuant to the Clean Air Act (42
U.S.C. 7401-7671q) and the Federal Water Pollution Control Act as amended (33
U.S.C. 1251-1387). Violations must be reported to the Federal awarding agency and
the Regional Office of the Environmental Protection Agency (EPA).

46. BYRD ANTI-LOBBYING AMENDMENT (if applicable)

For contracts in excess of $100,000, the Contractor certifies it will not and has not
used Federal appropriated funds to pay any person or organization for influencing or
attempting to influence an officer or employee of any agency, a member of Congress,
officer or employec of Congress, or an employee of a member of Congress in
connection with obtaining any Federal contract, grant or any other award covered by
31 U.S.C. 1352. Contractor must also disclose any lobbying with non-Federal funds
that takes place in connection with obtaining any Federal award/contract.

Page 15 of 37 SE_
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EXHIBIT B - STATEMENT OF WORK (SO0W) BUSINESS AND TECHNICAL
REQUIREMENTS AND DELIVERABLES
The Statement of Work, Business and Technical Requirements, and Deliverables are set forth below:

STATEMENT OF WORK

Fairfax will provide the following services:
Answer Technical How to Questions

Fairfax provides answers to a variety of how to questions which allows end users, and
administrators, to best use the system. How to questions assist customers in the
understanding of IBM ECM products outside of support or trouble calls.

Support Coordination with IBM FileNet Support

NHES can give Fairfax various levels of IBM FileNet support access. As a virtual “system
administrator” Fairfax can open IBM tickets on behalf of NHES and track/interface with
IBM support personnel. Fairfax has the experience and the knowledge of the product as well
as IBM support to help NHES navigate through IBM FileNet support in resolving the issues.

Mentoring Services

Fairfax provides System Administration mentoring services to assist in product knowledge
transfer. NHES's IT staff can draw on the experience and knowledge of Fairfax support to
beiter understand the IBM ECM products. Some examples of mentoring services include
allowing users to “shadow” Fairfax support on certain administration tasks, scheduled
mentor sessions on various system administration functions, and assisting IT staff in doing
administration tasks.

ECM Advisor

Fairfax provides ECM advisor support which allows customers to discuss with Fairfax senior
technical leads and/or chief architect to assist in product road maps, which will outline
patches, upgrades, dependencies and new features. Fairfax ECM advisors can be used to help
provide enterprise level ECM strategy and assist in identifying and leveraging ECM to the
enterprise.

Remote Administration of System

Fairfax provides remote system administration (“RSA™) to assist customers with ECM
related issues and with administering the overall FileNet ECM investment. RSA provides
customers a “virtual system administrator.” Typical administration tasks include:
o Configuring P8; Creating/modifying document classes, indexes, security,
Content Navigator, BPM workflows and compaonents;

Page 16 of 37 SE .
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o Troubleshooting: Review logs and interfacing with FileNet and Datacap
support personnel; :

o Provide ECM Knowledge during staff meetings, as necessary; and

o Improve System Performance: Make system changes to assist in system
performance.

Documentation

Upon request, Fairfax can provide the necessary FileNet documentation for the system and
can review and update any existing FileNet documentation. Most customers require
completion of change notices or change requests when any production changes are made.
Additionally, Fairfax can maintain a record of the architecture and software version and
patches,

Forty Hours of Development Time

Fatirfax provides up to 40 hours of development time related to the EDMS system which can
be used for the following: )
Custom Development: Developing an application or integration using scripting or
formal programming language such as VB, .Net, and Java;
o Design Custom Application: Design a custom application ot integration;
o Debug: Debug a custom apptication or integration;
o Code Review: Review of code to ensure best practices and correct usage of
API; and
o API Mentoring: Mentor developers on the usage of API such as discuss how
to use the API, any deprecated API calls, possible work around, etc.

Aid with Minor Revision Upgrades

Fairfax support will assist NHES's IT staff in deploying minor revisions of ECM software,
such as paiches. Fairfax support can walk through the process with NHES’s 1T staff, making
sure a backup, roll back and dependencies are planned and identified. Fairfax can aiso notify
NHES’s [T staff of pending patches for each ECM product.

Note: Major Version upgrades are not covered as part of the support contract.

Apply the Latest Patches
Keeping up to date on the latest patches can be difficult. Fairfax will ensure the proper
patches are installed and kept up to date with the patches necessary for the FileNet servers.

Fairfax will notify NHES of any new released patches and provide recommendation to install
or not. :

Assumptions
Page 17'of 37
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+ All work will be completed remotely, unless on-site support is deemed necessary.

» The State will provide adequate access tq the appropriate systems and technology compenents to enable
Fairfax resources to perform any necessary support work.

» New Hampshire representatives will use the support portal to initiate support requests.

» The work is considered to be “break and fix”. Any work which is not break and fix will fall into the
“development hours” allocation as described in this Statement of Work.

*» The State will provide appropriate expertise for the implementation and deployment of any fix or other
work.

* The State will be solely responsible for the testing of any application changes outside of Fairfax’s
internal development testing (user testing and/or user acceptance testing).

+ Fairfax will only provide support during the hours designated within this contract

Exclusions

s Troubleshooting applications integrated with ECM is not included in this support agreement.

o  Fairfax will only troubleshoot ECM-related custom code that was created by Fairfax. Troubleshooting
any other custom code is not included in this contract.

* Any custom code changes, additions, or bug fixes are NHES’s responsibility. If assistance is required, a

separate Scope of Work is necessary.

» Going from one major version to the next involves an upgrade and is not covered under this Support

agreement,

» Fairfax will not be responsible for maintaining and verifying the actual backups.

Terms and Conditions

¢ The Execution Date for System Support for year | will be 04/01/2024

» The initial term of System Support will be for 12 months from the Execution Date. Unused hours will
expire at end of term.

» Up to Eighty (80) support hours are included, If additional hours are utilized, those hours will be
considered Overage Hours and billed in addition.

* Development Time is capped at forty (40) Hours. If additional development hours are utilized, they will
be considered Overage Hours.

= All support will be conducted remotely.

« Should NHES require the need for onsite support, travel will be charged separately.

* Fairfax shall bill monthly for any incurred overage hours.

* Fairfax payment terms are Net 30 days from date of invoice.

* Payment for System Support services will be invoiced at time of execution. Full payment for System
Support Services must be received 30 days from execution date or the System Support contract will be
suspended payment is received.

CHANGE ORDER

The State may make changes, revisions or request enhancements to the Scope of Work at any
time by written Change Order. The State originated changes, revisions or enhancements shall
be approved by the Department of Information Technology. Within five (5) business days of
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Contractor’s receipt 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 propose a change within the scope of the Contract by written Change Order,
identifying any impact on cost, the Schedule, and the Work Plan. The State shall acknowledge
receipt of Contractor’s requested Change Order within five (5) business days. The State
Agency, as well as the Department of Information Technology, must review and approve all
Change Orders in writing. The State shall be deemed to have rejected the Change Order if the
Parties are unable to reach an agreement in writing within 30 days of receipt of the Change
Order.

Change orders resulting in an increase of Price Limitation, an extension of time for Contract
completion or a significant 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 Parties, and if applicable approved
by Governor and Council, shall amend the terms of this Agreement.

PROJECT MANAGEMENT
The Contractor shatl provide tracking tools and templates to record and manage Issues, Risks,
Change Requests, Requirements, and other documents used in the management and tracking
of the support work. The State believes that effective communication and Reporting are
essential to success. The Contractor shall employ effective communication and Reporting
strategries to ensure success. The Contractor Key Project Staff shall participate in meetings as
requested by the State, in accordance with the requirements and terms of this Contract.

The Support work 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 Support contract to a successful completion.

The Contractor shal! 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 otherwise convicted of any felony
or misdemeanor offense for which incarceration for up to 1 year is an authorized penalty. The
Contractor shall promote and maintain an awareness of the importance of securing the State’s
information among the Contractor’s employces and agents.

The State may, at its sole expense, conduct reference and background screening of the
Contractor’s Project Manager and Key Project Staff. The State shall maintain the
confidentiality of background screening results in accordance with the Contract Agreement.

The Contractor shall be responsible for knowledge transfer between all Contractor project
teams for all deliverables defined in this Project Agreement.
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The Contractor Key Project Staff

The Contractor’s Contract Manager

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

Suleman Emmanuel
(860) 354-4472 x101
sulemanemmanuel@fairfaxdatasystems.com

The Contractor’s Project Manager

Contractor shall assign a Project Manager who is qualified to perform or supervise
the Contractor’s obligations under this Agreement. Contractor’s Project Manager is:

Dennis San Lucas
Phone: 860-354-4472 x110
dennissanlucas@fairfaxdatasystems.com

Contractor’s selection 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 State’s discretion, review of the proposed Project Manager’s resume,
qualifications, references, and background checks, and an interview. The State may
require removal or reassignment of Project Manager who, in the sole judgment of
the State, is found unacceptable or is not performing to the State’s satisfaction.
Praject 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 management matters. Project Manager must be available to

Change

Page 20 of 37

promptly respond during nonmal Business Hours within two (2) hour(s) of inquiries
from the State. Project Manager must work diligently and use his/ her best efforts on
the Project.

of Project Manager

Contractor may not replace the Project Manager or change its assignment of Project
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 Project 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.
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The Contractors Additional Key Project Staff
The State considers the foliowing individuals to be Key Project Staff for this Project:

Jake Vidunas
Architect

Dennis San Lucas
Project Manager/FileNet SME

Betsy James
Datacap SME

The State reserves the right to reguire removal or reassignment of Key Project Staff
who are found unacceptable to the State. Contractor shall not change Key Project
Staff commitments without providing the State written notice and obtaining the prior
written approval of the State. State approvals for replacement of Key Project Staff
will not be unreasonably withheld. The replacement Key Project Staff shall have
comparable or greater skills than Key Project Staff being replaced.

, Termination for Lack of Project Management and Key Project Staff

I Notwithstanding any other provision of the Contract to the contrary, the State shall

i have the option to terminate the Confract, declare Contractor in default and to pursue
its remedies at law and in equity, if Contractor fails to assign a Project Manager
and/or Key Project Staff meeting the requirements and terms of the Contract or if the
State is dissatisfied with Contractor’s replacement of the Project Manager and/or
Key Project Staff.

The State Key Project Staff

The State Contract Manager
The State shall assign a Contract Manager who shall function as the State’s
representative with regard to Contract administration. The State Contract Manager
is:
Bill Laycock
603-228-4189
William.E.Laycock@doit.nh.gov

The State Project Manager
The State shall assign a Project Manager. The State’s Project Manager is:
Leta Dalrymple
603-228-4011
Leta.Y .Dalrymple@nhes.nh.gov

The State Project Manager's duties shall include the following:
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Leading the Project;

Engaging and managing all Contractors working on the Project;
Managing significant issues and risks;

Reviewing and accepting Contract Deliverables;

Invoice sign-offs;

Review and approval of Change Orders;

g. Managing stakeholders’ concerns.

meon e

MAINTENANCE, OPERATIONS AND SUFPPORT

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 to
the State the latest program updates, general maintenance releases, selected functionality
releases, patches, and Documentation that are generally offered to its customers, at no
additional cost.

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

Support Obligations
Enguging the Support Team

Fairfax uses Autotask (AT) as its primary on-line support ticketing system. Tickets for
production issues will be opened by the designated point of contact(s) using a client portal
interface, enabling electronic tracking and facilitating communication of issues all the way
through to ticket resolution.

Fairfax wili set up the designated point of contact{s) as requested, to be able to use AT. A user
ID, password and system link will be provided to the contacts upon set up. The Autotask {(URL)
is as follows: http://autotask.fairfaxdatasystems.com

The State will also be able to call the Fairfax support line using the number +1 (860) 354-4472
and pressing option 2 from the call menu.

Priorities and Response Times

To ensure that each incident registered in the support portal is given appropriate response, Fairfax
uses the following four priorities 1o distinguish criticality of the issue:

Critical: Production system is not operational with more than 90% of users affected. Status can
only be applied to production systems
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High: Production system is operation bul a major feature is unavailable and affécting a
significant number of users

Medium: [ssue is a minor or intermittent problem which does not significantly impact production
usage

Low: Requests for information and/or assistance on software capabilities, product enhancements,
Auser instructions and best practices

Each of the above described priorities is then mapped to the following response times:
Critical: A response will be issued within 2 business hours

High: A response will be issued within 4 business hours

Medium: A response will be issued within 8 business hours

Low: A response will be issued within 16 business hours

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

i.  nature of the Deficiency;
ii.  current status of thc Deficiency,
iii,  action plans, dates, and times:
iv.  expected and actual completion time;
v.  Deficiency resolution information;
vi.  resolved by;
vii.  identifying number i.e. work order number; and
viii.  issue identified by; and

b. The Contractor must work with the State to identify and troubleshoot potentially
large-scale System failures or Deficiencies by collecting the following
information:

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

If the Contractor fails to correct a Deficiency 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 remedies as defined in the P-37 General Provisions,
Pravision 8, as well as to return the Contractor’s product and receive a refund for all amounts
paid 1o the Contractor, including but not limited to, applicable License fees, within ninety (90)
days of notification to the Conlractor of the State's refund request.

Contract Warranties and Representations
System
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BUSINESS / TECHINCAL REQUIREMENTS AND DELIVERABLES

The Contractor warrants that any Systems provided under this Agreement will
operate and conform to the Specifications, terms, and requirements of this
Agreement except for those listed in Assumptions and Exclusions in section 6
staternent of work.

Compatibility

Contractor warrants that all Systern components, inctuding but not 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 except as listed in
Section 6 statement of work.

Services

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

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

a.

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

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

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

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

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
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EXHIBIT B - STATEMENT OF WORK
BUSINESS / TECHINCAL REQUIREMENTS AND DELIVERABLES

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

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

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

Security Incident Reporting Requirements: the Contractor shall report a security incident to
the State identified contact immediately if it reasonably believes there has been a security
incident.

Breach Reporting Requirements; I 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) immediately notify the appropriate State identified
contact and (2) take commercially reasonable and consistent with industry best practices
measures to address the data breach in a timely manner.

Breach Responsibilities

A. This section only applies when a Data Breach occurs with respect to State data within
the possession or control of the Contractor and/or the third party designee hosting the
data as agreed upon by the Contractor and the State,

B. The Contractor, unless stipulated otherwise, shall immediately notify the appropriate
State identified contact by lelephone in accordance with the agreed upon security plan
or security procedures if it reasonably believes there has been a security incident.

C. The Contractor, unless stipulated otherwise, shall promptly notify the appropriate
State identified contact within 24 hours or sooner by telephone, unless shorter time is
required by applicable law, if it confirms that there is, or reasonably believes that there
has been 2 Data Breach the Contractor shall:

a. cooperalc with the State as reasonably requested by the State to
investigate and resolve the Data Breach;
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EXHIBIT B - STATEMENT OF WORK
BUSINESS / TECHINCAL REQUIREMENTS AND DELIVERABLES

b. promptly implement necessary remedial measures, if necessary; and

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

D. 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 Personal
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;

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

d. awebsite or a toll-free number and call center for affected individuals
required by State law — all not to exceed the average per record per
person cost calculated for Data Breaches in the United States
{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

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

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

TERMS AND DEFINTIONS
Terms and Definitions applicable to this Contract are identified in Exhibit F: Terms and
Definitions.

CONTRACTOR’S CERTIFICATES
Required Contractor Certificates 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 set forth below:

CONTRACT PRICE
Notwithstanding any provision in the Contract to the contrary, and notwithstanding
unexpected circumstances, in no event shall the total 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 total Contract price shall be the only, and the compléte reimbursement to
the Contractor for all fees and expenses, of whatever nature, incurred by the Contractar in the
performance hereof.

TRAVEL EXPENSES
All' work will be done remotely. If NHES requires the need for onsite support, travel can be
charged separately provided the State authorizes the travel and preapproves travel related.

SHIPPING FEES
The State will not pay for any shipping or delivery fees uniess specifically itemized in this
Agreement.

INVOICING ‘

The Contractor shall submit correct invoices to the State for all amounts to be paid by the
State. All invoices submitted shall be subject to the State’s prior written approval, which shall
not be unrcasonably withheld. The Contractor shall only submit invoices for Services or
Deliverables as permitted by the Contract and identified in the Payment Schedule below.
Invoices must be in a format as determined by the State and contain detailed information,
including without limitation: itemization of each 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 invoice within thirty (30) days of invoice receipt.
Invoices will not be backdated and shall be promptly dispatched.

INVOICE ADDRESS
Invoices may be sent to:

New Hampshire Employment Security
Accounts Payable

45 South Fruit Street

Concord, NH 03301
-accountspayable@nhes.nh;gov

PAYMENT ADDRESS
Payments shall be made via ACH. Use the following link to enroll with the State Treasury for
ACH payments: https://'www.nh.gov/treasury/staie-vendors/index.htm
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OVERPAYMENTS TO THE CONTRACTCR
The Contractor shall promptly, but no later than fifteen (15) business days, return to the State
the full amount of any overpayment or erroneous payment upon discovery or notice from the
State.

CREDITS
The State may apply credits due to the State arising out of this Contract, against the
Contractor’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
This is a Fixed Firm Price 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 activities,
Deliverables, or milestones appearing in the price and payment tables below:

Service Year1- Year 2 — Year3
4/1/2024 - 4/1/2025 - 4/1/2026-
3/31/2025 3/31/2026 3312027
t-Year DataCap $20,000.00 $20,000.00 $20,000.00
and FileNet
Maintenance and
Support ’ :
_Contract Total $60,000.00

The contract includes up to 80 hours of support and up to 40 hours of development term per
year. Unused hours expire at the end of each term. If additional hours are utilized those
hours will be considered Overage hours at the rate of $165 per hour. Fairfax shall bill
monthly for any incurred overage hours. Payment terms are net 30 days from date of
invoice. The fixed price yearly support cost will be invoiced and paid at least 30 days prior
to the start of the annual term. The support contract inay be suspended if payment is not
received prior to start of a term.

Remainder of this page intentionally left blank.
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EXHIBIT E - ADMINISTRATIVE SERVICES

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

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

Table E-1. o

DISPUTE RESOLUTION RESPONSIBILITY AND SCHEDULE TABLE

LR, CONTRACTOR STATE o
POINT OF CONTACT POINT OF CONTACT TIME

Primary Suleman Emmanuel Brett Krochmal 5 Days

First Jake Vidunas Leta Dalrymple 10 Days

Second Dennis San Lucas Bill Laycock 10 Days

Third MaryJane Carboni Bill Laycock 15 Days

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

ACCESS AND COOPERATION
Subject to the terms of this Agreement and applicable laws, regulations, and policies, the State
will provide the Contractor with access to alt program files, libraries, personal computer-based
Systems, Sofiware packages, Network Systems, security Systems, and hardware as required
to complete the contracted Services.

RECORD RETENTION

Contractor and its Subcontractors shall maintain all Project records including but not limited
to books, records, documents, and other evidence of accounting procedures and practices,
which properly and sufficiently reflect all direct and indirect costs invoiced in the performance
of their respective obligations under the Contract. Contractor and its Subcontractors shall
retain all such records for three (3) years following termination of the Contract, including any
extensions. Records relating to any litigation matters regarding the Contract shall be kept for
one (1) year following the termination of all litigation, including the termination of all appeals
or the expiration of the appeal period.
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Upon prior notice and subject to reasonable time frames, all such records shall be subject 10
inspection, examination, audit and copying by personnel so authorized by the State and federal
officials so authorized by law, rule, regulation or Contract, as applicable. Access to these
items shall be provided within Merrimack County of the State of New Hampshire, unless
otherwise agreed by the State. Delivery of and access 10 such records shall be at no cost to the
State during the three (3) year period following termination of the Conitract and one (1) year
Term following litigation relating to the Contract, including all appeals or the expiration of the
appeal period. Contractor shall include the record retention and Review requirements of this
section in any of its subcontracts.

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 State to audit conformance to the contract terms. The State may
perform this audit or contract with a third party at its discretion and at the State’s expense.

MISCELLANEQUS WORK REQUIREMENTS
Access to State Systems
In consideration for receiving access to and use of the computer facilities, network, licensed
or developed software, software maintained or operaled by any of the State entities, systems,
equipment, Documentation, information, reports, or data of any kind (hereinafter
“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:

Computer Use

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

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

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

d. That all software licensed, developed, or being evaluated by the State cannot
be copied, shared, distributed, sub-licensed, modified, reverse engineered,
rented, or sold, and that at all times Contractor must use utmost care to
protect and keep such software strictly confidential in accordance with the
license or any other agreement executed by the State. Only equipment or
software owned, licensed, or being evaluated by the State, can be used by
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Contractor Personal software (including but not limited to palmtop sync
software) shall not be instatled on any equipment.
e, That if Contractor is found to be in violation of any of the above-stated
rules, the Contractor may face default and termination.under the Agreement
and the individual may face removal from the State Contract, and/or
criminal or civil prosecution, if the act constitutes a violation of law.
f. That computer use shall foltow the State standard policy (Statewide
Computer Use Policy is available upon request)
Email Use
Email and other electronic communication messaging systems are State of New
Hampshire property and are to be used for business purposes only. Email is defined
as “internal email systems” or “State-funded email systems.” Contractor
understands and agrees that use of email shall follow State standard policy
(Statewide Computer Use Policy is available upon request).
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 to State
standard policy (Statewide Computer Use Policy is available upon request).
State Website Copyright
All right, title and interest in the State WWW site, including copyright to all Data and
information, shall remain with the State. The State shall also retain all righ, title and interest
in any user interfaces and computer instructions embedded within the WWW pages. All
WWW pages and any other Data or information shall, where applicable, display the State's

copyright.

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

Workplace Hours

Unless otherwise agreed to by the State, the Contractor’s personned shall work forty (40) hour
weeks between the hours of 8 am and 5 pm (Eastern Time), excluding State of New Hampshire
holidays. Changes to this Schedule may be made upon agreement with the State Project
Manager.
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EXHIBIT F - TERMS AND DEFINITIONS
The following general contracting terms and definitions apply except as specifically noted elsewhere
in this Contract.

TERM DEFINITION
Notice from the State that a Deliverable has satisfied
Acceptance Acceptance Test or Review.

Information required to be kept Confidential and restricted

from unauthorized disclosure under the Contract.

“Confidential Information” or “Confidential Data” means

all private/restricted confidential information disclosed by
one party to the other.

Confidential Information includes any and all information
owned or managed by the State of NH of which collection,
Confidential Information disclosure, protection, and disposition is governed by state

: | or federal law or regulation. This information includes but
1is not limited to Personal Health Information (PHI),
Personally Identifiable Information (PII), Personal
Financial Information (PFI), Federal Tax Information
(FTI), Social Security Numbers (SSN), Payment Card
Industry (PCI), and or other sensitive and confidential
information.

State records, files, forms, electronic information and other
' Data documents or information, in either electronic or paper

form, that will be used /converted by the Contractor during
the contract term.

Data Breach means the loss of control, compromise,
unauthorized  disclosure, unauthorized acquisition,
unauthorized access, or any similar term referring to
situations where persons other than authorized users and for
an other than authorized purpose have access or potential
access to 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.

Data Breach

A failure, shortcoming or error in a Deliverable resulting in
Deficiency (-ies)/Defects a Deliverable, the Software, or the System, not conforming
to its Specifications.
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Deliverable

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

Documentation

All information that describes the installation, operation,
and use of the Sofiware, either in printed or electronic
format.

Enhancements

Updates, additions, modifications to, and new releases for
the Software or System, and all changes to the
Documentation as a result of improvement in quality, value,
or extent.

Hosted Services

Applications, 1T infrastructure components or functions
that organizations access from external service providers,
typically through an internet connection.

Hosted System

The combination of hardware, soﬁwére and networking
components used by the Application Service Provider to
deliver the Hosted Servicesf.

Identification and Authentication

Supports obtaining information about those parties
attempting to log on to a system or application for security
purposes and the validation of those users.

Implementation

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

Non-Public Information

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

Operational

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

“Perscnal Information” (or “PI”) or “Personatly Identifiable
Information” (PI1} means information which can be used to
distinguish or trace an individual’s identity, such as their
name, social security number, personal information as
defined in New Hampshire 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.

The planned undertaking regarding the entire subject matter

Project of an RFP and Contract and the activities of the parties
related hereto.
5 A written plan put forth by a Vendor for consideration in
roposal

response to a solicitation by the State.

Security Incident

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

The wark or labor to be performéd by the Contractor onthe

Services Project as described in a contract,

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

Software 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 running on a cloud infrastructure. The
applications are 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 infrastruciure
including network, servers, Operating Systems, storage or
even individual application capabilities, with the possible
exception of limited user-specific application configuration
seftings.
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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 State and federal policies, laws 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 al] Data that is the output of computer processing of or
other electronic manipulation of any Data that was created
by or in any way originated with the State, whether such
Data or output 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 the
Contractor.

State Fiscal Year (SFY)

. The New Hampshire State Fiscal Year {(SFY) runs from

July 1 of the preceding calendar year through June 30 of the
applicable calendar year.

Subcontractor

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

System

All Software, specified hardware, interfaces and extensions,
integrated and funclioning together in accordance with the
Specifications.

Tem

Period of the Contract from the Effective Date through the
Completion Date identified in the P-37 General Provisions
or 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. It also
delineates the rights and obligations of both parties in case
of a claim or dispute.
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Warranty Period

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

Work Plan

Documentation that details the activities for the Project
created in accordance with the Contract. The plan and
 delineation of tasks, activilies and events to be performed
‘and Deliverables to be produced under the Project as
specified in Appendix B: Business/Technical Requirements
and Deliverables. The Work Plan shall include a detailed
description of the Schedule, tasks/activities, Deliverables,
critical events, task dependencies, and the resources that

would lead and/or participate on each task.
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EXHIBIT G — ATTACHMENTS AND CONTRACTOR CERTIFICATES

CONTRACTOR CERTIFICATES
a. Contractor's Certificate of Good Standing
b. Contractor’s Certificate of Vote/Authority
c. Contractor’s Certificate of Insurance

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

CERTIFICATE

1, David M. Scanlan, Secretary of State of the State of New Hampshire, do hereby certify that FAIRFAX DATA SYSTEMS,
INC. is a Virginia Profit Corporation registered to transact business in New Hampshire on November 02. 2015. | further certify
that all fees and documents required by the Secretary of State’s office have been received and is in good standing as far as this

office is concerned.

Business 1D: 734131
Centificate Number: 0006603267

IN TESTIMONY WHEREOF,

1 hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 8th day of March A.D. 2024. ‘

David M. Scanlan

Secretary of State



A
tFairfax

3

Certificate of Authority

t, Kiran Emmanuel, hereby certify that | am duly elected Officer of Fairfax Data Systems, Inc. | hereby certify the
following is a true copy of the current Bylaws or Articles of Incorporation of the Corporation and that the Bylaws or
Articles of Incorporation authorize the following officers to bind the Corporation for contractual obligations President,
Vice President, Secretary, Treasurer.

| further certify that the following individuals currently hold the office authorized:

Suleman Emmanuel - President, Secretary (Suleman Emmanuel will be signing the NHES contract)
Kiran Emmanuel - Vice President, Treasurer.

| 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 accupy the positions indicated and that they have full authority to bind the corporation.
This authority shall remain valid for sixty (60) days from the date of this certificate.

Dated: March 8, 2024

Attest: Kiran Emmanuel, Vice President, Treasurer and CEQ, Fairfax Data Systems, Inc.

Kiran Emmanuel

Signature: Kiran Emmanuel [Mar 8, 2024 14:04 EST)

30 Bridge Street, Suite 300 phone - 860.354.4472
New Milford, CT 06776 www.fairfaxdatasystems.com



BY-LAWS
OF
FAIRFAX DATA SYSTEMS, INC.

ARTICLE I — OFFICES

The principal office of the Corporation in the Commonwealth of Virginia shall be located in the
City of Centreville. The Corporation may have such other offices, either within or without the
Commonwealth of Virginia, as the Board of Directors may designate or as the-business of the
Corporation may require from time to time.

_ The registered office of the Corporation, may be maintained in the Commonwealth of Virginia,
but need not be, identical with the principal office in the Commonwealth of Virginia, and the
address of the registered office may be changed from time to time by the Board of Directors.

ARTICLE I - MEETING OF SHAREHOLDERS
Section 1 - ual Meetings:

The annua) meeting of the shareholders of the Corporation shall be held on the 2nd day in the
month of March, in each year, at the hour of 11:00 o'clock am, or such other time or such other
day within such month as shall be fixed by the Board of Directors, for the purpose of electing
directors, and for transacting such other business as may properly come before the meeting.

Failure to hold an annual meeting at the time stated in or fixed in accordance with these Bylaws
does not affect the validity of such corporate action.

Section 2- Special Meetings;

Special meetings of the shareholders may be called for any purpose or purposes, unless
otherwise prescribed by statute, at any time by the Board of Directors or by the President, and
shall be called by the President or the Secretary at the written request of the holders of not less
than ten percent (10%) of all shares of the Corporation then outstanding entitled to vote thereat,
so long as such written request is signed by all shareholders mentioned herein, describes the
purpose or proposes for which it is to be held and is delivered to the Corporation ‘

Section 3 - Place of Meetings:

The Board of Directors may designate any place, either within or without the Commonwealth of .
" Virginia, as the place of meeting for any annual or for any special meeting called by the Board
Of Directors. If no designation is made, or if a special meeting be otherwise called, the place of
meeting shall be the principal office of the Corporation in the Commonwealth of Virginia,
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Section 4 - Notice of Meectings

(a) Written notice of each meeting of shareholders, whether annual or special, stating the time,
date, hour of the meeting and place where it is to be held, and in the case of a special meeting,
the purpose or purposes for which the meeting is called, shall, unless otherwise prescribed by
law, be served either personally or by mail by or at the direction of the President or Secretary, or
the officer or other person or persons calling the meeting, not less than ten or more than sixty
days before the meeting, upon each shareholder of record entitled to vote at such meeting, and to
any other sharcholder to whom the giving of notice may be required by law. If mailed, such
notice shall be deemed to be delivered when deposited in the United States mail, addressed to the
shareholder at his/her address as it appears on the stock transfer books of the Corporation, with
postage thereon prepaid. I£ at any meeting, action is proposed to be taken that would, if taken,
entitle shareholders to receive payment for their shares pursuant to the Business Corporation Act,
the notice of such meeting shall include a statement of that purpose and to that effect. If mailed,
such notice shall be directed 1o each such shareholder at his address, as it appears on the records
of the shareholders of the Corporation, unless he shalil have previously filed with the Secretary of
the Corporation a written request that notices intended for him be mailed to some other address,
in which case, it shall be mailed to the address designated in such request. '

(b) Notice of any meeting need not be given to any person who may become a shareholder of
record after mailing of such notice, to any shareholder who submits a signed waiver of notice
either before of after such meeting, or to any shareholder who attends such meeting, in person or
by proxy, and fails to object to fack of notice or defective notice of the meeting at the beginning
of such meeting.

(c) Ifan annual or special shareholders' meeting is adjourned to a different date, time, or place,
notice need not be given of the ncw date, time, or place if the new date, time, or place is
announced at the meeting before adjournment. If a new record date for the adjoined meeting is
or must be fixed by law, however; notice of the adjourned meeting must be given under this
section of these Bylaws to person who are shareholders as of the new record date.

Section 5 - Quorum;

(a) Except as otherwise provided herein, or by law, or in the Articies of Incorporation (such
Articles and any amendments thereof being hereinafter collectively referred to as the "Articles of
Incorporation™), at all shareholders' meetings, a majority of the shares of the Corporation entitled
to vote thereat and represented at such meeting either in person or by proxy shall constitute a
quorum. If less than a majority of the outstanding shares entitled to vote are represented at a
shareholders' meeting, a majority of the shares so represented may adjourn the meeting from
time to time without further notice. At such adjourned meeting at which a quorum shall be
present or presented, any business may be transacted which might have been transacted at the
_meeting as originally notice. The shareholders present at a duly organized meeting may continue
to transact business until adjournment, notwithstanding the withdrawal of enough shareholders to
leave less than a quorum.

By-Laws-Z



Section 6 - Voting;

{(a) Except as otherwise provided by statute or by the Articles of Incorporation, any corporate
action, other than the election of directors to be taken by vote of the shareholders, shall be
authorized by a majority of votes cast at a meetmg of shareholders by the holders of shares
entitled to vote thereon.

{(b) Except as otherwise provided by statute or by the Articles of Incorporat:on, at each meeting
of shareholders, each outstanding share of the Corporation entitled to vote thereat, shallbe
entitled to one vote for each share registered in his name on the books of the Corporation on each
matter voted on at such shareholders’ meeting.

{c) Each shareholder entitled to vote or to express consent or dissent without a meeting, may do
s0 in person or by proxy; provided, however, that the instrument authorizing such proxy to act
shall have been executed in writing by thp shareholder himself, or by his duly authonzed
attorney-in-fact which is sent to the Secrétary or other officer or agent of the Corporation
authorized to tabulate votes..- No proxy shall be valid afier the expiration of eleven months from
the date of its execution, unless the persons executing it shall have specified therein the length of
time it is to continue in force. Such insttument shall not be valid until received by the Secretary,
or other officer or agent authorized to tabulate votes at the meeting and shall be filed with the
records of the Corporation. The death of incapacity of the shareholder appointing a proxy does
not affect the right of the Corporation toiaccept the proxy's authority unless notice of the death or
incapacity is received by the secretary or other officer or agent of the Corporation authorized to
tabulate votes before the proxy exercises his or her authonty under the appointment.

(d) Any action required or permitted to be taken at a meeting of the shareholders may be taken
without a meeting if a consent in writing, setting forth the action so taken shall be signed by all
of the shareholders entitled to vote with respect to the subject matter thereof.

Section 1 - Numl-)cLElection and Term fof Office:

(a) The number of the directors of the Corporation shall be two (2) unless and until otherwise
determined by vote of a majority of the éntire Board of Directors.

(b) Except as may otherwise be prowded herein or in the Articles of Incorporation, the members
of the Board of Directors of the Corporatlon who necd not be shareholders or residents of the
Commonwealth of Virginia, shal! be elected by a majority of the votes cast at a meeting of
shareholders, by the holders of shares entitled to vote in the election.

(c) Each director shall hold office until;’the next annual meeting of the shareholders, and until his
successor is elected and qualified, or until his prior death, resignation or removal.

Section 2 - Duties and Powers:

The business and affairs of the Corporaiion shall be managed by the Board of Directors.
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Section 3 - Annual and Regular Meetings. Notice;

(a) A regular annual meeting of the Board of Directors shall be held without any other notice
than this Bylaw, immediately following and at the same place as the annual meeting of the
shareholders at the place of such annual meeting of shareholders.

(b) The Board of Dlrectors from time to time, may provide by resolution for the time and place,
either within or without the Commonwealth of Virginia, for the holding of additional regular
meetings without other notice than such resolution.

(c) The Board of Directors may participate in any meeting of the Board or conduct such
meeting through the use of any means of communication in which all Directors participating may
simultaneously hear each other during the meeting. Any or all Directors participating by this
means are deemed to be present and in person at such meeting,

‘Section 4 - Special Meetings; Notice;

(a) Special meetihgs of the Board of Directors may be called by or at the request of the President
or by one of the directors, or by any other officer or individual so specified by the Board, at such
* time and place as may be specified in the respective notices or waivers of notice thereof.

(b) The person or person authorized to call such special meeting may fix any places, either -
within or without the Commonwealth of Virginia, as the place for holding any such special
meeting called by them.

(c) Notice of special meetings shall be mailed directly to each director, addressed to him at his
residence or usual place of business, at least two (2) days before the day on which the meeting is
to be held, or shall be sent to him at such place by telegram, radio or cable, or shall be delivered
to him personally or given to him orally, not later than the day before the day on which the
meeting is to be held. If mailed, such notice shall be deemed to be delivered when deposited in
the United States mail, so addressed, with postage thereon prepaid. If notice be given by
telegram, such notice shall be deemed to be delivered when the telegram is delivered by the
telegraph company. ‘A notice, or waiver of notice, except as required by Section 8 of this Article
111, need not specify the purpose of the meeting.

(d) Any Director may waive notice of any meeting. The attendance of a director at a meeting
shall constitute a waiver of notice of such meeting except where a Director attends a meeting for
the express purpose of objecting to the transaction of any business because the meeting is not
lawfully called or convened.

Section 5 - Chairperson;
At all meetings of the Board of Directors the Chairperson of the Board, if any and if present,

shall preside. If there shall be no Chairperson, or he shall be-absent, then the President shall
preside, and in his absence, a Chairperson chosen by the Directors shall preside.
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Section 6 - Quorum and Adjournments:

(2) A majority of the number of Directors shall constitute a quorum for the transaction of
business at any meeting of the Board of Directors, but if less than such majority is present a
" meeting, a majority of the Directors present may adjourn the meeting from time to time
without further notice.

Section 7 - Manner of Acting;

(a) At all meetings of the Board of Directors, each director présent shall have one vote,
irrespective of the number-of shares of stock, if any, which he may hold.

(b) Ifa quorum is present when a vote is taken, the affirmative votc of a majority of Directors
present is the act of the Board of Directors unless the Articles of Incorporation or these Bylaws
require the vote of a greater number of Directors.

(c) A Director who is present at a meeting of the Board of Directors or a committee of the Board
of Directors when corporate action is taken is deemed to have assented o the action taken unless:

(i) he objects at the beginning of the meeting, or promptly upon his arrival, to holding it or
transacting business at the meeting;

(i) his dissent or abstention from the action taken is entered in the minutes of the meeting; or
(iii) he delivers written notice of his dissent or abstention to the presiding officer of the meeting
before it adjournment or to the Corporation immediately after adjournment of the meeting. The
right of dissent or abstention is not available to a Director who votes in favor of the action taken.

(d) Any action required or permitted to be taken by the Board of Directors at a meeting may be
taken without a meeting if & consent in writing, setting forth the action so taken, shall be signed
by all of the Directors and included in the minutes or filed with the corporate records reflecting
the action taken. Any such action taken without a meeting shall be deemed effective when the
last director signs the consent, unless the consent specifies a different effective date. and such
signed consent has the affect of a meeting vote and may be described as such in'any document.

(e) A director of the Corporation who is present at a meeting of the Board of Directors when a
corporate action is taken is deemed to have assented to the action taken unless:

(i) he or she objects at the beginning of the meeting, or promptly upon his arrival, to
holding it or transacting business at the meeting;

(ii) his or her dissent or abstention from the action taken is entered in the minutes of the
meeting; or

(iii) he or she delivers written notice of his dissent or abstention to the presiding officer of
the meeting before its adjournment or immediately after adjournment of the meeting. The night
of dissent or abstention is not available to a Director who votes in favor of the action taken.
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Section 8 - Vacancies;

(a) Unless the Articles of Incorporation of the Corporation or these Bylaws provide otherwise, if
a vacancy occurs on the Board of Directors , including a vacancy resulting from any increase in
the number of Directors:

(i) the shareholders may fill the vacancy,

(i) the Board of Directors may fill the vacancy; or

(iii) if the Directors remaining in office constitute fewer than a quorum of the Board, they
may fill the vacancy by the affirmative vote of a majority of all the Directors remaining in office.

(b) Ifthe vacant office was held by a Director elected by a voting group of shareholders, oniy
the shareholders of that voting group are entitled to vote to fill the vacancy if it is filled by the

shareholders. :

{c) A vacancy that will occur at a specific later date may be filled before the vacancy occurs, but
the new Director may not take office until the vacancy occurs.

Section 9 - Resignation:

Any director may resign at any time by delivering written notice to the Corporation. A
resignation is effective when the notice is delivered unless the notice specifies a later effective
date. ;

Section 16 - Removal of Directors by Shareholders and Directors:
(a) Any director may be removed with or without cause at any time by the shareholders of the

Corporation at a special meeting called for the purpose of removing him and the meeting notice
just state that the purpose, or one of the purposes, of the meeting is removal of the director.

(b) Any director elected by a voting group of shareholders may be removed only by the
shareholders of that voting group.

(c) Any director may be removed for cause by action.of the Board.

Section 11 - Salary:

By resolution of the Board of Directors, each Director may be paid his/her expenses, if any, of
attendance at each meeting of the Board of Directors, and may be paid a fixed sum for
attendance at each meeting of the Board of Directors. No such payment shall preclude any
Director from serving the Corporation in any other capacity and receiving compensation
therefor.

Section 12 - Contracts;

(a) No contract or other transaction between this Corporation and any other Corporation shall be
voidable by the Corporation solely because of a director or directors’ interest in a transaction if:
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(1) the material facts of the transaction and the director or directors’ interest was disclosed or
known to the Board of Directors or a committee of the Board of Directors and the Board or
Directors or committee authorized or approved, or ratified the transaction;

(it) the material facts of the transaction and the director or directors' interest were disclosed
or known to the shareholders entitled to vote and they authorized, approved, or ratified the
transaction; or

(ii1) the transactlon was fair to the Corporatlon

Such interested Director or Directors may be counted in determining the presence of a quorum at
such meeting. However, such interested director or directors may not be counted in determining
a vote by the Board of Directors to ratify such contract or transaction in which such director or
directors is/are interested.

Section 13 - Committees:

The Board of Directors may, by resolution, authorize onc or more committees and appoint
members of the Board of Directors to serve on such committees with such powers and authority,
to the extent permitted by law, as may be provided in such resolution. Sections 2, 3, 4, 6, and 7
of these Bylaws, governing authority of the Board of Directors, meetings, action without
meetings, notice and quorum and voting requirements shall apply to committees and their
members as well.

Section 14 - Contracts:
The 'Board of Directors may authorize any Officer or Officers, agent or agents, to enter into any

contract or execute and deliver any instrument in the name of and on behalf of the Corporation,
and such authority may be general or confined to specific instances.

Section 15 - Loans:

No loans shall be contracted on behalf of the Corporation and no evidences of indebtedness shall
be issued in its name unless authorized by a resolution of the Board of Directors. Such authority
may be general or confined to specific instances. -

Section 16 - Checks, Drafts, etc.;

All checks, drafts or other orders for the payment of money, notes or other evidences of
indebtedness issued in the name of the Corporation shall be signed by such Officer or Officers,
agent or agents of the Corporation and in such manner as shall from time to time be determined
by resolution of the Board of Directors.

Section 17 - Deposits:
" All funds of the Corporation not otherwise ‘employed'shall be deposited from time to time to the

credit of the Corporation in such banks, trust companies or other depositaries as the Board of
Directors may select.
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ARTICLE IV - OFFICERS
Section 1 - Number, Qualifications, Election and Term of Office:

(a) The officers of the Corporation shall consist of a President, one or more Vice-Presidents (the
number thereof to be determined by the Board of Directors), a Secretary, a Treasurer, and such
other officers, including a Chairperson of the Board, as the Board from time to time may deem
necessary, each of which is elected by the Board of Directors. Any Officer need not be a Director
or share-holder of the Corporation. Any two or more offices may be held by the same person.

(b) The officers of the Corporation shall be elected annually by the Board of Directors at the
first meéting of the Board following each annual meeting of shareholders. If the election of
Officers shall not be held at such meeting, such election shall be held as soon thereafter a
conveniently may be possible.

(c) Each officer shall hold office until the annual meeting of the Board of Directors next
succeeding his election, and until his/her successor shall have been duly elected and shall have
been qualified, or until his/her death, resignation or removal.

Seclion 2 - Resignation;

Any officer may resign at any time by delivering written notice of such resignation to the
Corporation. Such resignation shall become effective when delivered to the Corporation, unless
such resignation specifies a later effective date. If such resignation is made effective a later date
and the Corporation accepts the future effective date, the Corporation's Board of Directors may
fill the pending vacancy before the effective date if the Board of Directors provides that the
successor does not take office until the effective date.

Section 3 - Removal: ,

The Board of Directors may remove any officer at any time with or without cause.

Section 4 - Vacancies;

A vacancy in any office by reason of death, resignation, inability to act, disqualification, or
otherwise, may at any time be filled for the unexpired portion of the term by the Board of
Directors.

Section 5 - Duties of Officers:

Each officer has the authority and shall perform the duties set forth in these Bylaws, and to the
extent consistent with these Bylaws, the duties prescribed by the Board of Directors or by

the direction of an officer or officers authorized by the Board of Directors to prescribe the duties
of officers.
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Section 6 - Pregident:

The President shall be the Principal Executive Officer of the Corporation and, subject to the
control of the Board of Directors, shall in general supervise and control all of the business and
affairs of the Corporation. He/she shall, when present, preside at all meetings of the shareholders
of the Corporation and of the Board of Directors. He/She may sign, with the Secretary or any
other proper Officer of the Corporation thereunto authorized by the Board of Directors,
certificates for shares of the Corporation and deeds, mortgages, bonds, contracts, or other
instruments which the Board of Directors has authorized to be executed, except incases where the
signing and execution thereof shall be expressly delegated by the Board of Directors or by these
Bylaws to some other Officer or agent of the Corporation, or shall be required by law to be
otherwise signed or executed, and in general shall perform all duties incident to the office of
President and such other duties as may be prescribed by the Board of Directors from time to time.

Section 7 - Vice-Presidents:

In the absence of the Prescient or in the event of his/her death, inability or refusal to act, the
Vice-President or Vice-Presidents, in the order designated at the time of their election, or in the
absence of any designation, in the order of their election, shall perfonn the duties of the
President, and when so acting, shall have all the powers of and be subject to all the restrictions
upon the President. Any Vice-President may sign, with the Secretary or an Assistant Secretary,
certificates for shares of the Corporation, and shall perform such other duties as from time to
time may be assigned to him/her by the President or by the Board of Directors.

Section 8 - Secretary:

The Secretary shall:

(a) keep the minutes of the proceedings of the shareholders and of the Board of Directors in one
or more books provided for that purpose;

(b) see that all notices are duly given in accordance with the provisions of these Bylaws or as
required by law;

(c) be custodian of the corporate records and of the seal of the Corporation and see that the seal
of the Corporation is affixed to all documents the execution of which on behalf of the
Corporation under its seal is duly authorized,

(d) keep a register of the post office address of each shareholder of the Corporation which shall
be furnished to the Secretary by such shareholder.

(e) sign with the President, or a Vice-President, certificates for shares of the Corporation, the
issuance of which shall have been authorized by resolution of the Board of Directors;

(f) have general charge of the stock transfer books of the Corporation; and

(g) in general perform all duties incident to the office of Secretary and such other duties as from
time to time may be assigned to him/her by the President or by the Board of Directors.
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Section 9 - Treasurer:

The Treasurer shall:

(a) have charge and custody of and be responsible for all funds and securities of the
Corporatlon

(b) receive and give receipts for moneys due and payable to the Corporation from any source
whatsoever, and deposit al] such moneys in the name of the Corporation in such banks, trust
companies or other depositaries a shall be authorized by the Board of Directors; and

(c) in general perform ali the duties incident to the office of Treasurer and such other duties as
from time to time may be assigned by the President or by the Board of Directors. If required by
the Board of Directors, the Treasurer shall give a bond for the faithful discharge of his/her duties
in such sum and with such surety or sureties as the Board of Directors shall determine.

Section 10 - Assistant Secretaries and Assistant Treasurers:

The Assistant Secretaries, when authorized by the Board of Directors, may sign with the
President or a Vice-President certificates for shares of the Corporation the issuance of which
shall have been authorized by a resolution of the Board of Directors. The Assistant Treasurers
shall respectively, if required by the Board of Directors, give bonds for the faithful discharge of
their duties in such sums and such sureties as the Board of Directors shall determine. The
Assistant Secretaries and Assistant Treasurers, in general shall perform such duties a shall be
assigned to them by the Secretary or Treasurer, respectively, or by the President or the Board of
Directors.

Section 11 - Salaries:

~ The salaries of the Officers shall be fixed from time to time by the Board of Directors.
Section 12 - Contracts:

“The Board of Directors may authorize any Officer or Officers, agent or agents, to enter into any
contract or execute and deliver any instrument in the name of and on behalf of the Corporation,
and such authority may be general or confined to specific instances. '

Section 13 - Loans:

No loans shall be contracted on behalf of the Corporation and no evidence of indebtedness shall
be issued in its name unless authorized by the Board of Directors.

Section 14 - Checks, Drafts, etc.:

All checks, drafts or other orders for the payment of money, notes or other evidences of
indebtedness issued in the name of the Corporation shall be signed by such Officer or Officers,
agent or agents of the Corporation and in such manner as shall from time to time be determined
by resolution of the Board of Directors.
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Section 15 - Shares of Other orations:

The President, any-Vice-President, or such other person as the Board of Directors may authorize
may execute any proxy, consent, or right to vote possessed by the Corporation in shares of stock
owned by the Corporation subject to the direction of the Board of Directors

TICLEV -S S OF STOCK

Section 1 - Certificate of Stock:

(a) The Board of Directors may authorized the Corporation to issue some or all of its shares with
or without certificates. The certificates representing shares of the Corporation shall be in such
form as shall be adopted by the Board of Directors, and shall be numbered and registered in the
order issued. They shall bear the holder's name and the number of shares, and shall be signed by
(i) the Chairman of the Board or the President or a Vice President, and (ii) the Secretary or any
Assistant Secretary, and may bear the corporate seal or a facsimile thereof. The signatures of
such Officers upon a certificate may be facsimiles if the certificate is manually signed on behalf
of a transfer agent or a reglstrar other than the Corporation itself or one of is employees and
such certificates shall remain valid if the person who signed such certificate no longer hold office
when the certificate is issued. The name and address of the person to whom the shares
represented thereby are issued, with the number of shares and date of issue, shall be entered on
the stock transfer books of the Corporation. All certificates surrendered to the Corporation for
transfer shall be canceled and no new certificate shall be issued until the former certificate for a
like number of shares shall have been surrendered and canceled, except that incase of a lost,
destroyed or mutilated certificate, a new one may be issued therefor upon such terms and
indemnity to the Corporation as the Board of Directors may prescribe.

(b) No centificate, if any, representing shares shall be issued until the full amount of
consideration therefor has been paid, except as otherwise permitted by law.

(c) The Board of Directors may authorize the issuance of certificates for fractions of a share,
either represented by a certificate or uncertificated, which shall entitle the holder to exercise
voting rights, receive dividends and participate in any assets of the Corporation in the event of
liquidation, in proportion to the fractional holdings; or it may authorize the payment in cash of
the fair value of fractions of a share as of the time when those entitled to reccive such fractions
are determined; or it may authorize the issuance, subject to such conditions as may be permitted
by law, of scrip in registered or bearer form over the signature of an officer or agent of the
Corporation, cxchangeable as therein provided for full shares, but such scrip shall not entitle the
holder to any rights of a shareholder, except as therein provided.

(d) The Board of Directors, from time to time, may authorize the issuance of some or all of the
shares of the Corporation of any or all of its classes or series without certificates. ( Such shares
shall be known as "uncertificated shares"). Such authorization by the Board of Directors does not
affect shares of the Corporation already represented certificates until they are surrendered to the
Corporation. Within a reasonable time after the issue or transfer of such uncertificated shares,
the Corporation shall send the shareholder a written statement of the information required by law
and these Bylaws on certificates of shares of the Corporation.
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Section 2 - Lost or Destroved Certificates:

The Board of Directors may direct a new certificate or certificates to be issued in place of any
certificate or certificates theretofore issued by the Corporation alleged to have been lost, stolen
or destroyed, upon the making of an affidavit of that fact by the owner claiming the certificate or
shares to be lost, stolen or destroyed. When authorizing such issue of a new certificate or
certificates, the Board of Directors may, in its discretion and as a condition precedent to the
issuance thereof, require the owner of such lost, stolen or destroyed certificate or certificate, or
his/her legal representative, to advertise the same in such manner as it shall require and/or to give
the Corporation a bond in such sum as it may direct as indemnity against any claim that may be
made against the Corporation with respect to the certificate alleged to have been lost, stolen or
‘destroyed.

Sectign 3 - Transfers of Shares:

(2) Upon surrender to the Corporation or the transfer agent of the Corporation a certificate, when
such shares are certificated shares, for shares duly endorsed or accompanied by proper evidence
of succession, assignment or authority to transfer, it shall be the duty of the Corporation to issue
a new certificate to the person entitled thereto and to cancel the old certificate and record the
transaction upon its books.

Section 4 - Record Date:

In lieu of closing the share records of the Corporation, the Board of Directors may fix, in
advance, a date not exceeding seventy days, nor less than ten days, as the record date for the
determination of shareholders entitled to receive notice of, or to vote at, any meeting of
shareholders, or to consent fo any proposal without a meeting, or for the purpose of determining
shareholders entitled to receive payment of any dividends, or allotment of any rights, or for the
purpose of any other action. If no record date is fixed, the record date for the determination of
shareholders entitled to notice of or to vote at a meeting of shareholders shall be at the close of

business on the day next preceding the day on which notice is given, or, if no notice is given, the
" day on which the meeting is held; the record date for determining shareholders for any other
purpose shall be at the close of business on the day on which the resolution of the directors
relating thereto is adopted. A determination of shareholders of record entitled to notice of or to
vote at a shareholders' meeting is effective for any adjournment thereof; unless the directors fix
a new record date for the adjourned meeting, which it must do if the meeting is adjourned to a
date more than 120 days after the date fixed for the original meeting. If a court orders a meeting
adjourned to a date more than 120 days afier the date fixed for the original meeting, it may
provide that the original record date continues in effect or it may fix a new record date. The
record date for determining shareholders entitled to demand a special meeting or to act without a
meeting is the date the first shareholder signs the demand.
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Section 5 - Shareholders' List:

The Corporation shall prepare an alphabetical list of the names of all shareholders who are.
entitled to notice of a shareholders' meeting, arranged by voting group, (and within each voting
group by class or series of shares), and show the address of and number of shares held by each
shareholder. Such shareholders' list must be available for inspection by any shareholder
beginning two business days after notice of the meeting is given for which the list was prepared
and continuing through the meeting, and any adjournment thereof at the Corporation's principal
office or a place identified in the meeting notice in the city where the meeting will be held. A
shareholder, his agent or attorney may, on written demand submitted to the Corporation inspect
and copy such list during regular business hours and at his expense, during the period it is
available for inspection.

ARTICLE VI - DIVIDENDS

Subject to applicable law, dividends may be declared and paid out of any funds available .
therefor, as often, in such amounts, and at such time or times as the Board of Directors may
determine so long as the Corporation is able to pay its debts as they become due in the usual
course of business and the Corporation's total assets exceed its liabilities once such dividend has
been declared and paid. ' :

ARTICLE VII - FISCAL YEAR

The fiscal year of the Corporation shall be fixed, and altered if necessary, by the Board of
Directors from time to time, subject to applicable law. '

ARTICLE VIII - CORPORATE SEAL

The corporate seal, if any, shall be in such form as shall be approved from time to time by the
Board of Directors.

ARTICLE IX - WAIVER QF NOTICE

Whenever any notice is required to be given to any shareholder or Director of the Corporation
under these Bylaws or under the law, a waiver thereof in writing signed by the person or persons
entitled to such notice, whether before or after the time stated therein, shall be deemed equivalent
to the giving of such notice.

ARTICLE X - AMENDMENTS

" Section 1 - By Shareholders:

All Bylaws of the Corporation shall be subject to amend or repeal, and new by-laws may be
made, by a majority vote of the shareholders at the time entitled to vote in the election of
Directors even though these Bylaws may also be amended or repeated by the Board of Directors.

- By-Laws-13



Section 2 - By Directors;

The Board of Directors shall have power to make, adopt, alter, amend and repeal, from time to
time, Bylaws of the Corporation; provided, however, that the shareholders entitled to vote with
respect thereto as in this Article IX above-provided may alter, amend or repeal Bylaws made by
the Board of Directors, except that the Board of Directors shall have no power to change the
quorum for meetings of shareholders or of the Board of Directors, or to change any provisions of
the Bylaws with respect to the removal of directors.or the filling of vacancies in the Board
resulting from the removal by the shareholders or to amend or repeal a particular Bylaw which
the shareholders stated, when passing such Bylaw, was not subject to amendment or repeal by
the Board of Directors. If any Bylaw regulating an impending election of directors is adopted,
amended or repealed by the Board of Directors, there shall be set forth in the notice of the next
meeting of shareholders for the election of directors, the Bylaw so adopted, amended or repealed,
together with a concise statement of the changes made.

By-Laws-14



DATE (MM/DD/YYYY)

~ N,
ACORD CERTIFICATE OF LIABILITY INSURANCE 21212024

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DQES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED 8Y THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: if the certificate holder Is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or ba endorsed.
If SUBROGATION 1S WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER ERETE'?CT Jennifer Rosenbemy
YAV Insuranpe Agency PAIOKE Exy, 914-693-3500 (A%, No); 914-693-3980
Ardsley NY 10502 ADOREss: Jrosenberry@mvragency.com
INSURER(S) AFFORDING COVERAGE NAIC #

INSURER A : Hartford Fire Insurance Co. 19682
';:‘;?fg’x B Sy s, [l FAIRDAT-03| \curer B : Hartford Underwriters Ins. Co. 30104
30 Bridge Stree! Suile 300 INSURERC
New Milford CT 06776 INSURER D :

INSURERE :

INSURERF :
COVERAGES CERTIFICATE NUMBER: 627799201 REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TC WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

HSR ADDL[SUER] FOLICY EFF_| POLICY EXP
LR TYPE OF INSURANCE Nap | wvp POLICY HUMBER [MWDOIYYYY) | (MM/DDIYYYY) Cohe)
B COMMERCIAL GENERAL LIABILITY 165BAAUIZKT 12112/2023 | 1211212024 | EACH OCCURRENCE $ 2,000,000
"DAMAGE TO RENTED
CLAIMS-MADE D OCCUR PREMISES (Ea ocoumence) | $ 1,000,000
MED EXP (Any one person) $ 10,000
PERSONAL & ADV INJURY | § 2,000,000
GEML AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 5 4,000,000
PRO-
POLICY JECT Loc PRODUGTS - COMPIOP AGG | § 4,000,000
OTHER: $
B | AUTOMOBILE LIABILITY 16SBAAU1ZKT 17024 | 1211212024 | ) ";ng‘d’if,’,f WGLELIMIT | 5 5 000,000
ANY AUTO BODILY INJURY {Per parson) | $
OWNED SCHEDULED
|| AUTOS ONLY - AUTOS BODILY INJURY {Per accident)| $
HIRED NON-OWNED PROPERTY DAMAGE s
| ™ | AUTOS ONLY AUTOS ONLY |{Per accident)
s
B | X | UMBRELLA LIAB X | occur 16SBAAUIZKT 1211212023 | 127122024 | gACH OCCURRENCE $ 1,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 1,000,000
peo | X | Revenmions 40 aan ' $
A [WORKERS COMPENSATION 1BWECATBGZ7 121212023 | 12/12/2024 =l
AND EMPLOYERS' LIABILITY o
ANYPROPRIETOR/PARTNERIEXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICERMEMBER EXCLUDED? NIiA
{Mandatery in NH} €.L DISEASE - EA EMPLOYEE| $ 1,000,000
i yas, describe under z
DESCRIPTION OF OPERATIONS betow E.L. DISEASE - POLICY LIMIT | $ 1,000,000
A | Professional Liability 16TED344046-23 1211212023 | 12/12/2024 |Occ/Agg 3,000,000
A | Cyber Libiity 16TE0344046-23 121122023 | 1211212024 | Adgregate ?g’ggb"‘m

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {ACORD 101, Additional Remarks Scheduls, may be attached if mors space is required)
Kiran Emmanuel & Suleman Emmanuel Excluded from workers compensation coverage. -

CERTIFICATE HOLDER - CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFQRE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DEUVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

New Hampshire Employment Security

45 South Fruit Street

Concard NH 03104 AUTHORIZED REPRESENTATIVE

Seonip Pronocsg—
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