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The State of New Hampshire

Insurance Department
21 South Fruit Street, Suite 14
Concord, NH 03301

Keith E. Nyhan

David J. Bettencourt
Deputy Commissioner

Commissioner

October 16, 2024

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

State House
Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the New Hampshire Insurance Department (NHID) and the Department of
Information Technology (DolT) to enter into a Sole Source contract with Tritech Software
Development Corp (VC# 172584) of Richardson, Texas in the amount of $112,000 for IT
consulting services and IT software with up to a 5 year renewal option effective upon Governor
and Council approval through October 30, 2029. 100% Other Funds.

The IT consulting services was funded in the Fiscal Year 2025 budget. The additional funding is
anticipated to be available for Fiscal Years 2026, 2027, 2028 and 2029 in account Department of
Insurance/ Department of Information Technology within class 027 - Other Funds, subject to
legislative approval of the next two biennial budgets, with the authority to adjust encumbrances
in each of the State fiscal years through the Budget Office, if needed and justified.

Accounting Unit Fy2025 | FY2026 | FY2027 | FY2028 | FY2029

01-03-03-030010-7624000 IT for Insurance Dept. 046-
500464 IT Consultants Activity Code: 03240018 $15,000 | $15,000 | $12,000 | $12,000 | $10,500

01-03-03-030010-7624000 IT for Insurance Dept. 038-
509038 IT Technology Software Activity Code: 03240018 $17,500 | $7,500 $7,500 | $7.500 | $7,500

TOTALS $32,500 $22,500 §$19,500 $19,500 $18,000

EXPLANATION

This request is Sole Source because over 80% of NH licensed insurance companies already file
tax returns through a TriTech subscription so partnering with them comes with efficiencies for
both industry and the State. This contract is requested to support the New Hampshire Insurance
Department's processing of the Premium Tax collection function. The contract includes an
option for the State to extend up to five (5) years subject to written agreement detailing fees,
terms and conditions, and subject to approval of the Governor and Executive Council.

Telephone 603-271-2261 + Fax 603-271-1406 -  TDD Access: Relay NH 1-800-735-2964

www . nhgoviinsurance




The New Hampshire Insurance Department needs the upgrade in premium tax software because
the current software can no longer be supported by DoIT and is at the end of life. Collection
efforts will be enhanced by the purchase and use of the new software. Alternatively, carriers file
paper tax forms that must be manually entered into a database. TriTech will build a platform for
non-subscribers to file tax forms electronically without a subscription, so that we can move
toward mandating electronic tax filings and eliminate manual data entry.

The New Hampshire Insurance Department and the Department of Information Technology
respectfully requests that the Governor and Executive Council authorize funding for this IT
consulting services and IT software contract.

Respectfully submitted,

Commissioner

New Hampshire Insurance Department

b Ad—

Denis Goulet
Commissioner

Department of Information Technology

DOIT #2025-018
RID #88769



STATE OF NEW HAMPSHIRE

DEPARTMENT QF 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

October 11, 2024

David J. Bettencourt, Commissioner
New Hampshire Insurance Department
State of New Hampshire

21 S. Fruit Street, Suite 14

Concord, NH 03301

Dear Commissioner Bettencourt:
This letter represents formal notification that the Department of Information Technology (DoIT)
has approved your agency’s request to enter into a contract with Tritech Software Development Corp., as

described below and referenced as DolT No. 2025-018,

The purpose of this request is to provide IT consulting services and IT software to support
the processing of the Premium Tax collection function.

The Total Price Limitation shall be $112,000, effective upon Governor and Council
approval through October 30, 2029.

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

Sincerely,

P A

Denis Goulet

DG/jd
DolT #2025-018
RID #88769

cc: John McCarte, IT Manager

“innovative Technologies Today for New Hampshire's Tomorrow”
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STATE OF NEW HAMPSHIRE
INSURANCE DEPARTMENT
DolT #2025-018 NHID TRITECH PREMIUM TAX CONTRACT AGREEMENT

FORM NUMBER P-37 (version 2/23/2023)

' Notice: This agreement and all of its attachments shall become public upen submission to Governor
L and Executive Council for approval. Any information that is private, confidential or

proprietary must be clearly identified 10 the agency and agreed to in writing prior to signing

the contract. . ) e . —
AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agrec as follows:
GENERAL PROVISIONS
1. IDENTIFICATION. = T —— — R
1.1 State Agency Name 1.2 State Agency Address
New Hampshire Insurance Department 21 §. Fruit Street, Suite 14
Concord, NH 03301
Department of Information Technology 27 Hazen Drive
~ Concord, NH 03301
' 1.3 Contractor Name ! 1.4 Contractor Address -
| TriTech Software Development Corp. 1205 S. Greeville Ave.
Allen, TX 75002
1.5 Contractor Phone 1.6 Account Unit and Class | 1.7 Completion Date | 1.8 Price Limitation
Number
762400000-500464 l 10/30/2029 $112,000
{800) 380-6407
I IR E———— S S— [ [— —
1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number |
Ted Perkins, Director of Business Operations and Project (603) 271-2518
Mangkemcm . B .
sigastctor Signature 1.12 Name and Title of Contractor Signatory
isn £ 70 Coudl |Lisa K Mccalla
Dutdf/10/2024
BFC1BREA4E13430.. pirector of Product Development

1 13 State Agency Signat Agmcy Signature 1.14 Name and Tile of Stete Agency Signatory -
Date: 16/16 {24 | David J. Bettencourt, NHID Commissioner

= Date: 10/11/2024 | Denis Goulet CIO/DOIT Commissioner ,

1.15 Approval by the N.H. Depertment of Administration, Division of Personnel (if applicable)

By Director, On:

- Inifie}
Page 4 of 43
Coniractor Initial L&t

RE710/2024
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STATE OF NEW HAMPSHIRE
: : ]NSURANCE DEPARTMENT . : :
DoIT #2025-018 NmD TRITECH PREMIUM TAX CONTRACI' AGREEMENT ‘

W&MM Z wta!

16 Approvnl by the Attnmcy Gcnen] (Fon'n. Substence znd Exectmon) (if appﬂcabk)

0“-10/11/24

08 v

1.17 Appmvalbyd:eGovanordexmxhchotmcﬂ (U‘appﬂcab!e)

G&.C Mcdmg Date’

g SERV'ICESTOBEPERFORMED The State of New

Hmupshm,wtmsthmughthcagcncyndmﬂﬁedmblock 1.1
(“State™), engages contractor identified in block 1.3 (“Conuactox”)

.topafnnn.nndth:Conmordmllperfm'm,thcwkorsaleof.
goods, or both, identified and more particularly described in-the .. -
attached EXHIBIT B wlnch is- mcomontedhcmn by rcﬁ:mwe,'

("Serku")

" EFFECI‘IVE DATEICOMPLE'I‘ION OF SERV]CES.

3.1' Notwithsténding any . provision of ‘this Agreement tothe'

. contrary, and .subject to the approval of the Governor end

Exécutive Council of the State of New Hampshiro, i if applicable,

this’ Agreement, and all obligations of the parties. hereunder, shall

become effective on the date the Gaverntor and Executive Council’

'nppmvcthlsAzreemem,uIﬂemnomhnpproval {5 required, in

18 -WhIwuumeAgrecmmll become effective on the date the
'Am’emﬂnungnedbyﬂwsmemcyasdmwnmblocklﬂ

* (“Effective Date”). -

.32 Ifthe Contrector commernices the Scmoes prior to the Efruchvc ,
--Duc,allSemcesperformcdbytthommcmrpnormdw-

' Effective Date shall be performed at the sole risk of the Contractor,
mdmthccvan lhatthuAgmanmtdoesnotbewmceﬂ'ecnvc,thc

_ State-shall have no lisbility to the Contractor, mludmg wmhom R
- imitation, any obhgm:on to pay the Contm:tor for my oocts'

incurred or Services performed.

- '3.BComnwrnmstoompleteallSmicesbytheComplenonDa1c‘
. e ) N pmfommoeoruﬂucqmmblemodlesagamsnhe‘.sm

‘spemﬁedmblockl‘T

4. CONDI'I‘IONAL NATURE OF AGREEMEM‘
. Notmthmnding any pro\nmn of this Agreement to the contrary,

all obligations of the State hueundu, mclu:hng, wnthom lumlaucm,'

_: the continuance 6f payments hereunder, are contingent upon the
availgbility and continied ‘appropristion of funds. Tn no event ghall

" the State bé lisble for any payiments hereander in cxcess of such

""" available ‘appropristed funds. In the event of a reduction or

termipation of appropmted funds by any state or federal lcgmlnnvo k

ar executive action that reduces, eliminates or otherwise modifies

" the appropriation or availability of finding for uns Agmemmt and .

! lthcopcforServimpmwdedexHIBITB in wholc or in part,
the State shall have the right 1o withhold payment unti] such fiinds
become gvalleble, if ever, 2nd shall have the right to reduce or
terminate the Services undcr this Agreement immediately upon

PngeSofG

gmngtthuntractownoueeofsummdnctionm-tmmanon. 'I‘hc-i S :

State shall not be required to tranisfer funds from any other account
orsotmtotlmAwonntid-t:ﬁed in block I 6mthecvm1 ﬁmd:
mthntAcooum arereduced orumvallablc. ) z

5 CONTRACT PRICEIPRICE Ll]\d]"l'A'l'lOMr PAYMENT . ;
5. Thcconmmiee.methodofpaymem,mdtmofpaymmt g

”are identified ‘and’ more " particularly dmﬁbed in. EXHIBIT c

whichlsincorpomdhuunbymfucm

'5.2 Notwithstanding ‘any’ provision in- this. Agrecmem t the

conmn'y and notwithstanding umxpected circumstances, in no
cvent shall the total ofnllpaymmtaanﬂmnmd.ormallymm

‘heréunder, excead the Price Limitation st forth in block 1.8. The

paymanbymeStnteofthceomactpnoeslnﬂbeﬂwmﬂymdthc
eomplaemmbmcmnwthecomfmallewes.of
whatever. nature incurmed by the Contractor-in the performance

'haeofmdulmﬂbethconlymdt}mcompluecompamuntnthe
. Contrector for the Services. . - B
Sjmswcmtbengmwnffndﬁ'omanynmom.

oﬂ\awiupayabletotheConmcto:mdmthuAgmnthom

. liquidated . amounts required. or permitied by N.H. RSA 807‘ .
".through RSA 80:7-c or any other provision of law. .. - ... 5
‘54msmelhabilnyunduﬂusweemm:hallbehmmdm
monetary damages not to excoed the total fees paid, The Contractor

" agrees that it has an adequate remedy =t law for eny bresch of this-

Aglwnembyttwsmandha'd:ywmmmynghttoqumﬁg-_

6. COMPLIANCE BY CONTRAC‘DOR WITH LAWS AND ’
REGULATIONSIEQUAL EMPI.DWENT . L
OPPORTUNITY...

‘61hoonnwhonmtlitbepaformmceoftbe$ervicm,the* :
Contrector -shall comply ‘with alt - spplicable statutes, laws, ~

regtﬂnhons.mdordasoffcduaLmtt,coumyorrmunupal
suthoritles which fmpose sny cbligation or duty upon the
Contrecter, including, but not limited to, civil rights end equal
employment opportumty iaws and the Governor’s order on R::spect
and’ Clvility ip the Workplace, Executive arder’ 2020-01.-

.d&uon,dtMsAgl'cemmtxsﬁnndedmmypmbymmluoﬁhe S

United States, the Contractor shall comply with all federal
executive orders, rules, regulations and statutes, and with 2ny rules,
regulations and guidelines as the State or the United Smﬁ’hssm to

‘ Cnnmctorlmtml £K‘n
o ?B‘heﬂﬁﬂ.
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STATE OF NEW HAMPSHIRE
INSURANCE DEPARTMENT
DolT #2025-018 NHID TRITECH PREMIUM TAX CONTRACT AGREEMENT

implement these regulations. The Contrector shall also comply
with all applicable intellectual property laws.

62 During the term of this Agreement, the Contractor shall not
discriminate against employces or applicants for employment
becauss of age, sex, scxual orientation, race, color, maritel status,
physical or mental disability, re.llpous creed, national origin,
gender identity, or gender expression, end will teke affirmative
gction to prevent such discrimination, unless exempt by state or
federal law. The Contractor shall ensure any subcontractors
comply with these nondiscrimination requirements.

63 No payments or tramsfers of value by Contmctor or its
representatives in connection with this Agreement have or shall be
made which have the purpose or cffect of public or commercial
bribery, or acceptance of or ecquiescence in extortion, kickbacks,
or other unlawful or improper means of obtaining business.

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

7. PERSONNEL.

7.1 The Contractor shall et its own expense provide all personnel
necessary ta perform the Servicos. The Contractor warrents that all
. personne] engaged in the Services shall be qualified to perform the
Services, and shall be properly licensed end otherwise authorized
to do 50 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
Agreement.

\

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an ovent of default hereunder ¢‘Event
of Defnult™):

8.1.1 failure to perform the Services satisfactorily or on schedule;
8.1.2 failure to submit &ny report required hereunder; and/or

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

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

8.2.1 give the Contractor a written potice q)em’ﬁnng the Event of
Default and requiring it to be remedied within, in the absence of 8
greater or lesser specification of time, thirty (30) calendar dayes
from the date of the notice; and if the Event of Defiult is not timely
cured, terminate this Agreement, effective two (2) calendar days
efter g,wms 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 acerue to the Contractor during the period from

Page 6 of 43

the date of such notice unti) such time as the Statc 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 eet off against eny other obligations the State may owe
to the Contrector any damages the State suffers by reason of any
Event of Default; and/or

824 glvetthonunctorammmuouoospmfymglheEventof
Default, treat the Agrecment as breached, terminate the Agreement
and pursue eny of its remedies at law or in equity, or both.

9. TERMINATION.

9.1 Notwithstanding peragraph 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.
6.2 In the event of an carly termination of this Agreement for any
reason other than the completion of the Services, the Contractor
shall, at the State's discretion, deliver to the Contracting Officer,
not later than fifteen (15) calendar days after the date of
termination, a report (“Termination Report”) describing in detail
all Services performed, and the contract price earned, to and
including the date of terminstion. In addition, et the State’s
discretion, the Contractor shall, within fifteen (15) calendar days
of notice of carly termination, develop and submit to the State 8
transition plan for Services under the Agreement,

10. PROPERTY OWNERSHIP/DISCLOSURE.

10.1 As used in this Agrecment, the word “Property” shall mean
all dta, information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agrecment, including, but not limited to, all studies, reports, files,
formulas, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses, graphic
representations, computer programs, computer printouts, notcs,
letters, memoranda, papers, and documents, all whether finished or
unfinished.

10.2 All data end any Property which has been received from the
State, or purchased with fimds provided for that purpose under this
Agreement, chall be the property of the State, and shall be returned
to the State upon demand or upon termination of this Agreement
for any reason.

10.3 Disclosure of data, information and other records shall be
governed by NLH. 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 2l respects en
independent contractor, end is neither an agent nor an employes of
the State. Neither the Contractor nor any of its officers, employees,
sgents or members shall have authority to bind the State or reccive

Contractor Initials LK

Rif1675024
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STATE OF NEW HAMPSHIRE
INSURANCE DEPARTMENT
DolIT #2025-018 NHID TRITECH PREMIUM TAX CONTRACT AGREEMENT

any benefits, workers” compensetion 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 essignment, delegation, or
other transfer of any interest in this Agreement. No such
assignment, delegation, or other transfer ehall be effective without
the written consent of the State,

12.2 For purposes of paragraph 12, & Change of Contro] shall
constitute assignment. “Change of Control” means (a) merger,
consolidation, or a transaction or series of related trensactions in
which a third party, together with its effiliates, becomes the direct
or indirect owner of fifty percent ($0%) 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 ali 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 State is entithed to copics of all subcontracts and
mmmm agreements end 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 bold harmless the State, its officers, and employees
from and nageinst all actions, claims, damages, demands,
judgments, fines, liabilities, losses, and other expeases, including,
without limitation, reasonable attomeys’ fees, arising out of or
relating tot!usAgmmunduedlyurmdlrecﬂy arising from death,
personal  injury, propaty damage, intellectual property
infringement, or other claims asscrted against the State, jts officers,
or cmployees 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
fmmycostsmwn'edbytheCunmormmngdamm
paragreph 13. Notwithstanding the foregoing, nothing herdn
contnined shall be deemed to constitute a waiver of the State’s
sovereign immunity, which irmmunity is hereby reserved to the
State. This covenant in paragraph 13 shall survive the termination
of this Agreement.

14. INSURANCE.

14.] The Contractor shall, et its sole expense, obtain and
continuousty maintain in force, and shall require any subcontractor
or essignee to obtain and maintain in force, the following
insurance:

14.1.! commercial general liability insurance against all claims of
bodily infury, death or property damage, in amounts of not less than

Page 7 of 43

$1,000,000 per occurrence and $2,000,000 aggregate or excess;
and

14.1.2 special cause of Jess coverage form covering !l Property
subject to subparagraph 10.2 herein, in an amount not less than
80% of the whole replacemncnt value of the Property.

14.2 The policies described in sebparagraph 14.1 hercin shell beon
policy forms and endorsements approved for use in the State of
New Hampshire by the N.H. Department of Insurance, and issucd
by insurers licensed in the State of New Hampshire,

143 The Conmtractor shall fumnish to the Contracting Officer
idemtified in block 19, or any successor, & cortificate(s) of
insurance for all insurance required under this Agreement. At the
request of the Contracting Offices, or any successor, the Contractor
shall provide certificate(s) of insurance for ell renewal(s) of
insurance required under this Agreement. The certificate(s) of
insurance and any rencwals thereof shall be attached end are
incorporated bherein by reference.

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Contrector agrees, certifies and
wearants that the Contractor is in compliance with or exempt from,
the requircments of N.H. RSA chepter 281-A (“Workers’
Compensation").

152 To the extent the Contractor is subject to the requirements of
N.H. RSA chapter 281-A, Contractor shall maintain, and require
any subtontrector or assignee to securc and maintain, payment of
Workers' Compensztion in connection with activitics which the
person proposes to undertake pursuant to this Agreement. The
Contractor shall furnish the Contracting Officer identified in block
1.9, or any successor, proof of Workers’ Compensation in the
manner described in NH. RSA chapter 281-A and any epplicable
renowal(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 aay other claim or
benefit for Contractor, or any subcontrector or employes of
Contractor, which might arise under applicable State of New
Hampshire Workers' Compensation Jaws in connection with the
performance of the Services under this Agreement.

16. WAIVER OF BREACH. A Statc's failure to enforce its rights

with respect to any single or continuing breach of this Agrecment
shall not zct 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 1o the parties at the rddresses 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 sigmdbythe parties

Contractor Initin): |

Deiso72024
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hereto and only after approval of such amendment, wajver 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 governed, interpreted and construed
in accordance with the Iaws 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
parties to express their mutual intent, and no rule of constmction
shall be applied against or in favor of any party.

192 Any actions srising out of this Agreement, including the
breach or alleged breach thereof, may not be submitted to binding
arbitration, but must, instead, be brought and mainteined in the
Memimack County Superior Court of New Hampshire which shail
have exclusive jurisdiction thercof.

20. CONFLICTING TERMS. In the event of a conflict between
the terms of this P-37 form {as modified in EXHIBIT A) and eny
other portion of this Agresment including any ettachments thereto,
the terms of the P-37 (as modificd in EXHIBIT A) shall control.

21. THIRD PARTIES, This Agreement is being cntered 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, ar remedy of any neture upon any other person.

Page B of 43
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22. HEADINGS. The headings throughout the Agreement are for
reference purposes only, and the words contsined therein shall in
no way be held to explain, modify, emplify or aid in the
interpretation, construction or meaning of the provisions of this
Agreement.

23. SPECIAL PROVISIONS, Additions! or modifying
provisions sct forth in the attached EXHIBIT A are incorporated
herein by reference.

24, FURTHER ASSURANCES. The Contractor, along with ity
agents end affiliates, shall, at its own cost and expense, execute any
additional documents and take such further actions as may be
reasonzbly requited to carry oul the provisions of this Agreement
and give effect 1o the transactions contemplated hereby.

25, SEVERABILITY. In the ovent any of the provisions of this
Agreement are held by 2 court of competent jurisdiction to be
contrary to any state or federal law, the remaining provisions of
this Agreement will remein in full force end offect,

26. ENTIRE AGREEMENT. This Agreement, which may be
executed in 8 number of counterparts, each of which shall be
deemed an original, constitutes the entic agreement and
understanding between the partics, and supersedes all prior
agreements and understandings with respect to the subject matter
bereof.
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EXHIBIT A - SPECIAL PROVISIONS
The terms outlined in the P-37 General Provisions are modified as set forth below:

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

A4

The Term may be extended up to five (5) years(s), (“Extended Term™) at the sole

option of the State, subject to the Parties prior written Agreement on applicable fecs
for each extended Term under the same teyms and conditions, subject to approval of

the Governor and Executive Council.

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

9.2

23
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In the event of the termination pursuant to subperagraph 9.1, the contractor shall
immediately stop all work hereunder and shall immediately cause any and all of ita
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 activities. The Contractor shall not be paid for eny work
performed or costs incurred which ressonably could have been avoided.

Upon termination of the Contract, the State, in addition to any other rights provided
in the Contrect, may require Contractor to deliver to the State any property, inchiding
without limitation, Software and Written Deliverables, for such part of the Cantract
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 settle all outstanding liabilitics and all claims arising out of
guch termination of orders and subcontracts, with the approval or ratificabon
of the State to the extent required, which approval or ratification shall be final
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 Contrector
and in which the State has an interest;

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 reguested by the Siate;

{. Implement an orderly retum of State data in a CSV or another mutually

agreeable format zt a time agreed to by the parties;

g. Securely dispose/destroy of ail requested data in all of its forms, such as disk,

CD / DVD, backup tape and paper, when requested by the State. Data ghall

L

Inkiad
Contractor Initials; ‘% i
Date: 10/10/202£—~“_
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9.4

9.5

be permanently deleted and shall not be recoversble, according to National
Institute of Standards snd 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 hes surrendered to
the State all said property and after 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
2llow 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 parsgraph 9 shall survive the termination of this Contract.

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

104

105

10.6

Page 10 of 43

In performing its obligations under this Agreement, Contractor may gain access (o
Confidentia! Information. The Contractor ghall not use the Confidential Information
developed or obtained during the performance of, or scquired, or developed by reason
of the Agreement, except as directly connected to and necessary for the performance
of the Agreement. Contractor shall maintain the confidentiality of and protect from
unauthorized use, disclosure, publication, and reproduction (collectively “release™),
gl]l 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

ghall not include information which:

a. shall have otherwise become publicly available other than as a resutt 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 belicves is not
prohibited from disclosing such information as a result of an obligation in favor
of the disclosing Party;

¢. is developed by the receiving Perty 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 Confidentia) Information shall require the prior written approval of

- [
Contractor Im'tinl{: LK
Date: 10/}_0/ 202
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10.7

10.8

the State. Contractor shall immediately notify the State if any request, subpoena or
other legal process is served upon Contractor regarding the Confidential Information,
and Contractor shall cooperate with the State in any effort the State undertakes to
contest the request, subpoena or other legal process, at no additional cost to the State,
Contractor Confidential Information. Contractor shall clearly identify in writing all
information it claims to be confidential or proprictary upon providing such
information to the State. For the purposes of complying with its legal obligations, the
State is under no obligation to accept the Contractor’s designation of material as
confidential. Contractor acknowledges that the State is subject to State and federal
laws governing disclosure of information including, but not limited to, RSA Chapter
91-A. In the event the State receives a request for the information identified by
Contractor as confidential, the State shall notify Contractor and specify the date the
State will be releasing the requested information. At the request of the State,
Contractor shall cooperate and assist the State with the collection and review of
Contractor's information, at no additional expense to the State. Any effort to prohibit
or enjoin the release of the information shatl 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 following
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 ghall have the option of:

a. continuing under the Agreement with Contractor, its successors or assigns for the
full remaining Term of the Agroement or for such pericd of time as determined
necessary by the State;

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

A5 The following Provisions are added and made part of the P37:
27. FORCE MAJEURE

271

272

Page 11 of 43

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
Govemment, 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 nceded for the Contractor’s
performance under the Contract.

. Inltinl
Contractor Initialy: LKm
Date: 10/10/2_02£——‘ =
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28. EXHIBITS/ATTACHMENTS

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

29. NON-EXCLUSIVE CONTRACT

The State reserves the right, at its discretion, to retain other vendors to provide any of
the Services or Deliverables identified under this Agreemnent. Contractor shall make
beat efforts to coordinate work with all other State vendors performing Services which
relate to the work or Deliverables set forth in the Agreement. The State intends to use,
whenever possible, existing Software and hardware contracts to acquire suppotting
Software and hardware.

30, PROHIBITED TECHNOLOGIES

No equipment or services on the State of New Hampshire's Prohibited Technologics
List found here: hitps:/www.doit.nh. zov/sites/p/files/chbemt506/files/inline-
documents/sonh/prohibited-technologies. pdf

and
No equipment or services on the FCC Covered List found here:
https:/fwrww. foc. povisupplychain/coveredlist

31. ORDER OF PRECEDENCE

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

i. State of New Hampshire, Insurance Department Contract Agreement DolT
TRACKING/ 2025-18 P-37 as amended by Exhibit A.

ii. Statc of New Hampshire, Insurance Department
a. Exhibits B and C;

Exhibit D Software License Agreement;

Exhibit E Administrative Services;

Exhibit F Terms and Definitions;

Exhibit G Contractor Certificates;

Exbibit H Master Services Agreement.

=mrie a0 o

32 SUPPLEMENTAL TERMS

Attached as Exhibit H is Contractor’s Master Services Agreement. To the extent
that the terms of Exhibit H do not contradict the Agreement or other Exhibits, the terms of
Exhibit H shall apply.

L
Page 120f43 |
Contractor [nitialy: ’ﬂ‘"
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EXHIBIT B - STATEMENT OF WORK (SOW) BUSINESS AND TECHNICAL REQUIREMENTS
AND DELIVERABLES

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

STATEMENT OF WORK

TriTech shall provide to the NH DOI & cloud-based backend system, developed
specifically for states to manage electronically filed tax returns and other documents
to which customer desires access.

Th18 systern shall include:

Repository of all return data (fields)

Annual adjustments to fields and data relative to changes in the state’s tax
forms

An open, web-based option for filing returns ("Non-Subscriber”)
Customized reporting

PDFs of the returns

Attachments and supporting documents

Access to historical data and returns as agreed upon in the MSA and
requirements

TriTech shall provide all services as articulated in Attachment 1.
BUSINESS / TECHNICAL REQUIREMENTS

B-2.1 Business Requircments
TriTech shall adhere to all Business Requirements as articulated in Attachment 2.

B-2.2 Technical Requirements
TriTech shall adhere to all Technical Requm:menls as aruculated in Attachment 2.

B-2.3. Service Level Agreement (SLA)

Vendor agrees to the following Service Level Requirements

Page 14 of 43 ;;""
Contractor [nitialy:

Date: _____ 10/10/2024
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agreed to by the parties:

o Class A Deficiency - Software - Critical, does not allow System to operate, no
. work around, demands immediate action; Written Documentation - missing
significant portions of information or unintelligible to State; Non Software - Services
were inadequate and reguire re-performance of the Service.

0 Class B Deficiency - Software - important, does not stop operation and/or
'there is a work around and user can perform tasks; Written Documentation - portions
of information are missing but not enough to make the document unintelligible; Non
Software - Services were deficient, require reworking, but do not require re-
performance of the Service.

o Class C Deficiency - Software - minimal, cosmetic in nature, minimal effect on
System, low priority and/or user can use System; Written Documentation - minimsl
changes required and of minor editing nature; Non Software - Services require only
minor reworking and do not require re-performance of the Service.

State Requirements
Req# Requirement Description Criticality
SLA 1 | The Vendor's Sjrstem éuppon and maintenance shall commence upon the Efféctive M
Date and extend through the end of the Contract term, and any extensions thereof.
SLA -2 | The vendor shall maintain the hardware and Software in accordance with the M
specifications, terms, and requirements of the Contract, including providing upgrad
.and fixes as required. :
SLA -3 | The vendor shall repair or replace the hardwere or sofiware, or any portion thereof, M
80 that the System operates in accordance with the Specifications, terms, and
.requirements of the Contract.
SLA 4 | All hardware end software components of the Vendor hosting infrestructure shallbe |~ ° M
fully supported by their respective manufecturers at all times. All eritical patches for
operating systems, databases, web services, etc., shall be applied within sixty (60)
o days of release by their réspective manufacturers. (RA-5)
SLA -5 | The State ghall have unlimited eccess, via phone or Email, to the Vendor technical M
suppott staff between the hours of 8:30am to 5:00pm- Monday through Fridey EST.
SLA 6 | The Veador shall conform to the specific deficiency class as described below or as M

Inie!
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SLA -7 | As part of the maintenance agreement, ongoing support issues shail be responded to
according to the following:
a. Clags A Deficiency- The Vendor shall have available to the State on-call telephone
assistance, with issue tracking available to the State, cight (8) hours per day and five
(5) days a week with an email / telephone response within two (2} hours of request;
or the Vendor shall provide support on-site or with remote diagnostic Services,

' within four (4) business hours of a request;
b, Class B & C Deficiency-The State shall notify the Vendor of such Deficiencies
during regular business hours and the Vendor shall respond back within four (4)
hours of notification of planned corrective action; The Vendor shall repair or replace
Software, and provide maintenance of the Software in accordance with the
Specifications, Terms and Requirements of the Contract.

SLA -8 | The hosting server for the State shall be available twenty-four (24) howss a day, 7
days a week except for during scheduled maintenance.

"SLA -9 | A regularly scheduled maintenance window shall be identified (such as weekly,
monthly, or quarterly) at which time all relevant server patches and application
upgrades shali be applied.

SLA -10 | If The Vendor is unable to meet the uptime requirement, The Vendor shall credit
State's account in an amount based upon the following formula: (Total Contract Item -
Price/365) x Number of Days Contract Item Not Provided. The State must request

this credit in writing.

SLA .11 | The Vendor shall use a change management policy for notification and tracking of
change requests as well as critical outages.

SLA -12 | A critical outage will be designated when a business function cannot be met by 2
nonperforming application and there is no work around to the problemn.

SLA -13 | The Vendor shall maintain & record of the activities related to repair or maintenance
activities performed for the State and shall report quarterly on the following: Server
up-time; All change requests implemented, including operating system patches; All '
critical outages reported including actual issue and resolution; Number of

deficiencies reported by class with initial response time as well as time to close.

SLA -14 | The Vendor will give two-business days prior notification to the State Project
Manager of all changes/updates and provide the State with training due to the
upgrades and chanpes.

SLA -15 | The Vendor shall make available to the State the latest program updates, gencral
maintenance releases, selected functionality releases, patches, and Documentation
that are generally offered to its customers, at no additional cost.

initlal
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SLA -16 | For all meintenance Services calls, The Vendor shall ensure the following
"information will be collected and maintained: 1) nature of the Deficiency; 2) current
- status of the Deficiency; 3) action plans, dates, end times; 4) expected and actual

completion time; 5) Deficiency resolution information, 6) Resolved by, 7}
_Identifying number i.e. work order number, 8) Issue identified by;

SLA -17 | The Vendor must work with the State to identify and troubleshoot potentially large-

‘scale System feilures or Deficiencies by collecting the following information: 1)
mean time between reported Deficiencies with the Software; 2) diagnosis of the root

cause of the problem; and 3) identification of repeat calls or repeat Software
problems.

ACTIVITY, DELIVERABLE, AND MILESTONE
Table B-3 DELIVERABLES

, :
ACTIVITY, DELIVERABLE, OR MILESTONE DELWTWLE
PLANNING AND PROJECT MANAGEMENT
1 | Conduct Project Kickoff Meeting ' " |'Non-Software
2 | Communications and Change Menagement Plan _ Writica
3 | Complete modifications per attachment 2 Milestone
I 4 | Base System - Perform Unit Testing " | Milestone
5 | Base System - Perform UAT Testing : Milestone
6 | Customer Approvat of Test Results Written
1 7 | Deploy Base System 'l Milestone
8 | User Training ' ' _ | Milestone
9 | Documentation of Operational Procedures Wrilten
10 | Ongoing Support & Maintenance Plan Non-Software
] 11"} Conduct Project Exit Meetingp ' Milestone
ign e and Modificati 1 letion '
12 :&flm?zd?smm odifications Deployment Completion per Milestone

DELIVERABLE REVIEW AND ACCEPTANCE

4.1 Non-Software and Written Deliverables Review and Acceptance
The Contractor shall provide s written Certification that 2 non-software, written
deliverable (such as the Test Plan) is final, complete, end ready for Review. After
receiving such Certification from the Contractor, the State will Review the Deliverable to
determine whether it meets the requirements outlined in this Exhibit. The State will notify

- Iniktial
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4.2

43

44

the Contractor in writing of its Acceptance or rejection of the Deliverable, or its partial or
conditional Acceptance of the Deliverable, within five (5) business days of the State’s
receipt of the Contractor's written Certification; provided that if the State determines that
the State needs more than five (5) days, then the State shal! be entitled to an extension of
up to an additional ten (10) business days. If the State rejects the Deliverable or any
portion of the Deliverable, or if any Acceptance by the State is conditioned upon
completion of any related matier, then the State shall notify the Contractor of the nature
and class of the Deficiency, or the terms of the conditional Acceptance, and the Contractor
ghall correct the Deficiency or resolve the condition to Acceptance within the period
identified in the Work Plan. If no period for the Contractor's correction of the Deliverable
or resohution of condition is identified, the Contractor shall correct the Deficiency in the
Deliversble or resolve the condition within five (5) business days or such longer period as
the State (in its sole discretion) may agree. Upon receipt of the corrected Deliverable, the
State shall have five (5) business days to review the Deliverable and notify the Contractor
of its Acceptance, Acceptance in part, conditional Acceptance, or rejection thereof, with
the option to extend the Review Period up to five (5) additional business days, or mutually
agreed upon timeframe. If the Contractor fails to correct the Deficiency within the allotted
period, the Stete may, at its option, continue reviewing the Deliverable and require the
Contractor to continue until the Deficiency is comected, or immediately terminate the
Contract, declare the Contractor in default, and or pursue its remedies at law end in equity.

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

Number of Deliverables

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

the authorization of the State.

Conditional and Unconditional Acceptance

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

CHANGE ORDER

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

~— Iniel
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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, 8s well gs the Department of Informaticn Technology, must review and approve all
Change Orders in writing. The State shall be deemed to have rejected the Change Order if the
Partics gre 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
Gevernor 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.

IMPLEMENTATION SERVICES

The Contractor shall employ an industry-standard Implementation strategy with a timeline set
forth in accordance with the Work Plan. .

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

The Contractor and the State shall edopt a Change Management approach to identify and plan
key strategies, communication initiatives, and training plans,

PROJECT MANAGBEMENT

The Contractor shall provide project tracking tools and templates to record and manage Issues,
Risks, Change Requests, Requirements, and other documents used in the management and
tracking of the project. The State belicves that effective communication snd Reporting are
essential to Project success. The Contractor shall employ effective communication and
Reporting strategies to ensure Project success. The Contractor Key Project Staff shall
participate in meetings as requested by the State, in sccordance with the requirements and
_terms of this Contract.

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

The Contractor shall conduct crimina) background checks and not utilize eny staff, including
subcontractors, to fulfill the obligations of the contract who have been convicted of any arime

inltiel
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of dishonesty, including but not limited to criminal fraud, or otherwise convicted of eny felony
or misdcmeanor offense for which incarceration for up to 1 year is en suthorized penalty. The
Contractor shall promote and maintain an awareness of the importance of securing the State's
information among the Contractor's employees and agents.

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

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

71  The Contractor Key Project Staff
7.1.1, The Contractor’s Contract Manager
Countractor 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 psyments, and
representing the parties in all Contract administrative activities. Contractor's Contrect
Manager is:

Luc Porier, TriTech Product Manager - eFx
(800) 380-6407 ext. 3504
Ipoirier(itritechsoft.com

Lisa McCalla, TriTech Director of Product Development
(800) 380-6407 ext. 3806
Imccallag@tritechsoft.com

7.1.2. 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:

Luc Porier, TriTech Product Menager - eFx

(800) 380-6407 ext. 3504

Ipoirier@tritechsoft.com

Lisa McCalla, TriTech Director of Product Development
{800) 380-6407 ext. 3806

Imcealtagitritechsoft.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,

Ixithal
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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.

Project Manager must be qualified to perform the obligations required of the position
under the Contract, shall have full authority to make binding decisions under the
Contract, and shall function as Contractor’s representative for all administrative and
management matters. Project Manager must be available to promptly respond during
normal Business Hours within two (2) hour(s) of inquiries from the State, and be at
the site as needed. Project Manager must work diligently and use his/ her best efforts
on the Project.

7.1.3. Change of Project Manager

Contractor may not replace the Project Manager or change its assignment of Project
Menager without providing the State written notice and obtaining the prior gpproval
of the State of the replacement Project Menager. State approvals for replacement of
Project Manager shall not be unreasonsbly withheld. The replacement Project
Menager is subject to the same requirements and Review as set forth above. Contractor
ghall 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 peried to provide competent project management Services through
a qualified interim Project Manager.

7.1.4. Omitted.

7.1.5, Termination for Lack of Project Management and Key Project Staff

Notwithstanding any other provision of the Contract to the contrary, the State shall
have the option to terminate the Contract, declare Contractor in default and to pursue
its remedies &t 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.

7.2  The State Key Project Staff
72.1. The State Contract Manager

Page 21 of 43
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The State shall assign & Contract Manager who shall function as the State’s
reprosentative with regard to Contract administration. The State Contract Manager is:

Amy Duhaime, Chief Tax Officer

(603) 271-3095
Amy.J.Dubsime(@iinsnh.pov
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Ted Perkins, Director of Business Operations and Project Management
(603) 271-2518
theodore.j.perkinsjr@ins.nh.gov

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

Ted Perkins, Director of Business Operations and Project Management
(603)271-2518 :
theodore. .perkinsiréips.nh.gov

John McCarte, BRMD IT Lead
(603) 271-4091

john.j.mecarte@doit.nh.gov
The State Project Manager’s duties shall include the following:

Leading the Project;

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

Reviewing and accepting Contract Deliverables;

Invoice sign-offs;

Review and approval of Change Orders;

Managing stakeholders’ concerns.

@rpap TP

WORK PLAN
The Contractor's Project Manager and the State Project manager shall finalize the Work Plan
within fourteen (14) days of the Effective Date and further refine the tasks required to
implement the Project. Continued development and management of the Work Plan is a joint
effort on the part of the Contractor and State Project Managers. The plan chall identify the
tasks, Deliverables, mejor milestones, task dependencies, and a payment Schedule required to
implement the Project.

ACCEPTANCE & TESTING SERVICES

The Contractor will establish a plan for conducting project status meetings to convey and
review project status, coordinate future action plans, and make project plan adjustments a9
peeded to ensure a successful project outcome for the State. The exact content, agenda,
duration and frequency of these meetings, as well as the participant list, will be defined with
the State’s project sponsors at project initiation time. The State conducts a variety of projects
with diverse management and reporting requirements based on the nature of the project.

nitim
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MAINTENANCE, OPERATIONS AND SUPPORT

10.1  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.

10.2  System Support

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

b. As part of the Software maintenance agreement, ongoing Software maintenance
and suppont levels, including all new Software releases, shall be responded to
according to the following: i

c. Class A Deficlencles — The Contractor shall have available to the State on-call
telephone assistance, with issue tracking available to the State, eight (8) houre per
day and five (5) days a week with an email / telephone respanse within two {2)
hours of request; or the Contractor shall provide support on-site or with remote
diagnostic Services, within four (4) business hours of a request;

d. Class B & C Deficiencies — The State shall notify the Contractor of such
Deficiencies during regular Business Hours and the Contractor shall respond back
within twenty four (24) hours of notification of planned corrective action.

103  Support Obligations
The Contractor shall repair or replace Softwere, end provide maintenance of the Software

in accordance with the Specifications and terms and requirements of the Contract.

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

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 the 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.
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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,
ji. diagnosis of the root canse of the problem; and
iii.  identification of repeat calls or repeat Software problems.

1f the Contractor fails to correct & Deficiency within the allotied period of time stated
above, the Contractor shall be deemed to have committed an Event of Default, and the
State shall have the right, st its option, to pursue the remedics as defined in the P-37
Genera! Provisions, Provision 8, as well as to return the Contractor’s product and receive
a refund for all amounts paid to the Contractor, including but not limited to, applicable
License fees, within ninety (90} days of notification to the Contractor of the State’s refund

request.

Contract Warranties and Representations

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

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

For any breach of the above Software warranty, in addition to all its other remedies at
law and in equity, at the State’s option the Contractor shall:

8. provide the comection of program errors that cause breach of the
warranty, or if Contractor cannot substantially correct such breach in
2 commercially reasonnble manner, the Statc may end its program
license if any and recover the fees paid to Contractor for the program
license and any unused, prepaid technical support fees the State has
paid for the program license; or

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

¢. if Contractor cannot substantially correct a breach in 2 commercially
reasonable manner, the State may end the relevant Services and
recover the faes paid to Contractor for the deficient Services.

10.43. Compatibility
Contractor warrants that all System components, including but not limited to the

components provided, any replacement or upgraded System Software components

Inkind
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provided by Contractor to correct Deficiencies or as an Enhancement, shall operate
with the rest of the System without loss of any functionality.

10.4.4. Services
Contractor warrants that all Services to be provided under this Agreement will be
provided expediently, in a professional manner, in sccordance 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:

8. The Contractor shall implement and maintain appropriate administrative, technical
and organizational security measures to safeguard ageinst unauthorized eccess,
disclosure or theft of Personal Datz 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.

b. All data obtained by the Contractor in the performance of this contract and all Personal
Data shall be encrypted a1 rest and i 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 State shall identify data it deems as non-public data to the
Contractor. The level of protection eand encryption for all non-public data shall be
identified and made a part of this contract.

d. At no time shall any data ar processes — that either belong to or are intended for the
use of the State or its officers, agents or amployees — 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.

e. 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.

11.1  Data Location
The Contractor shall 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 to 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 shell permit its personnel and Contractors

nitiz)
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11.2

11.3

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 partics
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 8n urgent as-needed basis, as part of the Contractor communication and miligation
processes as mutually agreed upon, defined by law or contained in the contract.

Security Incident Reporting Requirements: the Contractor shali report & security incident
to the State identified contact immediately if it reasonably believes there has been 2
security incident.

Breach Reporting Requirements: If the Contractor has actual knowledge of 2 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 commercislly reasonable and consistent with industry best
practices measures to address the data breach in & timely manner.

Breach Responsibilities
113.1. 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,

113.2, The Contractor, unless stipulated otherwise, shall immediatcly notify the
appropriste State identified contact by telephone in sccordance with the
agwdupmsecwityplanorsocuﬁtypmcedmsiﬁtmsonablybeﬁevesthac
has been a security incident.

11.3.3. The Contractor, unless stipulated otherwise, shall promptly notify the
appropriate State identified contect 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 a Data Breach the Contractor shall:

a. cooperate with the State as reasonsbly requested by the State to
investigate and resolve the Data Breach;

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

¢ 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.

Indtial
Page 26 0f 43 |
Contrector Initial ;_f‘"

Date: _ 30/10/2024

. m—— ——————— ——



Docusign Envelope ID: T00FC24B-1B2C4BE2-A47T-B5FABABTZIEY

STATE OF NEW HAMPSHIRE
INSURANCE DEPARTMENT
DolT #2025-018 - NHID TRI-TECH PREMIUM TAX CONTRACT

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

11.3.4. Unless otherwise stipulated, if a Data Breach is & direct result of the
Contractor’s breach of its contract obligation or the third party hosting
company 1o encrypt Personal Data or otherwise prevent its release, the
Contrector and/or the third party hosting compeny shall bear the costs
associated with:

2. the investigation and resotation of the Data Breach;

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

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

d. & website or a toll-free number and call center for affected individuals
required by State law — &ll 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 comrective actions as reasonably determined by the
Contractor based on root cause; all {(a) through (¢)] subject to this
Contract's limitation of liability.
SOFTWARE AGREEMENT

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

License Agreement
ADMINISTRATIVE SERVICES
The Contract shall provide the State with the Administrative Services set forth in the Contract,
and particularly described in Exhibit B: Administrative Services
TRAINING
The contractor will provide 2 minimum of 5 hours of end user training.
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:

1. 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 complete reimbursement to
the Contractor for all fees and expenses, of whatever nature, incurred by the Contractor in the

performance hereof.

TRAVEL EXPENSES

’ The State will not be responsible for any travel or out of pocket expenses incurred in the
performance of the Services performed under this Contract. The Contractor must assume all
travel and related expenses incurred by Contractor in performance of its obligations. All labor
rates in this Agreement will be considered “Fully Loaded”, including, but not limited to: meals,
hotel/housing, airfare, car rentals, car milcage, and any additional out of pocket expenses.

SHIPPING FEES

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

INVOICING

The Contractor shall submit correct invoices to the State for all amounts to be paid by the
State. All invoices submitted shall be subject to the State's prior written approval, which shall
not be unreasonably withheld, 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 Deliversble 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 gent to:

Ted Perkins

Department of Insurance
21 8. Fruit Street
Concord, NH 03301

. inkil
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and

Rose Curry
27 Hazen Drive
Concord, NH 03301

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/state-vendors/index.htm

OVERPAYMENTS TO THE CONTRACTOR

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 srising out of this Contract, against the
Contractor’s invoices with appropriste information attached.

Omitted.

PAYMENT SCHEDULE
10.1  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.

Accounting Unit FY2025 | FY2026 | FY2027 | FY2028 | FY2028
01-03-03-030010-7624000 IT for Insurance Dept. ' )
046-500464 IT Consultants  Activity Code:
03240018 BRM DOI SVS, HW/SW FOR DOI $15,000 ! $15,000 | $12,000 | $12,000 | $10,500
01-03-03-030010-7624000 [T for Insurance Dept.
038-509038 [T Technology Software Activity
Code: 03240018 BRM DOI SVS, HW/SW FOR DOI | $17,500 | $7,500 | $7.500 | $7,500 | $7,500

TOTALS $32,500 $22,500 $19,500 $19,500 $18,000

bkiad
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EXHIBIT D — SOFTWARE LICENSE AGREEMENT
The terms outlined in the Software License Agreement are set forth below:

i License Grant.

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

The Parties acknowledge that this Contract is a services sgreement and Contractor will not be delivering
copies of the Software to Customer as part of the Contract.

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

3. Software and Documentation Copies. Contractor shall provide the State with one (1) electronic
version (Microsoft Word and PDF format) of the Software’s associated Documentation. ‘The State shall
have the right to copy the Software and its associated Documentation within jts possession for its internal
business needs. To the extent that the State does not have possession of the Software, Contractor shall
provide a copy of the Software and associsted Documentation upon request. The State agrees to include
copyright and proprictary notices provided to the State by the Contractor on such copies.

4, Restrictions. Except es otherwise permitted under the Contract, the State sgrees not to:

a. Remove or modify eny program markings or any notice of Contractor's proprictary
rights; i

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

¢. Cause ar permit reverse engincering, disassembly or recompilation of the programs.

5. Vituses. Contractor ghall provide Software that is free of viruses, destructive programming, and
mechanizms designed to disrupt the performance of the Software in accordance with the Specifications.
As a part of its internel development process, Contractor will use reasonable efforts to test the Software
for viruses.

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

7. Software Non-Infrinzement. Contractor warrants that it has good title to, or the right to allow the
State to use all Services, equipment, and Software, including any and all component parts thereof such as
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third-party software or programs that may be embedded in the Software (“Contracted Resources™)
provided under this Contract, and that such Services, equipment, and Software do not violate or infringe
any patent, trademark, copyright, trade name or other intellectual propesty rights or misappropriaie a trade
secret of any third party. .

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

against the claim provided that the State:

a. Promptly notifies Contractor in writing, ot later than 30 days after the State receives
gctual written notice of such claim;

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

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

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

If Contractor believes or it is determined that any of the Contracted Resources may have violated gomeone
else’s intellectual property rights, Contractor may choose to either modify the Contracted Resources to be
non-infringing or obtain a license to allow for continued use, or if these alternatives are not commercially
reasonsble, Contractor may end the license, and require return of the applicable Contracted Resources and
refund a1l fees the State has paid Contractor under the Contract.

8. Control.of All Component Elements. Contractor acknowledges and agrees that it is responsible for
maintaining all licenses or permissions to use any third-party software, equipment, or services thet are
component parts of any deliverable provided under this agreement for the entire term of the contract.
Nothing within this provision shall be construed to require Contractor to maintain licenseés and permissions
for Software acquired by the State directly or through third-parties which may be integrated with tbe
Contractor's deliverables.

9 Custom Software. It is not contemplated that eny custom software will be developed. Any
customization will be in order to facilitate the State's use of the products and services and any rights to
such customized solutions shall be retained by Contractor.

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

1.

. DISPUTE RESOLUTION

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

The Partics shall use reasonable efforts to arrange personal mectings end/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 peried of
allotted time as specified below in which to attempt to resolve the dispute:

Table E-1.
DISPUTE RESOLUTION RESPONSIBILITY AND SCHEDULE TABLE )
(evEL | CONTRACTOR STATE e

POINT OF CONTACT POINT OF CONTACT TIME

Prod Director of Business
Primary ;E:fl‘ och ot Menager Operations and Project 5 Days
. i| Manapement, NHID

Director of Product Depuly Commissioner,
Second Development TriTech . DolT JUDsy
Third President TriTech gz‘r“rm"’“’“”c‘o' 15 Days

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

ACCESS AND COOPERATION

Subject to the terms of this Agreement and epplicable laws, regulations, and policies, the State
will provide the Contractor with access to all program files, libraries, personal computer-based
Systems, Software packages, Network Systems, security Systems, and hardwere as required
to complete the contracted Services.

RECORD RETENTION

Page 32 of 43
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DoIT #2025-018- NHID TRI-TECH PREMIUM TAX CONTRACT
EXHIBIT E - ADMINISTRATIVE SERVICES

of their respective obligations under the Contract. Contractor and its Subcontractors ghall
retain all such records for three (3) years following termination of the Contract, including any
extensions. Records relating to eny 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.

Upon prior notice and subject to reasonable time frames, all such records shall be subject to
inspection, examination, andit 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 Merrimeck County of the State of New Hampshire, unless
otherwise agreed by the State. Delivery of and access to such records shall be et no cost to the
State during the three (3) year period following termination of the Contract and one (1) year
Term following litigation relating to the Contract, including all appeals or the expiration of the
appeal period. Contractor shall include the record retention and Review requirements of this
scction 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

6.1  Access to State Systems
In consideration for receiving access to and use of the computer facilities, network,
licensed or developed sofiware, software maintained or operated by any of the State
entities, systems, equipment, Documentation, information, reports, or 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
(availsble on request) or derivatives and the following rules:

6.1.1. 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 official State business,
and all other use or access is strictly forbidden including, but not limited to,
personal, or other private and non-State usc and that at no time zhall
Contractor access or attempt to access any information without having the
express authority to do so.

Inited
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¢. That st no time shall Contractor access or attempt to access any information
in a mammer inconsistent with the approved policies, procedures, and /or

agrecments 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, end that at all imes Contractor must use utmost care to protect
and keep such software strictly confidential in accordance with the licenss or
any other agreement exccuted by the State. Only equipment or software
owned, licensed, or being evaluated by the State, can be used by Contractor
Personal software (including but not limited to palmtop sync software) shall

not be installed on any equipment.

¢. 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 follow the State standard policy (Statewide Computer

Use Policy is available upon request)

6.1.2. Emall Use
Email and other electronic communication messaging systems arc State of New
Hampshire property and are to be used for business purposes caly. 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).

6.1.3. Internet/Intranet Use
The Internet/Intranet is to be used for access to and distribution of information in direct

support of the business of the State of New Hampshire according to State standard

policy (Statewide Computer Use Policy is available upon request).

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

Remainder of this page intentionally left blank
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EXHIBIT F — TERMS AND DEFINITIONS
The following general contracting terms and
in this Contract.

1. TERMS AND DEFINITIONS

S~

definitions apply except as specifically noted elsewhere

DEFINITION

Notice from the State that & Deliverable has satisfied
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,
disclosure, protection, and disposition is governed by state
or federal law or regulation. This information includes but
is not limited to Perzonal Health Information (PHI),
Personally Identifiable Information (PID), Personal
Financial Information (PFI), Federal Tax Information
(FTT), Social Security Numbers (SSN), Payment Card
Industry (PCI), and or other sensitive and confidential

| information.

State reconds, files, forms, electronic ‘information and other
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 eacguisition,

‘| unauthorized access, or any similar term referring to

gituations 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
Federnl Regulations.

TERM

Acceptance

Confidential Information
I. Data
| Data Breach

inktisd
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Deficiency (-ies)/Defects

A frilure, shortcoming or error in a Deliverable resulting in
a Deliverable, the Software, or the System, not conforming

| to its Specifications.

Deliverable

Any written, software, or non-software item (letter, report,
manuel, book, code, or other) provided by the Contractor to

the State or under the terms of a Contract requircment.

Documentation

“All information that describes the installation, operation,
and use of the Software, cither in printed or electronic
format.

Enhancements

Updates, edditions, 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 fonctions
that organizations access from external service providers,
typically through an internet connection.

Hosted System

| The combination of hardwere, software and networking °

components used by the Application Service Provider to -
deliver the Hosted Services.

Identification and Authentication

Supports obtaining information about those pai'ﬁcs
attempting to Jog on to a system or epplication for security
purposes and the validation of those users.

Implementation

The process for making the System fully Operstional 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 seasitive end confidentia! by the State
because it contains information that is exempt by statute,
ordinance or administrative rule from access by the general
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.

Enitinl
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Persons] Information

| “Personal Information” (or “PI") or “Personally Identifiable
1 Information” {PII) 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, eic., rlone, or when combined with other personal
or identifying information which is linked or linkable to 2
specific individual, such as date and place of birth, mother’s
maiden name, etc.

Project

The planned undertaking regarding the entire subject matter

| of an RFP and Contract and the activities of the parties

related hereto.

Proposal

response to a solicitation by the State.

A written plan put forth by a Vendor for consideration in

Security [ocident

“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 Techaology,

U.8. Department of Commerce.

Services

The work or labor to be pexformed-by the Contractor on the

| Project as described in a contract.

Software

All Custom, SAAS and COTS Software 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,

Software-as-a-Service (Saa8)

The capability provided to the State to use the Contractor's
applications running on a cloud infrastructare. 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 infrastructure
including network, servers, Operating Systems, sforage or
even individual application capabilities, with the possible
exception of limited user-specific application configuration
settings.

Solution

| A proposed set of Software and Services addressing tho

requirements and terms of the RFP or sole source project.

i itind
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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

Al Data created or in any way originating with the State,

and all 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 Hampshirc Statc 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 functioning together in accordance with the

Specifications.

Term

| Period of the Contract from the Effective Datc throngh the

Completion Date identified in the P-37 General Provisions
or termination.

Verification

Suppoﬁs the confirmation of authority to enter 2 computer

system application or network.

Warraoty

The conditions under, and period during, which the
Contrector 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.

Page 380f43 |~ ;:n
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A period of coverage during which the Contractor is
responsible for providing a guarantee for products and

. Services delivered as defined in the Contract.

Documentation that details the activities for the Project
created in accordance with the Contract. The plan and
delineation of tasks, activities and cvenis to be performed
end Deliverables to be produced under the Project as
specified in Appenhdix 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 cach task.

i] Warranty Period
'l work Plan
kil
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EXHIBIT G — CONTRACTOR CERTIFICATES

1. CONTRACTOR CERTIFICATES

p. Cetification Regarding Lobbying
b. Certification Regarding Debarment and Suspension

Remainder of this page intentionally left blank
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CERTIFICATION REGARDING LOBBYING
The undersigned certifies, to the best of his or her knowledge and belief, that

a No federal appropriated funds have been paid or will be paid, by or on
behalf of the undersigned, to any person for influencing or attempting to influence an
officer or einployee of any State or Federal Agency, a Member of Congress, an officer
or employee of Congress, or an employee of a member of Congress in connection with
the awarding of any Federal contract, the making of any Federal grant, the making of
any federal loan, the entering into any cooperative agreement, and the extension,
continuation, renewal amendment, or modification of any Federal contract grant, loan,

or cooperative agreement,

b. If any funds other than Federal appropriated funds bave been paid or
will be paid to any person for influencing or attempting to influence an officer or
employee of any State or Federal Agency, a Member of Congress, an officer or
employee of Congress, or an employee of a Member of Congress in connection with
this Federal contract, grant, loan, or cooperative agreement, the undersigned shall
complete and submit the "Disclosure of Lobbying Activities” form in accordance with
its instructions.

c. The undersigned shall require that the language of this certification be
included in the award documents for all subawards at all tiers (including subcontracts,
subgrants, and contracts under grants, loans, and cooperative agreements) and that 2l
subrecipients shall certify and disclose accordingly.

This certification is a material representation of fact upon which reliance was
placed when this transaction was made or entered into. Submission of this certification
is a prerequisite for making and entering into this transaction imposed by 31 U.S.C. §
1352. Any person who fails to file the required certification shall be subject to a civil
penalty of not less than $10,000 and not more than $100,000 for each such failure.

I acknowledge, understand, and accept these terms and conditions:
—rned by

Contractor Signature; | % K Molnlln Date; 10/10/2024

b SFCISB4B1M20..

Initisl
Page 41 of 43
Contractor Initialg: LK
Date: ____ 10/10/2024




Docusign Envelope 1D: 700FC248-1B2C48E2-A47T-B5FAGABT23E1

STATE OF NEW HAMPSHIRE
INSURANCE DEPARTMENT
DolT #2025-018 - NHID TRI-TECH PREMIUM TAX CONTRACT
EXHIBIT G -CONTRACTOR CERTIFICATES

CERTIFICATE REGARDING DEBARMENT, SUSPENSION, AND OTHERS
Certification Regarding Debarment, Suspension, and Other Responsibility Matters ~

Primary Covered Transactions.
1. The prospective primary participant certifies to the best of its knowledge and
belief, that it and all its principals:

a. Are not presently debarred, suspended, proposed for debarment,
declared ineligible, or voluntarily excluded from covered transactions
by any Federal department or agency;

b. Have not within a three-year period preceding this proposal been
convicted of or had a civil judgment rendered against them for
commission of fraud or a criminal offense in connection with
obtaining, attempting to obtain, or performing a public (Federal, State
or local) transaction or contract under a public transaction; violation
of Federal or State antitrust statues or commission of embezzlement,
theft, forgery, bribery, falsification or destruction of records, making
false statements, or receiving stolen property;

¢. Are not presently indicted for or otherwise criminally or civilly
charged by a governmental entity (Federal, State or local) with
commission of any of the offenses cnumerated in paragraph (1) (b) of
this certification and

d. Have not within a three-year period preceding this
application/proposal had one or more public transactions (Federal,
State or local) terminated for cause or default.

2. Where the prospective primary participant is unable to certify to any of the
statements in this certification, such prospective participant shall attach an
explanation to this agreement.

1 acknowledge, understand, and accept these terms and conditions:
~——Bigaed by

Contractor Signature; | Zdee K 7elalla Date: 10/10/2024

L—-GFCMIWMM&_
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MASTER SERVICES AGREEMENT

This MASTER SERVICES AGREEMENT (this “Agreement™) is entered into as of 10/10/2024
(the “Effective Date™) between TriTech Software Development Corp., (“TriTech”™), and New Hampshire
Insurance Department (the “Customer”).

BACKGROUND

A, TriTech has developed and makes available a cloud-based backend system (the
“System™) developed specifically for states to manage electronically filed tax returns and other documents

to which customer desires access.

B. TriTech and Customer desire to enter into this Agreement in order to set forth the terms
on which Customer will receive access to the System developed by TriTech for Customer, the scope of
which will be set forth in one or more Scope and Pricing Exhibits (each, a “SPE") entered into hereunder.

In consideration of the mutual promises and covenants contained herein, and other good and valid
consideration, the receipt and sufficiency of which are hereby acknowledged, TriTech and Customer
(collectively, the “Parties” and each, a “Party”) hereby agree as follows:

AGREEMENT

1. Services

1.1.  Construction. This Agreement applies to Customer’s access 10 the System or Services under
the applicable SPE 1o which it is incorporated. Upon execution by the Parties, each SPE will
incorporate the terms of this Agrecment.

1.2.  Cloud-Based Services. During the Subscription Term, and subject to and in accordance with
the terms of this Agreement, TriTech will make the System available to Customer and its
Users (the “Services"). The Subscription Term is any period of time specified in an SPE for
which the System will be made available. User means any Customer employee authorized by
Customer to use the end user features and functionality of the System.

13.  Customer’s General Responsibilities, Customer and its Users are solely responsible for
obtaining and maintaining their Internet access to the System. Customer is solely responsible
for the accuracy, quality and integrity of any information that Customer or its Users input into
the System. Customer shall at times be responsible for the acts and cmission of its Users in

all respects under this Agreement.

14. Customer Restrictions. Customer will not, and will not permit any third party to: (a) sell,
rent, outsource, lease, license, distribute, sublicense, commercially exploit, or otherwise
transfer in whole or in part the System or Services to any third party; (b) decompile,
disassemble, reverse engineer, or otherwise attempt to derive source code from the System or

]
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13.

2.1

Services; (c) create, develop, license, install, use, or deploy any software or services to
circumvent, enable, modify, or provide access, permissions, or rights which violate the
technical restrictions of the System, the Services, or this Agreement; (¢) translate, modify, or
create derivative works based upon the System or the Services; (f) permit any use of or access
to the System by any third party; (g) remove any product identification, proprictary,
copyright, or other notices contained in the System; (h) operate the Systems on behalf of or
for the benefit of any third party; (i) use any version of the System other than the most recent
version; or (j) combine or distribute the Systems or any derivative work theroof with open
source software or with software developed using open source software in a manner that
subjects the System to any obligations requiring that the System or the Services be disclosed
or distributed in source code form or be licensed an terms inconsistent with the terms of this

Agreement.

Remedies. TriTech’s failure to perform, or delay in performing, its responsibilities under this
‘Agreement shall be excused if and to the extent that TriTech demonstrates that its non-
performance is proximately caused by (i) the failure of Customer perform its obligations
under this Agreement; (ii) any act performed or omitted by TriTech at the specific request of
Customer; or (iii) any act perfarmed by Customer to the extent that such act was not
otherwise agreed by the Parties; provided, in each case, that (i) TriTech provides Customer
reasonably prorapt written notice of such faiture to perform and TriTech's inability to
perform under such circumstances, and (ii) TriTech provides Customer with a reasonzble
opportunity to correct such failure to perform if practicable under the ¢ircumstances and
thereby avoid such TriTech non-performance. Notwithstanding, Customer may terminate the
agreement at any time pursuant to section 9 of the p-37.

Rights

Right to Access. Subject to the terms and conditions of this Agreement, including any
limitations on access and Users, TriTech hereby grants to Customer a non-exclusive, non-
transferable right to access and use, and to permit its Users to access and use the System,
solely for Customer’s internal business operations consistent with its ordinary course of
business,

License to Customer Daia. Customer hereby grants to TriTech & non-exclusive, royalty-free,
fully paid-up right and license to use the Customer Data, solely as necessary to perform the
Services and as otherwise may be agreed in writing by Customer. Customer Data mezns any
data or information that is provided to TriTech by or on behalf of Customer in connection
with the provision of the Services to Customer pursuant to this Agroement.

Ownership of Intellectual Property Rights.

2.3.1. Ownership and Use of Customer Data. As between Customer and TriTech,
Customer shall retain all right, title and mterest (including all Intellectual Property
Rights) in and to the Customer Data and Customer Confidential Information (as
defined in the Confidential Information section of this Agreement below).
Tntellectual Property Rights means all trade secrets, patents and patent applications,
trademarks (whether registered or unregistered and including any goodwill acquired
in such trademarks), service marks, trade names, copyrights, moral rights, database
rights, design rights, know-how, inventions (whether patentable or not) and all other
intellectual property and proprictary rights (whether registered or unregistered, any
application for the foregoing, and all rights to enforce the foregoing), and all other

-2.
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equivalent or similar rights which may subsist anywhere in the world. Customer
acknowledges and agrees that TriTech or its Affiliates may collect or receive data in
connection with Customer’s use of the System. TriTech or its Affiliates may use such
data for the sole purposes of providing the Services to Customer and improving
TriTech's products and services. To the extent that any such information is Personal
Data, TriTech shall use such information in sccordance with its privacy notice
available at: hitps://tritechsoft.com//public_download/leyal/Privacy%20Policy.:df.
Personal Data means any information deemed “personal data” or “personal
information™ (or analogous variations of such terms) under applicable privacy or data
protection laws and regulations, including any information relating to an identified or
identifiable natural person.

2.3.2. TriTech's Intellectual Property and Ownership Rights. As between Customer and
TriTech, TriTech and TriTech’s licensors retain and own all right, title and interest
(including all Intellectual Property Rights) in and to the System and Services,
TriTech's Confidential Information, and all enhancements or improvements to, or
derivative works of any of the foregoing created or developed by or on behalf of
TriTech (collectively, “TriTech Intellectual Propérty™).

2.3.3. Reservation of Rights. All rights not expressly granted by TriTech or Customer
hereunder are hereby expressly reserved. Nothing in this Agreement shall, or shall be
construed to, grant or otherwise convey any license, release, authorization or other
right, express or implied, directly or by implication, exhaustion, estoppel or
otherwise, under any Intellectual Property Rights, other than the rights expressly
granted in this Section 2.3.

3. Compensation

3.1. Paymentof System and Services Fees. Customer will pay TriTech the fecs for access to the
‘System and Services s specified in the applicable SPE (the “Fees™). All Fees are payable by
Customer in advance. Unless specified otherwise in the applicable SPE, Customer will make
all payments within thirty (30) days of receipt of TriTech’s invoice. Unless otherwise
specified in the applicable SPE, all Fees are stated and payable in US dollars. Customer shall
be responsible for all third-party payments required in connection with its chosen method of
payment for Fees. Notwithstanding, the parties also acknowledge and agree that the
agreement is conditional es provided in section 4 of the p-37.

32. Taxes Etc. Customer will be responsible for any epplicable sales, vatue-added, use and
similar taxes, together with all customs and import duties, and similar levies and impositions
(collectively, “Taxes”) payable with respect to its access to the System or Services, or
otherwise arising out of or in connection with this Agreement, other than taxes based upon
TriTech’s personal property ownership or net income. Unless expressly specified otherwise
in any SPE, all Fees are expressed in amounts that exclude Taxes. To the extent that
Customer desires to assert tax-exempt status, Customer must provide written evidence of
such status with its purchase orders or upon request by TriTech.

4. Warrantics

4.1. Warrsnties. TriTech warrants to Customer that:

l LE»
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5.

4.1,

4.3.

4.4,

4.5

4.1,1. Performance Warranty. During the Subscription Term, the System, in the form made
available to Customer by TriTech, will conform in-all material respects to its
applicable specifications set forth in the Documentation. Documentation means the
user guides, online help, release notes, training materials and other documentation
made available by TriTech to Customer relating to the use of the System or Services
in connection with its receipt of access to the System or the Services.

4.1.2. Viruses. TriTech will use commercially reasoneble efforts, nsing applicable current
industry practices, to ensure that the System, in the form made available to Customer
by TriTech, contains no computer virus, Trojan horse, worm or other similar
malicious code.

4.1.3. Support Program. TriTech will provide the support for the System and Services ina
professional and workmanlike manner, consistent with applicable industry standards.

4.14. Compliance with Law. The System and Services, in the form provided or made
available by TriTech, will comply with all laws applicable to TriTech and its
provision of System and Services.

Performance Remedy: If the System fails to conform to the warranty set forth in Section 4.1.1
and Customer provides written notice of the non-conformance to TriTech within the ’
epplicable Subscription Term then, as Customer’s exclusive remedy and TriTech’s sole
obligation, TriTech will either repair or, at its option, replace the non-conforming System or
component of the System or, if TriTech is unable to correct the non-conformance within 30
days of receipt of such written notice from Customer, Customer may terminate the applicable
access to the System and Services, and TriTech will refund to Customer a pro-rata amount of
any fees prepaid by Customer and applicable to the unutilized portion of terminated access to

the System or Services. Notwithstanding, Customer may terminate the Agreement on 30 days,

notice for any reason as provided in section 9 of the p-37.

Defects. Without limiting the express warranties in Section 4.1, TriTech does not warrant that
the System or Services are completely free from all defects, bugs, sccurity issues, errors, or
omissions Tri-Tech warrants these defects do not affect performance.

Scope. The warranties in this Agreement are for the sole benefit of Customer, and may not be
extended to any other person or entity.

Disclaimer Of Implied Warranties. Neither party makes any representation or warrenty in
connection with the System or Services, except as expressly warranted in this Agreement. TO
THE MAXIMUM EXTENT PERMITTED BY APPLICABLE LAW, EXCEPT AS
SPECIFICALLY WARRANTED IN THIS WARRANTIES SECTION OF THE
AGREEMENT OR ANY EXHIBITS TO THE AGREEMENT, EACH PARTY DISCLAIMS
ALL IMPLIED WARRANTIES, INCLUDING ANY IMPLIED WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE, ANY IMFLIED
WARRANTY OF NONINFRINGEMENT OR IMPLIED OBLIGATION TO INDEMNIFY
FOR INFRINGEMENT, ANY IMPLIED WARRANTY ARISING FROM COURSE OF
PERFORMANCE, COURSE OF DEALING, OR USAGE OF TRADE, AND ANY
STATUTORY REMEDY,

Confldential Information
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5.1.

5.2.

5.3,

54.

Restrictions on use and Disclosure. Neither TriTech nor Customer will disclose to any third
party any information provided by the other Party pursuant to or in connection with this
Agreement that the disclosing Party identifies as being proprietary or confidential or that, by
the nature of the circumstances surrounding the disclosure, ought in good faith to be treated
as proprietary or confidential (such information, “Confidential Information”), and will make
no use of such Confidential Information, except under and in accordance with this
Agreement. The receiving Party will take reasonable precautions (using no less than a
reasonsble standard of care) to protect the disclosing Party’s Confidential Information from
unauthorized access or use. Each Party may disclose Confidential Information to its Affiliates
and service providers, and its Affiliates and service providers may use such information, in
each case solely for purposes of this Agreement or related potential or executed SPEs. Each
Party will be Liable for any breach of its obligations under this Section 3 that is caused by an
act, error or omission of any such Affiliate or service provider. Confidential Information
includes information disclosed by the disclosing Party with permission from a third party, and
combinations of or with publicly known information where the nature of the combination is
not publicly known. TriTech’s Confidential Information includes information regarding the
Systemn and Services, TriTech’s processes, methods, techniques and know-how, ‘
Documentation, road-maps, pricing, marketing and business plans, financial information,
information security information, TriTech’s SOC Reports (or equivalents), TriTech
Intellectual Property Rights, and Personal Data of TriTech personnel. Customer’s
Confidential Information includes its proprietary workflows and processes, systems
architecture, marketing and business plans, financial information, information security
information, information pertaining to Customer’s other suppliers, and Personal Data of
Customer’s personnel.

Exclusions. Except with respect to Personal Data, Confidential Information does not include
information that the receiving Party can establish: (i) has entered the public domain without
the receiving Party’s breach of any obligation owed to the disclosing Party; (i) has beea
rightfully received by the receiving Party from a third party without confidentiality
restrictions; (iii) is known to the recciving Party without any restriction as to usc or disclosure
prior to first receipt by the receiving Party from the disclosing Party; or (iv} has been
independently developed by the receiving Party without use of or reference to the disclosing
Party’s Confidential Information.

Disclosure Required by Law. If any spplicable law, regulation or judicial or administrative
order requires the receiving Party to disclose any of the disclosing Party’s Confidential
Information (a “Disclosure Order”) then, unless otherwise required by the Disclosure Order,
the receiving Party will promptly notify the disclosing Party in writing prior to meking any
such disclosure, in order to facilitate the disclosing Party’s efforts to protect its Confidential
Information. Following such notification, the receiving Party will cooperate with the
disclosing Party, ot the disclosing Party's reasonable expense, in seeking and obtaining
protection for the disclosing Party’s Confidential Information. The receiving Party will
disclose only that portion of the Confidential Information that is legally required.

Independent Development. The terms of confidentiality under this Agreement will not limit
cither Party’s right to independently develop or acquire products, software or services without
use of or reference to the other Party’s Confidential Information.

6. Data Protection

6.1.

Regulatory Issucs.
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6.2.

6.3.

6.5.

6.6.

6.1.1. Personal Data.. Customer is solely responsible for ensuring that it complies with any
legal, regulatory or similar restrictions applicable to the types of data Customer elects
to Process with the System. Process or Processing means any operation or set of
operations which is performed on Customer Data that is Personal Data, whether or
not by automated means, such as collection, recording, organization, structuring,
storage, adaptation or alteration, retrieval, consultation, use, disclosure by
transmission, dissemination or otherwise making available, alignment or
combination, restriction, erasure or destruction.

6.1.2. ePHI Customer may not use the System or Services to Process “electronic Protected
Health Information as defined by US healthcare data protection laws (e.g. HIPAA).

6.1.3. Regulator Inguiries and Couri Orders. If any regulator, or any subpocna, warrant or
other court or administrative order, requires TriTech to disclose or provide Customer
Data to a regulator or to any third party, or to respond to inquiries concerning the
Processing of Customer Data, TriTech will promptly notify Customer, unless
prohibited by applicable law. Following such notification, TriTech will reasonably
cooperate with Customer in its response, except to the extent otherwise required by
applicable law.

Instructions. TriTech will Process Customer Data only 28 necessary to provide the Services,
and in accordance with Customer’s written instructions. This Agreement, and Customer’s use
of the System’s features and functionality, are Customer's instructions to TriTech in relation
to the Processing of Customer Data. Customer will not instruct TriTech in a manner that
violates any applicable data protection laws.

Information Security. TriTech will implement and maintain commercially reasonable
technical and organizational security measures designed to meet the following objectives: (1)
ensure the security and confidentiality of Customer Data in the custody and under the control
of TriTech; (ii) protect against any anticipated threats or hazards to the security or integrity of
such Customer Data; (ii{) protect against unauthorized access to or use of such Customer
Data; and (iv) ensure that TriTech’s return or disposal of such Customer Data is performed in
a manner consistent with TriTech’s obligations under items (i)-(iii) above.

Augdits and Security Assessments. TriTech is and will remain in compliance with its most
recent SOC 2 report or most recent equivalent throughout the Subscription Term.

Retention, Deletion and Return. Customer is solely responsible for its data retention
obligations with respect to Customer Data. Upon Customer request in writing TriTech will
delete Customer Data within 30 days of such a request if sach request is made after the
termination or expiration of all Subscriptions under this Agreement. TriTech is not obligated
to delete copies of Customer Data reteined in automated backup copies gencrated by TriTech.
Such backup copies will remain subject to this Agreement until the copy, or the Customer
Data in the copy, is destroyed.

Breach Notification, TriTech will notify Customer of any accidental or unlawful destruction,
loss, alteration, unauthorized disclosure of, or access to Customer Data in TriTech’s
possession or under its control (a “Security Breach”) within forty-eight (48) hours of
TriTech's confirmation of the nature and extent of the same or when required by applicable
law, whichever is carlier. Each party will reasonably cooperate with the other with respect to

-6-
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7.

7.1.

1.2

73.

74,

1.5,

the investigation and resolution of any Security Breach including, in the case of TriTech,
prompt provision of the following, to the extent then known to TriTech: (i) the possible cause
and consequences of the Security Breack; (ii) the categories of Customer Data involved; (iii)
a summery of the possible consequences for the relevant Users; (iv) 2 summary of the
unauthorized recipients of the Customer Date; and (v) the measures taken by TriTech to
mitigate any damage. All security breach or security compromise notifications will be via
email to the person(s) designated by Customer to receive notices.

Term; Termination of SPE

Geperal. This Agrecment will commence o the Effective Date and will continue in effect
uatil terminated in accordance with this section of the Agreement.

Termination On Breach. In the event of & material breach of the Agreement by either party,

the nonbreaching party may terminate the Agreement or any SPE affected by the breach by
giving the breaching party written notice of the breach and the non-breaching party’s
intention to terminate. If the breach has not been cured within the period ending 30 days after
such notice, and if the non-breaching party provides written notice of termination to the
breaching party (“Termination Notice™), then this Agreement or any such SPE will terminate
within the time period specified in the Termination Notice. Notwithstanding the foregoing,
Customer's failure to pay any overdue fees and expenses within 60 days of TriTech notifying
Customier of the overdue payment will constitute a material breach of this Agreement. If
Customer bas not cured a material breach within the applicable cure period, then TriTech
may, on not less than 5 business days’ prior written notice to Customer, in its sole discretion,
and without prejudice to its other rights following material breach and failure to cure, until
such breach has been cured in full, suspend performance of some or all of TriTech’s
obligations to provide access to the System or Services under this Agreement. If Customer
terminates this Agreement or any SPE for breach in accordance with this Clause, then
TriTech will refund to Customer a pro-rata amount of any affected fees prepaid to TriTech
and applicable to the unutilized portion of the Subscription Term for terminated access to the
System or Services. Setup or other one-time fees will not be refunded or included as part of
eny pro rata calculation. Notwithstanding, the State may at it sole discretion terminate this
agreement for any reason, by thirty (30) calendar days written notice to Tri-Tech in
sccordance with section 9 of the p-37.

Subscription Term and Renewal, Bach Subscription term for access to the Systcm and
Services will commence on the subscription start date specified in any spplicable SPE and
will continue for the period specified in the SPE e, if not so specified, for five years (an
“Initial Term”). Upon expiration of the Initial Term the parties may renew the Subscription
Services term for successive periods of at least one year each (each, a “Rengwal Term™) at
such rates as may be mutually agreed in writing between them. TriTech will provide
Customer with notice of its proposed fees for renewal at least two months prior to the
expiration of the then-current term. The Initial Term and each Renewal Term ere individually
referred to in these Terms as the “Subscription Term”. Notwithstanding, the parties
acknowledge that the agreement is conditional as provided in section 4 of the p-37.

Post Termination Obligations. Following any termination of the Agreement or any SPE, each
Party will (i) immediately cease use of eny Confidential Information of the other
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7.6.

8

B.1.

communicated for the purposes of this Agreement or such SPE, and (if) upon written request
of the other Party, return or destroy (and certify destruction of) all copies of any Confidential
Information of the other Party disclosed under the Agreement or such SPE within 30 days of

guch termination, subject to each Party’s customary backup and archival processes.

Suspension — Critical Threats. If TriTech, acting reasonably in the circumstances thea known
to TriTech, detcrmines that Customer’s or eny of its Users’ use of the System or Services
poses an imminent threat to (i) the security or iptegrity of any Customer Data or the data of
any other TriTech Customer, or (i) the availability of the TriTech System or Servicesto
Customer or sny other TriTech Customer (collectively, a “Critical Threat”), then TnTech
may suspend Customer’s and its Users access to and use of the System or Services until the
Critical Threat is resolved and TriTech is able to restore the Subscription Services for
Customer. '

Indemnification

TriTech’s Infringement Indemnification.

8.1.1. Defense and Indemnity. If any third party makes any claim against Customer that
elleges that the System or Services infringe upon any valid Inteliectual Property
Rights of such third party, then, upon notification of such claim, TriTech will, at its
sole cost and expense, defend Customer against such claim and any related
proceeding brought by such third party against Customer, and indemmify Customer
from and against all damages, fines and penaltics finally awarded against Customer
or agreed to be paid by Customer in a written seitlement approved in writing by
TriTech, and resulting from the TriTech infringement, TriTech’s obligations under
this clause are subject to Customer’s compliance with the Indemnification
Conditions.

8.1.2. TriTech’s Mitigation Rights. If any portion of the System or Services become (or in
TriTech's opinion are likely to become) the subject of any infringement or
misappropdation claim, TriTech may, and if Customer’s use of the System or
Sérvices is enjoined, TriTech must, at its sole expense, cither: (i) procure for
Customer the right 1o continue using the relevant partion of the System or Services;
(ii) replace or modify the relevant portion of the System or Services in 8 functionally
equivalent manner so that they no longer infringe; or (iii) terminate the applicable
SPE or Customer’s rights to use affected portion of the System or Services, and
refund to Customer a pro-rata amount of any subscription fees prepaid to TriTech and
epplicable to the unutilized portion of the Subscription Term for the terminsted
Services.

8.1.3. Exclusions. Notwithstanding the foregoing, TriTech will have no obligation with
respect to any infringement or misappropriation claim to the extent based upon )]
any use of the System or Services not in accordance with their applicable License
rights, (i) the combination of the System or Services with other products, equipment,
software, services or data not supplied by TriTech where the infringement would not
have occwrred but for such combination, or (jii) any Customer Data.

8.14.

Initad
I LE»

10/10/2024




Docusign Envelope ID: 700F C24B-1B2C-48E2-A477-B5FABABT2IEY

8.2

9.1,

9.2,

93.

8.1.5. Mitigation Rights. If Customer Data is, or in Customer’s reasonable opinion is likely
to become, the subject of a claim detailed above, then Customer will have the right
to: (i) modify the Customer Data so that there is no longer a non-conformance; or (ii)
delete or otherwise remove such Customer Data from the TriTech Platform.

8.1.6. Exclusions. Notwithstanding the foregoing, Customer will have no obligation under
this Section to the extent TriTech’s Processing of the affected Customer Data is not

in accordance with this Agreement.

. [ndemnification shall be in accordance with section 13 of the p-37 to which this Master
Agreement is attached es Exhibit H.

Limitations and Exclusions of Liability

Exclusion of Certain Claims. SUBJECT TO THE EXCEPTIONS LISTED BELOW IN THIS
SECTION, IN NO EVENT WILL EITHER PARTY BE LIABLE TO THE OTHER PARTY
OR TO ANY THIRD PARTY FOR ANY CONSEQUENTIAL, INDIRECT, SPECIAL,
INCIDENTAL, PUNITIVE OR EXEMPLARY DAMAGES, WHETHER FORESEEABLE
OR UNFORESEEABLE, EVEN IF SUCH PARTY HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DAMAGES, ARISING OUT OF (i) THE PERFORMANCE OR
NON-PERFORMANCE OF THIS AGREEMENT OR ANY RELATED AGREEMENT, OR
ANY SOFTWARE, PRODUCTS OR SERVICES PROVIDED HEREUNDER, OR (ii) ANY
CLAIM, CAUSE OF ACTION, BREACH OF CONTRACT OR ANY EXPRESS OR
IMPLIED WARRANTY, UNDER THIS AGREEMENT, ANY RELATED AGREEMENT
OR OTHERWISE, MISREPRESENTATION, NEGLIGENCE, STRICT LIABILITY, OR

OTHER TORT.

Limitation of Liability. Subject to the Exceptions listed below in this Section, neither party’s
maximum aggregate liability arising out of this Agreement or any related agreement will in
any event exceed the fees paid to TriTech under the SPE for the System or Service giving rise
to the claim that are attributable to the one year segment that is most closely associated with
the claim, regardless of whether any action or claim is based in contract, misrepresentation,
warranty, indemnity, ncgligence, strict liability or other tort or otherwise.

Exceptions.

9.3.1. Section 9.1 does not apply to cither Party’s (a) willful misconduct or gross
negligence, (b) infringement or misappropriation of any of the other’s Intellectual
Property Rights, or (c) liability or loss which may not be limited by applicable law;
provided, however, in no event shall the conduct under one SPE apply or extend to
the fees payable under another SPE.

9.3.2. Notwithstanding Section 9.1, the following will be deemed direct damages for
purposes of this Agreement: (&) any amounts payable by an indemnified Party to a
third party pursuant to & judgment or to a settlement agreement approved in writing
by an indemnifying Party, liability for which falls within the indemnifying Party’s
indemnification obligations under this Agreement, and (b) alf fees paid or payable by
Customer to TriTech.

9.3.3. Section 9.2 does not apply to (i) Tri-Tech's defense and indemnification obligations,
(ii), nor (iii) either Party’s obligations with respect to Confidential Information;

.9-

| <

10/10/2024




Docusign Envelope ID: 700FC24B-1B2C48E2-A47T-BSFABAB7ZIET

94.

provided, however, that except to the extent of willful misconduct or gross
negligence of TriTech, TriTech’s maximum aggregate liability under Section 6 will
not exceed two times {2X) the fees paid to TriTech under the SPE for the System or
Service giving rise to the claim that are attributable to the one year segment that is
most closely associated with the claim.

9.3.4. TriTech shall not be lisble to Customer for any defects with the calculation
functionality within the System and Customer's sole remedy regarding defects in the
calculation functionality is the Performance Remedy detailed in Section 4.1.

General. Each Party agrees that these exclusions end limitations apply even if the remedies
ere insufficient to cover all of the losses or damages of such Party, or fail of their essential
purpose and that without these limitations the fees for the System or Services would be
significantly higher. Neither Party may commence any action or proceeding under this
Agreement more than three years after the occurrence of the applicable cause of action,

10. Dispute Resolution

10.1.

Governing Law and Venue.. This Agreement will be governed by and interpreted in
accordance with the internal laws of the State of NewHampshire, without regard to conflicts
of laws principles. In the event of any controversy or claim arising out of or relating to this
Agreement, or its breach or interpretation, to the fullest extent possible allowed by law, the
parties will submit to the exclusive jurisdiction of and venue in the applicable courts located
in Merrimack County, New Hampshire. Each party waives all defenses of lack of personal
jurisdiction and inconvenient forum.

Legal Expenses. Each party will bear its own costs.

11. Miscellaneons Provisions

11.1.

11.2,

113.

Publicity TriTech may list Customer as a Customer in its marketing materials and proposals
that it presents 10 other potential customers. Customer consents to TriTech’s disclosure of its
name for this purpose and, unless TriTech is otherwise permitted to do so, TriTech will not
disclose or use Customer’s name for any other purpose.

Ecuiteble Relief. Each of Customer and TriTech acknowledges that damages will be an
inadequate remedy if the other violates the terms of this Agreement pertaining to protection
of a party’s Intellectual Property Rights, Confidential Information or Personal Data.
Accondingly, each of them will have the right, in addition to any other rights each of them
may have, to seek in eny court of competent jurisdiction, temporary, preliminary and
permanent injunctive relicf to restrain any breach, threatened breach, or otherwise to
specifically enforce any of the obligations in this Agreement.

Force Majenre. If the performance of this Agreement is adversely restricted or if cither party
is unable to conform fo any warranty or obligation by reason of any Force Majeure Event
then the party affected, upon giving prompt written notice to the other party, will be excused
from such performance on a day-to-day basis to the extent of such restriction (and the other
party will likewise be excused from performance of its obligations on a day-to-day basis 1o
the extent such party’s obligations relate to the performance so restricted); provided,
however, that the party so affected will use all commercially reasonable efforts to avoid or
remove such causes of non-performance and both parties will proceed whenever such causes

iatin)
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11.4.

11.5.

11.6.

11.7.

118,

are removed or cease. Farce Majeure Event means any failure or delay causod by or the
result of causes beyond the reasonable control of a Party or its service providers that could
not have been avoided or corrected through the exercise of reasonable diligence, including
natural catastrophe, internet access or related problems beyond the demarcation point of the
party's or its applicable infrastructure provider's facilities, state-sponsored malware or state-
sponsored cyberattacks, terrorist ections, laws, orders, regulations, directions or actions of
governmenta] authorities having jurisdiction over the subject matter hereof, or any civil or
military authority, national emergency, insurrection, riot or war, or other similar occurrence.
If a Party fails to perform its obligations as a result of such restriction for a period of more
than 30 days, then the other Party may terminate the affected Services without liability.

Fraudulent Activity. Apyregated Information Derived From Usage. TriTech may use

information obtained from Users’ use of the System or Services to detect security incidents
and to protect against fraudulent or illegal activity. TriTech may create aggregated and de-
identified data that is derived from Users’ use of the System or Services (“Aggregated Usage
Date™). TriTech may use Aggregated Usage Data for TriTech’s internel and business
operations, including to conduct agpregate analysis of the System or Services’ performance.
TriTech may disclose the results of its analysis of Aggregated Usage Data to third parties as
TriTech reasonably considers necessary, provided that such results do not contain any
Personal Data, identify either Customer or eny of its Users, or enable a third party to
determine that either Customer or any of its Users were the source of such information. For
the sake of clarity, neither Aggregated Usage Data nor the results of its analysis are
Confidential Information of Customer.

Scverability: Invalidity. If any provision of this Agreement is held to be invalid, such
invalidity will not render invalid the remainder of this Agreement or the remainder of which
such invalid provision is a part. If any provision of this Agrecment is so broad as to be held
unenforceable, such provision will be interpreted to be only so broad s is enforceable.

Assignment. Neither Party may assign any of its rights or obligations under this Agreement
without the prior written consent of the other.

Notices. TriTech will provide Customer with notices that affect TriTech’s Customers
generally (e.g., notices that relate to modifications or updates to, or the availability or
interoperability of the System) via e-mail or any System dashboard or account center.
TriTech will provide Customer with any legal notices by pre-paid first-class mail, air courier
or e-mail to the mailing or e-mail address Customer provided TriTech on the applicable SPE,
or during Customer*s registration for the System or Services, or to a substitute, updated
mailing or e-mail address that Customer has provided to TriTech for these parposes.
Customer is responsible for keeping its mailing and e-mail address current with TriTech.
Except as otherwise specified in this Agreement, all notices to be given to TriTech under this
Agreement must be in writing and seat by trackable first-class mail or air courier to TriTech
Software Development Corp., Attention: Legal Department, 1205 S. Greenville Ave., Allen,
Texas 75002 or to a substitute, updated address notified by TriTech. Notices will be deemed

received upon delivery.

Entire Ayroement; Amendments. This Agreement constitutes and embodies the entire
agreement and understanding between the parties with respect to the subject matter hereof
and supersedes all prior or contemporancous written, ¢lectronic or oral commueications,
representations, agreements or understandings between the parties with respect thereto. This
Agreement may not be modified or amended except by a written instrument executed by both
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parties. With the exception of any Addendums or Exhibits referenced in this Agreement and
any SPE(8), eny additional, supplementary or conflicting terms supplied by either party
{whether in hard copy or electronic form), including those contained on or within any
invoice, purchase order, or standard terms of purchase, or any click through license
agreement or terms of use, are specifically and expressly rejected by each party. In the event
of eny conflict between the provisions of this Agreement and any SPE, the provisions of the
SPE will prevail.

119. Counterparts. SPEs, this Agrecment, and any amendments to this Agreement may be
executed in one or more counterparts, which taken together will constitute a single agreement
between the parties. .

11.10. To the extent any provision of this Exhibit H conflicts with the p-37 agreement, the p-37 will

gOVern.
SIGNATURE PAGE FOLLOWS
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In witness whereof, the parties accept this Agreement and have caused this Agreement to be
executed, and each party represents and warrants that its signatory whose signature appears below has
been, and is on the date executed, duly authorized by all necessary and appropriate corporate action (o
execute this Agreement on its behalf.

S raTE OF

TriTech Software Development Corp. veEr /-fAm pSHIN &

Figned by:
By: Lion K 9o Balln

OFC1BBSB4813420...
Printed Name: Lisa McCalla ame: DAavio T Bemsu covaT
Title: Director of Product Development Title: £-0/7071$5/0VE R
Date: 10/10/2024 Date: _[6fjo [ a4
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. __-ﬁn'thercemfythatttm lmderstoodﬂlatthe State ofNew Hampsh:rewﬂlrelyonmm
- 'oemﬁcate s e\ndence thnt the person(s) hsted abovc cum:ntly occupy lhe posmon(s)
, 'mdwnbed and thnt tbey havc ful] authomy to bmd the corpomuon. To thc eant that thero are |
any lumts on t.’ne authonty of any hsted mdmdual to bmd the corpomhon in contmcts wnh
- the Statc of New Hampshu'e, all such Imutahons are expressly smted herem . . - .

DATED September 30 2024

A'I‘TEST _
Robert McCollom, Jr, Presndent
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