State of et Bampshire

DEPARTMENT OF SAFETY EDDIE EDWARDS
JAMES H. HAYES BLDG. 33 HAZENDR. ~ ASSISTANT COMMISSIONER
CONCORD, N.H. 03305

ROBERT L. QUINN (603) 271-2791 STEVEN R. LAVOIE
COMMISSIONER ASSISTANT COMMISSIONER

March 13, 2025 / ;2 ‘-/

Her Excellency, Governor Kelly A. Ayotie
and the Honorable Council
State House

Concord, NH 03301
REQUESTED ACTION

Authorize the Department of Safety, Division of Homeland Security and Emergency Management (HSEM),
to enter into a Sole Source contract with Juvare, a subsidiary of ESI Acquisition, Inc. (ESI} (VC# 221783-
B001), Atlanta, GA, in an amount not to exceed $662,324 .43, to enter into a subscription user agreement to
migrate HSEM’s current incident management software platform, WebEOC, to the software as a service
(SaaS) model, WebEOC Nexus. The migration will transition the servers from a State-hosted to a Juvare hosted
platform, implementing an off-premises vendor hosted environment for the State's incident management
software. Effective upon Governor and Council approval through April 22, 2026, with the option to extend for
an additional 2 years upon Governor and Council approval. Funding source: 100% Federal Funds (100%
EMPG Grant Funds).

Funds are available in the following accounts for SFY 2025 and are anticipated to be available in SFY 2026
through SFY 2029, contingent upon the availability and continued appropriation of funds in the future
operating budget, with the authority to adjust encumbrances between fiscal years through the Budget Office,
if needed and justified.

CATH-DEPT#-
AGENCY#
ACTIVITY#-
ACCTG  UNIT#-
DEPT NAME- -

AGENCY NAME- | SFY 2025 | SFY 2026 | SFY 2027 | SFY2028 | SFY 2029 Total
ACCTG UNIT
NAME CLASS
CODE-ACCOUNT
CODE-CLASS
TITLE
02-23-23-236010-
74840000-038-
500177 $96,709.50 | 123,804.98 | $129,995.22 | $136.494.99 | $143,319.74 | $630,324.43
EMPG-Technology
Software

02-23-23-236010-
80920000-038-
500177 $32,000.00 - - - - $32,000.00
EMPG-Technology
Sofiware

Grand Total: | $662,324.43

GASS



Her Excellency, Governor Kelly A. Ayotte
And the Honorable Council
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EXPLANATION

The Division of Homeland Security and Emergency Management (HSEM) requests authorization to
procure the WebEQOC Nexus platform. This request is Sole Source because Juvare, the vendor of
WebEQC, is phasing out support for self-hosted WebEOC systems and moving to a subscription-based
model, discontinuing updates for self-hosted clients within the next |8 months. Without this transition,
HSEM would be left with an outdated system lacking critical security updates and technological
advancements, increasing the risk of system vulnerabilities and operational inefficiencies. Maintaining
WebEQC Nexus ensures that New Hampshire’s emergency management infrastructure remains secure,
up to date, and fully equipped to meet evolving operationa! demands. This acquisition is vital to ensuring
the continuity, modernization, and effectiveness of the State’s emergency management operations.

WebEOQC serves all 234 municipalities in New Hampshire, providing a unified, centralized approach to
incident management. The New Hampshire Homeland Security and Emergency Management (HSEM) staff
has successfully trained and integrated over 4,500 users statewide, underscoring WebEQC’s critical role in
emergency response operations. Transitioning to an alternative provider would introduce significant
operational disruptions, require extensive retraining, and jeopardize the efficiency and reliability of our
emergency response framework.

Given these factors, moving to a different software provider or engaging in a competitive bidding process
is neither practical nor advisable. Doing so would undermine years of investment in training, integration,
and system optimization, while also compromising the state’s ability to respond effectively to emergencies.
Instead, upgrading to WebEQC Nexus is the most strategic and responsible course of action to ensure
continuity, security, and operational exceilence in New Hampshire's emergency management system.

WebEOC Nexus offers enhanced functionality with individualized customization for each user role,
enabling faster access to vital information. This customization improves situational awareness and
resource allocation, empowering municipalities and their Emergency Management Directors with
intuitive tools that reduce barriers to adoption and strengthens overall emergency preparedness.
Additionally, the platform’s user-friendly interface and advanced features make it an ideal solution for
managing the complex requirements of HSEM emergency operations. These capabilities and features
are only available through the WebEOC Nexus platform.

Upgrading to WebEQC Nexus is essential to maintaining seamless coordination with the New Hampshire
Department of Health and Human Services (DHHS), which already relies on Juvare products for tracking
medical inventory and patient bed availability. This alignment is crucial for enhancing interagency data-
sharing and ensuring real-time coliaboration during emergencies, directly strengthening the state’s ability
to respond effectively and protect its citizens.

Approving this procurement will ensure that New Hampshire maintains an efficient and effective
incident management system, vital to safeguarding public safety. WebEOC Nexus represents the latest
innovation in emergency management software, equipping the State and its communities with advanced
tools to respond effectively to disasters, mitigate risks, and streamline recovery. This investment directly
supports HSEM’s mission to protect lives and property through efficient mitigation, preparedness,
response, and recovery efforts. The use of this platform is paramount to ensuring Statewide operational
continuity, enhancing interagency collaboration, and securing the advanced capabilities necessary to
protect the citizens of New Hampshire.

Respectfully submitted,

Robert L. Qujnn
Commissioner of Safety



STATE OF NEW HAMPSHIRE

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

Denis Goulet
Commissioner

January 22, 2025

Robert L. Quinn, Commissioner
Department of Safety

State of New Hampshire

33 Hazen Drive

Concord, NH 033035

Dear Commissioner Quinn:

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency’s request to enter into a contract with ES] Acquisition Inc (ESI), as described
below and referenced as DolT No. 2025-056.

The purpose of this request to enter into a subscription user agreement with ES] to migrate the

incident management software platform, WebEQC, to the software as a service (SaaS) model,

WebEOC Nexus. The migration will transition the servers for this platform from state-hosted to

ESI hosted servers, implementing an off-premises vendor hosted environment for the State's

incident management software.

The Total Price Limitation will be $662,324.43, effective upon Governor and Council
through FY 2029,

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

Sincerely,
Denis Goulet
DGk

DolT #2025-056

cc: Ron Reed, IT Manager

“Innovative Technologies Today for New Hampshire's Tomorrow™



Docusign Envelops 1D: SEED13EB-12CH4F4B-9881-0BDICTTASFUS
FORM NUMBER P-37 (version 11/7/2019)

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

AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:
GENERAL PROVISIONS

1. IDENTIFICATION,
1.1 State Agency Name 1.2 State Agency Address

Homeland Security and Emergency Management 13 Hazen Drive Concord, NH 03305

Department of Safety
1.3 Contractor Name 1.4 Contractor Address

ESI Acquisition Inc. 211 Perimeter Center Parkway Suite 700 Atlants, GA 30346
1.5 Contractor Phone 1.6 AccountNumber 1.7 Completion Date 1.8 Price Limitation

Number
- 10-23:2360 74840000-5001 77038 | 04/2272026 $662,324.43

(813) 465-8908

1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number
Matt Hotchkiss - 603-271-2231
1.11 Contractor Signature 1.12 Name and Title of Contractor Sigmatory
by
Rajib Roy President and CEC
r.d
1.13 ~State Agency Signature 1.14 MName and Title of State Agency Signatory
Ay L DEuasuY
B ’//2/55 DIRELTOR. OF ADM IMSIRATOM

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

By Diirector, On:

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

On: O%I/Z.OZ,S

1.17 Appraval by the Governor and Execntive Council (1f applicable)

By:

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

Page 1 of 4 ' 4 4
Contractor Initials

Date ATITZ; 2025 |
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
GENERAL PROVISIONS - P37

G&C ltiem number:;

1.16 Approval by the Governor and Executive Council (ifapplicable)

G&C Meeting Date:

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

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this Agreement to the
contrary, ond subject to the approval of the Govemor and
Executive Council of the State of New Hampshire, if applicable,
this Agreement, and all obligations of the parties hereunder, shali
become efTective on the date the Governor and Executive Council
approve this Agreement, unless no such approval is required, in
which case the Agreement shall become effective on the date the
Agreement is signed by the State Agency as shown in block 1.13
(“Effective Date™).

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

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

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

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

Page 1 of 9

|
5.1 The contract price, method of payment, and terms of payment
are identified and more panicularly described in EXHIBIT C
which is incorporated herein by reference. :
5.2 Nonvithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all paymenis authorized, or actually made
hereunder, exceed the Price Limitation set forth in block 1.8. The
payment by the State of the contract price shall be the only and the
complete reimbursement to the Contractor for all expenses, of
whatever nature incurred by the Contractor in the performance
hereof, and shall be the enly and the complete compensation to the
Contractor for the Services.
3.3 The State reserves the right to offset from eny amounts
otherwise payable 1o the Contractor under this Agreement those
liquidated amounts required or permitted by N.II. RSA 80:7
through RSA 80:7-c or any other provision of law.
5.4 The Suwate’s liability under this Agreement shall be limited to
monelary damages not to exceed the total fees paid. The Contractor
agrees that it has an adequate remedy at law for any breach of this
Agreement by the State and hereby waives any right to specific
performance or other equitable remedies against the State.

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

6.1 In connection with the performance of the Services, the
Contractor shall comply with all applicable statutes, laws,
regulations, and orders of federal, state, county or municipal
authorities which impose any obligation or duty upon the
Contractor, including, but not limited 10, civil rights and equal
employment opportunity laws and the Govemnor's order on Respect
and Civility in the Workplace, Executive order 2020-01. In
addition, if this Agreement is funded in any part by monies of the
United Suates, the Contractor shall comply with all federal
executive orders, rules, regulations and statutes, and with any rules,
regulations and guidelines as the State or the United States issue to
implement these regulations, The Contractor shall also comply
with all applicable intellectual property laws.

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

6.3 No paymems or transfers of value by Contractor or its

representatives in connection with this Agreement ha[: oF%fiall be

Contractor Initials

Date January 7, 2025
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
GENERAL PROVISIONS - P37

made which have the purpose or effect of public or commercial
bribery, or acceptance of or acquiescence in extortion, kickbacks,
or other unlawful or improper means of obtaining business.

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

7. PERSONNEL.

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

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

8. EVENT OF DEFAULT/REMEDIES.

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

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

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

8.2 Upon the occurrence of any Event of Default, the State may
1zke any one, or more, or all, of the following actions:

8.2.1 give the Contractor a written notice specifying the Event of
Defauh and requiring it to be remedied within, in the absence of a
greater or lesser specification of time, thirty (30) calendar days
from the date of the notice; and if the Event of Default is not timely
cured, terminate this Agreement, effective two (2) calendar days
afier giving the Contractor notice of termination;

8.2.2 give the Contractor a written notice specifying the Event of
Default and suspending all payments to be made under this
Agpreement and ordering that the portion of the contract price which
would othenwise accrue to the Contractor during the period from
the date of such notice until such time as the Siate determines that
the Contractor has cured the Event of Default shall never be paid
to the Contractor;

$.2.3 give the Contractor a writtén notice specifying the Event of
Default and set off against any other obligations the State may owe
to the Contractor any damages the State suffers by reason of any
Event of Default; and/or

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

9. TERMINATION.

Page 2 0of 9

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, terminate the Agreement for any reason, in whole or in
pan, by thiny (30) calendar days written notice to the Contractor
that the Stale is exercising its option to terminate the Agreement.
9.2 In the event of an early termination of this Agreement for any
reason other than the completion of the Services, the Contractor
shall, at the State’s discretion, deliver to the Contracting Officer,
not later than fifteen (13) calendar days after the date of
lermination, a report (“Termination Report”) describing in detail
all Services performed, and the contract price ezmed, to and
including the date of termination. In addition, at the State’s
discretion, the Contractor shali, within fifteen (15) catendar days
of notice of early termination, develop and submit to the Stale a
transition plan for Services under the Agreement.

10. PROPERTY OWNERSHIP/DISCLOSURE.

10.1 As used in this Agreement, the word “Property” shall mean
all data, information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited 10, all studies, reports, files,
formulae, surveys, maps, chans, sound recordings, video
recordings, pictorial reproduciions, drawings, analyses, graphic
representations, computer programs, computer printouls, notes,
letters, memoranda, papers, and documents, all whether finished or
unfinished.

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

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

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

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.

12.1 Contractor shall provide the State written notice ai least fifteen
(15) calendar days before any proposed assignment, delegation, or
other transfer of any interest in this Agreement. No such
assignment, delegation, or other transfer shall be effective without
the written consent of the Siate.

12.2 For purposes of paragraph 12, a Change of Control shall
constitute assignment. “Change of Control” means (a) merger,
consolidation, or a transaction or series of related transactions in
which a third party, together with its affiliates, becomgs tha direct
or indirect owner of fifty percent (50%) or more pf ii: voting

Contractor Initials

DateJanuary 7, 2025 |
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shares or simitar equity interests, or combined voting power of the
Contractor, or (b) the sale of all or substantially oll 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 entitled to copies of all subcontracts and
assignment agreements and shall not be bound by any provisions
conizined in a subcontract or an assignment agreement to which it
is not a party.

13. INDEMNIFICATION. The Coatractor shall indemnify,
defend, and hold harmless the State, its officers, and employees
from and agpainst all actions, claims, damages, demands,
judgments, fines, liabilities, losses, and other expenses, including,
without limitation, reasonable attorneys’ fees, arising out of or
relating to this Agreement direcily or indirecily arising from death,
personal injury, property damage, intellectual property
infringement, or other claims asserted against the State, its officers,
or employees caused by the acts or omissions of negligence,
reckless or willful misconduct, or fraud by the Contractor, its
employees, agents, or subcontractors. The State shall not be liable
for any costs incurred by the Contractor esrising under this
paragraph 13. Notwithstanding the foregoing, nothing herein
coniained shall be deemed to constitute a waiver of the State’s
sovereign immunity, which immunity is hereby reserved to the
State. This covenant in paragraph 13 shall survive the termination
of this Agreement.

14. INSURANCE.

14.1 The Contractor shall, at uts sole expense, obtain and
continuously maintain in force, and shall require any subcontractor
or assignee to obtain and maintain in force, the following
insurance:

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

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

14.2 The policies described in block 14.1 herein shall be on policy
forms and endorsements approved for use in the State of New
Hampshire by the N.H. Department of Insurance and issued by
insurers licensed in the State of New Hampshire.

14.3 The Contractor shall furnish 1o the Coniracting Officer
identified in block 1.9, or any successor, a certificate(s) of
insurance for all insurance required under this Agreement. At the
request of the Contracting Officer, or any successor, the Contractor
shall provide certificate(s) of insurance for all renewal(s) of
insurance required under this Agreement. The certificate(s) of

t

insurance and any renewals thereof shall be attached ard are
incorporated herein by reference.

15. WORKERS’ COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, certifies and
warrants that the Conltractor is in compliance with or exempt from,
the requirements of N.H. RSA chapter 281-A (“IWorkers'
Compensation ™).

13.2 To the extent the Contractor is subject to the requirements of
N.H. RSA chapter 281-A, Contractor shall maintain, and require
any subcontractor or assignee to secure and maintain, payment of
Workers’ Compensation in connection with activities which the
person proposes to undertake pursuant to this Agreement. The
Contractor shall furnish the Contracting Officer identified in block
1.9, or any successor, proof of Workers” Compensation in the
manner described in N.H. RSA chapter 281-A and any applicable
renewal(s) thereof, which shall be attached and are incorporated
herein by reference. The State shall not be responsible for payment
of any Workers’ Compensation premiums or for any other claim or
benefit for Cantractor, or any subconiractor or employee of
Contractor, which might arise under applicable State of New
Hampshire Workers' Compensation laws in connection with the
performance of the Services under this Agreement.

16. WALVER OF BREACH. A State's failure 1o enforce its rights
with respect to any single or continuing breach of this Agreement
shall not act as a waiver of the right of the State to later enforce any
such rights or to enforce any other or any subsequent breach.

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

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

19. CHOICE OF LAW AND FORUM.

19.1 This Agreement shall be governed, interpreted and construed
in accordance with the laws of the State of New Hampshire except
where the Federal supremacy clause requires otherwise. The
wording used in this Agreement is the wording chosen by the
parties to express their mutual intent, and no rule of construction
shall be applied against or in favor of any party.

19.2 Any actions arising ouwt of this Agreement, including the
breach or alleged breach thereof, may not be submitted tp binding
arbitration, but must, instead, be brought and mairftained in the

Page 3 of 9
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Merrimack County Superior Court of New Hampshire which shall
have exclusive jurisdiction thereof.

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

21. THIRD PARTIES. This Agreement is being entered into for
the sole benefit of the parties hereo, and nothing herein, express or
implied, is intended to or will confer any legal or equitable right,
benefit, or remedy of any nature upon any other person.

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

Page 4 of 9

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

24. FURTHER ASSURANCES. The Contractor, along with its
agents and afTiliates, shall, at its own cost and expense, execute any
additional documents and take such further actions as may be
reasonably required to carry out the provisions of this Agreement
and give effect to the transactions contemplated hereby.

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

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

(=
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EXHIBIT A - SPECIAL PROVISIONS

The provisions of the P-37 General Provisions are modified as set forth below:

A.l  The following is added as block 3.4 in paragraph 3:

34 The Term may be extended up to two (2) years(s), (“Extended Term™) at the sole
option of the State, subject to the Partics prior written Agreement on applicable fees
for cach Extended Term under the same terms and conditions, subject to approval
of the Governor and Exccutive Council of the State of New Hampshire. Refercnces
in this Agreement to the Term or the Term of this Agreement shall, in accordance
with the contextin which such reference occurs, include the Term of this Agreement
cach Extended Tcrm, if any.

A2  Block 9.1, block 9.2, and block 9.3 in paragraph 9 arc deleted in their entirety and replaced
with the following:

2.1 Notwithstanding pacagraph 8, the State may, at its solc discretion, terminate this
Agreement due lo a non-appropriation of funds by the legislature or applicable
agency of the State, in whole or in pan, by thirty (30) calendar days written noticc
to the Contractor that the State is exercising its option to tcnminate this Agreement.

9.2 In the event of the tcrmination pursuant to block 9.1, the Contractor shall
immediatcly stop all work hereunder and shall immediatcly causc any and all of its
suppliers and subcontractors to cease work. The State will pay for cost of all
Services and  deliverables, including, withowt limitation, data, information,
computer code and reports, (cotlectively, “Deliverables™) provided to the State by
the Contractor through the date of termination and for which acceptance has been
given by the State, but will not be liable for any costs for incomplete Services or
winding down activitics of the Contractor. The Contractor shall not be paid for any
work performed or costs incurred which rcasonably could have been avoided.

9.3 Upon termination of the Contract, the State, in addition 1o any other rights provided
in the Contract, may require the Contractor to deliver to the State any property,
including without limitation, Software and written Deliverables, for such part of the
Contract as has been terminated. After receipt of a notice of termination, and except
as otherwise directed by the State, Contracior shall:

4. 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 scttle all outstanding liabilitics and all claims arising out of
such termination of orders and subcontracts, with the approval or ratification
of the State to the extent required, which approval or ratification shall be final
for the purpose of this block 9.3,

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

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

e. Transfer title to the Siate and deliver in the manner, at the times, and to the
extent dirceted by the State, any property which is required to be furnished to
the Statc and which has been accepted or requestcd by the State;

f. Implemcnt an orderly retumn of Siate data in a CSV or another mutually
agrceable format at a time agreed to by the partics;

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

h. Provide written Certification to the State that Coniractor has survendered to
the State all said property and after one hundred cighty (180) days has crased
all Statc data.

A3 The following are added in paragraph 9 immediatcly following block 9.3:

94 If the Contract has expired or terminated prior to thc Completion Date, for any
reason, the Conractor shall provide, for a period up to nincty (90) days after the
expiration or termination, all transition services requested by the State, at no
additional cost, to allow for the expired or terminated portion of the Services to
continuc without interruption or adverse effect, and to facilitate the orderly transfer
of such Services to the State or its designees (“Transition Services”).

9.5 This covenant in block 9.4 above shall survive the termination of this Contract.

A4  Block 10.1 and block 10.2 in paragraph 10 are deleted in their entirety and replaced with the
following:

10.1  As used in this Agreement, the word “Property” shall mean all data, information
and things devcloped or obtained during the performance of, or acquired or
developed by reason of, this Agreement, including, butl not limited to, all studies,
reports, files, formulac, surveys, maps, charts, sound recordings, video recordings,
pictorial reproductions, drawings, analyscs, graphic representations, computer
printouts, notes, letters, memoranda, papers, and documents, all whether finished or
unfinished.

10.2 Al data and any Property received from the Staie pursuant to this Agreement shall
be the Property of the State and shall be returned to the State upon demand ¢
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termination of this Agrcement for any rcason. All Property purchased with funds
provided for that purposc under this Agreement, and which has been expressly
transferred via mutual written agreement of the partics in 2 specific contractual
documentation {e.g., SOW, Order) with the intent to make such other Property the
property of the State, shall be the Property of the State, and shall be returncd to the
State upon demand or upon termination of this Agreement for any reason.

A5 The following are added in paragraph 10 immediately following block 10.3:

10.4  In performing its obligations under this Agreement, the Contractor may gain access
to Confidential Information. The Contractor shall not usc the Confidential
Information developed or obtained during the performance of, or acquired, or
developed by reason of the Agreement, except as directly connected to and
nccessary for the performance of the Agreement.  Contractor shall maintain the
confidentiality of and protect from unauthorized use, disclosure, publication, and
reproduction (collectively “releasc™), all Confidential Information.

10.4.1  In the event of the unauthorized release of Confidential Information,
Contractor shall immediately notify the State’s Chief Information
Sccurity Officer, and the State may immediately be entitled to pursuc any
remedy at law and in cquity, including, but not limited to, injunctive relief.

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

a. shall have otherwisc become publicly available other than as a result of
disclosure by the recciving party in breach hereof;

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

¢. is developed by the receiving party independently of, or was known by
the receiving party prior to, any disclosurc of such information made by
the disclosing party; or

d. is discloscd by the receiving party with the written conscnt of the
disclosing party.

10.6 A recciving panty also may disclosc the disclosing party’s Confidential Information
to the extent requircd by law or an order of a count of competent jurisdiction. Any
disclosure of the Confidential Information shall requirc the prior written approval
of the State, Contractor shall immediately notify the State if any request, subpocna
or other legal process is served upon Contractor regarding the Confidential
Information, and Contractor shall cooperate with the Statc in any cffort the State
undcrtakes to contest the request, subpoena or other legal process, at no additional

cost to the State. inttal
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10.7  Contractor Confidential Information. Contractor shall clearly identify in writing all
information it claims to be confidential or proprictary upon providing such
information 1o 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 govemning disclosure of information including, but not limited to, RSA Chapter
91-A. In the event the State receives a request for the information identified by
Contractor as confidential, the State shall notify Contractor and specify the date the
State will be relcasing the requested information. At the request of the State,
Contractor shall cooperatc and assist the State with the collection and review of
Contractor’s information, at no additional expense to the State.  Any cffort to
prohibit or cnjoin the releasc of the information shall be Contractor’s sole
responsibility and at Contractor's solc cxpense. If Contractor fails to obtain a court
order enjoining the disclosure, the State shall relcase the information on the date
specified in the State’s notice to Contractor, without any liability to the Statc.

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

A6  Block 12.3 and block 12.4 in paragraph 12 are deleted in their entirety and replaced with the
following:

12.3  Nonc of the Services, other than 1o the extent performed or provided by the
Contractor’s cloud provider in accordance with this Agrecment, shall be
subcontracted by the Contractor without prior written consent of the State.

12.4  The State is cntitled to request, and the Contractor shall provide to thc State
promptly upon such request, copies of all subcontracts and assignment agreements
with respect to any Scrvices, and the State shall not be bound by any provisions
contained in a subcontract or any assignment agreement to which it is not a party.

A.7  The following is added in paragraph 12 immediately following block 12.4:

12.5  In the cvent that Contractor should change ownership for any reason whatsoever
that results in a change of control of the Contractor, the State shall have the option
of:

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

b. immediately terminating this Agreement without liability to or further
compensation owed to Contractor, its SuCCessors or assigns.

inittal
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A8  The following are added immediately following paragraph 26:
27. FORCE MAJEURE

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

27.2  Except in the cvent of the forcgoing, Force Majcure cvents shall not include the
Contractor’s inability to hire or provide personnel needed for the Contractor’s
performance under the Contract.

29. NON-EXCLUSIVE CONTRACT. The State rescrves the right, at its discretion, to retain
other vendors to provide any of the Services or Deliverables identified under this Agreemcent.
Contractor shall makec best cfforts to coordinate work with all other State vendors
performing Services which relate to the work or Dcliverables sct forth in thc Agreement.
The State intends to use, whenever possible, existing Software and hardware contracts to
acquire supporting Software and hardwarc.

30. ORDER OF PRECEDENCE. In the event of conflict or ambiguity among any of the text
within this Agreement, as modificd in EXHIBIT A, and the terms and conditions set forth
in Exhibit B, thc text within this Agreement, as modified in EXHIBIT A, shall govern and
control.

tnital
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Subscription Agreement (Hosted implementation)

This WebEQC Subscription Agreement (the “Agreement”), effective this day of , 2025
["Effactiva Date™), is made by and between ESi Acquisition, Inc. ("ESI), a Delaware corporation with its principal place of
business located at 211 Perimeter Center Parkway, NE, Suite 700, Atlanta, Georgia 30346 and New Hampshire Homeland
Security and Emergency Management ("Client"), an entity having its principal place of business located 33 Hazen
Drive, Concord, NH. ESi and Client may individually be referred to as a “Party” herein, or the "Parties” collectively.

Forgood and valuable consideration, the receipt and sufficiency of which is hereby acknowledged, the Parties agree as follows:

1. Agreement. This is a Software-as-a-Service ("SaaS") based subscription agreement and not an agreement
for sale. As of the Effactive Date of this Agreement, this Agreement covers the WebEOC® Software Subscription and
services (including Support Services) that Client purchases from ESi as a provider of Hosted/hosting services for the
Software governed by this Agreement (“Services™} pursuant to Exhibits, Orders and Quotes hereto that are executed
andfor agreed upan by both parties and expressly references this Agreement. This Agreement and all applicable
Exhibits, Orders and Quotes hereto for Services and any attachments hereto and thereto are the complete agreement
reganding ESi's Services hereunder and replace any prior oral or written communications between Client and ESi
relating 1o such transactions. Client agrees that purchases hereunder are neither contingent on the delivery of any
future functionality or features nor dependent on any oral or written public comments made by ESi regarding future
functicnality or features.

2 Definitlons. Unless otherwise specifically stated in this Agreement or in any Exhibit or Quote hereto, the
capitalized terms used in this Agreement shall have the meanings set forth below:

21 -Administrator” means an employee, officer, director or consultant of Client to whom Client has provided
a user account and certain rights to administer the Software on behalf of Client.

2.2 “Active User” means a User that has logged in to the Software at any time, for any peried of time, within
any given calendar month.

2.3 “Affiliate” means an entity that controls, is controlled by, or is under common conltrol with a party hereto.

2.4 “Cliant Data" means data input by Client or its authorized Users into the Software,

25 “Confidential Information” means as set forth in Section 8 to this Agreement.

26 “Consulling Services® means all the professional services for installation or implementation of Hosted
Services or SoRware, training services, or other non-recurring seivices as set forth on Exhib E hereto;
Caonsulting Services do not include Hosted Services or Support Services.

2.7 "Derivative Work(s)" means tha work based on or derived from or modifications, enhancements or other
functional extensions of the Software.

2.8 “Documentation” means the user manuals, requirements, specificalions, training materials, and any
other documents, materials, information or guidance, whether supplied as printed material or in
electronic farm, provided by ESi in conjunction with the purchase, training, use, technical suppont or
update of the Software and Services provided hereunder.

2.9 “Fee" means the amounts due and payable by Client to ESi for the Subscription and Services pursuant
to this Agreement, the Fee may be set forth on Exhibit C, as amended from time to time, to this
Agreement or Quotas or Orders.

2.40 - “Hosted Services™ means as set forth in Exhibit D to this Agreement.

291 “Hosted System” means as set forth in Exhibit D to this Agreement.

212 “Instaliation™ of the Software shall be deemed to be complete on the sconer to occur of (i) the day that
the Software is available for production, (ii) the date of Client's first use of the Software in a live
production envirenment, or (i} 90 days following the date of Client's execution of this Agreement {or if
for an amendment, Exhibit or Statement of Wark adding Software, Modules, or Services under this
Agreemenil, the Client’s execution of such subsequent amendment, Exhibit or Statement of Work),

213 “Internal Business Purpose” means the primary business purpose of the Client as established by
articles of incorporation, operating agreement, enabling statute, agency rule or regulation, or any other
documentation that defines Client's primary business purpose; however, such Intemal Business
Purposes will be construed as narrowly as legally allowed and any overly broad business purposes will
require further refining and supplementation in this Agreement. '

2.14 “Juvare Cloud™ means as set forth in Exhibit D to this Agreement.

215 “Module” means a proprietary set of slatus boards developed by ESi for use with selected WebEOC
Software which are designed to address a common functional need.

216 “Party” means as defined in the preamble above.

2.17 “Software,” means, individually and collectively, all of the software granted to Client from ESi via the
Subscription as identified on Exhibit A hereto and Software Updates to such software.

Confidential and Proprietary
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2.18 “Software Support Plan™ means the Support Services plan provided by ESi pursuant to Exhibit C and
CQuotes to this Agreement.

219 “Software Updates® means any technical correction, paich, bug fix, enhancement or other software
release 10 the Software that is provided to Client pursuant to the Software Support Plan or the Software
Subscription purchased by Client.

2.20 “Standard Business Hours™ shall mean 9:00 a.m. through 6:00 p.m. U.S. Eastemn Time, Monday through
Friday, excluding holidays, and are subject to change by ESi.

221 “Sub-Administrator” shall mean as set forth in Section 6 of this Agreement.

2.22 *Subscription” means a Saa$ based subscription for Client to use and access the proprietary Software,
Software Updates, online andfor hard-copy documentation and user guides as set forth in Section 4 of
this Agreement and for the Term set forth in Exhibit A.

2.23 *Support Services™ means the technical support services provided by ESi pursuant to Section 11,
Exhibit B and Exhibit C to this Agreement. May also be referred to as “Software Support Services.”

2.24 “Term™ means as set forth in Section 5 of this Agreement.

2.25 “Travel Expenses™ means travel, living and out of pocket expenses (including trave! agent service fees
and applicable internal per diems) incurred by ESi in connection with the performance of Services
hereunder, including, withoul limitation, charges and fees incurred by ESi resulting from the
cancellation/rescheduling of scheduled air trave! or similar services based on changes requesied by
Client to the applicable dates for performance of the relevant Services.

226 “User” means an authorized employee, contractor or affiliate of Client to whom Client has provided a
user account for the Software; User includes Administrators and Sub-Administrators.

Ownership and Licensing Authority.

3.1 Ownership of, and titie to, the Software and Documentation shall be held by ESi and its licensor(s) and
is protected by United States law and applicable international |aws, treaties and conventions regarding
intellectual property. ESi and its licensor(s) shall retain all rights, litte and ownership not granted herein
to all copies of the Software and Documentation provided as part of the Subscription under this
Agreement. “WebEOC" is a registered trademark of ESi Acquisition, Inc., all rights reserved.

3.2 ESi is authorized to redistribute, license and/or provide subscriptions to any third-party software
delivered with the Software and Documentation provided under this Agreement. The owner of such third-
party software shai have the right to enforce this Agreement 1o the extent permitied by applicable law.

Subscription. ESi grants to Client, and Client accepts, subject 1o the following terms and conditions and
payment of the applicable Fees, a limited non-exclusive, non-transferable, and non-sublicensable revocabla
term Subscription according to the terms stated herein, to use and access the Software and Documentation
for the stated Term. Except as expressly authorized in this Agreement, Client shall not rent, lease, loan, sell,
sublicense, distribute, transfer, copy, reproduce, display, modify, provide commercial hosting services, time
share or dispose of the Software or Documentation or any part thereof, use the Software to provide any
services to thind parties or otherwise use the Software and Documentation to generate commercial revenue.

Term. The “Ternm"” of this Agreement shall commence on the Effective Date (as defined on page 1) of this
Agreement and shall continue through the sooner to occur of:. (i) termination of this Agreement pursuant to
the terms hereof, or {ii) expiration of the “Term™ of the Subscription to the Software as sel forth in Exhibit A
{Exhibit A is herein incorporated and made part of this Agreement by this reference).

Permitted Uses. Client's, and its User's, access and use of the Software shall be imited and subject to the

following terms and conditions:

a. One (1) Instance of the Software on one {1) Machine. As used herein, "Machine” means a single
taptop, personal computer or web server, or a combined web and database server or multiple load-
balanced web servers, configured to point to a single database and database server that is used
operationally or "in production™ (“Instance”).

Client may use the Softwara and Documentation solely for Client's intemal business purposes.

Client also may make one (1) copy of the Software for back-up or archival purposes.

Client also may use the Software to support “non-production” software development cycle activities

if a non-production Subscription is purchased, as set forth in Exhibit A hereto.

e, |f Client requires or desires operational use of more than one Instance of the Software, an additional
Subscription Fees shall be required.

f  The Client's storage capacity is set to the maximum as set forth on Exhibit A hereto. ESi shall have
the right to conduct regular audits of Client compliance wilh tha storage capacity permitted under this
Agreemant. In the event Client's storage usage exceeds such capacity, Client will receive a waming
notice (via email being sufficient} from ESi and Client shall promplly remove the excess data from
the Hosted System {as defined on Exhibit D) causing the capacity excess or Client shall promptly

aongo
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purchase from ESi additional storage capacily in sufficient quantity at ESi's then cumrent rates for
such additional storage; provided, howaver, if Client does not either remove such dala or purchase
ihe additional storage capacity within the time period specified in the waming notice (if no time period
is specified in the notice, then thirty (30) calendar days shall appiy), then ESi shall be enlitled to
delete the Client's Data within the Hosted System on a first in-first out approach, without any liability
o ESi.

g. The Subscription is on a named and Active User basis. Each Administrator, Sub-Administrater, and
User shall have a unique user account. User accounts, usernames and passwords shall not be
shared. There shall be no limitation on how many User accounts that Client may create; however,
Client may only provide access to the number of Administrators, Sub-Administrators, and Active
Users set forth in Exhibil A to this Agreement. Active User counts are based on the number of unique
logins each calendar month. ESi shall have the right to conduct regular audits of Client compliance
with the number of Active Users permitted under this AgreemenL Client agrees o provide ESi with
the information required, if any, for ESi to complete such audits. Such audits shall be conducted at
ESi expense. Client shall not have the number of Active Users restricted during the term of
Agreement; however, Client shall be in violation of Active User limits if the number of Aclive Users
during any month covered by the audit is greater than the number of Active Users parmitted in Exhibit
A. Client shall be given “forgiveness” for the first Active User limit violation in a contractual year
period; however, all additional violations shall incur additional fees. Clients that incur the additional
fees for Active User limit violations may elect to either (&) pay the difference in their current user level
and the appropriate user leve! plus a 20% convenience fae for each month in which the Active User
limit was exceeded; (b) immediately increase the Active User count to the appropriate level and pay
the pro-rata difference between the subscriptions plus a 10% convenience fee within 30 days of the
increase; or (c) immediately increase the Active User count to the appropriate level but pay the pro-
rata difference between the subscriptions plus a 10% convenience fee, plus late fees as defined in
Paragraph 16 upon subsequent renewal term.

h. Administratars, Sub-Administrators, and Users shall have different rights to access the Software as
follows:

i. Administrators may access all features of the Software. Certain features of the Software
may only be accessed by named users who are granted status as an Administrator
(“Administration Tools"). Administration Tools include, without limitation, the following:
creation and administration of user accounts; creation and subsequent editing of incidents,
software configuration; use of the WebEOC BoardBuilder tool; installation and
administration of board sets, plug-ins, modules, interfaces and Software Updates; and
access to the Software's Application Programming Interface.

ii. “Sub-Administrator” is a subset of Administrator Users as set forth in this subsection (ii) and
such Sub-Administrators are only active if set forth on Exhibit A to this Agreement and if
Client has subscribed to the WebEOC Enlerprise Software. Sub-Administrator rights also
shall be available solely to support management of Sub-Organizations. Sub-Administrators
may access the following Administration Tools: creation of user accounts; management of
user accounts including definition of roles and permissions; and creation and subsequent
editing of incidents. Maintenance of Sub-Administrator rights requires the purchase of an
annual “Enterprise™ Software Support Plan, If Client elects to discontinue the required
Software Support Plan, access to Sub-Administrator features and any other benefits of
Enterprise which ESi may elect to make available from time to time shall be discontinued.

fi. Users may not be granted access to any Administration Tools, except that Administrators
may grant designaled Users rights to create or edit incidents and to add or edit maps in
MapTac™,

i. Except where otherwise provided in this Agreement, rights to access and use Administrative Tools
are given exclusively to the Client and Client may not grant such rights to any third party.

i. Client may provide its consultant{s) or independent contractor(s) with access to the Software and
Documentation, provided that such consultants or independent contractors are using the Software
and Documentation exclusively for the benefit of the Client. Client shall be responsible for compliance
by its consultants and independent contractors with the terms and conditions of this Agreement.

k. if Client has subscribed to the WebEOC Enterprise Software or the WebEQC Professional Software,
then Client may use the WebEOC BoardBuilder tool and, if subscribed to, the DesignStudio®
solution, to copy, modify and create forms and templates (“Status Boards®) and Client may distribute,
in printed form or as electronic media, the Status Boards to Client's authorized users, provided that
such Status Boards are used exclusively for the internal business purposes of ClienL. Status Boards
shall be considered Derivative Work(s) of the Sofiware and Client shall not sell, resell, ficense or
otherwise transfer for value any Derivative Work(s) created using the WebEOC BoardBuilder tool or
the DesignStudio® solution, and Client shall not distribute such Derivative Work{s) as part of any
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product or service for value to any third party. Any Derivative Work(s) prepared by Client shall remain
subject to the terms of this Agreement and shall clearly display the following copyright notice to
properly acknowledge the proprietary rights of ESi and its third-party licensors: “This work includes
the intellectual property of ESi Acquisition, Inc. and its licensors and is provided under
subscriptionflicense, Copyright © 2002-2022, ESi Acquisition, Inc. and its licensors. Al rights
reserved.”

I.  Client may, at its option and according to the temns of the ESi standard price list, obtain a Disaster
Racovery Software Subscription to support replication of an aclive, source server {0 one or more
redundant (“Target") servers which may be placed in use to support disaster recovery or fail-over
activities. A Disaster Recovery Softwars Subscription is required for each Target server. A Disaster
Recovery Software Subscription may be used lo operate an “in production” instance of the Software
only when the source server is inactive or inoperable; only one Instance of the Software shall be
active at any one time. Client is not required to obtain additional subscriptions for Software plug-ins,
modulas or interfaces installed on a redundant non-production Instance.

m. Parmitted uses of WebEOC Fusion Software vary from the temms set forth in subsection (a) through
() of this Section 6; in the avent Client has purchased WebEQOC Fusion Software, this subsection
6(m) shall apply: Client may install and place in production one (1) copy of WebEOC Fusion Software
on one (1) source server and one (1) target server. Client may make one (1} copy of the WebEOC
Fusion Software for back-up or archival purposes, or Client may install a second copy of the WebEOC
Fusion Software on a second Machine if only one (1) copy of the WebEOC Fusion software is in use
at any one time. There is no limil to the number of the Subscription Instances of WebEQOC Fusion
Software® (or number of WebEOC Fusion Software clients) which may be connected by a single
instance of WebEQC Fusion Software, provided that (i) only the Client of the WebEOC Fusion
Software has administrative privileges and administrative access to the WebEOC Fusion Software
and (i} the Client has paid to ESi all applicabla connection fees.

n. A high-speed Intemet connection is required for proper transmission of the Client Data into the
Hesting Services and Software. Client, at its sole cost and expense, is solely responsible for
procuring and maintaining the network connections that connect the Client network to the Hosting
Services and Software, including, but not limited to, "browser” software that supports protocols used
by ESi, and to follow procedures for accessing services that support such protocols. ESi is not
responsible for notifying Client and its Users of any upgrades, fixes, or enhancements to any such
software or for any compromise of data, including Client Data, transmitted across computer networks
or telecommunications facilities (including but not limited to the Internet) which are not owned,
operated, or controlled by ESi. ESi assumes no responsibility for the reliability or performance of any
connections as described in this subsection.

0. Client and its Users agree to not: (i) license, sublicense, sell, resell, rent, lgase, transfer, assign,
distributa, time share, or otherwise commercially exploit or make the Software and Hosting Services
available to any third party, other than authorized Users in furtherance of Client's Internal Business
Purposes as expressly pemittad by this Agreement; (il) use the Software and Hosling Services to
process data on behall of any third party other than Client; (iii) modify, adapt, or hack the Software
and Hosting Services, or otherwise attempt to gain unauthorized access to the Software and Hosling
Services or related systems or networks; {iv) falsely imply any sponsorship or association with ESi,
{v) use the Software and Hosting Services in any unlawful manner, including but not limited to
violation of any person's privacy rights; (vi} use the Software and Hosting Services to send unsolicited
or unauthorized junk mail, spam, pyramid schemes, or other forms of duplicative or unsolicited
messages; {vii) use the Software and Hosting Services to store or transmit files, materials, data, text,
audio, video, images, or other content that infringes on any person’s intellactuat property rights; (viii)
use the Software and Hosting Services in any manner that interferes with or disrupts the integrity or
performance of the Software and Hosling Services and its components; (ix) atiempt to decipher,
decompile, reverse engineer, or otherwise discover the source code of any software making up the
Software and Hosting Services; {(x) use the Software and Hosting Services o knowingly posl,
transmit, upload, link to, send, or store any content that is unlawful, racist, hateful, abusive, libelous,
obscene, or discriminatory; {xi) use the Software and Hosting Services to store or ansmit any
“protectad health information” as that term is defined in U.S, 45 C.F.R. 160.103 or "personal data” as
that term is utilized in the Regulation 2016/679 of the European Pariament and of the Council on the
protection of natural persons with regard to the processing of personal data and on the free
movement of such data, and repealing Directive 95/46/EC (General Data Protection Regulation); {xii)
use the Software and Hosting Services to knowingly post transmit, upload, link to, send, or store any
viruses, malware, trojan horses, time bombs, or any other similar harmful software; or (xiii) try to use,
or use the Software and Hosting Services in violation of this Agreement.

p. Communication Notifications. Client acknowliedges that all content, data, text, messages and other
material ("Content™) contained in a voice, text, e-mail, Short Message Service ("SMS), or other
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telephonic or electronic notification, including prerecorded and artificial voice and autodialed
messages (collectively referred to hereinafter as “Communication Nolification™) sent by Client or its
Users through the Services, Software, and Hosted Servicas are the sole responsibility of Client.
Under no circumstances will ESi or any of its providers be responsible for any loss. damage, or
liability arising out of the Content of any Communication Notification, including 2ny mistakes
contained in the Conlent or the use or transmission of the Content. Client acknowledges that all
Content is the sole responsibility of Client. Client is solely responsible for the integrity and quality of
the Content. Client agrees not lo use the Services, Software, and Hosted Services to send any
unsolicited Communication Notification, unless otherwise legally permitted. Client also certifies that
it will not usa rented or purchased lists, email append lists, “scraped” lists, or any other list that
contains email addresses captured in any other method than opt-in. Client will not send any
Communication Notification unless (a) the recipient of the message is an employee of Client
sending the message, (b) is using a device owned or paid for by Client sending the message, (¢}
using a personal device and the User has given Client permission to communicate with them via
the device, (d) Clien! has abtained “opt-in” consent from the User or (e} Client is otherwise legally
permitied to dispatch consent less messages. Client acknowledges that it is Client's responsibility
to obtain prior consent from its Users or obiain other legal authority prior to sending any SMS.
Client represents and warrants that it will send Communication Notifications in accordance with this
Agraement; Client has determined that the phone numbers 1o be calied exclude emergency
numbers and other numbers thal may not be called using an automated system under applicable
law; Client agrees to comply with all international, including, but not limited to, the General Data
Protection Regulation (“GDPR), U.S. federal, state and local laws, including but not limited to, the
Fair Debt Collection Practices Act, Telephone Consumer Protection Act (“TCPA”), Controlling the
Assault of Non-Solicited Pomography And Marketing Act ("CAN-SPAM"), Federal Trade
Commission or any other international, U.S. federal or state regulatory authority. Client will not: (a)
violate any regulation of the U.S. Securities and Exchange Commission or any stock exchange,
infringe one another's rights in intellectual property, is invasive of another's right to privacy, or
violate any privacy laws, privacy poticies of Client or any other third parties or do anything that
would justify a complaint to the Fedaral Communications Commission; (b) engage or facilitate any
illegal, unethical, deceptive or misleading practices in connection with the use of the Services,
Software, and Hosted Services, including, but not limited to, creating a false identity or forged
emall, phone or message header or otherwise attempt to mislead others as to the identity of the
sender or the origin of the message; (c) use the Services, Software, and Hosted Services in
connection with any junk email, jurnk phone messages, spamming or any unsolicited messages
(commercial or otherwise), (d) provide, or Knowingly allow any third parties to provide, Content or
other material to be transmitted in connection with or through the Services, Software, and Hosted
Services which: is defamatory, libelous, obscene, pornographic or is harmful to minors; promotes
violence, discrimination, or illegal activities; transmit any material that contains viruses, worms,
cancelbots or any other harmful code or computer programs designed to disrupt the functionality of
any computer software or hardware or telecommunications equipment; or (€} viclate any law,
statute, ordinance or regulation, (including withou! limitation the laws and regulations govemning
expart control). Client is allowed to send SMS in text format only; no binary SMS messaging is
allowed. Violations of any law or condition set forth herein may result in immediate suspension or
cancellation of the Services in order to protect ESi" ability lo deliver Services, Software, and Hosted
Services. ESi may at ils sole discretion determine whether a Communication Notification meets
acceptable criteria and will be uploaded to the Software. Client hereby acknowledges that ESi
merely provides Software for facilitating the sending of Clienl’s Communication Notifications, and
that Client shall have sole responsibility and liability for its messages and communications. Client
also agrees to defend, indemnify and hold hamless ESi from and against any claims or damages
which may result from the Client and its Autharized Users Use of the Services, Software, and
Hosted Services, including, but not limited to, claims, damages, or lawsuits threatened or filed by
third parties as well as inquiries and investigations by local, state and federal regulators. ESi
reserves the right ta hold, suspend or tarminate Client's account or access to the Services,
Software, and Hosted Services for any alleged violation of this Section and/or any unusual or
suspicious activity related to Client's account. If Communication Notifications are included in the
Fees set forth on Exhibit C, such Fees are for Communication Notifications to U.S. based
telephone numbers only; ESi will invoice Client, and Client shall pay such invoice, for any
Communication Nolifications sent to telephone numbers that are not U.S. based.

7. Protection of Software. Client agrees to take all reasonable steps to protect the Software and Documentation
from unauthorized copying or use. The Software source code represents and embodies trade secrets of ESi
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and/or its third-party licensors. The Software source code and embodied trade secrets are not licensed to the
Client. Client agrees not to disassemble, decompile or otherwise reverse engineer the Software, use reflection
or other mechanism to view, interpret, translate or try to understand the structure of the Software, or otherwise
attempt to discover the source code and/or the trade secrets contained in the source code, and Client will not
allow third parties to do so. Client may not, nor allow third parties to, modify or alter the Software in any way.

8. Confidentiality.
8.1 Confidential Information Defined. During the Term of this Agreement and in connection with each

party’s performance of their respective duties and obligations hereunder and thereunder, each party will
disclose to the other (“Discloser™) and the other party shall receive {"Recipient”) certain Confidential
Information of the Discloser. The term “Confidential Information” shail mean any and all information that the
Discloser discloses to the Recipient in connection with or related to this Agreement, whether disclosed
verbally, electronically, visually, or in a written or other tangible or intangible form, including, but is not limited
to, trade secrets, pricing information, terms of this Agreement, customers, customer lists, intellectual property,
computer programs, software, documentation, formulas, data, inventions, techniques, financial, marketing or
product development plans, personnel, audit results, designs, peformance data, as to ESi, the ESi
Technology and any other deliverables (including, without limitation, data, information, computer code and
reports) provided in connection with the Software, and, as to Client, the Client Data, as well as any other
information that the Discloser clearly communicales to the Recipient as confidential,

8.2 Duties with Regard to Confidential Information. The Recipient agrees lhat it will only use the
Discloser's Confidential Information in the performance of its obligations hereunder or as otherwise expressly
provided in this Agreement, and that it will only disclose the Discloser's Confidential Information onty 1o those
of its directors, officers, employees, affiliates, consultants, agents, independent contractors, and professicnal
advisers and those who need to know such information and who are subject to written agreements with the
Recipient sufficient to enabls the Reacipient to require such persons to comply with the Recipient's
confidentiality obligations hereunder. The Recipiant agrees that it will treat all of the Discloser's Confidentlal
Information with the same degree of care (but no less than reasonable care) as it 2ccords its own confidential
information.

Notwithstanding the foregoing or ESi's obligations elsewhere in this Section, Client understands that ESi does
not require any information for the performance of Services hereunder, and that ESi cannat guarantee the
security of Client Information when added to the Juvare Exchange, stored on Clienl's applicable equipment
and hardware or transmitted or accessible when using the intemet or other services providers. ESi shall not
be liable or responsible to Client or any other party for any losses, damages, claims, costs or other obligations
arising out of or relating to any unauthorized access to, disclosure or use of information stored by Client on
the Systern, including, without limitation, within the Juvare Exchange, or while such information is transmitted
or accessible through the Software, the intemet, or services providers. Additionally, ESi shall not be
responsible for any breach of security or confidentiality caused by Client's failure to maintain the confidentiality
and control of its user identification numbers or passwords related to its use of the Software provided
hareunder,

8.3 Exclusions from Confidential Informatipn. Confidential Information does not include information that
(a) is or becomes generally available to the pubiic other than as a result of an unauthorized disclosure by the
Recipient or its personnel; (b) has been or is obtained by the Recipient from an independent source without
accompanying obligations of confidentiality; (¢} is independently developed by the Recipient wilhout reliance
in any way on the Discloser's Confidential Information; or (d) has been approved for unrestricted release by
the Discloser in writing. Additionally, the Recipient may disclose the Disdoser's Confidential Information where
the Recipient is required by law to disclose information that is otherwise Confidentia! Information, provided (to
the extent not prohibited by law) the Recipient has first notified the Discloser In writing as soon as is
commercially reasonable of such requirement to disclose the Disdoser's otherwise Confidential Infermation
in order to permit tha Discloser to seek confidential treatment of such information. With respect to any
disclosure made pursuant to this Section, the Recipient (or any of its Representatives) agrees to fumish only
that portion of the Confidential Information that it reasonably determines, in consultation with its counsel, is
nacessary under applicable law. Additionally, Client agrees to reimbursement ESi at its then current hourly
rate for such services for the number of hours spent by ESi responding to legal requests for Client Information
in ESi possession.

8.4 Protection of Confidential Information. Notwithstanding the “Dispute Resclution™ Section of this
Agreement, the Recipient acknowladges that the Discloser shall have the right to take all reasonable steps to
protect the Discloser's confidential and proprietary interests, including, but not limited to, injunctive relief in a
court of law or equity and any other remedies as may be available at law or in equity in the event the Recipient
does not fulfill its obligations under this Section.

85 Survival of Confidentiality Obligations. Each party’s oblgations of confidentiality pursuant to this
Section for all Confidential Information disclosed between the parties during the term of this Agreement shall
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10.

11.

12.

13.

survive the expiration or termination of this Agreement as follows: (i) for Confidential Information cansisting of
trade secrets, for so long as such information remains a trade secret of the Discloser or for five (5) years
following the expiration or termination of Lhis Agreement, whichever is longer, (i) for Confidential Information
censisting of the Discloser's customer information or ESi's suppliers’ information, indefinitely, and (iii} for all
other Confidential Information, for five (5} years following the expiration or termination of this Agreement.

8.6 Termination of This Agreement. Upon termination of this Agreement or upon the Discloser's written
request, the Recipient agrees to terminate all use of the Discloser's Confidential Information and to either
return to the Discloser all copies of the Discloser's Confidential Information inits possession or under its control
or to provide the Discloser with a written notice from one of the Recipient’'s authorized representatives
certifying that all copies of the Discloser's Confidantial Information in the Recipient's possession or control
have been destroyed; provided, however, the Recipient may (at its oplion, but net its obligation) keep a copy
of the Discloser's Confidential Information in its archives, and the provisions of this Section shall continue with
respect to such Confidential Information. Notwithstanding the foregoing, in no event shall any Client
Confidential Information, including, without limitation, the Client Data, that is entered into or shared in the
Juvare Exchange be returned to Ciient or removed from the Juvare Exchange; Client understands and
acknowledges that any Client Confidentiat Information, including, without limitation, the Client Data, entered
into the Juvare Exchange is visible and viewable by other Juvare Exchange users and is not secure or held
confidential.

Proprietary Interests. The Software and Documentation, and all copies thereof, shall remain the
exclusive property of ESi and/or its third-party licensors. All applicable rights to copyrights, trademarks, logos,
patents and other intellectual property shall remain vested in ESi and/or its third-party licensors. Client shall
not claim, register, alter or modiify, any interest in such copyrights, trademarks, patents or other intellectual
property, nor shall Client nor attempt to do any of the foregoing. Client shall not translate any of the ESi
trademarks into any other language or alphabet. Notwithstanding the foregoing, Client shall always have litle
to data Input and oulput arising out of the use of the Software, and any computer programs developed by or
for Client using output of the Software as input to another source, and which do not include any logic and code
of the Software, and such shall remain the exclusive property of the Client. Client acknowledges and agrees
that ESi may seek equitable relief at any lime to remedy a violation or threatened violation of the restrictions
set forth herein regarding the use and protection of the Software and Documentation.

Copying of Documentation. Client may make as many copies of the Docurnentation as necessary for Client's
internal purposes, provided the Client shall not modify or alter the content or appearance of the
Documentation, modify or alter the appearance of any ESi trademark or logo in the Documentation, or
eliminate any references to ESi, WebEQC or other ESi Software in the Documentation and provided that the
Clignt shall reproduce and distribute the ESi copyright and notices page contained in the Documentation with
all such copies and maintain the confidentiality of the copies and destroys or returns such copies in accordance
with Section 8 {Confidentiality) above.

Suppaort Services. During the Term of this Agreement and provided Client is not in viglation of this Agreement
(including, without limitation, paying for the Subscription Fees), ESi will provide Support Services (all as further
defined in Exhibil B hereto; Exhibit B is herein incorporated and made part of this Agresment by this reference}
for the Software during the Standard Business Hours consisting of the following: (i) ESi will use reasonable
efforts to maintain the Software to comply with the applicable Documentation in ali material respects, and (ii)
if and when made generally available through Support Services to £5I's other customers receiving Suppont
Services, providing subsequent releases and versions of the Software for use consistent with ESI's then
current policies. All Software Updates received by Client shall be subject to the terms of this Agreement.
Support Services shali not include, and ESi shall not be responsible for, failures of the Software to perform
consistent with the Documentation, specifications, requirements and other detalls set forth in Exhibit A or any
subsequent amendments or quotes hereto in all material respects resulting from or caused by Client, Client's
hardware and equipment, Client's connection to the Software, third party service providers, including, without
limitation, communications services providers, or otherwise disclaimed elsewhere in this Agreement.

Hosted Services. During the Term of this Agreement and provided Client is not in vidlation of this Agreement,
ESi will provide Hosted Services, as set forth in Exhibit D hereto, for the Software during the Standard
Business Hours. Exhibit D is herein incorporated and made part of this Agresment by this reference.

Consulting Sarvices ESi will perform the Consulting Services set forth in any Exhibit or Statement of Work
between the Parties in accordance with the terms within the applicable Exhibit and/or Statement of Work, for
the Fees for such professional services as set forth in such Exhibit or Statement of Work. Each attachment
for Consulling Services will include details that: (A) best utilizes the Consulting Senvices purchased andfor (B)
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14.

identifies the date of achievement of mutually agreed lo milestones tied to the deployment of the
Subscription(s) and/or Service(s).

Warranty.
14.1Wamanty by ESi. For new Software provided pursuant to the Subsceription purchased by Client pursuant
to this Agreement (for instance, merely adding additional Users to the Subscription for use with the

Software would not be considered new Software), ESi wamants that, for a period of sixty (60) days from

the Installation (the “Software Warranty Period”). the Software, when used in accordance with the

applicable Documentation and this Agreement, will perform in compliance with the specifications for such

Software as set forth in the Documentation in all material respects. In the event the Software fails to

perform as warranted herein during such Software Warranty Period, and ESi receives written notice of

such failure from Client following the first occurrence of such failure (anrd in all events prior to the expiration
of the Software Warranty Period);

a. ESishall use all reasonable efforts to correct any reproducible error condition reported to ESi in such
written notice during the Software Warranty Period as soon as reasonably possible (not to exceed
45 days) following receipt of such written notice;

b. if ESiis unable to resolve such failure to comply with the warranty as provided above through gither
a correction or reasonable work around, Client may terminate the applicable order only (in its entirety}
without penalty or liability for any amounts payable (other than charges and fees incurred prior {o the
effective date of such termination} on written notice to ESi that is received by ESi within 3 business
days of the expiration of the 45 day “cure period” for any failure to comply with the warranty, and ESi
shall, within thirty (30) days following the effective date such termination, refund to Client the pre-
paid unused amounis paid by Client pursuant to the terminated order during the 60 day period prior
to the efiective date of such termination. Additionally, to the extent not already waivad or expired as
provided above, all rights of termination by Client pursuant to this Section shall expire to the extent
ESi has not received a written notice of termination pursuant to this Section prior to the expiration of
the Software Warranty Period;

c. Inthe event of lermination of an order as provided in this Section, Client shall not be obligated to pay
any additional charges or fees payable pursuant to such terminated order for the period after the
effective date of such temination; and

d. The limited warranty provided hereunder (including ESi's obligations to restore Software and provide
corrections and Client's rights of lermination pursuant to this Section) shall not apply to Software o
the extent it has been modified by other than ESi {or its contractors or agents), modified at Client's
request, or not used in accordance with the requirements of this Agreement, the Documentation,
specifications, and the Quotes or order forms. ESi does not warrant that the Software will operate
uninterrupted or error free, that all errors can be corrected, or that it will satisfy Client's requirements,

This Section sets forth Client's sole and exclusive remedy, and ESi's entire liability, for the failure of the
Software to salisfy the warranty described in this Section. Any refunds pursuant to this Section shali be applied
against any limitations of liability set forth in this Agreement.

ESi shall have no obligations pursuant to this Section for claims under this Section for which Client does not
provide ESi written notice prior to the expiration of the Software Warranty Period.

In addition to the terms above, any taermination of an initial Quote or Order pursuant to this Section shall also
terminate this Agreement.

14.2 Warranty by Client. Client represents and warrants that {a) the performance of its obligations and
use of the Software by Client and its Users, including, without limitation, any Administrators or Sub-
Administrators, if any, will not violate any applicable laws or regulations, ESi's rules and regulations or cause
a breach of any agreements with any third parties; (b) it will not interfere with ESi's systems or the use of any
services or systems by other ESi's clients; (¢} it will not provide or enter any Client Information or Client Data
into the Software or Systems that may or does contain protected health information under Heaith Insurance
Portability and Accountability Act of 1996 ("HIPAA™); (d) it will not provide or enter any Client Information or
Client Data into the Software or Systems that may or does contain personal data as regulated by the General
Data Protection Regulation 2016/679 (the *GOPR”); and {e) it will not send any notifications, be it SMS, emall,
text, pager alerts, phone calls, using the Software or Systems without obtaining the consent of any User or
recipient as required by applicable laws, statutes, or regulations. In the event of any breach of any of the
foregoing Client warranties, in addition to any other remedies available at law or in equity, ESi will have the
right, in its sole reasonable discretion, to terminate or suspend immediately any related Software if deemed
reasonably necessary by ESi to prevent any harm to ESi, its clients and/or its business. ES} will provide 1o
Client notice {email being sufficient) of such termination or suspension of the Software and, in ESi's sole
discration if an opportunity to cure the breach if practicable depending on the nature of the breach, ESi may
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15.

16.

provide the Client with an opportunity to cure such breach and if cured, in ESi's full satisfaction, ESi may
restore the Software ar access to the Software,

Disclaimers.

15.1 ESI DISCLAIMS ALL OTHER WARRANTIES, EXPRESSED OR IMPLIED, INCLUDING BUT NOT
LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY, FITNESS FOR A PARTICULAR PURPOSE,
WITH RESPECT TO THE SOFTWARE AND/OR ACCOMPANYING DOCUMENTATION. NO ORAL OR
WRITTEN ADVICE OR INFORMATION PROVIDED BY ESI OR ANY OF ITS AGENTS, EMPLOYEES CR
CONTRACTORS SHALL CREATE A WARRANTY, AND CLIENT IS NOT ENTITLED TC RELY ON ANY
SUCH ADVICE OR INFORMATION. ESI EXPRESSLY DISCLAIMS ANY WARRANTY THAT THE
SOFTWARE WILL OPERATE UNINTERRUPTED OR FREE OF ERRORS.

15.2 THE SOFTWARE AND ANY SERVICES THERETO ARE NOT COMPLIANT WITH THE
REQUIREMENTS OF THE HIPAA, )

15.3 The Software is an information management application. The software is not fault-tolerant and is not
designed, manufactured, or intended for use or resale in hazardous environments that require fail-safe
performance such as in the operation of nuclear facllities, aircraft navigation or communications systems, air
tratfic control, emergency response, terrorism prevention or response, life support or weapons systems
(collectively "High Risk Activitias”), the failure of which could lead to death, personal injury, or severe physicat
or envirpnmental damage. ESI EXPRESSLY DISCLAIMS ANY WARRANTY OF FITNESS FOR HIGH RISK
ACTIVITIES. Both Parties agrees to indemnify, defend and hold the other Party, and its affiliates, officers,
directors, employees, agents, subcontractors, licensors, successors, and assigns hamless from and against
any and all liability, losses, claims, expenses (including attorneys’ fees), demands or damages of any kind,
including direct, indirect, special, punitive, incidental, or consequential damages, arising out of or in connection
with the Clienl’s use of the Software for High Risk Activities.

Fees and Payment Terms.
16.1 Payment; Late Payment. All amounts are due and payable by Client to ESi as set forth in Exhibil C

hereto (unless altemative payment tarms are mutually agreed up on by the parties). Exhibit C is herein
incorporated and made part of this Agreement by this reference. Any payments not received by ESi within
forty-five {45) days after the date of the applicable invoice (or as otherwise due under the applicable Exhibit C
or Quote) will be considered past due and will accrue a late fee of 1.5% (or, if less, the highest amount allowed
by applicable law) for failure to pay such invoiced amount within forty-five {45) days of the applicable invoice
date and for each forty-five (45) day period thereafter that such amounts remain past due and owing.

16.2 Travel enses and Addilional Charges. To the extent that the Software and services provided
hereunder may require ESi to travel, Client shall pay pre-approved Travel Expenses reasonably incurred by
ESi in connection with such travel. ESi shall invoice Client for pre-approved Travel Expenses on a monthly
basis as incurred. Pre-approved Travel Expenses are in addition to any charges set forth in this Agreement
or any Quote hereto. Other additional charges may be required should Client elect to: (a) use the Software on
more than one (1) Instance; (b) increase the number of named users who may access the Software; (c)
increase the number of non-production instances of the Software; (d) additional Software; {e} upon renewal;
(R increase storage capacity; or (g} as otherwise required by the Agreement

16.3 Renewal Charges. Al least sixty (60) days prior to the expiration of the Initial Period {as defined in
Exhibit A) or a then current Renewal Period, ESi may notify Cifent of the current fees for Software and Support
Services, and invoice Client for such fees for the Renewal Period so that such amount is due and payable
prior to the commencement of such Renewal Period. ESi shall be entitled, in its sole discretion, to increase
the fees for the Software and Support Services. ’
164 Suspension of the Software, Services and Suppod Services. Without limitation as to ary other rights
or remedies of ESi under this Agreement, ESi reserves lhe right to immediately suspend Client's access to
and use of the Software and the Services (including, without limitation Support Services), without notice to
Client, If any charges or fees payable to ESi are past due and not paid within the time frame set forth in Section
16.1 or elsewhere in this Agreement or an Exhibit, Statement of Work or Quote hereto, as applicable. Client
agrees that ESi shall have no liability to Client, and Client waives any claim or action against ESi in the event
of suspension or termination of access 1o or use of the Software and the Services for Client's failure lo timely
pay charges. Client's payment obligations shall continue during any period of suspension pursuant to this
Section.

16.5 Taxes. All amounts charged by ESi are exclusive of, do not include, and Ciient shall be solely
responsible for payment of, all sales, excise, use, value added, withholding, import or other taxes, tanffs and
duties which are imposed to the Software and Services by or under the authority of any government or any
political subdivision thereof, except for any taxes based upon EST's nel income, assets or worth. ESI shall
invoice Client for amounts it is obligated to collect or is aliowed to recover as such taxes, tariffs and duties.
Client's obligations for the payment of taxes, tasiffs and duties payable hereunder shall survive the expiration
or termination of this Agreement. If the transaction or the Clignt is exempt from taxes, ESi will not charge tax
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17.

18.

provided that Client timely provides ESi with a valid exemption certificate or other evidence of such exemption
in a form reasonably acceptable to ESi. To the extent permitted under applicable laws and regulations, ESi
will not charge tax on transactions for the electronic delivery of the Scftware and Services. All payments due
from Client shall be made without any deduction or withholding on account of any Taxes, charge or penalty,
except raquired by law, in which case the sum payable by Client from which such deduction or withholding is
to be made shali be increased to the extent necessary to ensure that, after making such deduction or
withholding, ESi receives and retains (free from any liability with respect thereof) a net sum equal to the sum
it would have received but for such deduction or withholding being required.

Lirmitations of Liability. NOTWITHSTANDING ANYTHING TO THE CONTRARY IN THIS AGREEMENT OR
ANY EXHIBITS OR ATTACHMENTS HERETO AND TO THE GREATEST EXTENT PERMISSIBLE UNDER
APPLICABLE LAW, ESI (INCLUDING ITS AFFILIATES) SHALL NOT BE LIABLE FOR SPECIAL,
INCIDENTAL, PUNITIVE, INDIRECT OR CONSEQUENTIAL DAMAGES ARISING OUT OF OR IN
CONNECTION WITH THIS AGREEMENT OR ANY EXHIBIT, QUOTES OR CRDERS HEREUNDER
{(HOWEVER ARISING, UNDER ANY THEORY INCLUDING, BUT NOT LIMITED TO, NEGLIGENCE,
CONTRACT OR STRICT LIABILITY). INCLUDING, BUT NOT LIMITED TO, CLAIMS FOR INTERRUPTED
COMMUNICATIONS, LOST DATA, LOST REVENUE, LOST PROFITS, LOSS OF TECHNOLOGY, LOSS OF
RIGHTS OR SOFTWARE OR SERVICES AND/OR DAMAGES THAT RESULT FROM INCONVENIENCE,
DELAY OR LOSS OF USE OF ANY INFORMATION QR DATA OR OF THE SOFTWARE OR SERVICES,
EVEN IF ESI HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES, AND
NOTWITHSTANDING THE FAILURE OF ESSENTIAL PURPQOSE OF ANY LIMITED REMEDY HEREIN,
SUBJECT TQ THE FOREGOING AND TO THE GREATEST EXTENT PERMISSIBLE UNDER APPLICABLE
LAW, FOR THIS AGREEMENT AND EACH QUOTE FOR SOFTWARE OR SERVICES HEREUNDER, IN
NO CASE SHALL ESI'S (INCLUDING ITS AFFILIATES) MAXIMUM AGGREGATE LIABILITY DURING ANY
TWELVE ({12) MONTH PERIOD DURING THE TERM OF THIS AGREEMENT (THE FIRST OF WHICH
SHALL COMMENCE ON THE EFFECTIVE DATE OF THIS AGREEMENT) UNDER ANY CIRCUMSTANCES
EXCEED THE AMOUNTS ACTUALLY PAID TO ESI BY CLIENT PURSUANT TO THIS AGREEMENT
DURING SUCH TWELVE {12) MONTH PERIOD (EXCLUDING TRAVEL EXPENSES). THE PARTIES
UNDERSTAND AND AGREE THAT THE LIMITATION OF LIABILITY SET FORTH IN THIS AGREEMENT
REPRESENTS A REASONABLE ALLOCATION OF RISKS, AND EACH PARTY EXPRESSLY CONSENTS
TO SUCH ALLOCATION. ESI SHALL HAVE NO LIABILITY OF ANY KIND IN THE EVENT CLIENT'S
RECORDS OR OTHER DATA SUBMITTED FOR PROCESSING ARE LOST OR DAMAGED.

Termination.
18.1 Termination for Cause. This Agreement or any Exhibit or Quotes herato may be terminated as

follows:

a. by ESi upon the breach by Client of any of its payment obligations under this Agreement or any Quote
or Exhibit hereto, which breach has not been cured within five (5) business days after Client has
received written notice theraof,

b. by one party upon the breach by the other party of any of such other party’s material obligations
under this Agreement or any Quote or Statement of Work hereto that has not been cured within thirty
(30} days after the breaching party has recelved written notice thereof {provided, however, that there
shall be no cure peried in the event of a breach by Client of its obligations related to ESi's intellectual
property), or

c. by ESiif all or a substantial portion of the assets of Client are transferred to an assignee for the
benefit of creditors or Client files or has filed against it a petition for liquidation under bankruptcy or
similar laws and such proceeding is not dismissed within sixty (60} days.

If the basis for termination for cause applies only to a specific Quote ar Statement of Work, the non-breaching
party may elect {o terminate only the affected Quote and associated Statement of Work, in which case this
Agreement and other Quoles will remain in full force and effect. A breach of the terms of this Agreement or a
Quote by a User shall be deemed lo be a breach of the terms of this Agreement by Client.

18.2 Effeclive Date of Termination fgr Cause. Termination for cause based upon 18.1(a) above shall be
effective on the 6™ day after Client received the original written notice of breach if cure is not made or if some
interim arrangement has not been reached between the parties (and agreed in writing} during the five (5) day
cure period. Termination for cause based upon 18.1(b} above shall be effective on the 31 day after the
breaching party received the original written notice of breach if cure is not made or if some interim arrangement
has not been reached between the parties (and agreed in writing) during the thirty (30) day cure period;
provided. however, if a breach under 18.4(b) is not subject to cure (e.g., disclosure of a party’s Confidential
Information), termination for cause is effective immediately upon the parly providing written notice of
termination to the breaching party consistent with the notices provision of this Agreement. Temination for
cause based upon 18.1(c) above shall be effective immediately after the assignment for benefit of creditors
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has been made or the filing of a petition for liquidation under bankruptcy or other insolvency laws and such
have not been dismissed, dissolved or the petition liked or stayed.

18.3 Effects of Termination. Termination of this Agreement shall result in the termination of afl outstanding
Quotes, Statements of Work and Exhibits, and terminaticn of all outstanding Quotes, Statements of Work and
Exhibits shall result in the termination of this Agreement. Upan termination of this Agreement and/or any
Quotes, Statements of Work and Exhibits for any reason, any amounts owed o ESi under this Agreement or
any Quotes, Statements of Work and Exhibits, regardless of whether not yet due and payable, will be
accelerated and deemed immediately due and payable (including, without limitation, the remaining balance of
unpaid fees for professional services and Travel Expenses). All Subscriptions, including, without limitation,
Services and all Software use and access, granted under this Agreement and all Quotes, Statements of Work
and Exhibits hereto shall immediately terminate vpon termination of this Agreement All Subscriptions,
including, without limitation, Services and all Software use and access, granted pursuant to an applicable
Quotes, Statements of Work and Exhibits shall terminate upon the expiration or termination of the applicable
Quotes, Statements of Wark and Exhibits. Upon temination of this Agreement, ESi will immediately cease
performing all Services and terminate Client's and its User access to the Software. ESi shall have no obligation
for retaining or maintaining a copy of any such Client's Information or data from the Software following the
date of expiration or termination of the Quotes, Stalements of Work and Exhibits goveming such information
or (if sooner) the expiration or termination of this Agreement. ESi shall be entiled, without further liability, to
destroy all such Client's Information or data from the Software following the date of expiration or termination
of the Quotes, Statements of Work and Exhibits goveming such information or (if sconer) the expiration or
termination of this Agreement. Notwithstanding the foregoing, in no event shall any Client Confidential
Information, including, without limitation, the Client Data, that is entered into or shared in the Juvare Exchange
be returned to Client or removed from the Juvare Exchange; Client understands and acknowledges that any
Client Confidential information, including, without limitation, the Client Data, entered into the Juvare Exchange
is visible and viewable by cther Juvare Exchange users and is not secure or held confidential. If Client receives
Hosted Services from ESi, the following termination provisions also apply upen termination of this Agreement
for any reason:

a. Client's access to the Hosled Services (including, without limitation, all access to the hosted
environments and data) shall be suspended;

b. Client sha!l immediately surrender to ESi any Intarnet protocol numbers, addresses or ESi-owned
domain names assigned to Client in connection with the Hosted Services delivered hereunder;

c. Unless other arrangements are requested by Client within five (5) days of the effective date of
fermination and provided Client has paid all outstanding amounts due to ESi under this Agreement,
for the five (5) day period following the effective date of termination of this Agreement ESi shall
provide Client with access to its data or information within the Hosted Services for Client to download
the Client Data or information; and

d. Any and all Client Data shall be overwritten, erased, encrypted or otherwise rendered unrecognizable
upon the sooner to occur of (i) Client's confirmation that it has downloaded the Client Data or
information, or (ii) expiration of the period of access as set forth in subsection () above, or (i) thirty
(30) days from the effective date of termination of this Agreement.

18.4 Other Temnination/Suspension of Services. [n addition to all other remedies to which it may be
entitfed hereunder, ESi shall have the right, without notice to Client, to immediately suspend the provision of
any and all Software and Services hereunder, including, without limitatian, access to the Software and Support
Services, in the event of (i) any breach or threatened breach of this Agreement or any Quotes, Statements of
Work and Exhibits hereto by Client or its Users or contractors, {ii) any requirement or direction by any legal or
reguialory body having jurisdiction over Client, ESi or its suppliers or third party service providers, or (i) any
change in law that renders ESi provision of the Software unlawful or otherwise non-compliant with applicable
taw. Client's payment obligations shall conlinue during any period of suspension pursuant to this Section.
Client agrees that ESi shall have no liability to Client, and Client waives any claim or action against ESi, in the
event of termination of access to the Software as provided in this Agreement. ESi shall make reasonable
efforts to restart such access upon Client's cure or correction of the avent of default or breach unless it has
already terminated this Agreement or any Quotes, Statements of Work and Exhibits as provided hergunder.
Client shall reimburse and pay to ESi all charges, expenses and fees incurred by ESi or payable by ESi lo
third parties as a result of such suspension of Software or reconnection/restart of such access to such
Software.

18.5 Collection Costs. ESi shall be entitled to recover from Client any and all of ESi's attorneys’ charges
and expenses, including, without limitation, court costs, incurred by ESi in connection with any attempts to
pursua collection of amounts owed by Client harsunder or otherwise incurred by ESi in enforcing of the terms
and conditions of this Agreement or any Quotes, Statements of Work and Exhibits hereto.

18.6 Survival. The provisions of this Agreement that, by sense and context of the provision, are intended
to survive performance by either or both parties shall also survive the completion, expiration, termination or
cancellation of this Agreement.
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21.

22

18.

18.7 The termination of this Agreement shall not relieve the Client of its obligation to pay any Charges and
Fees incurred hereunder prior to the effective date of such termination or expiration or that result or arise from the
termination of this Agreerment (as provided in herein).

tndemnification.

19.1 By ESi. ESi shall, at ESi's sole cost and expense, defend Client, its affiliates and each party's ofiicers,
directors, employees, representatives and agents harmless from and against a third party claim that the
Software provided hereunder by ESi infringes such third party’s U.S. patent or copyright {or other jurisdiction
as agreed to in writing by both parties), and ESi shall pay damages that a court finally awards to such third
party to the extent based on such claims or is agreed to by ESi in settlement of such claims, provided that (i)
Client provides ESi prompl written notice of such claims, (i) ESi conltrols the defense and settlement of such
claims, and (iii) Client, at ESi's expense, reasonably cooperates with €Si in the defense and setiement of
such claims. ESi's obligation hereunder shall not extend to a claim to the extent such claim is based on any
alleged infringement arising from any (a) infringement or contributory infringement to the extent caused in
whole or in pant by Client, its Users, agents, representalives, employees or by third parties under Client’s
direction or control; (b) additions, changes or modifications to the Software by or on behalf of Client except for
any additions, changes or modifications made by ESi or its Suppliers on ESi's behalf, (c) incorporation of the
Sokware or any component thereof into any other product or process; or (d) use of the Software other than
as permitted by this Agreement or the applicable Quote or Order. Should the Software become, or in ESi's
opinion, be likety to become the subject of any such suit or action for infringement for which ESi is responsible
under this Section, or if Client is enjoined from using the Software, ESi shall, at ESi's sole oplion and expense,
{x} procure the right to continue providing the Software; (y) replace or modify such Software so that they
become non-infringing and functionally equivalent; or {z) may terminate that portion of the allegedly infringing
Software on wrilten nolice to Client. This Section states ESi's entire liability for infringement claims relating to
the Services, Software, or Support Services.

19.2 By Client. Intentionally omitted.

20. Export Coptrols. Client acknowledges that the Softwarg and Documentation are subject to United States

export laws. Citent shall not, nor shall Client authorize or pemmit its direciors, employees, consultants,
independent contractors or other persons, to export, re-export, disclose or otherwise provide the Software
and/or Documentation to any country unless an appropriate license, exemption or authorization has been
obtained from the U.S. Government. Client expressly agrees that Client shall not expon, re-export, barter, or
otherwise provide or disclose the Software and Documentation, in whole or in part, to: (a) any country covered
by any United States trade embargo; (b) any person listed on the United States Department of Treasury's list
of Specially Designated Nationals; (3) any person or entity listed on the United States Department of
Commerce Denied Persons List; (4) any person or entity listed on the United States Depariment of Commerce
Unverified or Enlity Lists; (5) any person or entity listed on the United States Department of State Debarred
List; or (6) any person or entity where such expori, re-export, barter, disclosure or provision violates United
State export control law or regulation. Client represents and warrants thal neither it nor its directors,
employees, consultants, nor any other persons or entities who may gain access to the Software and
Documentation through the Client, are persons or entities subject to such U.S. export controls.

U.S. Government Rights.
a, |If Client is an agency, department, or other entity of the United Stales Government ("Government”), or

funded by the United Stales Government, Cliant's use, duplication, reproduction, release, modification,
disclosure or transfer of the Software, Documentation, technical specifications, or any related materials
of any kind, including technical data, is restricted in accordance with Federal Acquisition Regulation
("FAR™) 12.212 for civilian agencies, Defense Federal Acquisition Regulation Supplement ("DFARS")
227.7202 for military agencies and the equivalent regulations for the Department of Energy. The use of
the Software and Documentation is further restricted in accordance with the terms of this Agreement, or
any modification thereto.

b. The Software and Documentation are commercial computer software and commercial computer software
documentation. Client shafl ensure that each copy used or possessed by or for the Government is labeled
with the following: “Manufacturer is ESi Acquisition, Inc., 235 Peachiree Street NE, Suite 2300, Atlanta,
GA 30303. ALL RIGHTS RESERVED. PROPRIETARY PRODUCTS.” For the purpose of any federal,
siate or local law, Client agrees that the Software and Documentation are trade secrets and proprietary
commercial praducts of ESi and/or its third-party licensors and are not subject to disclosurs.

Geaneral Terms and Conditions.

a. Entire Agreement, Waiver. This Agreement (including any attachments and schedules) and Exhibits,
Statements of Work or Quotes set forth the entire understanding and agreement! of the parties and
supersede any and all oral or written agreements or understandings between the parties, as to the subjecl
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matter of this Agreement or the applicable Exhibit, Statement of Work or Quote. Any provisions, terms or
conditions on Client’s purchase orders which are, in any way. inconsistent with or in addition to the terms
and conditions of this Agreement shall not be binding upon ESi and shall have no applicability hereunder.
The waiver of a breach of any provision of this Agreement will not operate or be interpreted as a waiver
of any other or subsequent breach.

b. Governing Law and Venue. This Agreement shall be governed by, and interpreted in accordance with,
the laws of the State of New Hampshire (United States of America) regardless of application of choice of
law rutes or principles. The parties submit to the exclusive jurisdiction of the U.S. District Court located in
Concord, New Hampshire. This Agreement expressly excludes the United Nations Convention on
Contracts for the Intermnational Sale of Goods. If Client acquires the Subscription, or use or access of the
Software, in 2 country other than the United States or its territories, local law and additional Fees to Client
may apply. The original language of this Agreement is English. |n case of any discrepancies or conflicts
between the English text version of this Agreement and any translation, the English version shall prevail.

¢. Dispute Resolution. Intentionally omitted.

d. Assignment. Neither Parly may assign or ctherwise transfer, in whole or in part, or in any other manner,
any rights, obligations, or any interest in or under this Agreement without the pricr written consent of the
other Party, which shall not be unreasonably withheld, and any purported attempt to do so will be nufl and
void. A merger or other acquisition by a third party will be treated as an assignment. ESi may at any time
with written notice and without Client's consent assign all or a portion of its rights and duties under this
Agreement to a company or companies wholly owning. owned by, or in common ownership with ESi. This
Agreement shall be binding on each party's successors and permitted assigns. Additionally, ESi may
delegate the performance of certain Services to its Affiliates and third-party providers, provided ESi
remains responsible to Client for the delivery of such Services and the compliance of such Affiliates and
third-party providers with this Agreement.

e. Changein Subcontractors. With advance written notice, ESi has the right to change, modify and otherwise
convert services providers and subcontractors {including, without limitation, its affiliates) used to provide
the Services and terms under which the Services are offered, provided that the basic functionality and
quality of the Services will not be materially adversely affected.

f Interpretation. In the event of a conflict between this Agreement and the terms of any Exhibit, Statement
of Work or Quote attached hereto, the terms of the Exhibit, Statement of Work or Quote shall prevail and
control the interpretation of this Agreement. The Exhibits, Statement of Work or Quote, attachments, and
schedules together with this Agreement shall be interpreted as a single document.

g. Force Majeure, No breach of any obligation of ESiin this Agreement or an Exhibit, Statement of Work or
Quote shall constitute an event of default or breach to the extent it arises out of a cause, existing or future,
that is beyond the reascnable control of ESi, including without limitation, “acts of god™ (such as
earthquake, natural disaster, or flood), war, lerrorists’ acts, riot, theR, labor disputes, govemment
regulations, curailment of transporation, or a cause making ESi's performance impossible or
commercially impracticable or the like.

h. Limitations Period. Client agrees not lo bring a legal action against ESi more than two years after the later
of the date on which the cause of action actrues or the date on which the party discovered or with
reasonable investigation should have discovered the cause of action,

i.  Prevailing Party. The prevailing party in any dispute, or action brought by one party against the other party
to enforce the terms of this Agreement, any Exhibits or Quotes or Statement of Works hereto or any rights
or obligations hereunder, shall be entilled lo receive its reasonable costs. expenses, and attomeys’
charges of bringing such arbitration, suit, or action.

j. Independent Coniractors. The parlies are independent contractors, and no agency, partnership,
franchise, joint venture or employment relationship is intended or created by this Agreement, Neither party
shall make any statement, representation, warranty or other commitment on behalf of the other party.

k. No Licenses. There are no licenses to the Software, express or implied, granted or provided under this
Agreement. Neither party shall exceed the scope of the Subscription granted hereunder. ESi reserves all
rights not specifically granted to Client.

. Notice. All notices shall be in writing and sent by certified mail (return receipt requested), overnight courier,
or delivered personally to the addresses indicated on the first page of this Agreement for the applicable
intended recipient, or such other address as either party may indicate by at least ten (10) days prior written
notice to the other party. All notices to ESi shall be directed to the attention of the President/CEO of ESi,
with a copy of all such netices also sent to ESi to the attention of ESi's General Counsel al the same
address as ES. Notice will be effective on the date shown on the delivery receipt or, in the case of
personal delivery, actual receipt. All nofices required pursuant to this Agreement shall be provided in strict
compliance with this Section.

m. Severability. If any provision herein is held to be invalid or unenforceable for any reason, the remaining
provisions will continue in full force without being impaired or invalidated in any way. The parties agree lo
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replace any invalid provision with a valid provision thal most closely approximates the intent and economic
effect of the invalid provision.

No Third-Party Beneficiagies. ESi and Client agree that, excepl as otherwise expressly providad in this
Agreement, there shall be no third-party beneficiaries to this Agreement.

Headinags. The headings used in this Agreement, Exhibits, Quotes and Statements of Work are solely for
convenience and shall nol be considered in its Interpratation.

Authorized Signer. Each parly represents that the person signing this Agreement and any Exhibit,
Statement of Work or Quotes hereto has been properly authorized and empowered lo execute and deliver
this Agreement and any Exhibit, Statement of Work or Quotes hereto on behalf of such parly. This
Agreement becomes null and void if the time between the earlier dated signature and the later dated
signature exceeds sixty (60) days, unfess waived by ESi. Notwithstanding anything o the contrary, this
Agreement shall not be effeclive unless and untit approved by the Governor and Executive Council of the
Slate of New Hampshire.

Incorporation by Reference. Any Attachments to this Agreement and any Exhibit, Slatement of Work or
Quote now existing and hereafter executed or issued that are made pursuant 1o this Agreement shall be
deemed to be part of this Agreement and are incorporated into this Agreement by reference.
Amendments. Except as otherwise provided herein or in an applicable Exhibit, Slatement of Work or
Quote, this Agreemeni and any Exhibit, Statement of Work or Quote may ba changed or modified only in
a written document signed by duly authorized representatives of both parties.

Counterpants/Duplicate Originals. This Agreement and any Exhibil, Statermnent of Work or Quole may be
executed by the parties in one or more counterparts or duplicate originals, and each of which when se
executed shall be an original, but all such counterparts shall constitute one and the same document.
Publicity/Use of Trademarks. ESi and Clignt herein agree lo permit the occasional use of each other's
name and logo as well as reference lo this Agreement and the Services in their respactive promotional
advertising, press releases and public relations efforts with prier approval. All such use will be only in a
manner that reflects posilively upon the olher party.

Non-Solicitation. Client shall not, without ESi's prior written consenl, direclly or indirectly, solicit for
employment or hire any Restricted Employee (as defined herein) while such person is employed by ESi
and for the 12-month period starting on the eadier of: (i) lemination of such Restricted Employee’s
employment with ESi, or {ii) lermination or expiration of this Agreement. "Reslsicted Employee”™ means
any former or current employee of ESi or its Affiliates that provided services on behalf of ESi hereunder
or that Client became aware of or came into contact with during ESi's performance of its obligations under
this Agreement.

IN WITNESS WHEREOF, the parties have caused this Agreement lo be execuled in duplicate originals by their duly
authorized representatives as of the day and year set forth above. This Agreement becomes null and void if the time
between the earlier dated signature and the later dated signature exceeds sixty (60) days, unless waived by ESi.

ESi Acquisition, Inc. New Hampshire Homeland Security & Emergency

o

Rigned by:
il ﬂob[ o

Management {“Client™)

Name:

DRI

'JW
. 7
rRajib Roy Amy L, Newgfj

Name:

Title:

Director of Administration

Prasident and CEO Tille: NH Department of Safety

January 7, 2025 | 03:00:07 sy

Date

Date: 5/ WI 75/

/End of the Agreement; Exhibits follov
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EXHIBIT A TO WEBEOC SUBSCRIPTION AGREEMENT

1. Term of Hosted Services Subscription

The Subscription to the Hosted Services for the Software identified forth on this Exhibit A shall commence on the
Agreement Effective Date set forth above and continue thereafter for an initial peried of one (1) year (the “Initial
Period™). Thereafter, the Subscription to the Hosted Services for the Software may be renewed for successive
additional 12-month periods (each a “Renewal Period™), upon the written notice of the Client to ESI no less than thirty
{30) days prior o the end of the currenl Period. “Term” means the Initial Period and any Renewal Period of the
Subscription to the Hosted Services for the Software as set forth herein. Any such non-renewal shall be effective as of
tha end of the Initial Period or subsequent Renewal Period, as applicable, following the expiration of such 60-day notice

period,

2. Subscription Seftware
The Subscription includes the following Software:

Number of Instance

Software

200

ESi WebEOC® Software Nexus (5aaS)
Latest Version at time of Agreement

- WebEQOC® Subscription, 400 Users,
Powered by Juvare Exchange
- Standard Board Set

- Premium Board Subscription

- User Importer

- 880 for AD & SAML

- Maps Add-On

- Dashboard

- Board Data Manager

- Active Users

- Unlimited Support 24/7

Juvare Exchange

DesignStudio® Pro

DesignStudio® Pro - Additional Form
Submissions

ArcGIS Extension

The Subscription indludes the following purchased “non-production” Instances for the identified purpose:

Number of Instance

Purpose

1 Developmentftesting of Software Updates pror to
placing in production {internal use oonly)

3. Authorized Number of Users for WebEOC

Client may provide access o the following number of Administrators, Sub-Administrators, and Active Users, all

authorized on a named and active user basis: does not include DesignStudio® User counts,

User Type

Qty of Users

Administrators

Up to the Number of Authorized Active Users

Active Users

400 (inclusive of Administrators)

4, DesignStudio®

User Type

Qty of Users

Users 3

5. Client Storage Capacity: 100 GB

6. Emergency Response Program

Emergency Response Program has been purchased for Term:

/End of Exhibit A

[} Yes
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EXHIBIT B TO WEBEOC SUBSCRIPTION AGREEMENT

DESCRIFTION OF SUPPORT SERVICES FOR THE SOFTWARE

Support Services for the Software shall include the following {in addition to what is stated in the Agreement):

1) Telephone Assistance: Client’s “Suppori Contact™ (as defined below) may cantact the ESi's Support Center for lelephone assistance
to seek advice relating to the use of Hosled Services and/or to identify and work to provide a “workaround” for Software problems, if
available. Telephone assistance for non-Emergency Support Services shall be available during Standard Business Hours.

2) Problem Assistance: Client may submit problem assistance requests for Software assislance via tha published ESi's support
escalation procedures. ESi will notify Client if any request is beyond the scope of this Agreement and is. therelore, subjec! lo additional
charges. Requests for problem assistance for non-Emergency Support Services shall be available during Standard Business Hours.

3) Software Updates: ESi will update the Software as such updates and future versions of the applicable Software are made generally
available 10 other ESi clients receiving Suppord Services al no additional charge. Any training required by Client relaled to such
Software Updates and subsequent versions of the Software are provided for an additiona! charge. ESi shall provide Client with
Software Updates 1o the Software, excepl for modules, as such Software Updates become available. Software Updates may include
correclion releases (i.e. patches provided lo correct software anomalles), point releases (i.e. modifications to cumenl generation of
software including enhancement and improvements), and level releases (i.e. new releasas or new generation of softiware}, but shall
not include new products, modules or plug-ins released commercially by ESi as independenily priced items. For Modules, ESi shall
provide Clienl any Software Updales released by ESI to correct ermors affecting the operation of the Module, whether such error is
caused by the Module ilself or by an error in the Software, and any Software Updates required to maintain compatibility with the
Software. ESi shall nat provide for any enhancements to the Module.

Process to Obtaln Support Services, To oblain Support Services or telephone or problem assistance, Client’s designaled Support
Contact {an assigned Administrator that has completed the Administrator training and is listed as the Support Conlact for Client) may
contact ESi's Suppon Center as pursuant to ESi's published support procedures. Such suppart procedures include contacting ESi's Support
Center via telephone, email and, when required, remote session supporl during Standard Business Hours and during Non-Standard
Business Hours.

"Routine” Support Sarvices includes assistance with the use and configuralion of the software; assistance with identification and resolution
of errors or defecis assistance with application and use of new refeases; general support for Board Builder and boards buill by £Si or an
ESi-certified technician; and access to WebEQC best practices, community-use status boards, “help” resources and other content made
avallable (hrough hitps:/iwww Juvare com/customersftechnical-sypport. a “client only™ web forum. Support Services may be accessed by
Client by calling the Support Center via (877) 771-0911 or by electronic mall at guppert@fuvare.com (subject to updates and changes by
ESI).

"Emergency” Support Services shall be available 24 hours per day, 365 days per year. Emergency lelephone support includes any
assistance needed by Client while Software is in use operationally, whether for actual Incidents or exercises excluding assistance with GIS
interfaces, mapping or products, which is licensed by a third-party vendor is available only during Standard Business Hours. Emergency
Support Services may be accessed by calling the Suppart Center via (877) 771-0911 (subject to updates and changes by ESi),

Client may request performance of additional services by ESI. Such services shall be invoiced separately by ESi a1 ESi's then current rate
for such services and Travel Expenses, if applicable.

Limitations on Support Services. ESi will provide Support Services for only the current version of any Software. Client is gbligated to
promptly implemen all Software Updates, work arounds and error correclions provided by ESi.

Problems or Issues Not Covered by Support Services. The following issues/problems, and all issues or problems caused by the
following, are not covered by Support Services:

1, Alterations (o Ihe Software not authorized by ESi;

2. Unless otherwise agreed in an Exhibit or Statement of Work herelo, customizations to the Software from consuling or professional

services provided by ESi. including applications design or recommendations by Clieny;

3. Software problems created by Client negligence or faull or fallure to comply with any specifications, policies, procedures or

requirements lor use of lhe Software, including, without iimitation. those set forth in ESi‘'s Terms & Conditions:

4, Software problems caused by or related to a change in Clienl's service provider or intemet access provider. Withoul limiting the
generality of the foregoing, no reconfiguration of the Software due to a change in a service provider Is covered under Support Services.
Client should nolify ESi prior to changlng its service provider to enable ESi to provide configuration specificalions to the new service
provider. Any programming and configuration changes will be charged to Client at the then-cument ESi's daily/hourly rates for such
reconfiguration services;

. Software prablems that do not significantly impair or affect lhe operation of the Software;

. Asgistance with third party products; Training; tnstatlation of ptug-ins. boards or modules; APl support; Board building: and

. Client's failure to allow for the prompt implementation of Emor corrections, Software updates, or any work-around provided or made
available by ESi (including, without limitalion and applicable at all imes, implementation of more recently released, generally available
versions or releases of the Software made available through Suppont Services thal contain corrections (o the relevant Error or where
such Error does not accur when using such mare recently released version or release of the Software).

~Oth

Client Responsibilities. Client agrees lo limit its requests for Support Services after Standard Business Hours 1o occasions when the
problem related to the Software is criticat lo Client's operation and cannot wait to be addressed until Siandard Business Hours on the next
succeeding Contractor business day.

/End of Exthibit 8
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EXHIBIT C TO WEBEOC SUBSCRIPTION AGREEMENT
FEES AND PAYMENT SCHEDULE

Fees (further to Quote No. 15043 dated January 3, 2025): Upon payment of the following Fees pursuant to the
Payment Schedule below, the following Subscription(s) shall ba made available for use and access by Client and its
Users on a SaaS Subscription basis for the Temm set forth in the Agreement and all use of the Software shall be

govemned by the Agreement:
Year 1
ITEM NUMBER DESCRIPTION SALES PRICE QTY TOTAL PRICE
100-WEB-B WebEQC Subscription 400 Users $100,800.00 1.00 $100,800.00
Includes: Juvare Exchange, Premium Board Set, Maps,
Dashboards, Single Sign On, Board Data Manager, User
Importer & Active Users
101-5-DSP-1 juvare DesignStudlo Pro $6,300.00 1.0 $6.300.00
101-5-AGIS-1 $aas - ArcGIS Extension $9.229.50 1.00 $9.229.50
101-S-DSPAFR-1 Juvare DesignStudio Pro - Additional Form Submissions $1,580.00 1.00 $1,580.00
700-0-W-SI-T2 Professional Services - WebEOC - Saas Implementation $0.00 1.00 $0.00
-Tier 2
ArcGlS Extension Implermentation
700-P-SCP-1 Professional Services - Service Credit Hours (WebEQC) $270.00 40.00 $10,800.00
Migration to SaasS
Year 1 Total: $128,709.50
Year 2
IWEM NUMBER DESCRIFTION SALES PRICE qQTY TOTAL PRICE
100-WES-B WebEOC Subscription 400 Users $105,840.00 1,00 $105,840.00
Includes: Juvare Exchange, Premium Board Set, Maps,
Dashbecards, Single Sign On, Board Data Manager, User
Importer & Active Usérs
101-S-DSP-1 Juvare DesignStudio Pro $6,615.00 1.00 $6,615.00
101-5-AGIS-1 S3a5 - ArcGlIS Extension $9,690.98 1.00 $9,690.98
101-5-DSPAFR-1 Juvare DesignScudio Pro - Additional Form Submissions $1,659.00 1.00 $1,659.00
Year 2 Total: $123,804.98
Yeard
ITEM NUMBER | DESCRIFTION SALES PRICE QY TOTAL PRICE
100-WEB-B WebEQC Subscription 400 Users $111,132.00 1.00 $111,132.00
Includes: Juvare Exchange, Premlumn Board Set, Maps,
Dashboards, Single Sign On, Board Data Manager, User
Importer & Active Users
101-5-DSP) Juvare DesignStudio Pro $6,945.75 100 $6,945.75
101-5-AGIS-1 5aas - ArcGIS Extenslon $10,175.52 1.00 $10,175.52
101.5-DSPAF-1 - | Juvare DesignStudio Pro - Additional Form Submissions $1,741.95 1.00 $1,741.95
Yeor 3 Total: $129,995.22

Confidential and Proprietary

NH Homeland Security & Emergency Mgml

ESi Acquisitions. LLC EUSA

Page 17 of 22




Docusign Envelope |D: 722C4616-B879-4037-898E-E3CCE318BFD4

Year 4
ITEM NUMBER | DESCRIPTION SALES PRICE qQTy TOTAL PRICE
100-WEB-B WebEOC Subscription 400 Users $115,688.60 1.00 $116,688.60
includes: juvare Exchange, Premium Board Sel, Maps,
Dashboards, Single Sign On, Board Data Manager, User
Importer & Active Users
101-5-D5P-1 Juvare DesignStudic Pro $7.293.04 1.00 $7.293.04
101-5-AGIS-§ Saas - ArcGIS Extension $10,684.30 1.00 $10,684.30
101-5-DSPAF-1 Juvare DresignStudio Pro - Additional Form Submissions $1,829.05 1.00 $1,829.05
Year 4 Total: $136,494.99
Year$
ITEM NUMBER | DESCRIPTION SALES PRICE QTy TOTAL PRICE
100-WEB-8 WebEOC Subscription 400 Users $122,523.03 1.00 $122,523.03
Includes: Juvare Exchange, Premium Board Set, Maps,
Dashboards, Single Sign On, Board Data Manager, User
Imponer & Active Users
101-5-D5P-1 Juvare DesignStudio Pro $7,657.69 1.00 $7,657.69
101-S-AGIS-1 Saas - ArcGIS Extension $11,218.52 1.00 $11,218.52
101.5-05PAF-1 Juvare DesignStudio Pro - Additional Form Submissiens $1,920.50 1.00 $1,920.50
Year S Total: $143,319.74
Contract Total usD 662,324.43
*plus applicable taxes

Payment Schedule
For purposes of this Exhibit C, ESi shall invoice, and Client shall pay, the amounts set forth below according to below
payment schedule:
(iy The "Year One (1)" set forth above in the amount of $128,709.50 USD (plus applicable taxes) shall be invoiced
by ESi to Client upon ESi's receipt of this Agreement {executed by Client);
(i) Subseguent annual charges as set forth above for Years two (2) through (5) shall be inveiced by ESi to Client
50 that such amounts are due and payable prior to the commencement of each applicable year, and

All charges in this Agreement are exclusive of taxes and preapproved Travel Expenses incurred by ESi in the
performance of services and are in addition to any charges set forth in any other Statement of Works or Addenda or
Quotes to the Agreement or in the Agreement. All invoices are due and payable forty-five (45) days from the date of
the invoice and interest fees/late charges (as provided in the Agreement) shall apply to any invoiced amounts not paid
within the time periods provided in this Exbibit C or in the Agreement.

If Client is tax exempt, Client shall be respansible for providing all necessary documentation to show such tax-exempl
status to ESi or to the taxing entity.

Work cannot be started and dates for services cannot be secured until the applicable initial payment has been received
by ESi.

Pricing contained herein is based on configuration outlined above. Some items may not be sold separately. Pricing is
valid for 90 days from the date of Quote date.

Notwithstanding anything to the contrary in this Exhibit C and the Agresment, Client has 60 days from execution of this
Agreement by Client to permit ESi to implement the Subscription provided hereunder into production. Should Client fail
to permit ESi to implement the Subscriplion into production within such 60-day period, all unpaid amounts set forth
above shall be immediately due and payable by Client to ESi and the implementation shall be deemed complete as of

Confidentia! and Proprielary
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the end of such 60-day period. Client may then provide ESi written notice when Client is ready to implement the
Subscription, ESi shall not have any obligations for warranties applicable to the Subscription, Software and services, i
any, provided hereunder, and Suppont Servicas for such Subscription, shall not apply to issues experienced by Client,
to the extent caused by Client's use of such Subscription prior to ESF's completion of the implementation of the
Subscription.

/End of Exhibit C
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EXHIBIT D TO WEBEOC SUBSCRIPTION AGREEMENT

HOSTED SERVICES
1. Definitions. For the purposes of this Exhibit, the following words have the meaning set forth below:

a. "Hosted Services™ means the installation and management of specified software applications in the
Juvara Cloud shared environment on behalf of a ESi customer and exclusively for the benefit of permitted
users of the Software.

b. “Hested System” means the combination of hardware, software and networking components used by
the application service provider to deliver the Hosted Services.

¢. “Juvare Cloud™ means the shared hardware environment for the purpose of hosting and maintaining

software and data on behalf of ESi's customers; may alse be referred to as the application service provider
or the “ASP."

All other capilalized terms in this Exhibit D shall have the same meaning set forth in the Agreement, axcept
where otherwise stated in this Exhibit

2 Scope of Services. ESi shall provide the following services to address the Software hosting needs:
a. ESi shall provide Hosted Services to Client according to the provisions set forth in the Agreement and

this Exhibit. ESi shall notify Client promptly upon creation of Hosted Services account and provide Client
with all information required to access such account. ESi, atits sole discretion, may provide and maintain
such Hosted System and/or deliver such Hosted Services internally or through a qualified subcontractor.
ESi shall provide and maintain the facitities, hardware, and networking components as it sees fit to provide
access to the Juvare Cloud for the benefit of Client. Further, ESi represents and warrants that all Client
data is housed and maintained within theé boundaries of the United States of America.

ESi shall perform, at its convenience and after notice to Client, scheduled updates of the Juvare Cloud
as ESi or its hosting subconiractor sees fit. Such updates shall be scheduled to enable the simultaneous
update to all of ESi-hosted customers.

ESi or its hosting subcontractors shall be entitled to perform, as needed, emergency security updales to
the Hosted Syslem to protect the Juvare Cloud or the subcontractor's hosted environment from newty
identified and widespread threats to the intemet or intemet-based services posed by worms, viruses and
Trojans, or to address other vulnerabilities, with little or no notice to Client,

ESi shall provide and maintain a redundant shared environment of the Juvare Cloud at a location that is
geographically separated from its primary ASP Environment to ensure continuity of Software access and
operation in the event of any unforeseen outage, disaster or other event that may interrupt service at the
primary location of the Juvare Cloud. Failover to the redundant shared environment of the Juvare Cloud
is a manual process and service will be activated by ESi immediately upon netification of malfunction,
unavailability or failure of primary shared environment of the Juvare Cloud.

ESi will notify (via ESi's Support Center) the Client of any planned service outages, i.e., for the purpose
of performing Software updates or testing, or other inability to perform the services outlined in this
Agreement.

ESi shall schadule, perform and maintain a duplicate ("backup™) record of Client's data within the Juvare
Cloud. ESi shall perform hourdy SQL transaction log backups and daily full backups. Data backups are
limited to SQL database server files {i.e., those files having a .mdf or .|df file extension). Dala backups
shall be retained on-site for four weeks.

In addition to the Support Services pursuant to the Agreement and Exhibit B, ESi shall provide Client with
Support Services for the Hosted Services which include assistance with problems related to the Juvare
Cloud, data access, Hosted System access, or similar problems. Such Support Services for the Hosted
Services may be accessiblg to Client via the same contact information provided to Client for Support
Services; provided, however, services to be provided by ESi under this Exhibit and the Agreement do not
include assistance with third party products; training; installation of plug-ins, boards or modules; API
support; or board building; or repair or correction of errors, defects or other operational or performance
defects caused by Software configuration, modification, enhancement or programming provided by any
party other than ESi or an ESi-certified technician. Any professional services described in this Section
2{h), or services required to repair or correct the errors and defects described in this Section 2{h), shall
be provided on a fee-for-services basis at rates consistent with the ESi published price list in effect at the
ime services are rendered.

Client may request performance of additional services by ESi. Such services shall be invoiced separately
by ESi at the current published rate for labor and actual costs for materials and travel, if applicable.

3 Clisnt Obligations

a.

The Client shall maintain, at Client's expense, a secure high-speed internet connection through which to
access its hosted Software.
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The Client shall appoint a designated point of contact and two alternate points of contact for its interactions
with ESi. Client shall provide ESi with the name, job title, physical address, telephone number, facsimile
number and electronic mail address for each of the contact persons. Client shall keep such contact
information up-lo-date and promptly notify ESi, in writing via electronic mail, of any changes.

The Client shall use reasonable securily precautions in connection with the use of Services provided
under this Agreement.

The Client is responsible for any and all use and access to the Hosted System and Hosted Services by
its employees, agents, contractors and permitted users of the Software and Hosted Services.

The Client shall make best efforts to notify ESi in wriling, via electronic mail or facsimile, of any planned
non-emergency use of its Software, such as the occurrence of training sessions, drills and exercises, to
aid ESI with the planning of any scheduled ocutages.

The Client shall promptly notify ESi Support Center of any identified Hosted Services outage that impairs
Client's access to the Software so that ESi may manually activate the redundant shared environment of
the Juvare Cloud and immediately commence work to restore service to the primary shared environment
of the Juvare Cloud.

The Client shall not conduct any load testing, performance testing or any other test of the Hosted System
which may degrade performance or limit or adversely impact availability of the Juvare Cloud for other
customers.

4, Limitations on Use of Hosted Services.

a.

Client's usage of the Hosted Services in the Juvare Cloud is subject to capacity and performance
constraints. Monthly active users do not equal maximum concurrent users. Concument user capacity will
be variable based on Juvare Cloud load.

Access to the Hosted System may not be rented, leased, sold, sub-leased, assigned or otherwise
transferred for value or for no value by Client to any third party.

Hosted System and Hosted Services are provided to support the Software which is an information
management tool. Hosted Services are not guaranteed to be fault-tolerant or to provide fail-safe
performance. Hosted Services are not appropriate for use in ultra-hazardous environments where failure
of the Hosted System or the Juvare Cloud may lead to bodily injury, death or destruction of property.
Installation of Software applications in the Juvare Cloud is limited to the Software included in the
Subscription to Client by ESi and Software supplied by ESi either as a component of the Hosted System
or to support delivery of Hosted Services.

ESi shall only be responsible for performance of components of the Hosted System and Services under
its control. ESi shall not be responsible for parformance deficiencies caused by processes, hardware and
software beyond its control including, but not limited to, information transmission delays due to excessive
internet traffic, internet outages, or failure of Cliant to perform its obligations under this Agreement.

The warranties set forth in the Agreement shall be void if any breach of this warranty or failure of the
hosting environment or SoRware is caused by unauthorized use, improper use or modification to Software
made by Client or its authorized users.

/End of Exhibit O
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EXHIBIT E TO WEBEOC SUBSCRIPTION AGREEMENT

STATEMENT OF WORK - No.

(intantionally blank - follows immediately herainafier)
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State of New Hampshire
Department of State

CERTIFICATE

I, David M. Scanlan, Sccretary of State of the State of New Hampshire, do hereby certity that ESI ACQUISITION, INC. is
a Delaware Profit Corporation registered (o transact business in New Hampshire on June 14, 2019. [ further certify that all fees
and documents required by the Secretary of State’s office have been received and is in good standing as far as this office is

concemned.

Business [D: 821439
Certificate Number: 0006820050

IN TESTIMONY WHEREOF,

I hercto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 16th day of December A.D. 2024,

David M. Scanlan

Secretary of State



Business Information

Business Details

Business Name: ESI ACQUISITION, INC.

Business Type: Foreign Profit Corporation
Business Creation Date: 06/14/2019

Date of Forn'\atlon in 10/14/1999
Jurisdiction:

Principal Office Address: 211 Perimeter Center Parkway

NE, Suite 700, Atlanta, GA, 30303,

USA

Citizenship / State of

. Foreign/Delaware
Incorporation: 1

Duration: Perpetual

Business Email: ars@rasi.com

Business 1D: 821439
Business Status: Good Standing

Namenh State af
ame In State of ko; ACQUISITION, INC.
Incorporation:

Mailing Address: 211 Perimeter Center Parkway NE,
Suite 700, Atlanta, GA, 30303, USA

Last Annual
Report Year:

Next Report Year: 2026

Phone #: 470-279-6457
Fiscal Year End

Notification Email: ARS@RASLCOM Date: NONE
Principal Purpose
S.No  NAICS Code NAICS Subcode

1 Professmnal Sc1ent|f|c and Technlcal Serwces

Page 1 of1 records Tto1 of1

Computer Systems Design Services

Principals Information

Name/Title Business Address

Danny Herb / Chlef Flnanual Offlcer 211 Penmeter Center Parkway NE Surte 700 Atlanta GA 30346 USA

Danny Herb / Vlce Pre5|dent 211 Penmeter Center Parkway NE Surte 700 Atlanta GA 30346 USA

sryn ko Kaplan/D'remr 2” Pe”mete" Ce”te" Parkway NE Surte 700 Atlanta GA 30346 USA
‘Bryan Kap!an /Vlce Pre5|dent 211 Penmeter Center Parkway NE Sunte 700 Atlanta GA 30346 USA““"
-Bryan Kaplan / Other Offlcer 211 Penmeter Center Parkway NE Sunte 700 Atlanta GA 30346 USAF-“"

M[ . Next > Page 1 cf 2, records 1to 5 of 7 D Go to Page




Fillng HiStOl'y @ Back to Home {/online)

Business Name Business ID

ESI ACQUISITION, INC, 821439

Filing# Filing Date  Effective Date  Filing Type Annual Report Year
0007056410  02/18/2025 02/18/2025 Annual Report 2025
I0006904353“ 01/03/2025“ 01/03/2025 _Annuai Report Remmder‘ - N/A o
-0006634487“ 03/26/2024“ 03/26/2024"“" _Annual Report 2024
0006451125 01/03/2024  01/03/2024  Annual Report Reminder A
0006177705 03/28/2023  03/28/2023  AnnwalReport 2003
0006013596  01/06/2023  01/06/2023  AnnualReportReminder NA
0005570952 01/10/2022 01/10/2022  AmnualReport 2022
0005312796  03/24/2021 03/242021  AmnualReport 2021
0005173084  01/17/2021 01/17/2021  Annual ReportReminder NA
0004944429 07/02/2020 07/02/2020  Adinistrative Suspension Reminder nA
'0004949056“ 07/02/2020" 07/02/2020 ‘Annual Report 2020
0004678600  01/06/2020 01/06/2020  AnnualReportReminder NA
L0004528350" 06/14/2019” 06/14/2019 _Busmess Format:on N/A

Page 1 of1 records 1to 13 of 13

Back

NH Department of State, 107 North Main S5t. Room 204, Concord, NH 03301 -- Contact Us
{{online/Home/ContactUs)

© 2022 State of New Hampshire.
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Certificate of Authority #1 {Corporation, Non-Profit Corporation)

Corporate Resolution
I, Rajib Roy , hereby certify that I am duly elected Clerk/Secretary/Officer of
(Name)
ESI Acquisition _Inc . [ hereby centify the following is a true copy of a vote taken at
{Name of Corporation)
a meeting of the Board of Directors/shareholders, duly called and held on Sept. 4 ,2024__,

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

VOTED: That Rajib Roy, President & CEQ  (may list more than one person) is
(Name and Title)

duly authorized to enter into contracts or agreements on behalf of

ESI Acquisition Inc with the State of New Hampshire and any of
(Name of Corporation )

its agencies or departments and further is authorized to execute any documents
which may in his/her judgment be desirable or necessary to effect the purpose of
this vote.

[ hereby certify that said vote has not been amended or repealed and remains in full force
and effect as of the date of the contract to which this certificate is attached. I further certify that
this authorization was valid on November 21, 2024, remained valid throughout the date indicated
in the below “Dated:™ line, and shall remain valid untess this authorization is otherwise revoked.
I further certify that it is understood that the State of New Hampshire will rely on this certificate
as evidence that the person(s) listed above currently occupy the position(s) indicated and that
they have full authority to bind the corporation. To the extent that there are any limits on the
authority of any listed individual to bind the corporation in contracts with the State of New

Hampshire, all such limitations are expressly stated herein. ...,

DATED: Mmarch 31, 2025 | 18:39:12 EDT \ TTEST: president and CEO

(Name & Title)
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CERTIFICATE OF LIABILITY INSURANCE

DATE [MWDO/YYYY)
11/21 12024

5/8/2025

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

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the cortificate holder is an ADDITIONAL INSURED, the policy{ies) must have ADDITIONAL INSURED provisions or bo endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights o the cerlificate hotder in lieu of such endarsement(s).

PRODUCER [ ockton Companics, LL.C c!ga'rgmi T
1185 Avenue of the Americas, Suite 2010 e i i Mok
New York NY 10036 MAL —
646-572-7300 s
INSURER{S} AFFORDING COVERAGE NAIC 8
msurer o : Federal |nsurance Company 20281
'1':15;_';55';2 Juvare Holdings Inc. msurer 8: Zurich American Insurance Company 16535
< 235 Peachuee S1 NE, Suite 2300 msurer ¢ : Cofumbia Casualty Company 31127
Atlanta GA 30303 surer o : Chubb Indemnity Insurance Company 12777
INSURERE ; ey
INSURERF ;
COVERAGES CERTIFICATE NUMBER: 21172968 REVISION NUMBER: XXXXXXX

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

ey TYPE OF INSURANCE ] POLICY NUMBER MO e | O] LmrTs
A [Bxel CCMERCACSERRIALTLASILTY N | N 36071150 5/872024 | 582025 | EACH OCCURRENCE s 1,000,000
| cLams Mane occuR . PREMISES (Ea pcrumrence) | 8 1,000,000
i MED EXP (Any one person) | 5 10,000
: PERSONAL 2 ADV Ry | 5 1.000.000
GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s 2,000,000
'_'% PRO-
i poucy D S E] Loc PRODUCTS - CoMPrOP a0 | s 2,000,000
i orHER: $
A | AUTOMOGNE UABILITY N | N 99508704 673072024 | /872025 | Goniel SNGLETHIT ™ T's™1"000, 000
[ ] anv auro BODILY INJURY (Perparson) | $ XN XXXXX
T - porenry oce AR ANARK
X | Wvosony | X ATToS oLy I  (Per pcogent) i29,9,9.9,0,0,0,¢
i s X20(O(X
A | X |UMBRELLALIG | ¥ | goour N | N| 56716084 5/8/2024 | 5/3/2025 | EACH OCCURRENCE s 5,000,000
EXCESS L1AB CLAIMSMADE AGGREGATE s 5,000,000
oeo | X | rerenmions 10,000 | 5 XXXIOOKX
PER TH-
D | b avene Loy - N1 7183597 sigr02e | soas | X | starure | [ER
ANY PROPRIETORPARTNE R/EXECUTIVE .l BACH ACCIDENT s 1,000,000
OFFICERMEMBER EXCLUDED? NiA =
"(l!mdllory_ln ) E.L DISEASE - EA EMPLOYEE] § 1,000,000
LS TION OF OPERATIONS beiow ! E.L DISEASE -PouICY Ly | s |.000.000
E&O/Cyber N [ ON| 651995485 S/812024 51872025 $10,000,000 Limit
$100,000 Retention
Management Liability MPL. 1800863 - 05 5/812024 518/2025% Sce Atiached

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additionz! Remarks Scheduls, may ba sttached it more space is requited)

CERTIFICATE HOLDER

CANCELLATION _ Sce Attachments

21172968

New Hampshire Homeland Security
and Emergency Management

33 Hazen Drive

Concord, NH 03305

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION OATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

=< O

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. 1l rights reserved.

The ACORD name and logo are registered marks of ACCRD




Artachment Code:; D632577 Master ID: 1482572, Centificate 1D: 21172968

Other: Management Liability

Policy#: MPL 1800863 - 05
Policy Term: 5/8/2024-5/8/2025
1ssuing Co.: Zurich American Insurance Co.
D&O Limit $5,000,000.00
Retention $25,000.00

EPL Limit $1,000,000.00
EPL Retention $50,000.00
Fiduciary Limit $1,000,000.00
Fiduciary retention $ -

Crime Limit $2,000,000.00
Crime Retention $25,000.00




Attachment Code: D582741 Master ID: 1482572, Certificate ID: 21172968

Named Insured
JUVARE HOLDINGS, INC
FA JUVARE HOLDINGS L.P.
FA JUVARE INTERMEDIATE HOLDINGS,
INC.
JUVARE HOLDINGS, INC.
JUVARE INTERMEDIATE HOLDINGS, INC.
JUVARE, LLC
JUVARE ASIA PACIFIC LTD (NZ)
JUVARE CANADA LTD.
ILD CONSULTING LTD (AU)
KNOWLEDGE CENTER ENTERPRISES LLC
L IVEPROCESS CORPORATION
EMSYSTEM, LLC
JUVARE LITHUANIA, UAB
ESI ACQUISITION, INC.
COLLABORATIVE FUSION, INC
GLOBAL SECURE SYSTEMS CORP.
GEOPLIANT, LLC



