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INFOR SAAS CUSTOMIZATIONS ADDENDUM AGREEMENT

This Agreement (“Agreement”) is entered into by and between Fort Bend County, (“County”),
a body corporate and politic under the laws of the State of Texas, and Infor (US), Inc., (“Infor”), a
company authorized to conduct business in the State of Texas (hereinafter collectively referred to
as the “parties”).

WHEREAS, the parties previously executed the Subscription License and Services Agreement,
effective October 23, 2015, attached hereto as “Exhibit A” and incorporated by reference as if set
forth herein verbatim; and

WHEREAS, the parties have executed and accepted Infor’s SaaS Customizations Addendum (the
“Addendum”), attached hereto as Exhibit “B” and incorporated by reference, for the deployment
of certain software customizations; and

WHEREAS, the following changes are incorporated as if a part of the Agreement:

1. Arbitration. County does not agree to submit disputes arising out of the Addendum to
binding arbitration. Therefore, any references to binding arbitration or the waiver of a right
to litigate a dispute are hereby deleted.

2. Certain State Law Requirements for Contracts. The contents of this Section are required by
Texas Law and are included by County regardless of content.

a. Agreement to Not Boycott Israel Chapter 2271 Texas Government Code: By signature
below, Infor verifies Infor does not boycott Israel and will not boycott Israel during the
term of this Agreement.

b. Texas Government Code § 2251.152 Acknowledgment: By signature below, Infor
represents pursuant to § 2252.152 of the Texas Government Code, that Infor is not listed
on the website of the Comptroller of the State of Texas concerning the listing of companies
that are identified under § 806.051, § 807.051, or § 2253.153.

3. Human Trafficking. BY ACCEPTANCE OF CONTRACT, INFOR ACKNOWLEDGES THAT
FORT BEND COUNTY IS OPPOSED TO HUMAN TRAFFICKING AND THAT NO
COUNTY FUNDS WILL BE USED IN SUPPORT OF SERVICES OR ACTIVITIES THAT
VIOLATE HUMAN TRAFFICKING LAWS.

4. Understanding, Fair Construction. By execution of this Agreement, the parties acknowledge
that they have read and understood each provision, term and obligation contained in this
Agreement. This Agreement, although drawn by one party, shall be construed fairly and
reasonably and not more strictly against the drafting party than the nondrafting party.

IN WITNESS WHEREOF, this Agreement is signed, accepted, and agreed to by all parties by and
through the parties or their agents or authorized representatives. All parties hereby acknowledge
that they have read and understood this Agreement and the attachments and exhibits hereto. All
parties further acknowledge that they have executed this legal document voluntarily and of their
own free will.

04/13/2020 Original sent to Jessica Carabajal, Purchasing dept.



FORT BEND COUNTY INFOR (US), INC.

(Wraonge
KP George Authorized/Agent — Sig?a/lture
County Judge
4/7/2020 . ,
Lindsay Pritchard
Date Authorized Agent- Printed Name
Associate General Counsel
Title
AUDITOR’S CERTIFICATE
I hereby certify that funds in the amount of $__0.00 are available to pay the obligation

of Fort Bend County within the foregoing Addendum, )
//L/% SRl =

Robert Ed Sturdivant, County Auditor
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AGREEMENT NUMBER:

SUBSCRIPTION LICENSE AND SERYICES AGREEMENT

THIS SUBSCRIPTION LICENSE AND SERVICES AGREEMENT {the “Agreement™) is between Infor (LS). Ene. (“Infor™) and Fort
Bend County ("Licensee™) as of the Effective Date The parties agree as follows:

1.

Definitions.

(@)

)

{c)

{d)

{e}

#

“Affiliate” means any entity, diectly or indmectly,
controihing, controlied by, or under commaon control with,
Infor.

‘Best Reasonable™ or “Best Commerciatly Reasonabie’
means that infor will use efforts to reader the respective
services under the Agreement in the best reasonable or best
commercially reasonable manmer that s no less favorable
to the Licensec than the same services that Infor provides
to 1ts other Lustomers

* Authorized Users” means 1) Licensee’'s employees, as
determined by Licensee; and {n) contractors authonzed by
Laicensee to access the Subscription Software, who, prior to
obtaining access o the Subscription Software have
executed an agreernent the protects infor's Confidential
Information fo a substannally similar extent as set forth i
this Agreement, m cach case registercd in the databasc with
a unique UscrlD and a unigue password

“Confidential _ Information”™ means  non-pubhc

mformation that 15 identficd as or would be reasonably
understood to  be cosfidential  and/or  prepnetary
Confidential Information of Infor mcludes, without
limitation, the Documentation and the Subscription
Software, 1ncluding any sofiware code and al} algorithms,
methods, techniques, and processes revealed or utilized
therein Confidential Information of Licensee ncludes
Lacensee Datz and any information Infor or its agents
obtans from Licensee in performance of this Agreement
that (1) 15 not pubhcly avalable or that coutd be made
available under Texas Public Information Act, and (2) that
Licensce uses reasonable cfforts to maintan  the
confidentiatity of such information  Cenfidential
Information dees not include mformation that: (1) is or
becomes known to the public without fault or breach of the
Recipient, (1) the Discloser regularly discloses to third
parties without restriction on disciosure, (113} the Recipient
obtainy from a third party without restnction on disclosure
and without hreach of a non-disclosure obigation known
to Rempent, or (1v) 15 mdependently developed by the
Recipient without use of Confidential Information

“Discloser™ means the pary providing Confidental
Information to the Rectpient.

“Documentation” means the then-current infor-provided
documentation relatmg to the features, functions, and use
of the Subscripiron Software
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(g}

{h)

U

®

(k3

I

(m)

{n)

{0)

(p}

“Documented Defect’ means & materiai deviation
between the then-current, general release version of the
Subscription Seltware and its Documentation

“Effective Date” means the date identified or the signature
page of this Agreement as the Effective Date

“Initial Subscription  Term” mmeans the mtal
subscription period set forth on the appheabie Order Form,

“Intellectual Property Rights” means any and all nghts

in patents, copynghts, trademarks, and service marks

“Licensee Paia” means information provided, entered, or
upioaded for use by or with the Subscription Software by
the Licensec or its Authorized Users

“‘Ligense Restriction™ means any hmutation on the use of
the Subscnption Software identified in an Order Form
(e g , number of Authonized Users, locatons, connections)

“Qrder Form” ssrcans cach esder fonm between the parties
incorporating the terms of this Agreement which shall
contain, without hmitation, a list of the Subscription
Software and associated quantity and Eacense Restriction,
a descriptton of the Subscription Services, Subscrniption
Fees, and payment terms,

“Personal Information’ means information provided 1o
Infor by or at the direction of Licenses, or to which access
was provided to Infor in the coursc of Infor’s performarnce
under this Agreement that: {1) dentifies or can be used to
identify an ndividual {mmcluding, without lumitation,
names, signatures, addresses, telephone numbers, c-mail
addresses and other umque dentifiers), or {11} can be used
to authenticate an indtvidual (including, without mstation,
employee idennfication numbers,  governmeni-issucd
identification numbers, passwords or PINs, financ:al
account numbers, credit report wnformation, biometric or
health data, answers to secunity guestions and other
personal sdentifiers) Personal lnformation shall mclude
any nen-public personal  information regarding any
individual that 13 subject to applicable national, state,
regional, and/or local taws and regulations goverming the
privacy, secunty, confidentiality, and protection of non-
pubhe personal wnformation

“Recipient” means the party
Ieformation of the Disclosar.

receiving Confidential

“Rencwal Term™ means any renewal or extension of
Licensee™s hicense to use the Subscriptwom Software
following the expiration of the Initial Subscription Term,
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(U}

{r

(s)

(t

(u)

{v)

(w)

{x}

‘Residual Know ledge " shall mean 1deas. concepts, know-
how, or techmques related to the Discloser’s technology
and Confidennal informanon that are retained n the
unaided memories of the Recpient who had nghtful access
to Confidentia! Information

‘Service Level Description’ means the Sernvice Level
Description document apphicable to the Subscription

Scrvices and attached as an exhibst to an Order Form

~Subscription Fees ' means the fees for the Subscription
Services set forth on the applicable Order Form
‘Subscription  Services” means the Subscniphion
Software-related apphcation hostmg senvices and Support
(as defined v Secnon 3(b)) that infor provides Licensee
under this Agreernent

“Subscription  Software”  means  collectively  or
individually the computer software programs identified i

the applicable Order Form tor which Infor is providing the
Subscription Services

‘Subseription Term™ means (he Initial Subscription Term
or any Renewal Term, as applicable

“Third Party Licensor” means & third party whose
software products (“Third Party Products™) have been
made available to Infor for destinbution and hcensing under
the terms of is agreement with Infor (a “Third Party

Agreement™).

*Lpdates™ means generally  available  updates,
enhancements or modifications to the then-current, general
release version of the Subscripuon Software that are not
separatcly priced or heensed as new products

“LUserID* means a umque uvser dentilication credential
used n combination with a unmigue password 1o access the
Subscripbon Services

2. License. Subject o the terms and condibons of this Agreement
and the applicable Order Form, Infor hereby grants to Licensee
a non-exclusive, non-transterable, Tiated license (withous the
nght to sublease or sublicense) to access and use the
Subscription Software and the Subscription Services, duning the
Subscnption Term, in an operating environment hosted by Infor,

tor

Licensee’s own nternal use Any rnights not expressly

granted n this Agreeiment are expressly reserved

{al

(b)

(<)

Documentation Licensee may make a reasonable number
of copies of the Documentation for the Subscription
Software for its internal vse In accordance with the terms
of this Agreement

License Besmenon Licensee s use of the Subscriphion
Software and Subscripuon Services s subject te any
License Restriction specified in the appheable Order Form

Additonal Restmctions _on  Use ot the Subscnption
Sottwarg and Subscrippon Services In no cvent shall
Licensce aceess the Subscripion Software on any
environment outside the hosted environment selected by
Intor as part of the Subscription Services En no event shall
Licensee or us Authorized Users possess or control the
Subscniption  Software or any related software code
Licensee s prombited from causing or permutting the

Subscripton License and Services Agreement (U5 December 2014}

3

h

(¢)

reverse engineenng, disassembly, or de-compilation of the
Subscription Software Except as expressly prosaided by
this Agreement, Licensce 1 prohibuted from using the
Subscription Software to provide service bureau services
to third partics Licensee will not allow the Subscription
Software to be used by, or disclose all or any part of the
Subscnption Software to, any person cxcept Authorized
Users Licensee and Infor acknowledge und agree that U S
export control laws and other appheable export and import
laws govern the use of the Subscrniption Software and
Licensec and [nfor will ncither export or re-export, directly
or indireetly, the Subscnption Software, nor any direct
product thereof 1n violation of such laws or use the
Subscnption Software for any purpose prombited by such
laws

Inteilectual Property Rights Notices  Licenses 1s prohibited
from removing or altering any ot the Intellectua! Property
Rights notice(s) embedded in the Subscription Software or
that Infor otherwise provides with the Subscription
Services  Licensee must  reproduce  the  unaltered
Intellectual Property Raghts nouce(s) i any (ull or partial
copes that Licensce makes of the Documentation

Ownership  Use of the Subscription  Software and
Subscription Services does not grant any ownership nghts
m or to the Subscription Software, the Subscription
Services, or the Documentation Licensee Data shall be the
sole property ot Licensee, however, Infor may aggregate
anonymous statistical data regarding use and funcuoning
of 1ts systemn by 1ts varous licensees, and all such data
(nong of which shall be considered Lacensee Data), will be
the sule propeny of Infor

Subseription bervices.

{a)

{h)

Hoested Environment Intor will provide the application
hosting environment, includimg the hardware, equipment,
and systems software configuration on which Infor
supports usc of the Subscrption Sottware and Subscnption
Services, on servers located at a facility sclected by Infor
Upon wntten request by Licensee, Infor will proside
Licensce with the service provider’s name and country
location of any server facihty <elected by Infor Allocations
of disk space will not be restricted and will be
commensurate  with  the normal  utihzation of  the
Subscnipuon Software Licensec will not encounter a fee
assessment or any other penally related to disk space
utihzation

Support Infor shall (a) provide Liccnsce with access (via
the mternct, telephone or other means established by Infor)
to Intor’s support helphne, (b) nstall, when and of
generally available. Updates, and () use Best Reasonable
Efforis to correct or circomyvent any matenal deviation
botween the then-current, gencral relcasc version of the
Subscription Seftware and 1ts Documentation  (the
foregoing referred to collectively as~ Support™ Support (s
mcluded 1 the Subscrption Fee A more detailed
deseription of Support s avalable n the then-current
version of the Infor Single Tenant CloudSuste Suppon
Operations Guide, avanlable at mforxireme com

User Accounts Licensee 1v responsible for maintaiming s
own Authorized User UserlDs and passwords which can be
managed through the Subsenption Software interface
Licensee 15 responsible for mamtaining the confidenuality
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4.

(d)

{c)

ol Licensee’s UserlDs and passwords and shall cause s
Authonzed Users to mamntam the confidentiahty of their
UserlDs and Passwords Licensee 15 responsible for all
uses of and activities undertaken with UserlDs registered
on [.icensee’s account, Licensce agrecs to immediately
notify Infor of any unauthorized use of Licensee’s UserlDs
of which Licensee becomes aware

Conpectivity Infor will be responstble for mamtaimng
connectivity trom its network 1o ihe Internct which s
capable of servicing the relevanl {at a mummum, to
accommodate the maximum number of Licensee’s
concurrent users) Intemet traffic to and trom the hosted
environment  Licensee v responsible  for  providing
connectivity to the Internet for itself and its Authornsed
Users Licensee shall also be responstble for ensunng that
lateney and available bandw idih from the user’s desktop to
Infor’s hosted routers 15 adequale to meet Licensec’s
desired level of performance IF Licensee requires a VPN
oT prvate network connection to the Subseription Scrvices,
Licensee s responsible for all costs assoctated with any
speciahized network connectivity required by Licensee

Restnetions  Infor shall have ne obligation to correct a
problem caused by Licensee’s neghgence 1icenses’s
equipment malfunction or other causes beyond the direct
control of Infor

Payment and Taves.

{a)

(b}

Limited Warranties,

Payrnent Licensce shall pay [ntor the Subscription Fees set
forth in the Order Form Subscniption Fees are payable in
advance and [nfor will invoree Licensee for Subscription
Fees prior to the commencement of the portion of the
Subscription Term to which such fees apply Afier the
Imtial Subscrniption Term, the Subseription Fees shall be
subjeet to annual adjustment Except as otherwise set forth
n this Agreement, Subscription Fees are non-refundable
Licensce will pay each Intor invanee 1n accordance with the
payment terms sct forth on the Order Form Late payments
are subject to a late charge 1 accordance with Chapter
2251 of the Texas Government Code Notwithstanding
anything to the contrary in this Agreement, Infor reserves
the might to suspend access to the Subscnphion Services n
the event of any past due Subscrnption Fees

Taxes Licensee 15 a body comorate and politic under the
laws of the State of Texdas and claims exemption from sales
and usc taxes A copy of a tax-exempt certificate will be
furnished upon request and Intor will not invoice Licensee
for any applicable sales and use luxes under this Agreement
so long as Licensee maintains its tax-exempl status

Disclaimer _of  Warranties, and

Remedies.

(a)

(h)

Right to Grant License lntor warrants that that 1t owns al)
night., title and mterest in and to the Subscnption Software
or has obtamed nights in such Subscription Software
suffivient to gramt the licenses granted to Licensee under
this Agreement Licensee's exclusive remedy and Infor s
exclusive obligation, for a breach of this warranty 15 set
forth in Seenon 7 {Indemmty)

Larmuted Subscription Software Wairanty by Infor and
Remedy For Breach Infor warrants that the Subscription
Software beensed o Licensee will operate without a
Documented Defect tor a penod of two (2) years from the
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{d)

applicable Subsenption Service ReadyDate defined in the
applicable Order Form Infor’s sole obligation with respect
to @ breach of the foregomg warranty shail be to repair or
replace the Subscription Software giving nse to the breach
of warranty. If Infor 1s» vnable to repair or replace such
Subscription Seftware within a reasonable pened of ime.
then, subject to the limitations set forth in Section 14 of this
Agreement, Licensee may pursuc its remedies at law to
recover dircet damages resulting {romn the breach of this
warranty The remedies in this Scction 5(b) are exclusive
and in hicu of all other remedies, and represent [nfor's sole
obligations, for a breach of the foregoing warranty
Licensee must provide notice to Infor of any warranty
claim within the warranty period For clanty. Licensee’s
catitlerent to Support (as defined m Secction 3(b) 1n
connectton with any Documented Defect shall continue
throughout the Subscoption Term

Mahcious Code Infor represents that 11 has used
commercizlly reasonable best ettorts uhlizing generally
accepted industry  tools and  practices 10 provide
Subseription Sofiware that docs nol contain any “tame
hombs,” “worms,” “viruses,” “lrjan horses,” “protect
codes.” “dala destruct keys.” or other programming
devices that are intended to access, modify, delete, damage,
deactivate or disable the Subseriplion Services ("Malicious
Code™) As Licensee’s sole remedy for breach of this
representation, Infor shall take action immediately to
im estigate, dentify and remor ¢ such Mahcious Code from
the Subscnption Software

Linuted Services Warranty and Remedy For Breach Infor
warrants to  Licensee that, Infor will render the
Subseniption Services with Best Commercially Reasenable
car¢ and skill Infor further warrants that the hosted
environment will be available at all times throughout the
Subscription  Term, subject to the cxeepuons  and
dllowances descrnibed in the Avalability section of the
apphcable Service Level Descnption {as attached to cach
dappheable Order Form). The level of unavalability shall
not exceed one-half” of one percent ($5%) per month.
cxcluding Schedoled Mamtenance as descnbed in the
appheable Sernvice Level Description (the Down Time
Warranty ) In the event of a breach of the foregowng
warranty Infor shall apply service lovel credits based on the
actual avarlability measure for the appheable pencd as
follows

Availability Service Level Credit

09 500% or greater No Service Level Credit

99 499% - 99 000% 5% of the monthly
prorated subseniption fee

98 999% - 98 500% 15% of the monthly

prorated subseription fee

98 499% - 95 0% 5% of the monthly
prorated subsenption fee

Below 95 000% 35% of thc monthly

morated subscniption fee

Serviee level credits for Subscription Tees pad on an
annual basis shall be based on a monthly equivalent fee
For example, a 5% secrvice lesel oiedit on an annual
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{c)

(

(g}

(h)

subscription fee shall be 5% of 1112 of the annual fee
Senice level credits shall be apphed to [censee’s next
invoice or. if Licensee has paid the final inymce under this
Agrcement, service level credits shall be paid to Licensee
within  thirty  (30)  calendar  days  following  the
deterrmimation that the credit 15 due. In the cvent that the
level ol availability falls below 95% m two {2) consecutive
months, or any four (4} months m an annual Subscription
Term, due to reasons other than the exceptions and
allowances described in the Avalability section of the
applhicable Service Level Description, then Licensee may
termmate this Agreement at its election, and without
penalty. by provtding Infor with wntten notice of such
clectton In the event the Subscnption Service s
unavarlahle to Licensee due to a dispute between Infor and
Infor’s infrastructure provider, then Infor will apply credits
o [.icensee s account on a pro-rata basis for each day that
the Subscniption Semace 1s unavallable for that day For
example, a full day of disrupted service would equal a
credit of 1/365" of the annual Subschption Fee Credits
would not apply to partial days Licensee may not recover
credits for breach of the Downtime Warranty and service
provider disputes tor the same pertod of unavarlabulity The
remedics sct forth in this subseetion {d) are the exclusive
remedies Tor Enfors breach of the Down Time Warranty

Disclaimer of Warranties The himited warranties m this
Section 5 are made to Licensce exclusively and are in lieu
of all other warranhes INFOR MAKES NO OTHER
WARRANTIES WHATSOEVER, EXPRESS OR
IMPLIED, WITH REGARD TO THE
SUBSCRIPTION SOFTWARE AND
SUBSCRIPTION SERVICES PROVIDED UNDER
THIS AGREEMENT AND/OR ANY ORDER FORM,
IN WHOLE OR IN PART. INFOR EXPLICITLY
DISCLAIMS AlL WARRANTIES OF
MERCHANTABILITY AND OF FITNESS FOR A
PARTICULAR PURPOSE. INFOR EXPRESSLY
DOES NOT WARRANT THAT THE
SUBSCRIPTION SOFTWARE OR SUBSCRIFTION
SERVICES, IN WHOLE OR IN PART, WILL BE

ERROR FREE, OPERATE WITHOUT
INTERRUPTION OR MEET LICENSEE’'S
REQUIREMENTS.

Abrogation of Limited Warranty. Infor wall have no
obligation under this Section 5 te the extent that any
alleged breach of warranty 15 caused by any modification
of the Subscripnon Software not performed by or on behalf
of Infor To the extent that an alleged breach of warranty
concerns a Third Party Product that 1s subject to a more
linted warranty under a Third Party Agreement than
specified in Section 5 above, Intor’s obhgations hereunder
will be further limited accordingly

FAILURE OF ESSENTIAL PURPOSF. THE
PARTIES HAVE AGREED THAT THE
LIMITATIONS SPECIFIED IN SECTIONS 5 AND 14
WILL SURYIVE AND APPLY EVEN IF ANY
REMEDY SPECIFIED IN THIS AGREEMENT 18
FOUND TO HAVYE FAILED OF ITS ESSENTIAL
PURPOSE, AND REGARDLESS OF WHETHER
LICENSEE HAS ACCEPTED ANY SUBSCRIPTION
SOFTWARE OR SUBSCRIPTION SERVICE
UNDER THIS AGREEMENT.

HIGH RISK ACTIVITIES. THE SUSBSCRIPTION
SOFTWARE 1S NOT FAULT-TOLERANT AND IS

Subscription License and Services Agreement {US December 2014)

(]

NOT DESIGNED, MANUFACTURED OR
INTENDED FOR USE AS ON-LINE CONTROL
EQUIPMENT IN HAZARDOUS ENVIRONMENTS
REQUIRING FAIL-SAFE PERFORMANCE, SUCH
AS IN THE OPERATION OF NUCLEAR
FACILITIES, AIRCRAFF NAVIGATION OR
AIRCRAFT COMMUNICATION SYSTEMS, MASS
TRANSIT, AIR TRAFFIC CONTROL, DHRECT
LIFE SUPPORT MACHINES, OR WEAPONS
SYSTEMS, IN WHICH THE FAILURE OF THE
SUBSCRIPTION SOFTWARE COULD LEAD
DIRECTLY TO DEATH, PERSONAL INJURY, OR
SEVERE PHYSICAL OR ENVIRONMENTAL
DAMAGE (""HIGH RISK ACTIVITIES™).
ACCORDINGLY, INFOR DISCLAIMS  ANY
EXPRESS OR IMPLIED WARRANTY OF FITNESS
FOR HIGH RISK ACTIVITIES. LICENSEE
AGREES THAT INFOR SHALL NOT BE LIABLE
FOR ANY CLAIMS OR DAMAGES ARISING FROM
OR RELATED TO THE LUSE OF THE
SUBSCRIPTION SOFTWARE IN SUCH
APPLICATIONS.

Diwssoiution [n the event that Infor dissolves or becomes
msolvent  and  cannot  provide  Licensce  with  the
Subscription License and Services as set forth m this
Agreement and any Order Form, and there 15 no successor
company of Infor that can continue to perform Infors
obligations under this Agreement, then Infor will make
avatlable to Licensee the current version of the software
that Licensee 15 accessing in & hosted envitonment under
this Agreement, provided that (1) Licensee has a pempetual
license for the necessary user quantities for such software
or Component System, and (2} Licensce reinstates Support
on such software or Component Systems to the extest that
such Support 1s made commmercrally svinltable to customers
by Infor or 1ts successor

[nsurance PPnor to commencement of the services under
this Agreement, Infor shall furmsh Licensee wath properly
exceuted certificates of insurance which shall evidence all
insurance required and provide that such insurance shall
not he wanceled except on 30 davs™ prior wriien notice 1o
Licensee Infor shall provide certified copies of insurance
cndorsements 1f requested by Licensee  Infor shall
mamtain such msurance coverage during the Term of this
Agreement and provide replacement certificates, policics
andfor endorsements for any such insurance expiring pnor
to termunation of the Agreement Intor shali obtain such
insurance written on an Occunconce form from such
companies having Bests” rating of A/V1I or betler, licensed
or approved (o transact busimess i the State of Texas, and
shall obtain such insurance of the following types and
mnmum himits

A Commercal General Liabwhity insurance with a limn
of not iess than $1.000 000 each occurrence and
$2,000,000 10 the annual aggregate Policy shall cover
liabality for bodily mjury. personal njury, and
property damage and products/completed operations
ansing out of the business operations of the
pehicyholder

B Profcssional Liabilnty insuranee with Tumits not less
than $1 (K0 000

C  Cyber Liability insurance with limits not less than
$1.000,000 Such nsurance may be included with
[nfor’s Profassional 11ability insurance pohicy
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D Business Automobile Liabihity insurance with a
combined Bodily Injury/Property Damage hmit of not
less than $1,000,000 each acerdent The pohey shall
cover liability ansing from the operation of hicensed
vehicles by policyholder

E Workers' Compensation nsurance  Substitutes to
genuine Weorkers” Compensation Insurance will not
be allowed Employers™ Laahility insurance with
limits of not less than 31,000,000 per imury by
acadent, $1,000.000 per impury by disease. and
$1,000,000 per badily injury by discasc Licensee and
the members of Licensee™s Commsioners Courl
shall be named as additional insured to all required
coserage except for Workers Compensation Except
for Infor's Professional Lrabihity pelacy. all Liabthty
pohcies including Workers' Compensation writien on
behalf of [nfor shall contan a waner of subrogation
in favor of Licensee and muembers of Licenses’s
Commissioners Court

Confidential Information.

(2) Confidentiality The Confidennal Information disclosed

under this Agreement may be used, discelosed or
reproduced only to the extent necessary to further and
fulfill the purposes of this Agreement Except as otherwise
permitted under this Agreement. the Recipient will not
knowingly disclose 1o any third party, o7 make any use of
the 1nscloser’s Confidential Information. The Recipient
will use at least the same standard of care to mantain the
conlidentiality of the Discloser’™s C onfidential Information
that 1t wses to maintain the confidentiality of its own
Confidential Information, but m no cvent less than
reasonable cate  The non-disclosure  and  non-use
obligations of this Agreement will remain in full force with
tespect to each atem of Confidential Information for a
penad of five {5) years aller Recipenl’s receipt of that
item: provided. however, that Licensee » obhgations to
maintatn the confidentiahty of the Subscription Saftware
and Documentation wall continue tor a penod of five {5)
vears after the later of {i) termination ot this Agreement, or
(1} Injor's receipt of Licensee » certification that the
Subscnption Software and Documentation have been
destroyed Each of 1icensee and Infor shall be shall be
responsible for the breach ot the confidenbality terms
contained In this section 6 by any of its directors, officers,
employces, Authonsed Users, agents, accountants and
advisors Notwithstanding the loregomg, this Section s not
wiended to prevent (a) a Recipient from using Reswdual
Knowledge subject to any Intcllectual Property Rights of
the Discloser, or (b} lafor from wwing appregated data
regarding the usc ot the Subscrniption Services to provide
reports or analytics to Licensee or to improve the
performance of [nfor’s products provided such data does
not contamn anv Personal Information regarding Licensee,
s crployees, customers ar Authonzed Users IF the
Recipient should recenve any legal request or process in
any torm seeking disclosure of Dhscloser’s Confidennal
Information, or 1f the Recipient should be advised by
counse! of any obligation 10 disclose such Confidential
Information, the Recipient shall (it allowed by law}
provide the Discloser with prompt notice of such request
or advice so that the Discloser may seck a protective order
or pursuc other approprate assurance of the confidential
treatment of the Confidential Information Regardiess of
whether or not a protective order or ather assurance 1
obtained, the Recipient shall furmsh only that portion of

Subscription License and Services Agreement (US December 2014)

(h)

()

the Discloser’s Confidential Information which is legally
required to be furmshed and te use reasonable efforts to
assurce that the information 1s maintained in confidence by
the party to whom 1t 1s furmished Liensor expressly
acknowledges that Licensee 15 subject to the Texas Public
Inlormation Act, TEX GOVl CODE ANN §§ 552.001
et seq , as amended, and notwithstandmyg any provision 1n
the Agrecement to the contrary, Licensce will make any
information related to the Agreement, or otherwise,
available to third parties in accordance with the Texas
Public Information Act Licensee will provide Infor with
prompl writlen notice of any request under the Texas
Public Information Act for the disclosure of information
defined as Confidential Information or labeled as such by
Infer, so that Infor may nonfy the Attorney General of the
reasons why such Confidential Information should aot be
disclosed under applicable law The terms and conditions
of the Agreement are not proprietary or Confidential
Information

Security Polacigs and Safeguards  Infor shall establhish and
mantain admimstrative, techmeal, and physical safeguards
designed  to protect  against  the  destruction,  loss,
unauthonzed access or alteration of Licensee Data and
Personal Information in the possessian or under the control
of [nfor or to which Infor has access, which are (1) no less
ngorous than those mamtained by Infor for its own
information of a similar pature, (1) no less ngorous than
generally accepted industry standards, and ¢in) required by
apphcable laws The secunty procedures and safeguards
wplemented and maintatined by Infor pursuant to this
Secnon 6(b) shall include, without hmitatnon

(1) user wdentfication and access controls designed 1o
limn access to Licensee™s Data 1o Authorised Lsers,

(1} the use of approprate procedures and technical
controls regulating data entering Infor’s network from
any exlernal source;

(1) the use af enenyption techmgues when Licensee’s
Data 15 transmitted or transferred into or out of the
hosted environment,

(in] physical secunty measures, wncluding  wathout
limitation securing [acensee’™s Data wathin a ~secure
facility where only authonzed personnel and agents
will have physical aceess to Licensce Data,

{(v) eperatonel measures, including wathout hmitation IT
Scrvice Management (ITSM) processes designed 1o
ensure  the comect and  seeure  operdtions  of
information processing activities,

(1} penodic employee traiming regarding the security
programs referenced in this section, and

(vi) penodie testing ot the «<ystems and procedures
cuthned 1 this section

Review ot Controly Once in each 12-month penod during
the Subsenption Term, Intor shall, at 1ts cost and expense,
engage a duly qualified mdependent auditor to conduct a
review ol the design and operating elicctivencss of Infor's
defined wontrol objectives and control  activitics
connection with the Subseription Scrvices  Infor shall
cause such auditor to prepare a report 1 accordance with
the American Instisute of Ceruficd Public Accountants
Statement on Standards for Attestation Engagements No
16 (SSAE 16) or an cquinalent standard, which may
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mclude 1SAE 3402 (the “Audit Report™). Licensee shall
have the nght to request and reeeive a copy of the Audit
Report and Licensee tmay share a copy of such Audu
Report with its auditors and regulators, provided that, such
Audit Report shall be lnfor’s Contidentual Information (as
defined in this Agreement).

Security Incrdent Response. In the cvent that Infor
becomes aware that the sccurity of any Lscensce Data or
Personal Information has been comprommsed, or that such
Licensee Data or Personal Information has been or s
reasonably expected to be subject to a use or disclosure not
authonized by this Agreement (an “Information Security
Incident™). Infor shall (1} promptly (and m any event
within 24 hours of becoming aware of such Information
Secunty [noident}, notfy Licensce, m wrung, of the
occurrence of such [nformation Secunty Incident, (1)
mvestigate such Information Secunty Incident and conduct
a reasoenable analysis of the cause(s) of such [nformation
Secunity Incadent, (i) provide penodic updates of any
ongewng investigabon to Licensec, (iv) develop and
implement an appropriate plan to remediate the cause of
such Information Security Incident 1o the extent such cause
15 due lo the services provided by Infor under this
Agreement, and (v) cooperate with Licensee’s reasonable
mvestigation or Licensec s cfforts to comply with any
notification or other regulatory requitements applicable to
such Information Secunty Incident

In the event of an Information Secunty i(ncident das
described 1n Subsection 6{d) abose, o the extent that such
Information Security Incident v cansed by [nfor s breach
of this Agreement, then Infor will indemmty Licensee
agatnst any claims by 1icensee’s Authonized Users and any
losses due o third party claims that result from such
breach, as provided by, and subject to, the limitations set
forth in Scction [4{¢)} of tdus Agreement Licenses will
cooperale with Infor in responding to an Inforrmation
Security Incident as provided by section ¢ and section 14
of this Agreement

7. Indemnity by lofor

(a)

Infor wili defend, indemmity and hold Licensec harmless
from and against any loss, cost and expense to the extent
ansing from a third party claim agamst Licensee that the
Subscription Software infringes any Tntcllectual Property
Rights of others [Infor’s obligations under this
indemnification  are  expressly  conditioned  on the
lollowing {1} Licenses must promptly notify Infor of any
such clamm, {i1) Licensce musl, in writimg, grant Intor sole
control of the defense of any such claim and of all
negotiations for 1its settlement or compronuse so long as
such scttlement or compromse does not result in payment
of money by Licensee or an admission of guilt by Licensee
{(1f Licensce chooses (0 represent Il own nterests in any
such action Licensce may do <o at its own expense. but
such representation must not prejudice Infor’s nght to
control the defense of the claim and negotiate its settlernent
or compromise). (111} Licensee must reasonably cooperate
with [nfor to facilitate the settlement or defense of the
claim Infor will not have any liabihty hereunder to the
cxtent the claim anses from {a) any modification of the
Subscription Software by, on behalt ol, or at the request of
Licensee, or (b) the use or comhnation of the Subsenption
Softwarc with any computer, computer plattorm, operating
wystem and'or data base management system other than
provided by Tnfor If any Subsinption Software 15, or m
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(b)

Infor’s ominicn 15 hkely 1o become, the subject of an
Intellectual Property Righits mtringement claim, then Infor,
at its solc option and expense, will either (A) obtamn for
Licensee the nght to continue using the Subscription
Sottware under the terms of this Agreement, (B) replace
the Subscriptton  Software  with  products  that  are
substantially equivalent i functton, or modify the
Subscnption Software so that it becomes non-mmfringing
and substantially equivalent tn function. or (C} refund to
Licensee the un-used portion of the Subscription Services
tee, 1f any, paid to Infor for the Subserniphon Software
giving mise to the infnngement claim and discontinue
lacensee’s use of such Subsemipuion Software THE
FOREGOING SETS FORTH INFOR'S EXCLUSIVE
OBLIGATION AND LIARILITY WITH RESPECT
TO INFRINGEMENT OF INTELLECTUAL
PROPERTY RIGHTS.

Injury and Property Damage Indemnification Infor agrees
to defend and mdemnity the Licensce and 1ts respective
officers, employees and agents from and against third party
claims, actions and suits, for personal bodily mjury to, or
death of, any person, or loss or damage to real or tangible
personal property arising out of, or resuling from, the
grossly neghigent acts of Infor 1f the Licensec {a) nonfies
Iutor in writing of the suit or claim wathin fificen (15) days
after the Licensee recerves notice or promptly after such 15
day penod <o long as such later nonee by the Licensee to
Infor does not prejudice the nghts of Infor (b) gives Infor
sole authonty to defend or settle the suit or ¢lam at Infor's
expense, (¢} gives {nfor all information in the Licensee s
reasonable control conceming the suit or claim. and (d)
reasonahly cooperates and assists Infor with defense of the
suit or claom The provisions of this section shall survive
the termination of this agreement [ he parties wall each use
reasonahle eftorts to mitigate thetr damages

Term and Termination.

(a)

{b)

Term With respect to the Subseription Software, the Tnitial
Subscniption Term shall be as sct forth on the apphcable
Order Form Afier the Immal Subscnption Term, the
Subscription Term  shall  automaticaily  renew  for
successive one-year Renewal Terms, unless either party
provides written notice of pon-rencwal to the other party at
least sixty (60} days prior to expiration of the [mtal
Subscription Term or then current Rencewal Term, as the
casc may be Except as set forth 1n Section 8(h), the
Subseription Termm cannot be termunated prior to s
cxpiration date

Right of Termmination [f either party breaches any matenial
obhgation in this Agreement or an Order Form (including,
without limtation, any obligation 1o pay Subscnption
Fees), and farls to remedy such breach (1f such breach can
b tomedied) within thiety (300 days of recapt of wntten
notice of such breach, the other party may terminate this
Agreement  (including  all  Order  Formns  hercunder)
Motwithstanding the foregoing, to the extent such matenal
breach cannot be remedied through etftorts of the breaching
party, the other party has the nght 10 terminate this
Agreement {includmg all Order Forims hercunder) on less
than thrty days wnitien nobice Licensee warrants that i
wiil cxert all reasonghle, good tarth efforts, and do all
things lawfully nceessary and proper, to obtain sufficient
funding from which payments for services hereunder may
bemade It is specifically understood and agreed thatin the
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event no funds or msufficient funds are appropnated by
Licensee under this Agreement, Licensee shall notify all
neccssary parties that this Agreement shall thercafter
terminate and be null and vond on the last day of the fiscal
period for which appropnatons werc made without
penalty, habiity or expense to Liensee, provided,
however, that Licensee must nobfy Infor of such nen-
appropration of funding prior to the last day for which
Licensec has pad for the Subscriplion Services under this
Agrcement.

{¢) Effectof Termnation Upon termunation of this Agreement
bv cither party, lacensee’s license to access and use the
Subsenption Software and Subscription Semvices shall
immediately terminate as of the effeetive date of such
termination  Ternnation of this Agreement will not
release either party from making payments which may be
owing to the other party under the terms of this Agreement
through the effective date of such termination Termination
of this Agreement will be wathout prejudice to the
terminating party’s other rights and remedics pursnant to
this Agreernent, unless otherwise expressly stated heremn

{d) Return of Licensec Data Lpon termnation or expiration
of this Agreement, Infor shall promptly make all Licensee
Data available, at no additional cost, to Licensee as a native
database expost provided through Infor’s FTP server The
data shall be provided within tourtcen (14} business days
of Licensee’s request 1n the event that Licensee reqinres
the return of Licensee Data in an alternate format or
requires any other termination assistance services, [nfor
and Licenses shal) mutually agree upon the scope of such
termination assistance scrvices and the fees and expenses
payable for such terminabion assistance services.

(e} Survival of Oblhigations All obligations relating to non-use
and non-disclosure of Confidental Inlormation, iimiaton
of hiatihty, and such other terms which by ther nature
survive terrmmation, will survive lermmination or cxpiration
of this Agreement

(N Comiersion Licensee retams 115 perpetually hicensed
Component Systems for as long as it chooscs, subject to the
termms and conditions of the goverming License agreement
and the quantities set forth in its previously executed order
formi(s), provided the term of the hcense has not expired (if
the hicense is not perpetual) It the Subseriplion Software
licenses under this Order Form exprre or are terminaied,
provided | icensec remstates and pays for Support for its
perpetually Jicensed Component Systems with o gap from
the terminaton of the Subscription Software hicensed
heretn, lacensee reserves the nght (o oblain updatesmew
releases of the perpetually heensed Component Systems,
using the same licensimg metnces, to reflect the then-current
version being provided hercunder for the Subscription
Software, without cost, penalty, ur addimwnal fee Upon the
exptration or terimination of the Inital Subscription Term
tand any Renewal Term{s)) hereunder, licensee may
reinstate Support on 1ts perpetually hicensed Component
Systems at the then-prevailig rate

Notices. All notices and other communications required or
pernmitied under this Agreement must be in writing and will be
deemed given when dehvered personally, sent by registered or
certificd matl, retumn receipt requested, transmitied by tacsimile
confirmed by first class mail. or sent by overmight couner
Notices must be sent [0 a party at 1ls address shown on the
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13.

14,

signature page of this Agreement, or 1o such other place as the
party may subscquently designate tor s receipt of notices n
accordance with this Section | icensee must promptly send
copics of any notice as provided by section 6{a) {requests for
information under the Texas Public Inforrmation Act), material
breach, and or termimation ot the Agreement to [nfor, Attention
General Counsel, 40 General Warren Blvd Suite # 110,
Malvern, PA 19355 USA, FAX number 678-319-8949, or to
such other place as Infor may subsequently designate for s
receipt of notices.

Force Majeure. Lxcept with respect to the payment of fees
hereunder, neither party will be lable (o the other for any failure
or delay i performance under this Agreement due to
circumstances beyond 1ts reasonable contro! including, without
hemitaton, Acts of God. war, terrorst acts, accident, tabor
disruption. acts, omissions and defaults of third parties and
othicial, governmental and judicial action not the fault of the
party failing or delaying in performance, or the threat of any of
the foregoing

. Assignment. Naither party may assign this Agreement without

the prior consent of the other party, which shall not be
unreasonably withheld Infor may assign this Agrecment by
operation of law or otherwise, includimg 1in connection with a
change mm control, merger, acquisition, consolidahion, asset salc
or other reorgamzation In the event Infor assigns this
Agreement n accordance with this section, Infor will provide
written notice to Licensee of said assignmemt no later than sixty
(60) days after the date of assignment

No Waiver. A party s tallure to enforee its rights with respect
to any smgle or continuing breach of this Agreement will not act
as u waiver of the right of that party w later enforce any such
nights or to enforce any other or any suhsequent breach

Choice of Law: Severability. The laws of the State of Texas
govern all disputes ansing out of or relatimg to this Agreement
The parties hereto acknowledge that venue 1s proper 1n Fort
Bend County, Texas, for all legal actions or proceedings ansing
out of or relating to this Agreement and warve the right to suc
or be sucd elsewhere Nothing 1n the Agreement shall be
canstrued to warve the | icensee’s sovereign immunity

LIMITATIONS OF LIABILITY.

{a) LIMITED LIABILITY OF INFOR. EXCEPT AS SET
FORTH IN SUBSECTION (C) BELOW, THE TOTAL
LIABILITY OF INFOR, ITS AFFILIATES AND
TilIRD PARTY LICENSORS IN CONNECTION
WITH OR RELATED TO THE SUBSCRIPTION
SOFTWARE, THE SUBSCRIPTION SERVICES, OR
ANY OTHER MATTER RELATING TO THIS
AGREEMENT (WHATEVER THE BASIS FOR THE
CAUSE OF ACTION)} WILL NOT EXCEED THE
SUBSCRIPTION FEES PAID OR PAYABLE TO
INFOR HEREUNDER FOR THE TWELVE-MONTH
PERIOD IN WHICH SUCH LIABILITY FIRST
AROSE.

(by EXCLUSION OF DAMAGES, IN NO EVENT WILL
INFOR, ITS AFFILIATES OR_THIRD PARTY
LICENSORS BY LIABLE FOR ANY SPECIAL.
PUNITIVE, INCIDENTAL, INDIRECT __ OR
CONSEQUENTIAL DAMAGES OR DAMAGES FOR
LOST PROFITS, WHETHER BASED ON BREACH

OF CONTRACT, TORT (INCLUDING
NEGLIGENCE), PRODUCT LIABILITY, OR
FPage 7 of 9
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OTHERWISE, AND REGARDLESS OF WHETHER

INFOR HAS BFEN ADVISED OF THE

POSSIBILITY OF SUCH DAMAGES OR WHETHER

ANY REMEDY SET FORTH HEREIN FAILS OF ITS
ESSENTIAL PURPOSE,

{c) LIMITED LIABILITY FOR DISCLOSURE OF
PERSONAL INFORMATION. WITH RESPECT TO

UNAUTHORIZED DISCLOSURE OF LICENSEE'S
PERSONAL INFORMATION RESULTING FROM

INFOR'S BREACH OF THIS AGREEMENT UNDER
SECTION 6 {CONFIDENTIAL INFORMATION),
INFOR'S SOLE OBLIGATION SHALL BE TO
PROVIDE THE FOLLOWING (A}

INDEMNIFICATION OF THE LICENSEE AS SET
FORTH IN SECTION &F) ABOVE, SURBJECT TO
THE MONETARY CAP BELOW, AND (B) WITH
RESPECT T0 THE PROVISION OF
NOTIFICATIONS AND CREDIT MONITORING
SERVICES TO PERSONS AFFECTED BY SUCH
UNAUTHORIZED BREACH: (1) SETTING LP A

CALL CENTER FOR ONE YEAR: (2) MAKING
AVAILABLE CREDIT MONITORING SERVICES

AS REQUIRED BY I.AW FOR ONE YEAR FOR
AFFECTED PERSONS: AND (3) PAYING THE
COSTS OF MAILING NOTICES OF THE
UNAUTHORIZED DISCLOSURE TO AFFECTED
PARTIES OF SUCH BREACH. THE TOTAL
LIABILITY OF INFOR, ITS AFFILIATES AND
THIRD PARTY LICENSORS IN CONNECTION
WITH INFOR’S OBLIGATIONS UNDER THIS
SECTION 14 {c) SHALL NOT EXCEED TWO AND
ONE HALF MILLION DOLI.ARS ($2.500.000). THE
FOREGOING SETS FORTH INFOR'S EXCLUSIVE
OBLIGATION AND LIABILITY WITH RESPECT
TO CLAIMS RELATED TO THE UNAUTHORIZED
DISCLOSURE OF PERSONAL INFORMATION
WITH RESPECT TQ SECTION 6 OF THIS
AGREEMENT AND 1S LICENSEE'S SOLE AND
EXCLUSIVE REMEDY FOR SUCH DISCLOSURE
OF PERSONAL INFORMATION.

The foregoing Lmitations of liability set forth in this section
shall not apply with respect to: {i) damages occasioned by
fraud; (ii) claims that are the subject of indemnification
under Section 7 of this agreement; or (iii) damages to
Licensee occasioned by violation of law by Infor

Audit Rights.

(a) Infor {including any third party auchtor retatned by [nfor)
may audit the records and systems of Licensee to ensure
comphance with the terms of this Agreement and cach
apphcable Order Form  Infor will notify Licensee n
wnting at least ten (10) business days prior to any such
audit Any such audit will be conducted during regular
business hours and wall not intertere unreasonably with
Licensee’s business activities Infor may audit Licensee no
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16.

17.

18.

more than once in any twelve (12) month penod [ an audit
reveals that Licensee s using the Subscnption Software or
Subscription Services beyond the scope of the license
granted herain (for cxample, 1n excess ot the License
Resiniction), then, v addiiton to any other remedies
available to Infor, Licensee wiall promptly pay Infor the
underpard Subscnption Fees associated therewith based on
Infor’s then-current list rates, as well as any applicable late
charges

(b) In the event of an Information Secunity Incident, Licensee
and Infor shall work cooperatively to investigate and
respond to the incident Licensee shall have the night 1o
audit Infor for the purpose of determining whether infor s
complymng with any and all remedial measures putin place
to address the Information Sceunty Ineident and future
Information Sccunty Incidents.

Compliance with Laws. Licensee will comply with all laws,
rules and regulations applicable to the use of the Subscription
Software and the Subscriphien Services ncluding, without
hmitation, by nol submuttmg any Licensee Data that 1s 1legal,
defamatory, or that infringes any third party proprietary nghts
Infor will comply with all applicable laws, rules and regulations
appheable to providing the Subscription Software and the
Subscnption Services hercunder

Publicity. Contact with citizens of Fort Bend County, media
outlets. or governmental agencigs shall be the sale responsibility
of Licensee Under no circumstances whatsoever, shall Infor
releasc any material or informat:on developed or recerved i the
performance of the Services hereunder without the express
written permmssion of Licensee, except where required to do so
by law

Entire Agreement. This Apreement. including the apphcabie
Order Form, contain the entire understanding ot the parmes with
respect to the subject matter, and supersedes and extinguishes
all prior oral and written cormmunications between the parties
about 1ts sebject matter  Any purchase order or similar
document, which may be 1ssued by Licensec in connection with
this Agreement, does not modity, suppiement or add terms to
this Agreement No modification of this Agreement will be
etfecnive unless it s 1n wniting, 18 signed by each party, and
expressly provides that it amends this Agreement This
Agreement and any signed agreement or instrument entered mto
i connection herewith or contemplated hercby, and any
aiendiments hereto or thereto, to the extent wigned and dehvered
by mecans of diugital wunagmg, clectrome mall or a facsimile
machtne, shall be treated v all manner and respects as an
ongznal agreement or instrument and shall be considered 1o have
the same binding legal cffect as 1if 1t were the onginal signed
version thereot delivered in person This Agreement and all
apphcable Order Forms may be stgned i counterparts
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THE PARTIES have cxecuted this Subsctiption License and Services Agreement through the signatures of their respective authonzed
representanyes

FHective Date .

Signature A _
Printed Name _Ltndsay Prichard Printed Name Robert E Hehert
Tile: _Assoclate General Counsel Title: County Judge
Address 380 St Peter Street Address 401 Jackson Street
Address _St. Paul, MN 55102 Address Richmond, Texas 77469
Signature Date _ October 23, 2015 Signature Duate
ATTEST: ;J: Z ; . E !
Signature .
Printed Name Lawra Richard \\\\\\‘\\gg{g}ijg&ﬁ,@
Title County Clerk TO

. N
RRIRS

A

' ’fﬁ D

c
APPROVED sz/f ZI ”fmf?illjlﬁ‘lm\
- 2 - —————
r——— - 1
Signature N i L'{-’& i _

Printed Name Ray Webb

Twle Director of Infonmation Technolomy

oo
AUMTOR'S CERTIFICATE , ’,' ,{.’ :
[ hereby certity that funds are avarlable in the amount ot $ 7 . __J“ ) Iu._l:xwomplish Jnd pay the obhiganon of Fort Bend County under

this conlract

B
"

Robert Edward Sturdivant. County Audiler
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SaaS Customizations Addendum

This SaaS Customizations Addendum (“Addendum”) supplements the Order Form dated October 23, 2015 (the “Order
Form”) pursuant the Subscription License and Services Agreement between Infor (US), Inc. (“Infor”) and Fort Bend
County (“Licensee”) with an Effective Date of October 23, 2015 (the " Agreement"). Capitalized terms not defined in
this Addendum shall have the meanings set forth in the Agreement or an Order Form subject to the Agreement, as
applicable. In the event of a conflict, the terms of this Addendum shall control over the terms of the Agreement or an
applicable Order Form.

1. Purpose.
Licensee has requested that Infor accommodate certain modifications to the generally available version of the

Subscription Software referenced on the Order Form. This Addendum sets forth certain terms and conditions applicable
to the Subscription Services provided by Infor in connection with the modified Subscription Software.

2. Customizations.

(a) “Customizations” means any components deployed in the hosted environment for the Subscription
Software other than the generally available Subscription Software or components that Licensee may deploy
via the standard user interface or tools included in the generally available Subscription Software.
Customizations may include, without limitation, code, databases or third party extensions that are not included
in the generally available Subscription Software.

(b) Customizations are not included in Licensee’s subscription to access and use the Subscription
Software. Customizations may not be deployed with the Subscription Software without Infor’s prior written
consent, which consent may be withheld in Infor’s sole discretion. If permitted, Customizations may only be
created and deployed by Infor, and shall be documented in a separate writing between Infor and Licensee.
Support or other services for Customizations are not available under the Agreement or included as part of the
Subscription Services and may only be purchased pursuant to a separate agreement between Infor and
Licensee.

3. Consent to Customizations.

Infor hereby consents to the deployment of the Customizations identified on Exhibit 1 to this Addendum, which Licensee
has previously deployed with Infor software products having the same functionality as the Subscription Software;
provided however that such Customizations must be deployed as-is without further modification of either the
Customization(s) or the Subscription Software. Any modification, remediation or retrofitting of existing Customizations
will require a separate billable services engagement between Licensee and Infor.

4 Additional Terms Applicable to Customizations.

Notwithstanding anything to the contrary in the Agreement, this Order Form or any attachments or exhibits thereto,
each of Infor and Licensee agree that the terms of the Agreement, this Order Form and any attachments or exhibits
thereto are hereby modified with respect to any Customizations regardless of whether Infor has consulted, provided
assistance, advised or otherwise consented to deployment of such Customizations:

(a) Availability: Any period of unavailability which is determined to have been caused by a Customization
shall not be included for purposes of the Availability percentage as described in the Down Time Warranty or
the Service Level Description.

(b) Support: Upgrades (as defined in the Agreement) do not include updates, enhancements or
modifications to any Customizations (including any modifications to the Subscription Software or
Customizations that become necessary as a result of Upgrades to the Subscription Software). Updates,
enhancements or modifications to any Customizations are not included in the Support provided pursuant to
the Agreement. Any updates, enhancements or modifications to any Customizations will require a separate
billable services engagement between Licensee and Infor.
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(c) Limitation of Liability: IN NO EVENT WILL INFOR HAVE ANY LIABILITY FOR ANY INFORMATION
SECURITY INCIDENT, DATA BREACH, BREACH OF PERSONAL OR CONFIDENTIAL INFORMATION, OR
BREACH OF WARRANTY CAUSED OR CONTRIBUTED TO BY A CUSTOMIZATION.

(d) Data Correction: Remediation of any data accuracy or data integrity issue caused by a Customization
is not included in the Subscription Services and will require a separate billable engagement between Licensee
and Infor.

5. All other terms and conditions of the Order Form and the Agreement shall remain in full force and effect.

THE PARTIES have executed this Addendum through the signatures of their respective authorized representatives.

Infor (US), Inc. Fort Bend County
By: W“k /%é By:

Name: Lindsa'y/Pritchard Name:
Title:_Associate General Counsel Title:

Date: February 4, 2020 Date:
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EXHIBIT 1

Customizations

Employee Manager Self Service

Modification Name

Location of Modification (beginning with flawson)

Object(s) modified

Remove Direct Deposit

Jlawson/xhrnet/directdeposit/

renamed folder to directdeposit.old

Annual Enrollment

flawson/xbnnet/

benbulletin.htm

Jlawson/xbnnet/plandescriptions/2019 Plan Details Files

flawson/xbnnet/plandescriptions/DNDNCD_Files

Jlawson/xbnnet/plandescriptions/DNDNFB_Files

flawson/xbnnet/plandescriptions/HLCBYC_Files

Jlawson/xbnnet/plandescriptions/hlfbma_files

Jlawson/xbnnet/plandescriptions/hlfbmb files

flawson/xbnnet/plandescriptions/HLFEBWV _files

fawson/xhrnet

spdbook.htm

flawson/xhrnet/2019_Plan_Details_Files/

*

Custom Database

Modification Name

Database where located

Object(s) modified
(table, stored procedure, view, index,
etc)

FBCAddons

FBCAddons

Database Added

Saa$S Customizations Addendum CONFIDENTIAL
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