
Contract 

Maintenance and Support Agreement 

by and between 

Cuyahoga County, Ohio 

and 

lafor Global Solutions (MJehigaa), Inc. 

THIS CONTRACT is made and entered into, this l ~ ~ ~ d a y  o f g c \ >  2012, by and 
between Cuyahoga County, Ohio ("the County") on behalf of the Cuyahoga County Fiscal 
Office and Infor Global Solutions (Michigan), Inc. ("Infor"), a corporation having a principal 
place of business at, 13560 Mollis Road - Suite 4100, Alpharetta, OA 30004. 

WHEREAS, the County has a present need for renewal of maintenance and support of its 
Payroll System - IBM/MVSNSAM E Series Version ("System"); and 

WHEREAS, the County desires to avail itself of the maintenance and support services for 
the System and Infor is willing to provide such maintenance and support to the County all upon 
the terms and conditions set forth herein in this Contract and the attached Schedule A - Software 
Support Agreement. 

NOW, THEREFORE, iin consideration of mutual promises contained herein and other 
good and valuable consideratian, the receipt and sufficiency of which is hereby acknowledged, 
lnfor and the County agree as fi>llows: 

ARTICLE I - AGREEMENT ,AND TERM 

1.1 Scow of Agreement. During the term of this Contract, Infor shall provide to the County 
under this Contract all maintenance and support services as listed belowand on the attached 
Schedute A - Software Mriintenance Agreement: 

A. Tax . . regulatory updates,, new functional releases, and environmental updates; 

B. Access to Infor's electl~nic support tool, twenty four (24) hours a day, seven (7) days a 
week with County defined priority as outlined herein below. The County shall have 
access to the following features: 

1, AdWiewNpdnrte incidents 
2. Software corrections and enhancements 
3. Application processing Information 
4, Regulatory and product updates 



5. Product announcements 
6. Company news and announcements 

C. Access to Infor's Helpline entitling County to contact Infor's support representatives 
directly for assistance. HelpLine service is available from Infor's Alpharetta, GA office 
during normat business hours which are currently Monday through Friday, 8:00 am,  to 
5:00 p.m., Eastern Time, excluding weekends and holidays. Emergency telephone 
support for production down situations i s  currently available twenty-four (24) hours per 
day, seven (7) days per week. Infor wiltrespond to County's requests for assistance, i.e., 
telephone and through Ihfor's electronic facilities, in order of priority which is dependent 
upon and determined by the County. 

D. The following schedule sets forth Xnfor's current estimated time for an Tnfor support 
representative to respon~d to County's request once County has properly contacted Iafor 
for service. These timi:-frames are not a guarantee of response times, but are general 
estimates. The response times listed are during normal business hours shown above. 

Estimated Situation Response Time 

PRODUCTION DO,WN: There is an error causing the 1 hour 
Program to be non-fixnctional. 

HIGH PRIORITY: Customer is experiencing 
a severe problem thlrt results in impaired 
finctionality. 

4 hours 

MEDIUM PRIORITY: Customer is experiencing 8 hours 
a non-critical problem andlor Infor has a work-around. 

LOW PRTORZTY: Customer has an informational 12 business hours 
request about a Progmrn or has informational questions 
such as questions coacerning documentation, tape and 
documentation orde:~,  implementation, etc. or Customer 
has minor problems where functionality is not impaired 

1.2 Term. The term of this Contract shdl commence as of July 2,2012; and, unless earlier 
terminated in accordance with the provisions of this Contract, shall continue in effect for one 
year until July 1, 2013, 'fiis Contract shall be in an amount not to exceed Sixty One 
Thousand One Hundred Se:venty Five Dollars and Sixty Five Cents. ($61,175.65) ("Support 
Fee"), for the one year term (7/2/12 - 7/1/13) noted herein. In the event that a discrepancy 
exists between the terms of Schedule A and this agreement, the terms of this agreement will 
be controlling and binding, 

,ARTICLE I! - PAYMENT A3@ TNVOTQNG 



2.1 payment. The County sha'll pay 100% of the Support Fee noted above and noted in Infor's 
invoice number US5AP18473, upon the approval of this Contract by the Cuyahoga County 
Executive. 

2,2 &yoicing, Infor shall invoice the County for the Support Fee upon execution of this 
Contract, Infor shall submit original invoice(s) to the foliowing address: 

Cuyahoga County Department of Jnfonnation Technology 
Business Department 

1255 Euclid Avenue, 4Ih floor 
Cleveland, Ohio 441 15 

,ARTICLE 111 - MDEWITIES AND LIABILITIES 

3.1 Third Par& Indemnification. Infor shall indemnify and hold harmless the County against any and 
all third party claims arising out of or in any way related to Infor's performance of its obligations set 
forth herein; provided that (i) Infbr is given prompt notice of such claim, (ii) Infor has sole control of 
the defense and all related settlement negotiations, and (iii) County provides Infor with the assistance, 
information, and authority nectx;aty to perfom the above. 

3.2 hdemnification. Infor shall agree to release, indemnify and to hold harmless Cuyahoga 
County and any and all officers, agents, servants or employees thereof', from any and 
all responsibility or liability for its gross negligence or willful misconduct under this contract. 

ARTICLE IV - DISPUTE ESQLUTION AND TErZMlNATkON 

a) In the event of any dispute or disagreement between Infor and the County, elther 
with respect to the interpretation of any provision of this Contract or with respect to the 
performance by Infor or the County hereunder, which cannot be resolved in the normal 
course of business, the11 upon written notice of either party, each party will appoint a 
designated officer whose task it will be to meet for the purpose of endeavoring in good 
faith to resolve such dispute or to negotiate for an adjustment to such section or provision 
of this Contract. The dlesignated officers shall meet as often as the parties reasonably 
deem necessary in order to gather and k i s h  to the other all information with respect to 
the matter in issue which the parties believe to be appropriate and germane in connection 
with its resolution. Such oscet-s will discuss the problem and/or negotiate the applicable 
section or provision without the necessity of any formal proceedings relating thereto, 
During the course of such negotiation, d l  reasonable requests made by one party to the 
other for Information will be honored in order that each of the parties may be fully 
advised in the negotiations. The specific format for such discussions will be left to the 
discretion of the desigrw.ted officers but may include the preparation of agreed upon 
statements of fact or witten statements of position funrished to the other party. No 
formal proceedings for .the binding arbitration of such dispute may be commenced until 



(i) resolution as contemplated in this clause has been unsuccessll and (ii) either of the 
parties concludes in g o d  faith that amicable resolution through continued negotiation of 
the matter in issue does not appear likely and so notifies the other party. 

(b) The rlghts and obligations of the parties under this provision shall not limit either 
party's right to terminate this Contract as may be otherwise permitted hereunder. 

ARTICLE V ADHERENCE :fO ELECTRONIC SIGNATURE POLICY OF COUNTY 

By entering into the signed contract, Infor, its officers, employees, subcontractors, sub- 
grantees, agents or assijps, to conduct this transaction by electronic means by agreeing 
that all documents requiring county signatures may be executed by etectronic means, and 
that the electronic signatures affixed by Cuyahoga County to said documents shall have 
the same legal effect as if that signature was manually affixed to a paper version ofthe 
document, 

hfor, further agrees to Ix bound by the provisions of Chapter 304 and 1306 of the Ohio 
Revised Code as they pertain to Electronic Transactions and to comply with the 
electronic signature poliicy of Cuyahoga County. 

THIS CONTRACT shall be subject to interpretation under the laws of the State of Ohio, 
and is subject to the review of the County Prosecutor's Office as to legal form and correctness. 

IN WITNESS W E O F ,  THE County and Infor have each caused this Contract to be 
signed and delivered by its duly authorized representative as of the date first written, 

Infor Global Solutions (Michlig;an), Inc. CUYAHOGA COUNTY, OHIO 



I N ~ O R *  

AGREEMENT NUMBER: 

Schedule A 

SOFTWARE SUPPORT AGREEMENT 

THIS SOFTWARE SUPPORT AGREEMENT (the 'Support Agreement") is made between lnfor Global 3- fMIchiuar& 
("lnfol') and Cuyahoga County, Ohio on behalf of the Cuyahoge County Flscal Offlce ('Licensee') as of the Effective 

D~tte. The paflies agree ss follows: 

(a) "AWllIateu means any entity, directly or Indirectly, 
controlling, controlled by, or under comnlon control with, 
Infor. 

@) .%om~onent System' means {any one of the 
computer software programs which 1s Identlrled In the 
sppliceble Order Form as a Comimnent System. 

onent Svatems" refers, colleclively, to every 
Component Syslem listed in the applfa~l>le Order Form 
between the parlies. 

(c) 'Confldentlal Information' means non-publlc 
Information of an Affltiate or a party to thls Support 
Agreement that is Identified as or would be reasonably 
understood to be confidentla1 andtor proprietary. 
Confidenlal Information of lnfor Includes, ~dthout limitation, 
the Documentatlon, the Component Systems, all software 
provlded with the Component Systems and all algorithms, 
methods, techniques, code (Source Code and Object 
Code) and processes revealed or utilized therein. 
Confidential lnforrnation does not include Iniormatlon that: 
(I) Is or becomes known to the public without fault or 
breach of the Recipient; (ii) the Discloser regularly 
dl~Close8 to lhird parlles without restdctlon on dleclosure; 
(iii) the Redplent obtalns from a third parly without 
restriction on disdosure and wlthout breach of a non- 
disclosure obllgatlon; or (Iv) is fndepende~lly developed by 
the Reciplent without access to Confidentitrl Informatlon. 

(d) 'Contract Perlod' means, as appllcable, the lnltlal 
Term or the Renewal Period for which Licfinsee has pald 
the applicable fee for Support. 

{el '&ljgy&& means the party providing 
Confidentiai lnformation hereunder. 

(9 'flocumentatio~u means the thnn-current Infor- 
provided operating and technical documentation relating to 
the features, functions and operation a f  a Component 
System. 

d De fac  means a material 
deviai.llon -the then-cumnt, general releaee 
veralon of the Component System and Its Documentation, 
for whlch Documented Defect Licensee Itas ghren lnfor 
enough lnformation for lnfor to replicate th~c deviation on a 
computer configuration which Is both suk~atantially similar 
to the Equipment and is under Infor's control. 

(h) " ~ f f e c t l ~ ~ ~  means the date Identifled on the 
signature page of 1s Support Agreemenf as the Effective 
Date. 

(I) ' E a u l ~ m e n ~  mean the hardware andlor systems 
software conflguratton (e,g., the computer, wmputor 
platfom, operating systems andlor data base management 
system) speciffed In the Order Form. or, h the absence of 

any such speclfkatlon In the Order Form, the .hardware 
andlor systems software confl~uration on whlch lnfor 
generally aupports use of the Component System. 

0)  'Initial Tenn' means, with respect to the 
Component Systems specified In an Order Form, the 
twelve-month period beginnlng on the Order Form Date, 
unless ottlerwise specifled In the Order FM. 

(k) '~tellectuaLPromrtv Rlahtg means any and all 
rights in palenls, patent applications, copyrights, copydght 
reglstratfons, trpde secrets, trademarks and senn'ce marks 
(including, where appllcable, all derivative work8 of the 
foregoing). 

(I) 'Llceneo Aareemenr meens Ihe Software Llcense 
Agreement entered into between the parties for the 
llcense of the Component Systema. 

(m) 'ObIect Code" means computer programs 
assembled, compiled, or converted to magnetic or 
eledronic binary form, which ere readable and useable by 
camputer equipment. 

(n) ' Q r w  means each order form or slmllar 
ordering document (including all Software Supplements) 
between tho parties Incorporating the terms of this Support 
Agreement that sets forth the Component Systems, 
associated fees and User Restrictions, among other terms. 

(0) 'Qraer Fonn @&' meana the date Identifled on 
the applicable Order Form as the Order Form Date. 

(p) ' p e c l ~ l ~ n f  means the party recelvlng 
Confidential lnformatlon hereunder. 

(q) "Renewai Period' means, as appllceble, each 
successive twelve-month perlod following the lnlllal Term, 

(r) 'Software Su~~ le rner f  means, with respect to a 
Component System, the addendum attached to the 
applicable Order Form lhat contains additional terms, 
conditions, llmitsltlons andlor other Information pertalnlng to 
that Component System. If any terms of a Sofhvare 
Supplement conflicts wlth any other terms of this Support 
Agreement or the applicable Order Form, the terms of the 
SoWare Supplement will conlrol. 

(9) "-8 CodqB means computer programs written 
in hlgher-level programming languages and readable by 
humans. 

(t) "pfrd Partv Llaeneor means a thlrd party whose 
software products ("Third Pam ProducQ") have been 
made available to lnfor for distribution and iicenoing under 
the t e n s  of its agreement with lnfor (a "Thlrd Pa* 
Aureernent"). 
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(u) " & g ~ , J @ 8 t f l a t l ~ '  means any Component 
System user raslriction identifled in an Order Form (for 
example, and without IimltatIon, number of named or 
concurrent users). 

(a) Tyoes of Sewlceq. SubJect to Licensee paying the 
appllcable fee for Support hereunder for a particular 
Componenl System. lnfor shall (a) provldia Licensee wlth 
accass (vla the Internet, telephone 01' other means 
established by lnfor) to Infor's suppo!rt helpline, (b) 
provide, when and If generally avellable, updates, 
enhancements or modincatlons to lh~n then-current, 
general release version of such Component System that 
are not separately priced or llcensed as new products; and 
(c) use reasonable efforts to correct or circumvent 
Documented Defects (the foregoing refern~tl to collectively 
as 'Support"). Llcensee's use of any updates, 
enhanmente or rnodificatlons to the Conrponsnt System 
and Documentatton provMed by lnfor pursuant to this 
Support Agreement shall be subject to the terms and 
restrictions of the license grant for such Component 
System as set forth In the License Agrelement, and all 
Intellectual Property Rights associated Iherewilh shall 
remaln vested in lnfor or its Third Party Lia, ~nsor. 

@) Thlrd Par& Products, W i  respecl! to Third Party 
Products, infor's provlsion of Support will be limlted to 
provldlng Llcensee with the support that the Third Paw 
Llcensor provides to Infor for such Third Party Produds. 

(c) Reslrictlonq. lnfor shall have no obligation to provlde 
Support if Licensee fails lo pay the ilppll~abte fees 
hereunder or is otherwise In breach c4 thls Support 
Agreement. lnfor shall have no obligation to provide 
Support for any Component System on  any hardware or 
svstems software confinurallon other than the Eauipment. 
oi if the Component system has been motlilied other than 
In accordance wlth this Support Agreeme~nt. In addition, 
Llcensee agroes to provide lnfor with alcx;ess to such 
faclllties and equipment as are reasonably necessary for 
lnfor lo perform its obligslions hereunder, iricludlng remote 
access to the Equipment. Support provitled hereunder 
d ~ s  net include rs!a!srl serv!ces, i! any, rqu!r=c! by 
Licensee, itrduditlg. wilhoul lirnltalfon. inslslllatlon or 
implementation of the Cornpanent System lor any updates, 
enhancemenls Or rnodlflcations theteto. 

3. Payment a ~ d  Taxes. 

(a) Supaod Fees. For annual Support of the 
Component Systems specifled on an Order Form, 
Llcensee will pay lnfor the Suppofl Fee !rpecilied In the 
Order Form, which will be subject to successive increases 
on an annual basts (starling with the first F:enewal Period) 
not to exceed the "Annual Eswlstion Percantage Capd (as 
specified In the Order Form). If the Inltlial Term is less 
than 12 months, the fee for the lnlllal Term of Support wiH 
be prorated accordingly. Payment of the applicable fee for 
any Renewal Perlod of Support 1s du~s prior lo the 
commencement of such Renewal Perfod. All payments 
hereunder are non-fafundable. 

(b) Addltlonal Cos . Licensee will relnlburse Infor for 
8ctuaI travel' and ii$ng exp~nses that lnfor incurs in 
providing Licensee with Support, with re1ml:ursement to be 
on an as-Incurred basis, Licensee will also reimburse lnfor 
for charges incurred in connection vrilh accessing 

Equipment, if any. 

(c) m. Licensee is responsible tor paylng all !exes 
(except for taxes based on In foh net Income or wpltal 
stock) relating to thls Support Agreement or the services 
or payments provided for hereunder. Applicable tax 
amounts (If any) are not included in the fees set forth in 
Ihls Support Agreement or the appllcable Order Form, 
lnfor will involce Licensee for eny appllcable lex arnounte. 

(d) lnwlces and I ale Charaes. Licensee will pay each 
lnfor Invoice within fifteen (15) days of the date of involce 
and In any event, an or before the dates specfled in LhIs 
Support Agreement or the applic~lbte Order Form. Late 
payments are suhfecl to a late charge equal to Ihe lesser 
of: (i) one and onahaH percent (1 WOh) per month; and (ii) 
the highest rate parmmed by appllcabte law. 

4. m. With respect to each Component Syetem 
specifled on an Order Form, the term of thls Support 
Agreement shall begin on the Order Form Date and end 
on the last day of the Initial Term, and automatlcally renew 
for successive Renewal Periods, unleas ellher party 
provides written notice to the other party of non-renewal at 
leas1 nlnely (90) days prlor to the commencemenl of the 
Renewal Period. 

5. ConfidenW. Information, Except as ofherwlee 
permitted under this Support Agreement, the Reclplent will 
not dlsclose to any third party, or make any use of the 
Discloser's Confidential informalion. The Recipient will 
use at leas1 the same slandard of care lo malntaln the 
confidentialily of the Discloser's Confidential Inforrnatlon 
that it uses lo maintain the conlidentlallty of its own 
Confidenlial Informatlon, but in no even1 less than 
reasonable care. Except In connection with the 
Component Systems and any software programs provlded 
with the Component Systems, the nondiscloeure 
obligations of the Support Agreemant wit1 remain In full 
force with respect to each item of Confldentlal Information 
for a period of fen (10) yeas aRer Reclplenrs receipt of 
that item. However, Licensee's obligations to malnteln 
bolh the Component Systems and any softwere programs 
provided with the Component Systems, Including all 
algo~thrns, methods, techniqces, %do ond prccossss 
ravealed Iherelrl, as confldenllel wI1I silrvive in perpeluify. 

6. Msdalmer of Warrantlea. Licensee acknowledge8 
and agrees that INFOR MAKES NO WARRANTIES 
WHATSOEVER, EXPRESSED OR IMPLIED, WITH 
REGARD TO ANY SUPPORT AN[IIOR ANY OTHER 
MATTER RELATING TO THIS SUPPORT AGREEMENT, 
AND THAT INFOR EXPLICITLY DISCLAIMS ALL 
WARRANTIES OF NON-INFRINOEMENT, 
MERCHANTABILITY AND FITNESS FOR A 
PARTICULAR PURPOSE, FURTHER, INFOR 
EXPRESSLY DOES NOT WARRANT THAT A 
COMPONENT SYSTEM OR ANY SUPPORT WlLL BE 
USABLE BY LICENSEE IF THE COMPONENT SYSTEM 
HAS BEEN MODIFIED, OR WlLL BE ERROR FREE, 
WlLL OPERATE WITHOUT INTERRUPTION OR WILL 
BE COMPATIBLE WITH ANY HARDWARE OR 
SYSTEMS SOFTWARE CONFIGURATION OTHER 
THAN THE EQUIPMENT. 

7. YemInntjM. If either party rnaferialfy breaches any 
material obligation in this Support Agreement (Including, 
without Ilmitation. any obligation to pay fees hereunder}, 
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and falls to remedy such breach Ilf such breach can be 
mmedled) within thirty (30) days otiecelpt orwritten notice 
of such breach, the other party may terminale this Support 
Agreement. Nohvithstandlng the foregolng, to the extent 
such material breach cannot be remedied through efforts 
of the breaching party, the other party has the right to 
temlnate this Support Agreement on jess than thlrty days' 
written nctice. Notice to lnfor of a suspectetl Documented 
Defect will not constitute a notloe of termlnation of this 
Support Agreement. Terminailon of this Support 
Agreement will be without prejudice to the termlnating 
party's other rights and remedies hereundur, Termination 
of thls Support Agreement shall also terrnl~~ate all Order 
Forms hereunder but onty Insofar as such Order Forms 
reiate to Support, For the avoidance of doul>t, termlnation 
of this Support Agreement shall not terminate licenses 
granted pursuant to the License Agreement unless such 
licenses are terminated pursuant to the terms of the 
Liwnsa Agreement. Termination of this Support 
Agreement will not relleve either parly from making 
payments whlch may be owing to the other party 
hereunder. 

(a) UMITEO LIABILITY OF INFOR. THE TOTAL 
LIABILITY OF INFOR, ITS AFFILIATES AND THIRD 
PARTY LICENSORS IN CONNECTION WITH SUPPORT 
OR ANY OTHER MATTER RELATING TO THIS 
SUPPORT AGREEMENT (WHATEVER THIi BASIS FOR 
THE CAUSE OF ACTION) SHALL NOT EXCEED THE 
FEE THAT LICENSEE ACTUALLY PAID TO INFOR F0ft 
SUPPORT FOR THE TWELVE-MONTH CONTRACT 
PERIOD IN WHICH SUCH LIABILITY FIRS'I' AROSE. 

(b) EXCLUSION OF DAMAGEQ. IN NO WENT 
SHALL INFOR. ITS AFFILIATES OR THIRD PARTIES 
BE LIABLE 'FOR ANY SPECIAL, INCIDENTAL, 
INDIRECT OR CONSEQUENTIAL DAMAGES OR 
DAMAGES FOR LOST PROFITS, WHETHER BASED 
ON BREACH OF CONTRACT, TORT (INCLUDING 
NEGLIGENCE), PRODUCT LIABILITY, OR 
OTHERWISE, AND REGARDLESS OF! WHETHER 
INFOR HAS BEEN ADVISED OF THE PO!3,SIRILITY OF: 
SUCH DAMAGES OR WHETHER ANY F:EMEDY SET 
FORTH HEREIN FAILS OF ITS ESSENTIAL PURPOSE. 

9, m. All notlces and other cc~mmunlcatlons 
requirad or permitted under thk Support Agreement or 
required by law must be in writing and wIII be deemed 
given when: delivered personally; sent by registered or 
certifled mall, return receipt requested; lransmitted by 
facsimile confirmed by first class mail; or sent by overnlght 
courier. Notices must be sent to a party at its address 
shown on the signature page of this Support Agreement, or 
to such other place as the party may subsequently 
designate for Hs receipt of notices in accordance with this 
Section. Llcensee must promptly send copies of any 
notlce of material breach andfor termlnation of the 
Agreement to infor, Attenilon: General Counsel, 40 
General Warren Bivd Sulte # 110, Malvern, PA 19355, 
USA. FAX number 678-319-8949, or to such other place as 
lnfor may subsequently deslgnate for Its recolpt of notices. 

10. orce M eure Except with respect to the payment 
of fees *. ereunder, netther party will be #atJe to the other 
for any failure or delay In performance und'br thls Support 

Agreement due to clrcumsfances beyond its reasonable 
control, lndudlng acts of war, terrorist acts, natural 
disasters, accident, labor disruption, ads, omission8 and 
defaults of third parties and of i iaf ,  governmental and 
judicial actlon not the fault of the party failing or delaying in 
performance, or the threat of any of the foregolng. 

41. Asslnnment Licensee, may not ttsslgn or otherwise 
Iransfer any of its rights or obIigations under thls Support 
Agreement, whether by law or othenvise, and any attempt 
at such assignment will be void without the prior written 
consent of Infor. For purposes of this Support Agreement, 
'assignment" shall indude use of the Component Systems 
for beneflt of any third party to a merger, acqulsltlon and/or 
other consolidatbn by, wlth or of Llcensee, including any 
new or surviving entity that results from such merger, 
acqulsitlon endtor other consolldatlon. 

12. No Walver. A p a w s  fallure to enforce Its fights 
wllh respect to any slngle ot contlnulng breach of this 
Support Agreement will not act as a wahrer of the right of 
that party to later enforce any such rights or to en fme any 
other or any subsequent breach. 

13. &Jce of Law: Severablllty. Thls Support 
Agreement will be governed by and construed under the 
laws of the Slate of New York, as applicable to agreements 
executed and wholly performed therein, but without regard 
lo  the choice of law provislons thereof. Thls Support 
Agreement is orlglnally written In the English language and 
the English language version shall control over any 
translations. If any provlslon of thls Support Agreement Is 
illegal or unenforceable, it will be deemed strlcken from the 
Agreement and the remaining provisions of the Agreement 
will remaln In full force and effect. The United Natlons 
Convention on the International Sale of Goods (CISG) shall 
not apply to the lnterpretatlon or enforcement of this 
Support Agreement. 

14. Comollance Wlth Lewg. Llcensee wlll comply with 
all laws, rules and regulations applicable to the use of the 
Component Systems. 

18. pudit Rlahts. Infor (lndudlng any third party audltor 
retsinec! by !?fir) may audit !he reccrd3 snd systams of 
Llcensee to ensure compliance wtth the terns of thls 
Support Agreement and each applicsble Order Form(8). 
lnfor will notify Licensee in writing at least ten (10) 
business days prlor to any such audit, Any such audit wlll 
be conducted during Licensee's regular business hours at 
Licensee's location and will not Interfere unreasonably with 
Licensee's business activities. lnfor may audit Llcensee no 
more than once in any six (6) month perlod. if en audit 
reveals lhat Licensee is using a Component System 
beyond the scope of the license granted (such as for 
example, for a number of users greater than those lhal 
Licensee licensed pursuant to the License Agreement), 
then, in addition to any olher remedies available to Infor, 
Llcensee will promptly reimburse Infor.for the cost of such 
audit and pay lnfor the underpaid license fees therefore 
and associated fees for Support, based on Infor's then- 
current list rates, as well as any appllcable late charges. 

q6. Mlacellanaaus, lnfor shall be permlfted to 
reference this Support Agreement In one or more press 
releases; otherwlse, no public statements concerning the 
existence or terms of thls Support Agreement will be made 
or released to any medium except with the prlor approval 
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of both parlies at as requlred by law. Infor and Llcensee 
are Independent contractors under this Support 
Agreement, and nothlng herein wlll be construed to create 
a paltnefshlp, join! venture or agency relationship between 
them. This Support Agreement shall be construed as If 
drafled by both parlies and shall not be alrictly C0nsl~ed 
agalnst elther party. infor is an Equal Employment 
Opportunity employer. As such, 41 CFf:', 66-?.4(a), 60- 
250.5, & 60-741.5 are herein incorporated 13y reference. 

17. Enttre Aareement. Thls Support Agreement 
contalns the entire understanding of the parlIes with 
respect lo fts subject matter, and st~psrssdes and 
extlngulshes all prior oral and written c:ommunications 
between the parties about its subject matter. Any 
purchase order or similar document, which may be Issued 
by Licensee In connection with thls Support Agreement 
does not modlfy this Support Agreement. 1No rnodiflcation 

of this Support Agreement will be effective unless It is in 
writlng, Is signed by eab  party, and expressly pravtdes 
that it amends thls Support Agreement; provided, 
however, that a modification mutually agreed to pursuant 
to a click-thru or click-wrap agreement delivered by Infor 
will be effective. This Support Agreement and any aigned 
agreement or instrument entered Into in connection 
herewith or contemplated hereby, and any amendments 
hereto or thereto, to the extent slgned and delivered by 
means of digital Imaging. electronic mail or a fadmile 
machlne, shall be treated in all manner and respects as 
an origlnai Support Agreement or instrument and shall be 
considered to have the same binding legal effect as If It 
were the original signed version thereof delivered In 
person. Thls Suppod Agreement and aH Order Forms 
entered into pursuant hereto may be signed in 
counterparts. 

M E  PARTIES have executed thk Support Agrermenl through he  signatures of their respective clutharitsd reprasenteltvea. 

Etfectlve Dele: & bee- .p~ 

Address: - 
FbnlNld Ddtwdl jl % 


