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MIAMI-DADE COUNTY SOFTWARE LICENSE, SOFTWARE SUPPORT, AND SOFTWARE SERVICES
AGREEMENT

ENTERPRISE ASSET MANAGEMENT SYSTEM
CONTRACT No. $88667-1/18

THIS SOFTWARE LICENSE, SOFTWARE SUPPORT, AND SOFTWARE SERVICES AGREEMENT
("AGREEMENT") IS MADE AND ENTERED INTO THIS &:KDAY OF \(\A/\\g" , JUNE, 2008 (THE
"EFFECTIVE DATE") BY AND BETWEEN MIAMI-DADE COU TY, A POLITIC:‘Q SUBDIVISION OF THE STATE
OF FLORIDA, HAVING ITS PRINCIPAL OFFICE AT 111 NW. 1ST STREET, MIAMI, FLORIDA 33128
(HEREINAFTER REFERRED TO AS THE "COUNTY"), AND INFOR GLOBAL SOLUTIONS (MICHIGAN), INC., A
CORPORATION ORGANIZED AND EXISTING UNDER THE LAWS OF THE STATE OF MICHIGAN, HAVING ITS
WORLDWIDE HEADQUARTERS AT 13560 MORRIS ROAD SUITE 4100 ALPHARETTA, GEORGIA 30004
(HEREINAFTER REFERRED TO AS "INFOR").

RECITALS

WHEREAS, on June 12, 2003, the County and Datastream Systems, Inc., now known as Infor, entered into an
Enterprise Asset Management System Software Agreement (hereinafter referred to as the “2003 Agreement”);

WHEREAS, subsequent to entering into the 2003 Agreement, Infor released and has made available for license
by its customers generally, certain additional advanced functionality not previously released;

WHEREAS, for the avoidance of doubt, the parties seek to identify, update and confirm herein, the software
products, functionality and current nomenclature for the software licensed pursuant to the 2003 Agreement as
set-forth and identified in Exhibit A ;

WHEREAS, the parties have agreed on two (2) proposals available to the County as Set-forth in~Exhibits A-2
and A-3 only if selected by the County and memorialized in writing prior to the applicable dates specified in such
Exhibits;

WHEREAS, both parties desire to terminate the 2003 Agreement upon the Effective Date of this Agreement and
have all software (“software” and “Software” shall have the same meaning as “Component Systems”) licensed
pursuant to the 2003 Agreement, including Support, as well as any future Component Systems licensed by the
County, and the purchase of all Software Support and Services governed by the terms and conditions of this
Agreement;

NOW THEREFORE, the County and Infor, intending to be legally bound, agree as follows:

ARTICLE 1. DEFINITIONS

Capitalized terms not defined herein are defined in Exhibits B, B-1, and B-2.

1.1 "Agreement" means collectively these terms and conditions, Exhibit A The Component System(s) Licensed to
the County under the 2003 Agreement; Exhibit A-1 Pricing for the Licensing of additional Component Systems, and
Purchase of Support; Exhibit A-2 Pricing For An Enterprise License (including Advanced Mobile); Exhibit A-2a
Combines Exhibits A and A-2 in the event the pricing option in Exhibit A-2 is selected by the County; Exhibit A-3
Pricing For An Enterprise License (excluding Advanced Mobile); Exhibit A-3a Combines Exhibits A and A-3 in the
event the pricing option in Exhibit A-3 is selected by the County; Exhibit A-4 Municipality Access; Exhibit B Infor
Software License Agreement (US Oct. 2007), (including Amendment No. 1 thereto); Exhibit B-1 Infor Software
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Support Agreement (US August 2007), (including Amendment No. 1 thereto); Exhibit B-2 Infor Software Services
Agreement (US March 2007), (including Amendment No. 1 thereto); and Exhibit C Master Preferred Escrow
Agreement, Master Number 0401067-00002.

1.2 "Component System" means any one of the computer software programs which is identified in Exhibit A, or is
identified in an applicable Order Form, including under the Support Agreement, when and if generally available,
updates, enhancements, or modifications to the then-current, general release version of any such Component
System that are not separately priced or licensed as new products. Order Form(s) and Exhibit(s) to this Agreement
may be amended from time to time by the parties in writing.

1.3 “Component Systems” refers, collectively, to every Component System listed in an applicable Order Form
between the parties or which is identified in an Exhibit or amendment.

1.4 "Documentation" means the then-current Infor-provided operating and technical documentation relating to the
features, functions and operation of a Component System for Infor supported version(s).

1.5 "Equipment" means the hardware and/or systems software configuration (e.g., the computer, computer platform,
operating systems and/or database management system) upon which Infor generally supports use of the
Component System.

1.5 "License Fee" means the fee associated with the License Agreement.
1.6 “Licensee” means the County.

1.7 “Services” mean the software-related professional services that Infor will provide the County as contemplated
under the Services Agreement and/or any Work Order and may include additional enhancements or modifications
to the Component System, not provided under the Support Agreement, as well as training, project management,
computer programming, systems integration, data processing, software development and other specific activities
related to improving the County’s computer systems, or personnel to operate the same, and related consulting
activities.

1.8 “Support” means (a) access (via the Internet, telephone or other means established by Infor) to Infor’'s support
helpline, (b) when and if generally available, updates, enhancements or modifications, patches to the then-current,
general release version of the licensed Component System; and (c) reasonable efforts to correct or circumvent
Documented Defects

1.9 The word "subcontractor” or “sub-consultant” means any person, entity, firm or corporation, other than the
employees of Infor, who furnishes labor and/or materials, in connection with the Services, whether directly or
indirectly, on behalf and/or under the direction of Infor and whether or not in privity of contract with Infor.

ARTICLE 2. ORDER OF PRECEDENCE

If there is a conflict between or among the terms and conditions of this Agreement and the attached Exhibits, which
are incorporated herein by reference, the order of precedence is as follows: 1) these terms and conditions, 2)
thereafter the attached Exhibits appearing in the order below:

Exhibit B Infor Software License Agreement (US Oct 2007); including Amendment No. 1 thereto.

Exhibit B-1 Infor Software Support Agreement (US August 2007); including Amendment No. 1 thereto.

Exhibit B-2 Infor Software Services Agreement (US March 2007); including Amendment No. 1 thereto.

Exhibit C Master Preferred Escrow Agreement, Master Number 0401 067-00002,including Amendment No. 1
thereto.

Exhibit A The Component Systems Licensed to the County under the 2003 Agreement.
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Exhibit A-1 Pricing for the License of Additional Component Systems and Purchase of Support.
Exhibit A-2 Pricing For An Enterprise License (including Advanced Mobile).

Exhibit A-2a Combination of Exhibit A and Exhibit A-2

Exhibit A-3 Pricing For An Enterprise License (excluding Advanced Mobile).

Exhibit A-3a Combination of Exhibit A and Exhibit 3; and

Exhibit A-4 Municipality Access.

ARTICLE 3. GRANT OF RIGHTS

3.1 License. Infor agrees to provide the County with Component Systems and Documentation in accordance with
the terms and conditions of this Agreement.

3.2 Infor grants the County a perpetual, non-exclusive, non-transferable license (without the right to sublease or
sublicense) to use the Component Systems listed in Exhibit A, including the optional purchase options listed in
Exhibits A-1, A-2, and A-3 (including any updates, enhancements modifications or patches to such Component
Systems that Infor provides under the Support Agreement) on the Equipment for the County’s own, internal
computing operations. The County also has the right to use the Component Systems, in Object Code form
temporarily on the Equipment, for disaster recovery and test purposes of the County’s computer operations (i.e.,
loaded on a separate, non-production, off-powered server).

3.3 Additional and Optional Component Systems, Support and Services. Prior to the date specified in Exhibits A-1,
A-2, and A-3, should the County wish to purchase additional licenses for Component Systems, Support and
Services, the fees shall be in accordance with Exhibit A-1, A-2, and A-3. All additional licenses for Component
Systems and purchases for Support and Services shall be documented in writing by the parties.

3.4. Infor grants the County the right to make a copy of the Component System for archival purposes only and also
the right to make a reasonable number of copies of the Documentation for each Component System for its internal
use in accordance with the terms of the License Agreement.

ARTICLE 4. DELIVERY

4.1 Component System. Delivery of the Component System to the County shall be FOB shipping at the shipping
address designated by the County as its Delivery Address.

4.2 Web Based Component System. Web based applications shall be delivered to the County within seven (7) days
of the execution of this Agreement. All County license keys, usemames, and passwords shall be authenticated by
Infor.

ARTICLE 5. AGREEMENT TERM

5.1 The Agreement shall become effective on the date set forth above and shall be for a duration of five (5) years.
The County, at its sole discretion, reserves the right to exercise one (1) option to renew pursuant to this Agreement
for a period of five (5) additional years.

5.2 Extension. The County also reserves the right to exercise its option to extend this Agreement for up to one
hundred-eighty (180) calendar days beyond the current Agreement period or beyond any of the renewals.

5.3 Notification. The County shall provide sixty (60) days written notice to Infor of any extension or renewal. This

Agreement may be further extended by mutual agreement between the County and Infor, upon approval by the
Board of County Commissioners.
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ARTICLE 6. SUPPORT SERVICES

6.1 Infor Obligations. During the term of this Agreement, Infor shall provide the County with Support services
pursuant to the terms and conditions of Exhibit B-1 Infor Software Support Agreement.

6.2 Subject Matter of Support services. The subject matter of services described in clause 6.1 above is assistance
with operational problems and alleged program errors. Installation services or other professional services at the
County's location are excluded.

6.3 Payments. Support services under this Agreement shall be compensated for by means of the County’s payment
of annual fees. The fees are due for payment annually in advance upon invoicing by Infor. The County will
reimburse Infor for actual fravel and living expenses that Infor incurs in providing the County with Support services,
with reimbursement to be on an as-incurred basis and in accordance with Article 8.3. The County will also
reimburse Infor for charges incurred in connection with accessing Equipment, if any.

ARTICLE 7. SOFTWARE MODIFICATIONS

7.1 Error Corrections and Updates. During the term of this Agreement, and pursuant to Exhibit B-1 Infor Software
Support Agreement, Infor will provide the County with error corrections, bug fixes, patches or other updates to the
Component System licensed hereunder in object code form to the extent available in accordance with Infor's
release schedule.

7.2 Component System Enhancements or Modifications. The County may, from time to time, request that Infor
deliver Services, pursuant to Exhibit B-2 Infor Software Services Agreement, for enhancements or modifications to
the licensed Component System not otherwise provided under the Support Agreement. Upon the County's request
for such Services the County shall prepare a Statement of Work (“SOW”) for the specific project that shall define in
detail the Services to be performed. Infor shall submit a cost proposal including all costs pertaining to furnishing the
County with the Services.

a) The SOW will be mutually agreed to in writing by the parties and include all costs associated therewith for
the Services. Each SOW executed hereunder shall incorporate the terms and conditions of this Agreement
unless expressly modified in the SOW.

7.3 Title to Modifications. Infor shall solely own all right, title and interest in any error corrections, enhancements,
modifications, bug fixes, patches, or updates provided pursuant to this Agreement. Infor grants the County a
perpetual, non-exclusive, non-transferable license to use such error corrections, enhancements, modifications, bug
fixes, patches, or updates for the County’s own, internal computing operations.

Unless otherwise agreed to in writing by the parties, the County has no license to access or use, or any other rights
in or to, the Source Code for a particular Component System. Only with respect to the particular Component
System for which the Source Code is so licensed, the County shall have the limited right to use Source Code to
modify the Component System for the County’s own internal computing operations. Any such modifications, (the
“County Modifications”) may be performed through the services of employees of the County; provided, however;
that such employees agree not to disclose the Source Code therefor to any other person or entity, or otherwise
violate Infor's proprietary rights in the Source Code. The County shall be the sole owner of the County Modification,
provided and only the extent that, such County Modification is not a “Derivative Work” of the Component System,
where “Derivative Work” has the meaning set forth in the U.S. Copyright Act, 17 U.S.C. §101, et seq. (as judicially
interpreted) (such County owned County Modifications being referred to herein as “County Works"). For the
avoidance of doubt, a County Modification shall be deemed a “Derivative Work” of the Component System if it (a)
incorporates, extracts uses in any way the Source Code of such Component System; or (b) in any way modifies,
alters, copies or reprograms the Source Code of such Component System. For avoidance of doubt, County
Modifications which interact with the Component System solely through the application programming interfaces of
such Component System shall not be deemed Derivative Works of the Component System for purposes of this
Agreement. ' :
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ARTICLE 8. LICENSE FEES AND PAYMENT

8.1 License and Support Fees. The County shall pay the License and Support Fees within 30 days of the date of
Infor’s invoice. The County shall have no obligation to pay Infor any additional sum in excess of this amount, except
for a change and/or modification to the Agreement, which is approved and executed in writing by the County and
Infor. All Services undertaken by Infor before the County’s execution of this Agreement shall be at Infor's risk and
expense.

8.2 Professional Services. The County agrees to pay Infor for Services and related costs thereof as specified in a
mutually agreed to SOW.

8.3 Travel. With respect to travel costs and travel related expenses, Infor agrees to adhere to CH. 112.061 of the
Florida Statutes as they pertain to out-of-pocket expenses including employee lodging, transportation, per diem,
and all miscellaneous costs and fees. The County shall not be liable for any such expenses that have not been
approved in advance, in writing, by the County.

8.4 Pricing. Prices shall be in accordance with the attached Exhibits A, A-1, A-2, A-3, and A-4.

8.5 Invoices. All invoices issued by Infor, shall be supported by receipt bills or other documents reasonably required
by the County. Invoices shall show the County’s contract number, and shall have a unique invoice number assigned
by Infor. It is the policy of Miami-Dade County that payment for all purchases by the County agencies shall be made
in a timely manner and that interest payments be made on late payments. In accordance with Florida Statutes,
Section 218.74 and Section 2-8.1.4 of the Miami-Dade County Code, the time at which payment shall be due from
the County shall be forty-five days from date of a proper invoice. The time at which payment shall be due to small
businesses shall be thirty (30) days from date of a proper invoice. All payments due from the County and not made
within the time specified by this section shall bear interest from thirty (30) days after the due date at the rate of one
percent (1%) per month on the unpaid balance. Further, proceedings to resolve disputes for payment of obligations
shall be concluded by final written decision of the County Manager, or his or her designee(s), not later that sixty (60)
days after the date on which the proper invoice was received by the County

Invoices and associated back-up documentation shall be submitted in duplicate by Infor to the County as follows:

Miami-Dade County

5680 S.W. 87th Avenue
Miami, FL 33173

Attention: Mirta Lopez Cardoso

The County may at any time designate a different address and/or contact person by giving written notice to the
other party.

ARTICLE 9. FUNCTIONALLY EQUIVALENT SOFTWARE

Functionally Equivalent Software. For as long as the County remains current on Support, the maintenance
and support obligations of Infor to provide the functions set-forth in attached Exhibit A, including any
amendment to Exhibit A, shall remain unaffected throughout the term of this Agreement. In the event that Infor
should wish to discontinue maintenance and support of the then current version of the software as set-forth in
Exhibit A or any amendment thereto, and as long as the County is current on Support, Infor shall be required to
provide to the County, free of charge, and with reasonable time to aliow for uninterrupted use by the County, a
new version of the software, if one is generally made available to all Infor customers of the software current on
Support, which shall replace the previous version and perform the functions described in Exhibit A or any
amendment thereto, and to support and maintain such new version of the software for the balance of the term
of this Agreement without additional costs to the County, other than the payment of applicable Support fees.

In the case that Infor is providing Support of the then current version of the software being used by the County,
Infor shall only provide any new version of the software if the County is current on Support and there are no
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outstanding account receivables and the new software is generally made available to all Infor customers current
on Support. Any Software that includes additional functionality or modules that the County wishes to use may
require additional fees which fees shall be mutually agreed upon in writing by the parties herein. '

ARTICLE 10. PROTECTION OF SOFTWARE

10.1 Proprietary Information. As a political subdivision of the State of Florida, Miami-Dade County is subject to the
stipulations of Florida's Public Records Law. Infor acknowledges that all computer software in the County's
possession may constitute or contain information or materials which the County has agreed to protect as proprietary
information from disclosure or unauthorized use and may also constitute or contain information or materials which
the County has developed at its own expense, the disclosure of which may harm the County's proprietary interest
therein.

10.2 Proprietary Rights. Infor hereby acknowledges and agrees that the County retains all rights, title and interests
in and to all materials, data, documentation and copies thereof furnished by the County to Infor hereunder, which
Infor as well as its employees, agents, subconsultants, and suppliers may use only in connection with the
performance of Services under this Agreement.

(a) Infor will own all right, title and interest to all Component Systems provided under this Agreement or
pursuant to one or more Exhibits or supplemental Exhibits hereto (except for any third party products) and
any Services and any Work Product generated from the Services.

10.3 No Reverse Engineering. The County agrees not to modify, reverse engineer, disassemble, or decompile the
Component System, or any portion thereof.

10.4 Ownership. County further acknowledges that all copies of the Component System in any form provided by
Infor are the sole property of Infor. The County shall not have any right, title, or interest to any Component System
or copies thereof and further shall secure and protect the Component System and Documentation consistent with
maintenance of Infor's proprietary rights therein.

ARTICLE 11. CONFIDENTIALITY

~ 11.1 Acknowledgement. County hereby acknowledges and agrees that the Component System and Documentation
constitute and contain proprietary products and trade secrets of Infor embodying creative efforts and confidential
information, ideas, and expressions. Accordingly, the County agrees to treat (and take precautions to ensure that its
employees treat) the Component System and Documentation as confidential in accordance with the confidentiality
requirements and conditions set forth below and in this Agreement.

a) All Confidential Information of the County may not, without the prior written consent of the County, be used
by Infor or its employees, agents, subconsultants or suppliers for any purpose other than for the benefit of
the County, unless required by law.

b) In addition to the foregoing, all County employee information and County financial information shall be
considered Confidential Information. Neither Infor nor its employees, agents, subconsultants or suppliers
may sell, transfer, publish, disclose, display, license or otherwise make available to others any part of such
Confidential Information without the prior written consent of the County.

c) Except as otherwise permitted under this Agreement, the Recipient will not disclose to any third party, or
make any use of the Discloser’s Confidential information. The Recipient will use at least the same standard
of care to maintain the confidentiality of the Discloser’s Confidential Information that it uses to maintain the
confidentiality of its own Confidential Information, but in no event less than reasonable care. Except in
connection with the Component Systems and any software programs provide with the Component Systems,
the non-disclosure and non-use obligations of this Agreement will remain in full force with respect to each
item of Confidential Information for a period of ten (10) years after Recipient's receipt of that item. However,
Licensee’s obligations to maintain both the Component Systems and any software programs provided with
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the Component systems, including all algorithms, methods, techniques, code and processes revealed
therein, as confidential will survive in perpetuity.

11.2 Maintenance of Confidential Information. Infor shall advise each of its employees, agents, subconsultants and
suppliers who may be exposed to such Confidential Information of their obligation to keep such information
confidential and shall promptly advise the County in writing if it learns of any unauthorized use or disclosure of the
Confidential Information by any of its employees or agents, or subconsultants or supplier's employees, present or
former. In addition, Infor agrees to cooperate fully and provide any assistance necessary to ensure the
confidentiality of the Confidential Information.

11.3 Injunctive Relief. It is understood and agreed that in the event of a breach of this Article damages may not be
an adequate remedy and the County shall be entitled to seek injunctive relief to restrain any such breach or
threatened breach. Upon request of the County, Infor shall immediately turn over to the County all of its Confidential
Information existing in tangible form, and no copies thereof shall be retained by Infor or its employees, agents,
subconsultants or suppliers without the prior written consent of the County.

11.4 Survival. County's obligations under this Article 11 will survive the termination of this Agreement or of any
license granted under this Agreement for whatever reason.

ARTICLE 12. PROJECTS AND SERVICES

The parties anticipate that from time to time they will be in contact regarding the County’s needs for assistance on
clearly defined Projects (“Projects”) in the areas of business strategy, business integration, business process
improvement, training, project management, computer programming, systems integration, data processing,
software development and other specific activities related to improving the County’s computer systems, training or
personnel to operate the same, creation or modification of software, and related consulting activities (“Services”).

ARTICLE 13. SCOPE OF WORK

Prior to the commencement of Professional Services for any Project, the County and Infor shall submit a written
proposal for a specific Project that shall define in detail the Scope of Work to be performed which shall include a
scope of work, Deliverables or Infor's responsibilities, County’s responsibilities, assumptions, anticipated Project
schedule, pricing and other information relevant to the Project. Each fully executed Scope of Work shall
automatically incorporate the terms and conditions of this Agreement and may specify additional terms and
conditions.

ARTICLE 14. SUBSTITUTION OF PERSONNEL
In the event Infor wishes to substitute personnel for the key personnel identified by the Contractor’'s Proposal, the
Contractor must notify the County in writing and request written approval for the substitution at least ten (10)

business days prior to effecting such substitution.

ARTICLE 15. MANNER OF PERFORMANCE

a) Infor shall provide the Services described herein in a competent and professional manner in accordance
with the terms and conditions of this Agreement and mutually agreed to Statement of Work. The parties
shall be entitled to full and prompt cooperation by each other in all aspects of the Services. At the request of
the County, and for cause as determined by Infor, Infor shall promptly remove from the project any of Infor's
employee, subcontractor, or any other person performing Services hereunder. Infor agrees that such
removal of any of its employees does not require the termination or demotion of any employee by Infor.

b) Infor shall supply competent employees. Miami-Dade County may require Infor to remove an employee it
deems careless, incompetent, insubordinate or otherwise objectionable and whose continued employment
on County property is not in the best interest of the County. Each employee shall have and wear proper
identification.
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¢) Infor agrees to defend, hold harmless and indemnify the County and shall be liable and responsible for any
and all claims, suits, actions, damages and costs (including attorney's fees and court costs) made against
the County, occurring on account of, arising from or in connection with the removal and repiacement of any
of Infor's personnel performing services hereunder at the lawful behest of the County. Removal and
replacement of any .of Infor's personnel as used in this Article shall not require the termination and or
demotion of such Infor personnel.

d) Infor agrees that at all times it will employ, maintain and assign to the performance of the Services a
sufficient number of competent and qualified professionals and other personnel to meet the requirements to
which reference is hereinafter made. Infor may adjust its personnel staffing levels or replace any of its
personnel if so directed upon reasonable request from the County.

e) Infor warrants and represents that its personnel have the proper skill, training, background, knowledge,
experience, rights, authorizations, integrity, character and licenses as necessary to perform the Services
described herein, in a competent and professional manner.

f) The parties shall at all times cooperate with each other and endeavor to coordinate their respective work
efforts to effectively and efficiently maintain the progress of any Work Order.

g) Infor shall comply with all applicable provisions of all federal, state and local laws, statutes, ordinances, and
regulations with regard to the performance of this Agreement.

ARTICLE 16. EMPLOYEES ARE THE RESPONSIBILITY OF INFOR

All employees of Infor shall be considered to be, at all times, employees of Infor under its sole direction and not
employees or agents of the County

ARTICLE 17. INDEPENDENT CONTRACTOR RELATIONSHIP

Infor shall be, in the performance of all work services and activities an independent contractor, and not an
employee, agent or servant of the County. All persons engaged in any of the work or services performed pursuant
to this Agreement shall at all times, and in all places, be subject to Infor's sole direction, supervision and control.
Infor shall exercise control over the means and manner in which it and its employees perform the work, and in all
respects Infor’s relationship and the relationship of its employees to the County shall be that of an independent
contractor and not as employees and agents of the County.

Infor does not have the power or authority to bind the County in any promise, agreement or representation other
than specifically provided for in this Agreement

ARTICLE 18. SUBCONTRACTUAL RELATIONS

a) If Infor will cause any part of the Services provided under this Agreement to be performed by a
subcontractor, the appropriate provisions of this Agreement will apply to such subcontractor and its
officers, agents and employees in all respects; and Infor will not be in any manner thereby discharged
from its obligations and liabilities hereunder, but will be liable hereunder for all acts and negligence of the
subcontractor, its officers, agents, and employees. The services performed by the subcontractor will be
subject to the appropriate provisions hereof as if performed directly by Infor.

b)  Infor, before making any subcontract for any portion of the services, will state in writing to the County the
name of the proposed subcontractor, the portion of the Services which the subcontractor is to do, the
place of business of such subcontractor, and such other information as the County may require. The
County will have the right to require Infor not to award any subcontract to a person, firm or corporation
disapproved by the County.
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c) Before entering into any subcontract hereunder, Infor will inform the subcontractor fully and completely of
appropriate provisions and requirements of this Agreement relating either directly or indirectly to the
Services to be performed. Any Services performed by such subcontractor will comply with the
requirements of this Agreement. Infor shall remain responsibie for the completion of Services performed
by the subcontractor.

d)  All subcontractors are required to protect the confidentiality of the County's proprietary and confidential
information.

ARTICLE 19. WARRANTIES

19.1 Ownership. Infor represents that it is the owner or authorized licensee of the entire right, title, and interest in
and to all Component Systems, and that it has the right to grant licenses thereunder, and that it has not knowingly
granted licenses thereunder to any other entity that would restrict rights granted hereunder except as stated herein.

19.2 Documented Defects. (a) Infor warrants that each Component System licensed to the County will operate
without a Documented Defect for a period of ninety (90) days from the Delivery Date. Infor warrants that the media
on which the Component System is delivered will be free of material defects in material and workmanship for a
period of ninety (90) days from the Delivery Date. Infor's obligations with respect to such warranties shall be
contingent on the County's use of the Component System in accordance with this Agreement and in accordance
with Infor’s instructions as provided to the County in the Documentation, as such instructions may be amended,
supplemented, or modified by Infor from time to time. Infor shall have no warranty obligations with respect to any
failures of the Component System which are the resuit of accident, abuse, misapplication, or extreme power surge.
Infor’s sole obligation with respect to a breach of either of the foregoing warranties shall be to repair or replace the
Component System or media giving rise to the breach of warranty. If Infor is unable to repair or replace such
Component System or media within a reasonable period of time, then, subject to the limitations set forth in Article
27 Limitation of Liability, the County may pursue its remedies at law to recover direct damages resulting from the
breach of the applicable warranty. The remedies in this Article are exclusive and in lieu of all other remedies, and
represent Infor’s sole obligations, for a breach of the foregoing warranties. The County must provide notice to Infor
of any warranty claim within the warranty period.

(b) Disclaimer of Warranty. The limited warranties in this Article 19. 2 are made to the County exclusively and are
in lieu of all other warranties. INFOR MAKES NO OTHER WARRANTIES WHATSOEVER, EXPRESS OR
IMPLIED, WITH REGARD TO THE COMPONENT SYSTEMS, IN WHOLE OR IN PART, OR ANY OTHER
MATTER UNDER THIS AGREEMENT. INFOR EXPLICITLY DISCLAIMS ALL WARRANTIES OF,
MERCHANTABILITY AND OF FITNESS FOR A PARTICULAR PURPOSE. INFOR EXPRESSLY DOES NOT
WARRANT THAT THE COMPONENT SYSTEMS, IN WHOLE OR IN PART, WILL BE ERROR FREE, WILL
OPERATE WITHOUT INTERRUPTION, WILL BE COMPATIBLE WITH ANY HARDWARE OR SYSTEMS
SOFTWARE CONFIGURATION OTHER THAN THE EQUIPMENT, OR WILL MEET THE COUNTY'S
REQUIREMENTS.

(c) Abrogation of Limited Warranty. Infor will have no obligation under this Article to the extent that any alleged
breach of warranty is caused by: (i) any modification of the Component System other than authorized by Infor; (ii)
the County’s failure to promptly implement changes that Infor provides to correct or improve the Component
System; or (iii) the use or combination of the Component System with any computer, computer platform, operating
system and/or data base management system other than the Equipment. To the extent that an alleged breach of
warranty concerns a Third Party Product that is subject to a more limited warranty under a Third Party Agreement
than specified in (a) above, Infor’s obligations hereunder will be further limited accordingly. The limited warranty in
(a) above shall not apply to (x) updates, enhancements or modifications provided under the Support Agreement or
() previously licensed Component Systems for which the County is changing User Restrictions (e.g., without
limitation, adding users) under an Order Form or this Agreement.

(d) FAILURE OF ESSENTIAL PURPOSE. THE PARTIES HAVE AGREED THAT THE LIMITATIONS
SPECIFIED IN THIS ARTICLE WILL SURVIVE AND APPLY EVEN IF ANY LIMITED REMEDY SPECIFIED IN
THIS AGREEMENT IS FOUND TO HAVE FAILED OF ITS ESSENTIAL PURPOSE, AND REGARDLESS OF
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WHETHER THE COUNTY HAS ACCEPTED ANY COMPONENT SYSTEMS OR SERVICE UNDER THIS
AGREEMENT.

(e) HIGH RISK ACTIVITIES. THE COMPONENT SYSTEMS ARE NOT FAULT-TOLERANT AND ARE 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, AIRCRAFT NAVIGATION OR AIRCRAFT COMMUNICATION SYSTEMS, MASS
TRANSIT, AIR TRAFFIC CONTROL, DIRECT LIFE SUPPORT MACHINES, OR WEAPONS SYSTEMS, IN
WHICH THE FAILURE OF THE COMPONENT SYSTEMS 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 USE OF THE COMPONENT SYSTEMS IN SUCH APPLICATIONS.

ARTICLE 20. INTELLECTUAL PROPERTY INDEMNIFICATION

Infor will defend, indemnify and hold harmless the County from and against any claim, damages, liabilities, losses,
expenses, or any other action brought against the County to the extent that such action is based on any threatened,
alleged or actual claim that the Component System or any Work performed under this Agreement infringes any
Intellectual Property Rights of others. Infor’s obligations under this indemnification are expressly conditioned on the
following: (i) County must promptly notify Infor of any such claim; (i) the County must in writing grant Infor sole
control of the defense of any such claim and of all negotiations for its settlement or compromise (if the County
chooses to represent its own interests in any such action, the County may do so at its own expense, but such
representation must not prejudice Infor’s right to control the defense of the claim and negotiate its settlement or
compromise); (iii) the County must cooperate with Infor to facilitate the settlement or defense of the claim. Infor will
not have any liability hereunder to the extent the claim arises from (a) any unauthorized modification of the
Component System; or (b) the use or combination of the Component System with any computer, computer platform,
operating system and/or data base management system other than the Equipment. If any Component System is, or
in infor’s opinion is likely to become, the subject of an infringement claim, then Infor, at its sole option and expense,
will either: (A) obtain for the County the right to continue using the Component System under the terms of this
Agreement; (B) replace the Component System with products that are substantially equivalent in function, or modify
the Component System so that it becomes non-infringing and substantially equivalent in function; or (C) refund to
the County the portion of the license fee paid to Infor for the Component System(s) giving rise to the infringement
claim, less a charge for use by the County based on straight line depreciation assuming a useful life of five (5)
years, provided that the County has returned or destroyed and discontinued its use of such Component System.
Notwithstanding anything to the contrary herein, to the extent that a third party claim of copyright infringement
concerns a Third Party Product that is subject to a more limited indemnification protection under a Third Party
Agreement than specified herein, Infor’s obligations hereunder will be further limited accordingly. THE FOREGOING
SETS FORTH INFOR’S EXCLUSIVE OBLIGATION AND LIABILITY WITH RESPECT TO INFRINGEMENT OF
INTELLECTUAL PROPERTY RIGHTS.

ARTICLE 21. INSURANCE

Infor shall indemnify and hold harmless the County and its officers, employees, agents and instrumentalities from
any and all liability, losses or damages, including attorneys' fees and costs of defense, which the County or its
officers, employees, agents or instrumentalities may incur as a result of claims, demands, suits, causes of actions or
proceedings of any kind or nature for personal injury and physical property damage arising out of, relating to or
resulting from the negligence of Infor or its employees, agents, servants, partners, principals or subcontractors
providing services hereunder. Infor shall pay all claims and losses in connection therewith and shall investigate and
defend all claims, suits or actions of any kind or nature in the name of the County, where applicable, including
appellate proceedings, and shall pay ali costs, judgments, and attorney's fees which may issue thereon.

Upon County’s notification, the Contractor shall, furnish to Miami-Dade County, Department of Procurement
Management, RFP Section, 111 N.W. 1St Street, Suite 1375, Miami, Florida 33128-1974, Certificates of Insurance
that indicate that insurance coverage has been obtained, which meets the requirements as outlined below:
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1. Worker's Compensation Insurance for all employees of Infor as required by Florida Statute 440.
2. Public Liability Insurance on a comprehensive basis in an amount not less than $300,000 combined single

limit per occurrence for bodily injury and property damage. Miami-Dade County must be shown as an
additional insured with respect to this coverage. The mailing address of the Department of
Procurement Management, as the certificate holder, must appear on the certificate of insurance.

3. Automobile Liability Insurance covering all owned, non-owned, and hired vehicles used in connection with
the Services, in an amount not less than $300,000 combined single limit per occurrence for bodily injury and
property damage.

The insurance coverage required shall include those classifications, as listed in standard liability insurance
manuals, which most nearly reflect the operation of Infor. All insurance policies required above shall be issued by
companies authorized to do business under the laws of the State of Florida with the following qualifications:

The company must be rated no less than "B" as to management, and no less than "Class V" as to financial strength,
according to the latest edition of Best's Insurance Guide published by A.M. Best Company, Oldwick, New Jersey, or
its equivalent, subject to the approval of the County Risk Management Division.

OR

The company must hold a valid Florida Certificate of Authority as shown in the latest "List of All Insurance
Companies Authorized or Approved to Do Business in Florida", issued by the State of Florida Department of
Insurance and are members of the Florida Guaranty Fund.

Certificates of Insurance must indicate that for any cancellation of coverage before the expiration date, the
issuing insurance carrier will endeavor to mail thirty (30) day written advance notice to the certificate
holder. In addition, the Contractor hereby agrees not to modify the insurance coverage without thirty (30)
days written advance notice to the County.

NOTE: MIAMI-DADE COUNTY CONTRACT NUMBER AND TITLE MUST APPEAR ON EACH CERTIFICATE
OF INSURANCE.

Compliance with the foregoing requirements shall not relieve Infor of this liability and obligation under this section or
under any other section in this Agreement.

Execution of this Agreement is contingent upon the receipt of the insurance documents, as required, within fifteen
(15) calendar days after County notification to Infor to comply before the award is made. If the insurance certificate
is received within the specified time frame but not in the manner prescribed in this Agreement, Infor shall be verbally
notified of such deficiency and shall have an additional five (5) calendar days to submit a corrected certificate to the
County. If Infor fails to submit the required insurance documents in the manner prescribed in this Agreement within
twenty (20) calendar days after County notification to comply, Infor shall be in default of the contractual terms and
conditions , unless such time frame for submission has been extended by the County.

Infor shall be responsible for assuring that the insurance certificates required in conjunction with this Section remain
in force for the duration of the contractual period of the Agreement, including any and all option years or extension
periods that may be granted by the County. If insurance certificates are scheduled to expire during the contractual
period, Infor shall be responsible for submitting new or renewed insurance certificates to the County at a minimum
of thirty (30) calendar days in advance of such expiration. In the event that expired certificates are not replaced with
new or renewed certificates which cover the contractual period, the County shall suspend the Agreement until such
time as the new or renewed certificates are received by the County in the manner prescribed herein; provided,
however, that this suspended period does not exceed thirty (30) calendar days. Thereafter, the County may, at its
sole discretion, terminate this contract.
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ARTICLE 22. DEFAULT AND TERMINATION

22.1 Termination. The County may terminate this Agreement if Infor attempts to meet its contractual obligation with
the County through fraud, misrepresentation or material misstatement. The foregoing notwithstanding, any
individual, corporation or other entity which attempts to meet its contractual obligations with the County through
fraud, misrepresentation or material misstatement may be debarred from County contracting for up to five (5) years
in accordance with the County debarment procedures. Infor may be subject to debarment for failure to perform and
all other reasons set forth in Section 10-38 of the County Code.

22.2 Termination for Convenience. In addition to cancellation or termination as otherwise provided in this
Agreement, the County may at any time, in its sole discretion, with or without cause, terminate this Agreement by
written notice to Infor and in such event:

a) Infor shall, upon receipt of such notice, unless otherwise directed by the County: (i) stop work on the date
specified in the notice ("the Effective Termination Date"); (ii) take such action as may be necessary for the
protection and preservation of the County's materials and property; (iii) take no action which will increase
the amounts payable by the County under this Agreement; and

b) In the event that the County exercises its right to terminate this Agreement pursuant to this Article, Infor will
be compensated as stated in the payment Articles, herein, for the portion of the Services completed in
accordance with the Agreement up to the Effective Termination Date; and

¢) All compensation pursuant to this Article is subject to audit.

22.3 Events of Default. This Agreement may be terminated by the non-defaulting party if any of the following events
of default occur: (1) if a party materially fails to perform or comply with this Agreement or any provision hereof; (2) if
either party fails to comply with the provisions of Section 11 (Confidentiality) or makes an assignment in violation of
Section 24 (Nonassignability); (3) if Infor becomes insolvent or bankrupt, or makes an assignment for the benefit of
creditors.

22.4 Effective Date of Termination. Termination due to a material breach of Articles 3 (Grant of Rights), 10
(Protection of Software), or 11 (Confidentiality) shall be effective on notice. In all other cases, termination shall be
effective thirty (30) days after notice of termination to the defaulting party if the defaults have not been cured within
such thirty (30) day period.

22.5 Obligations on Termination. Within ten (10) days after termination of this Agreement, County shall cease and
desist all use of the Component System and Documentation, and will promptly return to Infor or (at Infor's request)
destroy all copies of the Component Systems, and will certify to Infor in writing, over the signature of a duly
authorized representative of the County, that it has done so.

22.6 Survival of Obligations. All obligations relating to non-use and non-disclosure of Confidential Information,
indemnity, limitation of liability, and such other terms which by their nature survive termination, will survive
termination of this Agreement.

22.7 Termination Without Prejudice to Other Rights and Remedies. Termination of this Agreement will be without
prejudice to either party pursuing any other remedies available to it.

ARTICLE 23. NOTICES
All notices required or permitted under this Agreement shall be in writing and shall be deemed sufficiently served if

delivered by Registered or Certified Mail, with return receipt requested; or delivered personally; or delivered via fax
or e-mail (if provided below) and followed with delivery of hard copy; and in any case addressed as follows:
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(1) To the County Project Manager:

Miami-Dade County -
Enterprise Technology Department
5680 S.W. 87 Avenue

Miami, FL 33173

Attention: Mirta Lopez Cardoso
Phone: (305) 596-8690

Fax: (305) 275-7696

E-mail: mlopezm@miamidade.gov

and to the Contract Manager:

Miami-Dade County

Department of Procurement Management

111 N.W. 1* Street, Suite 1300

Miami, FL 33128-1974

Attention: Julian R. Manduley, IT Procurement Contracting Officer
Phone: (305) 375- 2179

Fax: (305) 375- 5688

E-Mail: jmandul@miamidade.gov.

(2) To_Infor

13560 Morris Road Suite 4100
Alpharetta, Georgia 30004
Attention: Legal Department
Phone: 678-319-8015

Fax: 678-319-8949
E-mail:fiffany.white@infor.com

Either party may at any time designate a different address and/or contact person by giving notice as provided above
to the other party. Such notices shall be deemed given upon receipt by the addressee.

ARTICLE 24. NONASSIGNABILITY

Infor shall not assign this Agreement or its rights hereunder without the prior written consent of the County, which
consent shall not be unreasonably withheld or delayed, except to a successor acquiring all or substantially all of
Infor’s assets and liabilities.

This Agreement shall be binding upon the respective successors and assigns of the parties to this Agreement.

ARTICLE 25. INSPECTOR GENERAL REVIEWS

25.1 Independent Private Sector Inspector General Reviews. Pursuant to Miami-Dade County Administrative Order
3-20, the County has the right to retain the services of an Independent Private Sector Inspector General (hereinafter
"IPSIG"), whenever the County deems it appropriate to do so. Upon written notice from the County, Infor shall make
available to the IPSIG retained by the County, all requested records and documentation pertaining to this
Agreement for inspection and reproduction. The County shall be responsible for the payment of these IPSIG
services, and under no circumstance shall Infor's prices and any changes thereto approved by the County, be
inclusive of any charges relating to these IPSIG services. The terms of this provision herein, apply to Infor, its
officers, agents, employees, subcontractors and assignees. Nothing contained in this provision shall impair any
independent right of the County to conduct an audit or investigate the operations, activities and performance of Infor
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in connection with this Agreement. The terms of this Article shall not impose any liability on the County by Infor or
any third party.

25.2 Miami-Dade County Inspector General Review. According to Section 2-1076 of the Code of Miami-Dade
County, as amended by Ordinance No. 99-63, Miami-Dade County has established the Office of the Inspector
General which may, on a random basis, perform audits on all County contracts, throughout the duration of said
contracts, except as otherwise provided below. The cost of the audit for this Contract shall be one quarter (1/4) of
one (1) percent of the total contract amount which cost shall be included in the total contract amount. The audit
cost will be deducted by the County from progress payments to Infor. The audit cost shall also be included in all
change orders and all contract renewals and extensions.

25.3 Exception. The above application of one quarter (1/4) of one percent fee assessment shall not apply to the
following contracts: (a) IPSIG contracts; (b) contracts for legal services; (c) contracts for financial advisory services:
(d) auditing contracts; (e) facility rentals and lease agreements; (f) concessions and other rental agreements; (g)
insurance contracts; (h) revenue-generating contracts: (1) contracts where an IPSIG is assigned at the time the
contract is approved by the Commission; (j) professional service agreements under $1,000; (k) management
agreements; (l) small purchase orders as defined in Miami-Dade County Administrative Order 3-2; (m) federal, state
and local government-funded grants; and (n) interlocal agreements. Notwithstanding the foregoing, the Miami-Dade
County Board of County Commissioners may authorize the inclusion of the fee assessment of one quarter (1/4) of
one percent in any exempted contract at the time of award

25.4 Inspector General Powers. Nothing contained above shall in any way limit the powers of the Inspector General
to perform audits on all County contracts including, but not limited to, those contracts specifically exempted above.
The Miami-Dade County Inspector General is authorized and empowered to review past, present and proposed
County and Public Health Trust contracts, transactions, accounts, records and programs. In addition, the Inspector
General has the power to subpoena witnesses, administer oaths, require the production of records and monitor
existing projects and programs. Monitoring of an existing project or program may include a report concerning
whether the project is on time, within budget and in conformance with plans, specifications and applicable law. The
Inspector General is empowered to analyze the necessity of and reasonableness of proposed change orders to the
Contract. The Inspector General is empowered to retain the services of independent private sector inspectors
general (IPSIG) to audit, investigate, monitor, oversee, inspect and review operations, activities, performance and
procurement process, including but not limited to project design, specifications, proposal submittals, activities of
Infor, its officers, agents and employees, lobbyists, County staff and elected officials to ensure compliance with
contract specifications and to detect fraud and corruption.

a) Upon written notice to Infor from the Inspector General or IPSIG retained by the Inspector General, Infor
shall make all requested records and documents available to the Inspector General or IPSIG for inspection
and copying. The Inspector General and IPSIG shall have the right to inspect and copy all documents and
records in Infor's possession, custody or control which, in the Inspector General's or IPSIG's sole judgment,
pertain to performance of the contract, including, but not limited to original estimate files, change order
estimate files, worksheets, proposals and agreements form and which successful and unsuccessful
subcontractors and suppliers, all project-related correspondence, memoranda, instructions, financial
documents, construction documents, proposal and contract documents, back-charge documents, all
documents and records which involve cash, trade or volume discounts, insurance proceeds, rebates, or
dividends received, payroll and personnel records, and supporting documentation for the aforesaid
documents and records.

ARTICLE 26. CONFLICT OF INTEREST

Infor represents that to the best of its knowledge:

a) No known officer, director, employee, agent, or other consultant of the County or a member of the
immediate family or household of the aforesaid has directly or indirectly received or been promised any
form of benefit, payment or compensation, whether tangible or intangible, by Infor in connection with the
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execution of this Agreement.

b) This Agreement is entered into by Infor without any connection with any other entity or person making a
proposal for the same purpose, and without collusion, fraud or confiict of interest. No elected or appointed
officer or official, director, employee, agent or other consultant of the County, or of the State of Florida
(including elected and appointed members of the legislative and executive branches of government), or a
member of the immediate family or household of any of the aforesaid:

i) is interested on behalf of or through Infor directly or indirectly in any manner whatsoever in the
execution or the performance of this Agreement, or in the services, supplies or work, to which this
Agreement relates or in any portion of the revenues; or

ii) is an employee, agent, advisor, or consultant to Infor or to the best of Infor’s knowledge any sublicensor
or supplier to the Licensor.

¢) Neither Infor nor any officer, director, employee, agency, parent, subsidiary, or affiliate of Infor shall have
any known interest which is in conflict with Infor's faithful performance of its obligation under this
Agreement; provided that the County, in its sole discretion, may consent in writing to such a relationship,
provided Infor provides the County with a written notice, in advance, which identifies all the individuals and
entities involved and sets forth in detail the nature of the relationship and why it is in the County's best
interest to consent to such relationship.

d) The provisions of this Article are supplemental to, not in lieu of, all applicable laws with respect to conflict of
interest. In the event there is a difference between the standards applicable under this Agreement and
those provided by statute, the stricter standard shall apply. :

e) In the event Infor has no prior knowledge of a conflict of interest as set forth above and acquires information
which may indicate that there may be an actual or apparent violation of any of the above, Infor shall
promptly bring such information to the attention of the County's Project Manager. Infor shall thereafter
cooperate with the County's review and investigation of such information, and comply with the instructions

Infor receives from the Project Manager in regard to remedying the situation.

ARTICLE 27. LIMITATION OF LIABILITY

(a) LIMITED LIABILITY OF INFOR. EXCEPT FOR ARTICLE 20 INTELLECTUAL PROPERTY
INDEMNIFICATION, THE TOTAL LIABILITY OF INFOR, ITS AFFILIATES AND THIRD PARTY LICENSORS
IN CONNECTION WITH THE COMPONENT SYSTEMS, THE LICENSE AGREEMENT, THE SOFTWARE
SUPPORT AGREEMENT AND THE SERVICES AGREEMENT OR ANY OTHER MATTER RELATING TO
THIS AGREEMENT (WHATEVER THE BASIS FOR THE CAUSE OF ACTION) SHALL NOT EXCEED (A)
WITH RESPECT TO CLAIMS RELATING TO THE LICENSE AGREEMENT (OR OTHERWISE RELATING TO
THE COMPONENT SYSTEMS AND FALLING OUTSIDE THE SCOPE OF (B) AND (C) BELOW), THE FEE
THAT LICENSEE ACTUALLY PAID TO INFOR (OR, IF NO DISCRETE FEE IS IDENTIFIED IN THE
APPLICABLE ORDER FORM OR AMENDMENT, THE FEE REASONABLY ASCRIBED BY INFOR) FOR
THE COMPONENT SYSTEM, GIVING RISE TO THE LIABILITY; (B) WITH RESPECT TO CLAIMS
RELATING TO THE SUPPORT AGREEMENT, THE FEE THAT LICENSEE ACTUALLY PAID INFOR FOR
SUPPORT FOR THE TWELVE_MONTH CONTRACT PERIOD IN WHICH SUCH LIABILITY FIRST AROSE;
(C) WITH RESPECT TO CLAIMS RELATING TO THE SERVICES AGREEMENT, THE FEE THAT
LICENSEE ACTUALLY PAID TO INFOR FOR THE SERVICES GIVING RISE TO THE LIABILITY UNDER
THE APPLICABLE STATEMENT OF WORK OR WORK ORDER.

(b) EXCLUSION OF DAMAGES. IN NO EVENT SHALL INFOR, ITS AFFILIATES OR THIRD PARTY
LICENSORS 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 WHETHER OR NOT INFOR
HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.
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ARTICLE 28. GOVERNING LAW

This Agreement, including appendices, and all matters relating to this Agreement (whether in contract, statute, tort
(such as negligence), or otherwise) shall be governed by, and construed in accordance with, the laws of the State of
Florida.

ARTICLE 29. COUNTY USER ACCESS PROGRAM (UAP

29.1 User Access Fee. Pursuant to Miami-Dade County Budget Ordinance No. 03-192, this Agreement is subject to
a user access fee under the County User Access Program (UAP) in the amount of two percent (2%) of the invoice
amount. All sales resulting from this Agreement, are subject to the two percent (2%) UAP. This fee applies to all
contract usage whether by County Departments or by any other governmental, quasi-governmental or not-for-profit
entity.

Infor providing goods or services under this Agreement shall invoice the contract price and shall accept as payment
thereof the contract price less the 2% UAP as full and complete payment for the goods and/or services specified on
the invoice. The County shall retain the 2% UAP for use by the County to help defray the cost of the procurement
program. infor participation in this invoice reduction portion of the UAP is mandatory.

29.2 Joint Purchase. Only those entities that have been approved by the County for participation in the County’s
Joint Purchase and Entity Revenue Sharing Agreement are eligible to utilize or receive County contract pricing and
terms and conditions. The County will provide approved entities a UAP Participant Validation Number. Infor must
obtain the participation number from the entity prior to filing any order placed pursuant to this section. Infor
participation in this joint purchase portion of the UAP, however, is voluntary. Infor shall notify the ordering entity, in
writing, within 3 work days of receipt of an order, of a decision to decline the order.

For all ordering entities located outside the geographical boundaries of Miami-Dade County, Infor shall be entitled to
ship goods on an “FOB Destination, Prepaid and Charged Back” basis. This allowance shall only be made when
expressly authorized by a representative of the ordering entity prior to shipping the goods.

The County shall have no liability to Infor for the cost of any purchase made by an ordering entity under the UAP
and shall not be deemed to be a party thereto. All orders shall be placed directly by the ordering entity with Infor
and shall be paid by the ordering entity less the 2% UAP.

29.3 Infor Compliance. If Infor fails to comply with this Article, then Infor may be considered in default by the County
in accordance with this Agreement.

ARTICLE 30. MUTUAL OBLIGATIONS

a) This Agreement, including all exhibits to the Agreement, shall constitute the entire Agreement between the
parties with respect hereto and supersedes all previous communications and representations or
agreements including the 2003 Agreement, whether written or oral, with respect to the subject matter hereto
unless acknowledged in writing by the duly authorized representatives of both parties.

b) Nothing in this Agreement shall be construed for the benefit, intended or otherwise, of any third party that is
not a parent or subsidiary of a party or otherwise related (by virtue of ownership control or statutory control)
to a party.

ARTICLE 31. QUALITY ASSURANCE/QUALITY ASSURANCE RECORD KEEPING

Infor shall maintain, and shall require that its subcontractors and suppliers maintain, complete and accurate records
to substantiate compliance with the requirements set forth in Statement of Works. Infor and its subcontractors and
suppliers, shall retain such records, and all other documents relevant to the Services furnished under this
Agreement for a period of three (3) years from the expiration date of this Agreement and any extension thereof.
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ARTICLE 32. NONDISCRIMINATION

During the performance of this Agreement, Infor agrees to: not discriminate against any employee or applicant for
employment because of race, religion, color, sex, handicap, marital status, age or national origin, and will take
affirmative action to ensure that they are afforded equal employment opportunities without discrimination. Such
action shall be taken with reference to, but not limited to: recruitment, employment, termination, rates of pay or
other forms of compensation, and selection for training or retraining, including apprenticeship and on the job
training.

By entering into this Agreement with the County, Infor agrees to comply with the Americans with Disabilities Act of
1990 (and related Acts) or Miami-Dade County Resolution No. R-385-95. If Infor or any owner, subsidiary or other
firm affiliated with or related to Infor is found by the responsible enforcement agency or the County to be in violation
of the Act or the Resolution, such violation renders this Agreement void. This Agreement shall be void if Infor
submits a false affidavit pursuant to this Resolution or Infor violates the Act or the Resolution during the term of this
Agreement, even if Infor was not in violation at the time it submitted its affidavit.

ARTICLE 33. AUDITS

Infor agrees that the County or its duly authorized representatives or governmental agencies shall, until the
expiration of three (3) years after the expiration of this Agreement and any extension thereof, have access to and
the right to examine and reproduce any of Infor's books, documents, papers and records and of its subcontractors
and suppliers which apply to matters relevant to this Agreement. Such records shall subsequently conform to
Generally Accepted Accounting Principles requirements, and shall only address those transactions related to this
Agreement. County may audit Infor no more than once in any twelve (12) month period.

Infor (including any third party auditor retained by Infor) may audit the records and systems of the County to ensure
compliance with the terms of this Agreement and each applicable Order Form(s), exhibit(s), SOW (s) or
amendment(s). The parties will mutually agree upon a reasonable time to conduct any such audit and any special
security procedures that may be required for same. Any such audit will be conducted during Licensee’s regular
business hours at the County’s location and will not interfere unreasonably with the County’s business activities.
Infor may audit the County no more than once in any twelve (12) month period. If an audit reveals that the County is
using a Component System beyond the scope of the license granted (such as for example, for a number of users
greater than those that the County licensed pursuant to this Agreement), then, in addition to any other remedies
available to Infor, the County will promptly reimburse Infor for the cost of such audit and pay Infor the underpaid
license fees therefore and associated fees for Support (as defined in the Support Agreement), based on Infor's
then-current list rates, as well as any applicable late charges.

ARTICLE 34. INFOR OBLIGATIONS

As a requirement of this Agreement, Infor is obligated to comply with all applicable County ordinances and state
statutes. Infor shall be a registered vendor with the County — Department of Procurement Management, for the
duration of this Agreement. It is the responsibility of Infor to file the appropriate vendor application and to update
the application file for any changes for the duration of this Agreement, including any option years.

The following County vendor application and affirmative action place information can be downloaded from the
following websites:

a) Active County Vendor Registration and County Affidavits — the vendor registration application and
associated affidavits can be downloaded from the following website:

hitp://www.miamidade.gov/dpm/vendor reqistration.asp;

b) Affirmative Action Plan — the information pertaining to this program can be obtained online from the
following website: http://www.miamidade.gov/dbd/library/AAPGuidelines.pdf.
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ARTICLE 35. ANNUAL APPROPRIATION

The County’s performance and obligation to pay under this Agreement is contingent upon an annual appropriation
by the Board of County Commissioners. Cancellation will not cause any penalty or expense to the County, except
as to the portions of payments agreed upon and for which funds have been appropriated and budgeted. Support
can be cancelled at any time that Infor is notified in writing, at least thirty (30) days prior to canceliation. There will

be no early termination charges from Infor for canceling Software Support during the year.

ARTICLE 36. PRESS RELEASE OR OTHER PUBLIC COMMUNICATION

Under no circumstances shall Infor without the express written consent of the County:

a)

b)

c)

Issue or permit to be issued any press release, advertisement or literature of any kind which refers to the
County, or the work being performed hereunder, unless Infor first obtains the written approval of the County.
Such approval may be withheld if for any reason the County believes that the publication of such

information would be harmful to the public interest or is in any way undesirable; and

Communicate in any way with any department, board, agency, commission or other organization or any
person outside of the County, whether governmental or private, in connection with the Services to be
performed hereunder except to Infor's suppliers and subcontractors or upon prior written approval and

instruction of the County; and

Except as may be required by law, Infor and its employees, agents, sublicensors and suppliers will not
represent, directly or indirectly, that any product or service provided Infor or such parties has been

approved or endorsed by the County.

ARTICLE 37. FORCE MAJEURE

a)

b)

Performance by each party shall be pursued with commercially reasonable efforts in all requirements
under this Agreement; however, except as otherwise expressly provided herein, neither party shall be
liable to the other for any loss or damage for delay due to causes that (i) were beyond the reasonable
control and (ii) were not caused by the negligence or lack of commercially reasonable efforts of the
affected party or its subcontractors or suppliers. The parties agree that, provided the conditions stated in
(i) and (ii) above apply, the following are causes or events of force majeure: acts of civil or military
authority (including courts and regulatory agencies), acts of God (excluding normal or seasonal weather
conditions), riot or insurrection, inability to obtain required permits or licenses, blockades, embargoes,
sabotage, epidemics and unusually severe floods. The party affected shall provide written notice to the
other party indicating the nature, cause, date of commencement thereof, the anticipated extent of such
delay and whether it is anticipated that any completion or delivery dates will be affected thereby, and
shall exercise due diligence to mitigate the effect of the delay.

In the event of any delay resulting from such causes, and provided the affected party has promptly
notified the other and exercised commercially reasonable efforts as provided in subsection a) above the
time for performance under this Agreement (including the payment of monies) shall be extended for a
period of time reasonably necessary to overcome the effect of such delay.

ARTICLE 38. MUNICIPALITIES

Subject to Exhibit A-4, County may serve web based applications to municipalities within Miami-Dade County
which are designed to provide a service that directly impacts the business functions and data exchange
requirements of the County. For example, County can provide municipalities with access to Infor's EAM
software product(s) if such application provides a vehicle for County to collect data supporting the County’s
EAM infrastructure. Access is limited to web based applications hosted by the County.
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ARTICLE 39. BANKRUPTCY

Either party may terminate this Agreement, if, during the term of this Agreement the other party becomes involved
as a debtor in a bankruptcy proceeding, or becomes involved in a reorganization, dissolution, or liquidation
proceeding, or if a trustee or receiver is appointed over all or a substantial portion of the property of the other party
‘under federal bankruptcy law or any state insolvency law.

ARTICLE 40. NO WAIVER

A party’s failure to enforce its rights with respect to any single or continuing breach of this Agreement will not act as a waiver
of the right of that party to later enforce any such rights or to enforce any other or any subsequent breach.

ARTICLE 41. SEVERABILITY

If any provision of this Agreement shall be held by a court of competent jurisdiction to be illegal, invalid or
unenforceable, the remaining provisions shall remain in full force and effect.

IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the contract date herein above
set forth.

Infor Global Solutions (Michigan), Inc. Mianfi-Dade Coyrty
By: Mﬁji/\ By: _
i |
Name:(gmcp Sf@l/wf Name:

Title:\/P‘W‘a ﬂL\{/ éef/m '/[\o«)gfuﬁ/d azﬂ( Title: : GQMM/E\‘%
Date: Apr;l l@i 2006 “ a/j S

Attest: M %{ _ Attest:

Corporate Secretary Clerk of the Board

o
QO
Q§
SH)
S
\33.

FINO0N

Songose®

.
"

Corporate Seal Approved as to form

nd legal su(?'zr)lcy
AssistantT unty Attz@
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EXHIBIT A -4



EXHIBIT A-4
MUNICIPALITY ACCESS

1. Subject to Article 38 of the Agreement, the municipalities listed below are
eligible to access Infor EAM software products via Miami-Dade County’s
network.

Aventura 30027
Bal Harbour 3305
Bay Harbor Islands 5146

Biscayne Park 3269
Coral Gables 42871

Cutler Bay 25000
Doral 21895
El Portal 2468
Florida City 8363
Golden Beach 921
Hialeah Gardens 19930
Homestead 53767
Indian Creek 38
Islandia 6

Key Biscayne 10324

Medley 1059
Miami Lakes 22688

Miami Shores 10040
Miami Springs 13422
North Bay Village 6819
North Miami 57654
Opa-locka 15327
Palmetto Bay 24469
Pinecrest 19432
South Miami 35522
Sunny Isles Beach 15399
Surfside 4710
Sweetwater 13992

Virginia Gardens 2294
West Miami 5925

2. A municipality seeking to access Infor EAM software products via the County’s
network shall provide written notice to Infor. Upon receiving written approval
from Infor, the approved municipality shall pay a one-time Access Fee to Infor in
addition to Annual Support in the amount of 20% of the Access Fee. The Access
Fee will be calculated as follows:

Population size Access Fee
>10,000 $10,000 +20% Support
10,000-19,999 $20,000 +20% Support
20,000-29,999 $30,000 +20% Support
30,000-39,999 $40,000 +20% Support

40,000-49,999 $50,000 +20% Support



50,000-99,999 $75,000 +20% Support
Above 100,000 Not Eligible

3. If the County exercises the option set-forth in either Exhibit A-2 or A-3, this
Exhibit and Article 38 shall become null and void and the municipalities
referenced in Section 1 above shall no longer be eligible to access Infor EAM
software products via the County network.

4. The County will ensure that any municipality granted access rights under the
Agreement will comply with the terms of the Agreement.



EXHIBIT B



AN

be enterprising

AGREEMENT NUMBER:

Exhibit B

SOFTWARE LICENSE AGREEMENT

THIS SOFTWARE LICENSE AGREEMENT (the “Agreement”) is made between Infor Global Solutions (Michigan), Inc.
(“Infor”) and Miami Dade County. Florida (“Licensee”) as of the Effective Date. The parties agree as follows:

1. Definitions.

(a) “Affiliate” means any entity, directly or indirectly,
controlling, controlied by, or under common control with,
Infor.

(b) “Component System” means any one of the

computer software programs which is identified in the
applicable Order Form as a Component System.
“Component_ Systems” refers, collectively, to every
Component System listed in the applicable Order Form
between the parties.

(c) “Confidential Information” means non-public
information of an Affiliate or a party to this Agreement that
is identified as or would be reasonably understood to be
confidential and/or proprietary. Confidential Information of
Infor includes, without limitation, the Documentation, the
Component Systems, all software provided with the
Component Systems and all algorithms, methods,
techniques, code (Source Code and Object Code) and
processes revealed or utilized therein.  Confidential
Information does not include information that: (i) is or
becomes known to the public without fault or breach of the
Recipient; (ii) the Discloser regularly discloses to third
parties without restriction on disclosure; (iii) the Recipient
obtains from a third party without restriction on disclosure
and without breach of a non-disclosure obligation; or (iv) is
independently developed by the Recipient without access
to Confidential Information.

(d) ‘“Delivery Address” means the Licensee shipping
address set forth in the applicable Order Form as the
Delivery Address.

(e) “Delivery Date” means, for each Component
System, the earliest of (a) the date that Infor places the
Component System with a shipping agent, F.O.B. Shipping
Point, for shipment to the Delivery Address or such other
address Licensee specifies, (b) the date Infor provides
Licensee electronic access to the Component System by,
for example, providing Licensee a URL, where the
Component System is available for immediate electronic
download along with access codes permitting download
and access to the Component System, or (c) the date that
Licensee actually receives the Component System.

(/) "Discloser” means the party providing Confidential
Information hereunder.

(9) “Documentation” means the then-current Infor-
provided operating and technical documentation relating to
the features, functions and operation of a Component
System.

(h) “Documented Defect’ means a material deviation
between the then-current, general release version of the
Component System and its Documentation, for which
Documented Defect Licensee has given Infor enough
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information for Infor to replicate the deviation on a
computer configuration which is both substantially simitar
to the Equipment and is under Infor's control.

(i) “Effective Date” means the date identified on the
sighature page of this Agreement as the Effective Date.

(i) “Equipment’ mean the hardware and/or systems
software configuration (e.g., the computer, computer
platform, operating systems and/or data base management
system) specified in the Order Form, or, in the absence of
any such specification in the Order Form, the hardware
and/or systems software configuration on which Infor
generally supports use of the Component System.

(k) “Intellectual Property Rights” means any and all

rights in patents, patent applications, copyrights, copyright
registrations, trade secrets, trademarks and service marks
(including, where applicable, all derivative works of the
foregoing).

() ‘“Licensee Employees” means: (i) Licensee’s
employees with a need to know; and (ii) third party
consultants engaged by Licensee who have a need to
know, who have been pre-approved in writing by Infor, and
who, prior to obtaining access to the Component Systems,
have executed an Infor-approved non-disclosure
agreement and paid any applicable fees.

(m) “Marketing Associate” means a third party entity
specified on an Order Form which has an agreement with
infor authorizing such third party to market the Component
Systems and related services, maintenance and support to
Licensee.

(n) “Object Code” means computer programs
assembled, compiled, or converted to magnetic or
electronic binary form, which are readable and useable by
computer equipment.

(o) “Order Form” means each order form or similar
ordering document (including all Software Supplements)
between the parties incorporating the terms of this
Agreement and/or the Support Agreement that sets forth
the Component Systems, associated fees and User

- Restrictions, among other terms.

" (p) “Order Form Date” means the date identified on the
applicable Order Form as the Order Form Date.

(q) 'Recipient” means the party receiving Confidential
Information hereunder.

(r) “Software Supplement” means, with respect to a
Component System, the addendum attached to the
applicable Order Form that contains additional terms,
conditions, limitations and/or other information pertaining to
that Component System. If any terms of a Software
Supplément conflicts with any other terms of this
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Agreement or the applicable Order Form, the terms of the
Software Supplement will control.

(s) “Source Code’ means computer programs written
in higher-level programming languages and readable by
humans.

() “Support Agreement’ means the Software Support
Agreement entered into between the parties as of the
Effective Date.

(u) “Third Party Licensor” means a third party whose
software products (“Third Party Products”) have been
made available to Infor for distribution and licensing under
the terms of its agreement with Infor (@ “Third Party

Agreement”).

(v) “User Restriction” means any Component System
user restriction identified in an Order Form (for example,
and without limitation, number of named or concurrent
users).

2. Right to Grant License and Ownership. Infor has

the right to grant Licensee this license to use the
Component Systems. Infor either owns all right, title and
interest to, or has the right to license, the Component
Systems.

3. License. Subject to the terms and conditions of this
Agreement and the applicable Order Form (including,
without limitation, with respect to termination), Infor grants
Licensee a perpetual (unless otherwise specified on the
Order Form), non-exclusive, non-transferable license
(without the right to sublease or sublicense) to use the
Component  Systems (including any  updates,
enhancements or modifications to such Component
Systems that Infor provides under the Support Agreement)
on the Equipment for Licensee’s own, interal computing
operations. The computer readable media containing the
Component Systems may also contain software programs
for which Licensee is not granted a license for use.
Licensee may not make any use of any such software
programs for which Licensee is not expressly obtaining a
license for use under this Agreement. Any rights not
expressly granted in this Agreement are expressly
reserved. Licensee also has the right to use the
Component Systems, in Object Code form temporarily on
the Equipment, for disaster recovery of Licensee's
computer operations (i.e., loaded on a separate, non-
production, off-powered server).

(a) Documentation. Except as otherwise provided in the
applicable Software Supplement, Licensee may make a
reasonable number of copies of the Documentation for
each Component System for its internal use in accordance
with the terms of this Agreement.

(b) Additional Restrictions on Use of the Component
Systems. Licensee’s use of the Component Systems is
subject to any User Restrictions specified in the applicable
Order Form. Except to the extent contrary to applicable
law, Licensee is prohibited from causing or permitting the
reverse engineering, disassembly or de-compilation of the
Component Systems. Licensee is prohibited from using
the Component Systems to provide service bureau data
processing services or to otherwise provide data
processing services to third parties. Licensee will not allow
the Component Systems to be used by, or disclose all or
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any part of the Component Systems to, any person except
Licensee Employees. Licensee acknowledges and agrees
that U.S. export control laws and other applicable export
and import laws govem its use of the Component Systems
and Licensee will neither export or re-export, directly or
indirectly, the Component Systems, nor any direct product
thereof in violation of such laws, or use the Component
Systems for any purpose prohibited by such laws.
Licensee acknowledges that a special security program or
code (“Key”) may be required to operate the Component
System. Any such Key may prevent the Component
System from operating (i) on any configuration other than
the Equipment or (ii) for more than the maximum number
of users specified in an Order Form.,

(c) Intellectual Property Rights Notices. Licensee is

prohibited from removing or altering any of the Intellectual
Property Rights notice(s) embedded in or that Infor
otherwise provides with the Component Systems.
Licensee must reproduce the unaltered Intellectual
Property Rights notice(s) in any full or partial copies that
Licensee makes of the Component Systems.

(d) Notice. To use any of the Component Systems,
Licensee may also need to obtain, install and maintain
Infor-supported versions of certain software products,
database software products and certain software/hardware
peripherals. By this notice, Infor is advising Licensee that
Licensee should request information about such necessary
software products, database software products and
software/hardware peripherals.

(e) Source Code. Unless otherwise explicitly provided in
an Order Form, Licensee has no license to access or use,
or any other rights in or to, the Source Code for a particular
Component System. [f the Order Form grants Licensee a
license to use Source Code for a particular Component
System, then Licensee has the limited right to use such
Source Code to modify such Component System for its
own, internal computing operations. Subject to the
foregoing, Licensee will not disclose all or any part of the
Source Code for a Component System to any person
except Licensee Employees who, before obtaining access
to the Source Code, have been informed by Licensee in
writing of the non-disclosure obligations imposed on both
Licensee and such Licensee Employees under this
Agreement. Infor will own all right, title and interest to all
derivative works of the Component System (“Derivative
Works”), even if solely created by Licensee pursuant to a
license to use Source Code hereunder. Licensee hereby
assigns to Infor absolutely all of its rights, title and interest
in and to any Derivative Works created by the Licensee
together with all Intellectual Property Rights therein.
Subject to the terms and conditions of this Agreement,
Infor grants Licensee (if licensed to use Source Code
hereunder) a perpetual (unless otherwise specified in the
Order Form), non-exclusive, non-transferable license
(without the right to sublease or sublicense) to use and
copy for use the Derivative Works created by Licensee or
created by iInfor at Licensee’s request and payment, for
Licensee’s own, intemal computing operations. Upon
Infor's request, Licensee will provide Infor with a copy
(including all documentation related thereto) of all
Derivative Works created by Licensee and will execute and
deliver to Infor any documents reasonably necessary to
vest in Infor all right, title and interest therein.
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4. Delivery. Except as otherwise provided in the
applicable Order Form, the Delivery Date shall not be later
than thirty (30) days after the Order Form Date.

5. Payment and Taxes.

(a) Payment. Licensee will pay Infor all license fees (as
specified on an Order Form) within fifteen (15) days of the
Order Form Date and all invoices within fifteen (15) days of
the date of invoice. Late payments are subject to a late
charge equal to the lesser of: (i) one and one-half percent
(1%2%) per month; and (i) the highest rate permitted by
applicable law.

(b) Taxes and Shipping Charges. Licensee is
responsible for paying all taxes (except for taxes based on

Infor's net income or capital stock) and shipping charges
relating to this Agreement, the Component Systems, any
services provided and payments made under this
Agreement. Applicable tax amounts (if any) are not
included in the fees set forth in this Agreement and any
Order Form. Infor will invoice Licensee for applicable tax
and shipping amounts and such invoices are due upon
Licensee’s receipt thereof.

6. Limited Warranty, Disclaimer of Warranty and
Remedies.

(a) Limited Software Warranty by Infor and Remedy For
Breach. Infor warrants that each Component System

licensed to Licensee will operate without a Documented
Defect for a period of ninety (90) days from the Delivery
Date. Infor warrants that the media on which the
Component System is delivered will be free of material
defects in material and workmanship for a period of ninety
(90) days from the Delivery Date. Infor's sole obligation
with respect to a breach of either of the foregoing
warranties shall be to repair or replace the Component
System or media giving rise to the breach of warranty. [f
Infor is unable repair or replace such Component System
or media within a reasonable period of time, then, subject
to the limitations set forth in Section 15 of this Agreement,
Licensee may pursue its remedies at law to recover direct
damages resulting from the breach of the applicable
warranty. The remedies in this Section 6(a) are exclusive
and in lieu of all other remedies, and represent Infor's sole
obligations, for a breach of the foregoing warranties.
Licensee must provide notice to infor of any warranty claim
within the warranty period.

(b) Disclaimer of Warranty. The limited warranties in this
Section 6 are made to Licensee exclusively and are in lieu
of all other warmranties. INFOR MAKES NO OTHER
WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED,
WITH REGARD TO THE COMPONENT SYSTEMS, IN
WHOLE OR IN PART, OR ANY OTHER MATTER UNDER
THIS AGREEMENT. INFOR EXPLICITLY DISCLAIMS
ALL  WARRANTIES OF NON-INFRINGEMENT,
MERCHANTABILITY AND OF FITNESS FOR A
PARTICULAR PURPOSE. INFOR EXPRESSLY DOES
NOT WARRANT THAT THE COMPONENT SYSTEMS, IN
WHOLE OR IN PART, WILL BE ERROR FREE, WILL
OPERATE WITHOUT INTERRUPTION, WILL BE
COMPATIBLE WITH ANY HARDWARE OR SYSTEMS
SOFTWARE CONFIGURATION OTHER THAN THE
EQUIPMENT, OR WILL MEET LICENSEFE’S
REQUIREMENTS.
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(c) Abrogation of Limited Warranty. Infor will have no
obligation under this Section 6 to the extent that any
alleged breach of warranty is caused by: (i) any
modification of the Component System; (ii} Licensee's
failure to promptly implement changes that Infor provides
to correct or improve the Component System; or (iii) the
use or combination of the Component System with any
computer, computer platform, operating system and/or
data base management system other than the Equipment.
To the extent that an alleged breach of warranty concerns
a Third Party Product that is subject to a more limited
warranty under a Third Party Agreement than specified in
Section 6(a) above, infor's obligations hereunder will be
further limited accordingly. The limited warranty in Section
6(a) shall not apply to (x) updates, enhancements or
modifications provided under the Support Agreement or (y)
previously licensed Component Systems for which
Licensee is changing User Restrictions (e.g., without
limitation, adding users) under an Order Form.

(d) FAILURE OF ESSENTIAL PURPOSE. THE
PARTIES HAVE AGREED THAT THE LIMITATIONS
SPECIFIED IN SECTIONS 6 AND 15 WILL SURVIVE
AND APPLY EVEN IF ANY LIMITED REMEDY
SPECIFIED IN THIS AGREEMENT IS FOUND TO HAVE
FAILED OF |ITS ESSENTIAL PURPOSE, AND
REGARDLESS OF WHETHER LICENSEE HAS
ACCEPTED ANY COMPONENT SYSTEMS OR SERVICE
UNDER THIS AGREEMENT.

(¢) HIGH RISK ACTIVITIES. THE COMPONENT
SYSTEMS ARE NOT FAULT-TOLERANT AND ARE 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, AIRCRAFT NAVIGATION OR
AIRCRAFT COMMUNICATION SYSTEMS, MASS
TRANSIT, AIR TRAFFIC CONTROL, DIRECT LIFE
SUPPORT MACHINES, OR WEAPONS SYSTEMS, IN
WHICH THE FAILURE OF THE COMPONENT SYSTEMS
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 USE OF THE
COMPONENT SYSTEMS IN SUCH APPLICATIONS.

7. Confidential Information. Except as otherwise
permitted under this Agreement, the Recipient will not
disclose to any third party, or make any use of the
Discloser's Confidential Information. The Recipient will
use at least the same standard of care to maintain the
confidentiality of the Discloser's Confidential Information
that it uses to maintain the confidentiality of its own
Confidential Information, but in no event less than
reasonable care. Except in connection with the
Component Systems and any software programs provided
with the Component Systems, the non-disclosure and non-
use obligations of this Agreement will remain in full force
with respect to each item of Confidential information for a
period of ten (10) years after Recipient's receipt of that
item. However, Licensee’s obligations to maintain both the
Component Systems and any software programs provided
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with the Component Systems, including all algorithms,
methods, techniques, code and processes revealed
therein, as confidential will survive in perpetuity.

8. Indemnity by Infor. Infor will defend, indemnify and
hold Licensee harmless from and against any loss, cost
and expense that Licensee incurs because of a third party
claim that the Component System infringes any copyright
of others. Infor's obligations under this indemnification are
expressly conditioned on the following: (i) Licensee must
promptly notify Infor of any such claim; (ii) Licensee must
in writing grant Infor sole control of the defense of any such
claim and of all negotiations for its settlement or
compromise (if Licensee chooses to represent its own
interests in any such action, Licensee may do so at its own
expense, but such representation must not prejudice
infor's right to control the defense of the claim and
negotiate its settlement or compromise); (iii) Licensee must
cooperate with Infor {o facilitate the settiement or defense
of the claim. Infor will not have any liability hereunder to
the extent the claim arises from (a) any modification of the
Component System; or (b) the use or combination of the
Component System with any computer, computer platform,
operating system and/or data base management system
other than the Equipment. If any Component System is, or
in Infor’s opinion is likely to become, the subject of a
copyright infringement claim, then Infor, at its sole option
and expense, will either: (A) obtain for Licensee the right to
continue using the Component System under the terms of
this Agreement; (B) replace the Component System with
products that are substantially equivalent in function, or
modify the Component System so that it becomes non-
infringing and substantially equivalent in function; or (C)
refund to Licensee the portion of the license fee paid to
Infor for the Component System(s) giving rise to the
infringement claim, less a charge for use by Licensee
based on straight line depreciation assuming a useful life
of five (5) years, provided that Licensee has returned or
destroyed and discontinued its use of such Component
System. Notwithstanding anything to the contrary herein,
to the extent that a third party claim of copyright
infringement concerns a Third Party Product that is subject
to a more limited indemnification protection under a Third
Party Agreement than specified herein, Infor's obligations
hereunder will be further limited accordingly. THE
FOREGOING SETS FORTH INFOR'S EXCLUSIVE
OBLIGATION AND LIABILITY WITH RESPECT TO
INFRINGEMENT OF INTELLECTUAL PROPERTY
RIGHTS.

9. Term and Termination.

(a) Right of Termination. If either party materially
breaches any material obligation in this Agreement or an
Order Form (including, without limitation, any obligation to
pay license fees), and fails to remedy such breach (if such
breach can be remedied) within thirty (30) days of receipt
of written notice of such breach, the other party may
terminate this Agreement (including all Order Forms
hereunder). Notwithstanding the foregoing, to the extent
such material breach cannot be remedied through efforts
of the breaching party, the other party has the right to
terminate this Agreement (including all Order Forms
hereunder) on less than thirty days’ written notice. Notice
to Infor of an alleged breach of warranty will not constitute
a notice of termination of this Agreement.
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(b) Effect of Termination. Upon termination of this
Agreement by either party, Licensee will discontinue further
use of the Component Systems, and will promptly retumn to
Infor or (at Infor's request) destroy all copies of the
Component Systems, and will certify to Infor in writing, over
the signature of a duly authorized representative of
Licensee, that it has done so. Termination of this
Agreement will not relieve either party from making
payments which may be owing to the other party under the
terms of this Agreement.

(c) Sunvival of Obligations. All obligations relating to
non-use and non-disclosure of Confidential Information,

indemnity, limitation of liability, and such other terms which
by their nature survive termination, will survive termination
of this Agreement.

(d) Termination Without Prejudice to Other Rights and

Remedies. Termination of this Agreement will be without
prejudice to either party pursuing any other remedies
available to it.

10. Notices. All notices and other communications
required or permitted under this Agreement or required by
law must be in writing and will be deemed given when:
delivered personally; sent by registered or certified mail,
return receipt requested; transmitted by facsimile
confirmed by first class mail; or sent by overnight courier.
Notices must be sent to a party at its address shown on
the signature page of this Agreement, or to such other
place as the party may subsequently designate for its
receipt of notices in accordance with this Section.
Licensee must promptly send copies of any notice of
material breach and/or termination of the Agreement to
Infor, Attention: General Counsel, 13560 Morris Road,
Suite 4100, Alpharetta, GA 30004, USA, FAX number
678-319-8049, or to such other place as Infor may
subsequently designate for its receipt of notices.

11. Force Majeure. Except with respect to the payment
of fees hereunder, neither party will be liable to the other
for any failure or delay in performance under this
Agreement due to circumstances beyond its reasonable
control, including acts of war, terrorist acts, natural
disasters, accident, labor disruption, acts, omissions and
defaults of third parties and official, govemmental and
judicial action not the fault of the party failing or delaying in
performance, or the threat of any of the foregoing.

12. Assignment. Licensee may not assign or otherwise
transfer any of its rights or obligations under this
Agreement, whether by law or otherwise, and any attempt
at such assignment will be void without the prior written
consent of Infor. For purposes of this Agreement,
“assignment” shall include use of the Component Systems
for benefit of any third party to a merger, acquisition and/or
other consolidation by, with or of Licensee, including any
new or surviving entity that results from such merger,
acquisition and/or other consolidation.

13. No Waiver. A party’s failure to enforce its rights
with respect to any single or continuing breach of this
Agreement will not act as a waiver of the right of that party
to later enforce any such rights or to enforce any other or
any subsequent breach.

14. Choice of Law; Severability. This Agreement will
be governed by and construed under the laws of the State

of New York, as applicable to agreements executed and
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wholly performed therein, but without regard to the choice
of law provisions thereof. This Agreement is originally
written in the English language and the English language
version shall control over any translations. If any provision
of this Agreement is illegal or unenforceable, it will be
deemed stricken from the Agreement and the remaining
provisions of the Agreement will remain in full force and
effect. The United Nations Convention on the International
Sale of Goods (CISG) shall not apply to the interpretation
or enforcement of this Agreement.

15. LIMITATIONS OF LIABILITY.

(a) LIMITED LIABILITY OF INFOR. THE TOTAL
LIABILITY OF INFOR, ITS AFFILIATES AND THIRD
PARTY LICENSORS IN CONNECTION WITH THE
COMPONENT SYSTEMS, THIS LICENSE OR ANY
OTHER MATTER RELATING TO THIS AGREEMENT
(WHATEVER THE BASIS FOR THE CAUSE OF ACTION)
SHALL NOT EXCEED THE FEE THAT LICENSEE
ACTUALLY PAID TO INFOR (OR, IF NO DISCRETE FEE
IS IDENTIFIED IN THE APPLICABLE ORDER FORM,
THE FEE REASONABLY ASCRIBED BY INFOR) FOR
THE COMPONENT SYSTEM GIVING RISE TO THE
LIABILITY.

(b) EXCLUSION OF DAMAGES. IN NO EVENT
SHALL INFOR, ITS AFFILIATES OR THIRD PARTY
LICENSORS 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 WHETHER OR NOT INFOR HAS
BEEN ADVISED OF THE POSSIBILITY OF SUCH
DAMAGES.

16. Compliance With Laws. Licensee will comply with
all laws, rules and regulations applicable to the use of the
Component Systems.

17. Audit Rights. Infor (including any third party auditor
retained by Infor) may audit the records and systems of
Licensee to ensure compliance with the terms of this
Agreement and each applicable Order Form(s). Infor will
notify Licensee in writing at least ten (10) business days
prior to any such audit. Any such audit will be conducted
during Licensee's regular business hours at Licensee's
location and will not interfere unreasonably with Licensee’s
business activities. Infor may audit Licensee no more than

once in any six (6) month period. If an audit reveals that
Licensee is using a Component System beyond the scope
of the license granted herein (such as for example, for a
number of users greater than those that Licensee licensed
pursuant to this Agreement), then, in addition to any other
remedies available to Infor, Licensee will promptly
reimburse Infor for the cost of such audit and pay Infor the
underpaid license fees therefore and associated fees for
Support (as defined in"the Support Agreement), based on
Infor's then-current list rates, as well as any applicable late
charges.

18. Miscellaneous. Infor shall be permitted to
reference this Agreement in one or more press releases;
otherwise, no public statements concerning the existence
or terms of this Agreement will be made or released to any
medium except with the prior approval of both parties or as
required by law. Infor and Licensee are independent
contractors under this Agreement, and nothing herein will
be construed to create a partnership, joint venture or
agency relationship between them. This Agreement shall
be construed as if drafted by both parties and shall not be
strictly construed against either party. Infor is an Equal
Employment Opportunity employer. As such, 41 CFR 60-
1.4(a), 60-250.5, & 60-741.5 are herein incorporated by
reference.

19. Entire Agreement. This Agreement contains the
entire understanding of the parties with respect to its
subject matter, and supersedes and terminates all prior
oral and written communications between the parties about
its subject matter. Any purchase order or similar document
that may be issued by Licensee in connection with this
Agreement does not modify this Agreement. No
modification of this Agreement will be effective unless it is
in writing, is signed by each party, and expressly provides
that it amends this 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 Agreement and any signed agreement or instrument
entered into in connection herewith or contemplated
hereby, and any amendments hereto or thereto, to the
extent signed and delivered by means of digital imaging,
electronic mail or a facsimile machine, shall be treated in
all manner and respects as an original 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. This Agreement and all Order
Forms entered into pursuant hereto may be signed in
counterparts.

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

Effective Date:

infor Global Solutions(Michigan), inc.

Signature: M %@'\/

Printed Name; E[é‘(é S?‘f e

Title: @W@ﬁeke/a/ ( 'WMQ/ gncl 5'(1(/(7%’7

Address:

Address:

Signature Date: Ag/l/ 0, 2¢0f
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LICENSEE:

Signature: »
Printed Name: ____
Title: ___

Address:
Address: ___
Signature Date;______
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AMENDMENT NO. 1
TO EXHIBIT B
SOFTWARE LICENSE AGREEMENT
BETWEEN
INFOR GLOBAL SOLUTIONS (MICHIGAN), INC.
AND
MIAMI-DADE COUNTY

This Amendment No. 1 (“Amendment”), effective as of , is hereby made a
part of and incorporated into the Software License Agreement by and between Infor Global Solutions (Michigan),
Inc. ("Infor”) and Miami-Dade County (“Licensee”), with an Effective Date of
(the “Agreement”). In the event that any provision of this Amendment and any provision of the Agreement is
inconsistent or conflicting, the inconsistent or conflicting provision of this Amendment shall be and constitute an
amendment of the Agreement and shall control, but only to the extent that such provision is inconsistent or
conflicting with the Agreement. Any terms not otherwise defined herein shall have the meanings as ascribed to them
in the Agreement.

>

The following sections and subsections are deleted in their entirety:

1. In Section 1 Definitions. , delete subsections : (b) “Component System” , (d) “Documentation”, (i) “Effective

Date”, and (j) “Equipment

2. In Section 3 License. , delete subsection (a) Documentation.

3. Delete the following sections: Section 6. Limited Warranty, Disclaimer of Warranty and Remedies. , Section
7. Confidential Information, Section 8. Indemnity by Infor., Section 9. Term and Termination.
,oection 10. Notices., Section 11 Force Majeure, Section 12. Assignment., Section 13. No Waiver.,
Section 14. Choice of Law; Severability., Section 15. LIMITATIONS OF LIABILITY., Section 16.
Compliance With Laws. , Section 17. Audit Rights., Section 18. Miscellaneous.

The parties certify by their undersigned authorized agents that they have read this Amendment and the
Agreement heretofore referenced and agree to be bound by their terms and conditions.

Infor Global Solutions (Michigan), Inc. Miamndi-

By M%——\/ By

Name Printed g 7 Aﬁd S:ff//l&/ Name Prin{d /

Tite VP 7),’.,9,/./ Gerpnl (m/éfe/ gnd Title
Date A'ﬂ' l‘} / 0’ 2% é'CVﬂ;j Date

tw AMENDMENT CONFIDENTIAL
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be enterprising

AGREEMENT NUMBER:

THIS SOFTWARE SUPPORT AGREEMENT (the “Support Agreement”) is made between

Exhibit B-1

SOFTWARE SUPPORT AGREEMENT

Infor Global Solutions {Michigan),

Ine. (“Infor”) and Miami Dade County, Florida (‘Licensee”) as of the Effective Date. The parties agree as follows:

1. Incorporation By Reference. Sections 1
(Definitions), 7 (Confidential Information), 10 through 14

(Notices, Force Majeure, Assignment, No Waiver and
Choice of [aw; Severability, respectively), and 16 through
18 (Compliance _with Laws, Audit Rights __and
Miscellaneous, respectively) of the License Agreement are
incorporated into this Support Agreement by this reference
as fully as if written out below. If any provision
incorporated by reference from the License Agreement
conflicts with any provision of this Support Agreement, the
provision of this Support Agreement will control.

2. Additional Definitions.

(a) “Contract Period” means, as applicable, the Initial
Term or the Renewal Period for which Licensee has paid
the applicable fee for Support.

(b) “Initial Term” means, with respect to the
Component Systems specified in an Order Form, the
twelve-month period beginning on the Order Form Date,
unless otherwise specified in the Order Form.

(c) ‘Renewal Period” means, as applicable, each
successive twelve-month period following the Initial Term.

(d) “License Agreement” means the Software License
Agreement entered into between the parties as of the
Effective Date.

3. Services.

(a) Types of Services. Subject to Licensee paying the
applicable fee for Support hereunder for a particular
Component System, Infor shall (a) provide Licensee with
access (via the Internet, telephone or other means
established by Infor) to Infors support helpline, (b)
provide, when and if generally available, updates,
enhancements or modifications to the then-current,
general release version of such Component System that
are not separately priced or licensed as new products; and
(c) use reasonable efforts to correct or circumvent
Documented Defects (the foregoing referred to collectively
as “Support”).

(b) Third Party Products. With respect to Third Party

Products, Infor's provision of Support will be limited to
providing Licensee with the support that the Third Party
Licensor provides to Infor for such Third Party Products.

(c) Restrictions. Infor shall have no obligation to provide
Support if Licensee fails to pay the applicable fees
hereunder or is otherwise in breach of this Support
Agreement. Infor shall have no obligation to provide
Support for any Component System on any hardware or
systems software configuration other than the Equipment,
or if the Component System has been modified other than
in accordance with this Support Agreement. In addition,
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Licensee agrees to provide Infor with access to such
facilities and equipment as are reasonably necessary for
Infor to perform its obligations hereunder, including remote
access to the Equipment. Support provided hereunder
does not include related services, if any, required by
Licensee, including, without limitation, installation or
implementation of the Component System or any updates,
enhancements or modifications thereto.

4. Payment and Taxes.

(a) Support Fees. For annual Support of the
Component Systems specified on an Order Form,
Licensee will pay Infor the Support Fee specified in the
Order Form, which will be subject to successive increases
on an annual basis (starting with the first Renewal Period)
not to exceed the “Annual Escalation Percentage Cap” (as
specified in the Order Form). If the Initial Term is less
than 12 months, the fee for the Initial Term of Support will
be prorated accordingly. Payment of the applicable fee for
any Renewal Period of Support is due prior to the
commencement of such Renewal Period. All payments
hereunder are non-refundable.

(b) Additional Costs. Licensee will reimburse Infor for
actual travel and living expenses that Infor incurs in
providing Licensee with Support, with reimbursement to be
on an as-incurred basis. Licensee will also reimburse Infor
for charges incurred in connection with accessing
Equipment, if any.

(c) Taxes. Licensee is responsible for paying all taxes
(except for taxes based on Infor's net income or capital
stock) relating to this Support Agreement or the services
or payments provided for hereunder. Applicable tax
amounts (if any) are not included in the fees set forth in
this Support Agreement or the applicable Order Form.
infor will invoice Licensee for any applicable tax amounts.

(d) Invoices_and Late Charges. Licensee VwiII pay each

Infor invoice within fifteen (15) days of the date of invoice
and in any event, on or before the dates specified in this
Support Agreement or the applicable Order Form. Late
payments are subject to a late charge equal to the lesser
of: (i) one and one-half percent (1%4%) per month; and (i)
the highest rate permitted by applicable law.

5. Term. With respect to each Component System
specified on an Order Form, the term of this Support
Agreement shall begin on the Order Form Date and end
on the last day of the Initial Term, and automatically renew
for successive Renewal Periods, unless either party
provides written notice to the other party of non-renewal at
least ninety (90) days prior to the commencement of the
Renewal Period.

6. Disclaimer of Warranties. Licensee acknbwledges
and agrees that INFOR MAKES NO WARRANTIES
WHATSOEVER, EXPRESSED OR IMPLIED, WITH
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REGARD TO ANY SUPPORT AND/OR ANY OTHER
MATTER RELATING TO THIS SUPPORT AGREEMENT,

AND THAT INFOR EXPLICITLY DISCLAIMS ALL
WARRANTIES OF NON-INFRINGEMENT,
MERCHANTABILITY AND FITNESS FOR A
PARTICULAR PURPOSE. FURTHER, INFOR

EXPRESSLY DOES NOT WARRANT THAT A
COMPONENT SYSTEM OR ANY SUPPORT WILL BE
USABLE BY LICENSEE IF THE COMPONENT SYSTEM
HAS BEEN MODIFIED, OR WILL BE ERROR FREE,
WILL OPERATE WITHOUT INTERRUPTION OR WILL
BE COMPATIBLE WITH ANY HARDWARE OR
SYSTEMS SOFTWARE CONFIGURATION OTHER
THAN THE EQUIPMENT. '

7. Termination. If either party materially breaches any
material obligation in this Support Agreement (including,
without limitation, any obligation to pay fees hereunder),
and fails to remedy such breach (if such breach can be
remedied) within thirty (30) days of receipt of written notice
of such breach, the other party may terminate this Support
Agreement. Notwithstanding the foregoing, to the extent
such material breach cannot be remedied through efforts
of the breaching party, the other party has the right to
terminate this Agreement on less than thirty days’ written
notice. Notice to Infor of a suspected Documented Defect
will not constitute a notice of termination of this Support
Agreement. Termination of this Support Agreement will be
without prejudice to the terminating party’s other rights
and remedies hereunder. Termination of this Support
Agreement shall also terminate all Order Forms hereunder
but only insofar as such Order Forms relate to Support.
For the avoidance of doubt, termination 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 License
Agreement. Termination of this Support Agreement will
not relieve either party from making payments which may
be owing to the other party hereunder.

8. LIMITATIONS OF LIABILITY.

(a) LIMITED 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 THE BASIS FOR
THE CAUSE OF ACTION) SHALL NOT EXCEED THE
FEE THAT LICENSEE ACTUALLY PAID TO INFOR FOR
SUPPORT FOR THE TWELVE-MONTH CONTRACT
PERIOD IN WHICH SUCH LIABILITY FIRST AROSE.

(b) EXCLUSION OF DAMAGES. IN NO EVENT
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 POSSIBILITY OF
SUCH DAMAGES OR WHETHER ANY REMEDY SET
FORTH HEREIN FAILS OF ITS ESSENTIAL PURPOSE.

9. Entire Agreement. This Support Agreement
contains the entire understanding of the parties with
respect fo its subject matter, and supersedes and
extinguishes all prior oral and written communications
between the parties about its subject matter. Any
purchase order or similar document, which may be issued
by Licensee in connection with this Support Agreement
does not modify this Support Agreement. No modification
of this Support Agreement will be effective unless it is in
writing, is signed by each party, and expressly provides
that it amends this 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 signed
agreement or instrument entered into in connection
herewith or contemplated hereby, and any amendments
hereto or thereto, to the extent signed and delivered by
means of digital imaging, electronic mail or a facsimile
machine, shall be treated in all manner and respects as
an original 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. This Support Agreement and all Order Forms
entered into pursuant hereto may be signed in
counterparts.

THE PARTIES have executed this Support Agreement through the signatures of their respegtive authorized representatives.

Effective Date:

Infor Global Solutions (Mléhlganf__, Inc.

Signature: . ;

Printed Name:vEﬂ‘ l{ J’ff(,ﬂ(,/‘ )

Title: iﬁr D@Pujy é’ﬂ-*’l/ﬂ / [bdﬂﬁ/d/// gé (_,/fé

Address:

Address:

Signature Date:_ﬂe_/,'.l (0, 2008

Software Support Agreement (US August 2007)

7

Title:

Address: __

Address:

Signature Date;___

Page 2 of 2




AMENDMENT NO. 1
TO EXHIBIT B-1
SOFTWARE SUPPORT AGREEMENT
BETWEEN
INFOR GLOBAL SOLUTIONS (MICHIGAN), INC.
AND
MIAMI-DADE COUNTY

This Amendment No. 1 (“Amendment”), effective as of , is hereby niade a
part of and incorporated into the Software Support Agreement by and between Infor Global Solutions (Michigan),
Inc. ("Infor”) and Miami-Dade County (“Licensee”), with an Effective Date of
(the “Agreement”). In the event that any provision of this Amendment and any provision of the Agreement is
inconsistent or conflicting, the inconsistent or conflicting provision of this Amendment shall be and constitute an
amendment of the Agreement and shall control, but only to the extent that such provision is inconsistent or
conflicting with the Agreement. Any terms not otherwise defined herein shall have the meanings as ascribed to them
in the Agreement.

>

The following sections and subsections are deleted in their entirety:

1. In Section 4. Payment and Taxes. , delete subsections (b) Additional Costs. and (d) Invoices and Late Charges.

2. Modify Section 5. Term. , as follows: “With respect to each Component System specified on an Order Form
and/or amendment, the term of the Support Agreement shall begin on the Order Form Date and/or Amendment
effective date and end on the last day of the Initial Term and renew for successive Renewal Periods with payment of
Infor’s invoice.

3. Delete the following sections: Section 6. Disclaimer of Warranties. , Section 7. Termination., Section 8.
LIMITATIONS OF LIABILITY., and Section 9. Entire Agreement.

4. Attached to this Amendment is a “Licensed Software Support Supplement” which describes the severity levels and

response targets for Infor Support Services.

The parties certify by their undersigned authorized agents that they have read this Amendment and the
Agreement heretofore referenced and agree to be bound by their terms and conditions.

Infor Global Solutions (Michigan), Inc. Mianti ada ty

By — By /

Name Printed _BMJ Seinur Name P%rl/ted -

Title \/P,7}",7uf/ 6@%&/&/ (ou/zsf/ 4;45/ Title .
Date Hﬂw‘l ‘ID, L0086 “ ﬂﬂj Date
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Licensed Software Support Suppiement
Date: December 11, 2007

The following severity descriptions and target response time objectives apply to all standard licensed software
support plans Infor offers in the normal course of its business as of the date set forth above. As such, this
document shall serve as a supplement to the support agreement in place between Infor (or one of its affiliated
companies) and Licensee. Infor amend or update these severity descriptions and response time targets from
time to time, effective as of the next Renewal Period.

Severity Levels
There are currently five defined levels of incident severity (priority) and associated response targets.
Priority attention is given to the incident based on the severity level.

Severity Description Examples

1* Production Down A customer’s production system, database, or licensed
software is inoperable. A major application failure has
occurred or data integrity issues exist, and business
processes are halted. There is no workaround available.

2 High A critical business process is impaired, causing a
serious disruption of a major business function. It is
causing serious impact on daily functions or processing,
and there is no acceptable workaround

3 Medium Non-critical problems occur with the licensed software.
Customer is able to run the system and/or application,

and there is an acceptable workaround for the problem.

4 Low An inquiry and/or low system impact issue which does
not require immediate attention. This includes cosmetic
issues on screens, errors in documentation, or a request
regarding the use of the licensed software.

E Suggestion for A suggestion is made for enhancing the system by
Enhancement adding new features or improving existing features.

* Please note, customers should report all Severity 1 issues by telephone to their local support center to
assist in achieving the response target set forth below.

Response Targets

Responding promptly to customers’ requests is an important goal of the Infor Global Support team. A
Response Target below is calculated as the difference between the time an incident is accurately logged into
the Infor system and the time of the first value-added communication to the customer. Our response targets
are defined on the following table. Note that no response goals have been set for incidents designated as
severity code “E.”
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Customers are required to specify the severity code when logging a new incident. Incidents are
periodically tracked and controlled in order to assist in retaining a high service-level availability rate. Note
that the default severity when logging an incident is “3.”

We will make commercially reasonable efforts to meet the targets set forth below.

Severity Level

Severity 1 — Production Down

Severity 2 — High

Severity 3 — Medium

Severity 4 — Low

Response Targets

Within 1 hour

Within 4 business hours

Within 8 business hours

Wi’_chin 12 business hours

Support Plans

Infor Global Support currently provides a Standard Support Plan for all Infor software products. On top of this
Standard Plan, there is the additional option of the 24x7 Critical Incident Support available for most products.

The detailed description of all components that are related to the Standard Support Plan and its options are

set forth below:

Standard Support
Standard Support

Telephone Access to Customer
Support Services

24*5 Critical Incident Support *

Description

Infor’s support centers’ business hours are generally Monday through
Friday, 8:00 a.m. to 5:00 p.m., excluding holidays observed by Infor.

Critical Incident Support for severity 1 incidents based on a ‘Follow the
Sun’ principle from Monday through Friday. This service will also be
available during holidays observed by Infor.
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Standard Incident Response
Targets

Severity 1 — Production Down

Severity 2 — High
Severity 3 — Medium

Severity 4 — Low
Number of Incidents

Infor365 Online Support

Knowledge Base

Remote Access Capabilities

Access to Major and Minor
Updates, Patches and Service
Packs

Access to Feature Packs and
Enhancements

Responding promptly to customers’ requests is an important goal of
the Infor Global Support team. The Response Targets below are
calculated as the difference between the time an incident is accurately
logged into the Infor system and the time of the first value-added
communication to the customer. Note that no response goals have
been set for incidents designated as severity code “E. (enhancement
request).

We will make commercially reasonable efforts to meet the targets set
forth below.

Within 1 business hour. Customers should report all Severity 1 issues
by telephone to their local support center to assist in achieving this
response target. '

Within 4 business Hours
Within 8 business Hours

Within 12 business Hours
There is no limit to the number of incidents that can be submitted.

Access to the secured support website for 24x7 and 365 days a year.
The Infor365 Online Support website is monitored during business
hours, unless the product has “follow the sun” support.

Access via the support website to the knowledge base and other
resources that can help you quickly find answers to your outstanding
questions or even links to available solutions.

When necessary and with your permission, our Infor Global Support
analysts will remotely access your systems associated with Infor
solutions to help analyze and resolve any complex system issues you
may be experiencing. The Infor Global Support organization is using
applications like WebEx and GoToAssist® to establish a remote link to
your system. The Support website contains further details and
necessary instructions for the remote tools that are available.

You are given access to:

* The next new release of the product you have licensed
including possible migration tools to support you in the
upgrade process, provided such release is issued during a
paid support term.

= Fixed solutions to reported incidents.

= Certain products have periodic scheduled service packs
including modifications of the base product, localizations
and translated versions. This often includes legal changes
that require code changes of the Infor software functions for
HR, finance and logistical areas, including country- specific
localizations or industry solutions.

If Issued, additional functionality or the introduction of new
capabilities in Infor applications as a result of enhancement
requests from customers. Any customer who is active on support is
entitled to participate in the enhancement voting process.
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Critical Solution Notification Infor Support Online enables you to develop a profile, which
identifies the solutions that are of particular interest to you. When a
solution record is developed for a critical incident, you'll receive
notification about its availability and how to access it; which should
reduce the time it takes to receive important updates to remain
current on the Infor solutions.

Support Briefings Support Briefings are designed to help ensure your key users are
current with the latest functions and features. The Support
organization periodically inspects the need for specific topics that
are addressed during these support briefings. These recorded
sessions are broadcasted as webinars, with an average duration of
5-15 minutes.

1 Note: This option is not available for all Infor solutions. Please contact your local support center or your
account manager for further details.
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Exhibit B-2

SOFTWARE SERVICES AGREEMENT

THIS SOFTWARE SERVICES AGREEMENT (the “Services Agreement”) is made between Infor Global Solutions
(Michigan). Inc. (“Infor") and Miami Dade County, Florida (“Licensee”) as of the Effective Date. The parties agree as follows:

1. Definitions.

(a) “Affiliate” means any entity, directly or indirectly,
controlling, controlied by, or under common control with,
Infor.

(b) “Confidential Information” means non-public
information of an Affiliate or a party to this Agreement that
is identified as or would be reasonably understood to be
confidential and/or proprietary. Confidential Information
does not include information that: (i) is or becomes known
to the public without fault or breach of the Recipient; (ii) the
Discloser regularly discloses to third parties without
restriction on disclosure; (i) the Recipient obtains from a
third party without restriction on disclosure and without
breach of a non-disclosure obligation; or (iv) is
independently developed by the Recipient without access
to Confidential information.

(c) “Discloser” means the party providing Confidential
Information to the Recipient.

(d) “Effective Date” means the date identified on the
signature page of this Services Agreement as the Effective
Date.

(e) “Equipment” means the hardware and systems
software configuration on which Infor supports use of the
Licensed Software.

(f) “Intellectual Property Rights” means any and all
rights in patents, patent applications, copyrights, copyright

registrations, trade secrets, trademarks and service marks
(including, where applicable, all derivative works of the
foregoing).

(9) "Licensed Software” means the computer software
programs licensed by Infor or its Affiliate to Licensee.

(h) “Recipient’ means the party receiving Confidential
Information of the Discloser.

(i) “Residual Knowledge’ means ideas, concepts,
know-how or techniques related to the Discloser's
technology and Confidential Information that are retained
in the unaided memories of the Recipient who had rightful
access to Confidential Information.

(i) “Services” means the software-related professional
“services that Infor will provide Licensee as contemplated
under this Services Agreement and/or any Work Order.

(k) “Work Order” has the meaning ascribed to such term
in Section 2(a) of this Services Agreement.
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2. Services.

() Work Orders. Infor will provide Licensee with
Services as set forth in one or more mutually agreed to
and signed work order(s) which shall contain without
limitation, a description of the Services, the Services
rate(s) and payment terms (each a “Work Order”). The
parties agree that Work Orders may not be complete
statements of Services required by Licensee and additional
Services may be required which would be difficult to
determine as of the date of this Services Agreement or of
the applicable Work Order. At Licensee's request, the
Work Order may include an estimate of charges for the
Services, but such estimate shall not be binding on Infor or
convert the Work Order into a fixed price contract with
respect to such Services. Unless expressly stated
otherwise: (i) the Services rates are for an 8-hour person-
day and will not include the expenses and charges referred
to in Section 3(a) of this Services Agreement; (ii) the
quoted rates shall represent Infor's current rates applicable
to Licensee (i.e., the rates applicable to Licensee as of the
effective date of the Work Order) for the resources
specified; and (jif) to the extent that Infor raises the rates
charged for Services during the course of a project,
Licensee shall be required to pay Infor at the increased
rates. Infor is under no obligation to perform any Services
other than pursuant to a Work Order. Notwithstanding the
foregoing, if Infor performs Services at the direction of
Licensee and the parties have not signed a Work Order for
such Services, then such Services shall be subject to all
terms and conditions of this Services Agreement, and
Infor's then-current rates for such Services shall apply.
Infor may provide Services through its third-party
contractors (“Contractors”), but, in all such cases, Infor will
remain subject to the obligations hereunder.

(b) Conditions On_Providing Services. Licensee must

assign a project manager who will assume responsibility
for management of the project for which the Services are
provided. Licensee will establish the overall project
direction, including assigning and managing the Licensee’s
project personnel team. Licensee must provide Infor with
such facilities, equipment and support as are reasonably
necessary for Infor to provide Services, including remote
access to the Equipment. Infor owns and will own all right,
title and interest to the Services and any work product
generated from the Services (“Work Product’), and
Licensee will execute and deliver to, Infor any documents
reasonably necessary to vest in Infor all right, titte and
interest therein. Subject to the terms and conditions of this
Services Agreement, Infor grants Licensee a perpetual,
non-exclusive, non-transferable license (without the right to
sublease or sublicense) to use and copy for use the Work
Product for Licensee’s own, internal computing operations.

(c) Scheduling and Cancellation of Scheduled Servicés.

In connection with any Work Order, Licensee should make
staffing requests at least four (4) weeks in advance to
increase the likelihood that the request can be filled for the
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date requested. While it is possible to secure staffing
within this time frame (and Infor will make commercially
reasonable efforts to comply with such staffing requests),
the probability of obtaining the requested resources
decreases the closer the request is made to the need date.
The parties agree that once Licensee and Infor have
scheduled a specific time during which Infor will provide
Services under the terms of this Services Agreement
and/or a Work Order, Licensee will be obligated to pay
Infor for such Services as if Infor had performed such
Services on the date scheduled and any related travel and
living expenses to the extent such travel and living
expenses are non-refundable, uniess Licensee has notified
Infor that Licensee would like to reschedule or cancel the
provision of such Services at least twenty one (21) days
prior to the date which Infor is scheduled to perform such
Services.

3. Payment and Taxes.

(a) Payment. Unless otherwise stated in the applicable
Work Order, Infor will invoice Licensee for all Services and
applicable charges on a bi-weekly basis, as Infor renders
the Services or Licensee incurs the charges, as applicable.
Licensee will also reimburse Infor for actual travel and
living expenses that Infor incurs in providing Licensee with
Services under this Services Agreement, with
reimbursement to be on an as-incurred basis. Licensee
will also reimburse Infor for all charges incurred in
connection with accessing Equipment, if any. Licensee will
pay each Infor invoice within fifteen (15) days of the date of
invoice. Late payments are subject to a late charge equal
to the lesser of: (i) one and one-half percent (1%%) per
month; and (i) the highest rate permitted by applicable law.

(b) Taxes. Licensee is responsible for paying all taxes
(except for taxes based on Infor's net income or capital
stock) relating to this Services Agreement, and any
Services provided and payments made hereunder.
Applicable tax amounts (if any) are not included in the fees
set forth in this Services Agreement and any Work Order.
In each instance, Infor will invoice Licensee for applicable
tax amounts and such invoices are due upon Licensee's
receipt thereof.

4. Limited Warranty and Disclaimer of Warranties.
(a) Limited Services Warranty and Remedy For Breach.

Infor warrants to Licensee that, for the period beginning on
the specific date of the applicable Work Order and
continuing for ninety (90) days after the completion of
Services pursuant to that Work Order, Infor will render all
Services under such Work Order with reasonable care and
skill. If Licensee notifies Infor within the warranty period of
a breach of the foregoing warranty, Infor will re-perform
such Services in compliance with the foregoing warranty.
If despite its reasonable efforts, Infor is unable to provide
Licensee with Services in compliance with the foregoing
warranty, then, subject to the limitations set forth in Section
12 of this Services Agreement, Licensee may pursue its
remedy at law to recover direct damages resulting from the
breach of this limited warranty. These remedies are
exclusive and are in lieu of all other remedies, and Infor's
sole obligations for breach of this limited warranty are
contained in this Section 4(a).

(b) Disclaimer of Warranty. The limited warranty in
Section 4(a) is made to Licensee exclusively and is in lieu
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of all other warranties. INFOR MAKES NO OTHER
WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED,
WITH REGARD TO ANY SERVICES PROVIDED UNDER
THIS SERVICES AGREEMENT AND/OR ANY WORK
ORDER, IN WHOLE OR IN PART. INFOR EXPLICITLY
DISCLAIMS ALL WARRANTIES OF NON-
INFRINGEMENT, MERCHANTABILITY AND OF FITNESS
FOR A PARTICULAR PURPOSE. INFOR EXPRESSLY
DOES NOT WARRANT THAT THE SERVICES WILL
MEET LICENSEE’S REQUIREMENTS.

(c) FAILURE OF ESSENTIAL PURPOSE. THE
PARTIES HAVE AGREED THAT THE LIMITATIONS
SPECIFIED IN SECTIONS 4 AND 12 WILL SURVIVE
AND APPLY EVEN IF ANY REMEDY SPECIFIED IN THIS
SERVICES AGREEMENT IS FOUND TO HAVE FAILED
OF ITS ESSENTIAL PURPOSE, AND REGARDLESS OF
WHETHER LICENSEE HAS ACCEPTED ANY SERVICE
UNDER THIS SERVICES AGREEMENT.

5. Confidential Information. Except as otherwise
permitted under this Services Agreement, the Recipient will
not disclose to any third party, or make any use of the
Discloser's Confidential Information. The Recipient will
use at least the same standard of care to maintain the
confidentiality of the Discloser's Confidential Information
that it uses to maintain the confidentiality of its own
Confidential Information, but in no event less than
reasonable care. Except in connection with the Licensed
Software and any software provided with the Licensed
Software, the non-disclosure and non-use obligations of
this Services Agreement will remain in full force with
respect to each item of Confidential Information for a
period of ten (10) years after Recipient's receipt of that
item. However, Licensee's obligations to maintain both the
Licensed Software and any software provided with the
Licensed Software as confidential will survive in perpetuity.
Notwithstanding the foregoing, this Section is not intended
to prevent a Recipient from using Residual Knowledge,
subject to any Intellectual Property Rights of the Discloser.

6. Term and Termination.

(a) Right of Termination. If either party materially
breaches any material obligation in this Services
Agreement or a Work Order (including, without limitation,
any obligation to pay fees), and fails to remedy such
breach (if such breach can be remedied) within thirty (30)
days of receipt of written notice of such breach, the other
party may terminate this Services Agreement (including all
Work Orders hereunder). Notwithstanding the foregoing, to
the extent such material breach cannot be remedied
through efforts of the breaching party, the other party has
the right to terminate this Services Agreement (including all
Work Orders hereunder) on less than thirty days’ written
notice. Notice to Infor of an alleged breach of warranty will
not constitute a notice of termination of this Agreement.

(b) Effect of Termination. Upon termination of this
Services Agreement by either party, Infor will discontinue
the provision of all Services and Licensee will promptly pay
Infor for all Services rendered through the effective date of
such termination. Termination of this Services Agreement
will not release either party from making payments which
may be owing to the other party under the terms of this
Services Agreement for all Services rendered through the
effective date of such termination.
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(c) Survival of Obligations. All obligations relating to
non-use and non-disclosure of Confidential Information,
limitation of liability, and such other terms which by their
nature survive termination, will survive termination of this
Services Agreement.

(d) Termination Without Prejudice to Other Rights and

Remedies. Termination of this Services Agreement will be
without prejudice to the terminating party’s other rights and
remedies pursuant to this Services Agreement.

7. Notices. All notices and other communications
required or permitted under this Services Agreement or
required by law must be in writing and will be deemed
given when: delivered personally; sent by registered or
certified mail, return receipt requested; transmitted by
facsimile confirmed by first class mail; or sent by overnight
courier. Notices must be sent to a party at its address
shown on the signature page of this Services Agreement,
or to such other place as the party may subsequently
designate for its receipt of notices in accordance with this
Section. Licensee must promptly send copies of any
notice of material breach and/or termination of this
Services Agreement to Infor, Attention: General Counsel,
13560 Morris Road, Suite 4100, Alpharetta, GA, 30004,
USA, FAX number 678-319-8949, or to such other place as
Infor may subsequently designate for its receipt of notices.

8. Force Majeure. Except with respect to the payment
of fees under this Services Agreement or a Work Order,
neither party will be liable to the other for any failure or
delay in performance under this Services Agreement due
to circumstances beyond its reasonable control, including
Acts of God, acts of war, terrorist acts, natural disasters,
accident, labor disruption, acts, omissions and defaults of
third parties and official, governmental and judicial action
not the fault of the party failing or delaying in performance,
or the threat of any of the foregoing.

9. Assignment. Licensee may not assign or transfer
any of its rights or obligations under this Services
Agreement, whether by law or otherwise, and any attempt
at such assignment will be void without the prior written
consent of Infor. For purposes of this Services Agreement,
“assignment” shall include use of the Licensed Software for
benefit of any third party to a merger, acquisition and/or
other consolidation by, with, or of Licensee, including any
new or surviving entity that results from such merger,
acquisition and/or other consolidation.

10. No Waiver. A party's failure to enforce its rights
with respect to any single or continuing breach of this
Services Agreement will not act as a waiver of the right of
that party to later enforce any such rights or to enforce any
other or any subsequent breach.

- 11.  Choice of Law; Severability. This Services

Agreement will be govemned by and construed under the
laws of the State of New York, as applicable to agreements
executed and wholly performed therein, but without regard
to the choice of law provisions thereof. This Services
Agreement is originally written in the English language and
the English language version shall control over any
transiations. If any provision of this Services Agreement is
illegal or unenforceable, it will be deemed stricken from the
Services Agreement and the remaining provisions of the
Services Agreement will remain in full force and effect.
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The United Nations Convention on the International Sale of
Goods (CISG) shall not apply to the interpretation or
enforcement of this Agreement.

12, LIMITATIONS OF LIABILITY.

(a) LIMITED LIABILITY OF INFOR. THE TOTAL
LIABILITY OF INFOR, I[TS AFFILIATES AND
CONTRACTORS IN CONNECTION WITH THE
SERVICES, OR ANY OTHER MATTER RELATING TO
THIS SERVICES AGREEMENT (WHATEVER THE BASIS
FOR THE CAUSE OF ACTION) SHALL NOT EXCEED
THE FEE THAT LICENSEE ACTUALLY PAID TO INFOR
FOR THE SERVICES GIVING RISE TO THE LIABILITY
UNDER THE APPLICABLE WORK ORDER.

(b) EXCLUSION OF DAMAGES. IN NO EVENT
SHALL INFOR, ITS AFFILIATES OR CONTRACTORS 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 POSSIBILITY OF SUCH DAMAGES.

13. Compliance With Laws. Licensee will comply with
all laws, rules and regulations applicable to the use of the

Services and the Work Product.

14. Non-Solicitation of Employees. During the period

that Infor is providing Services pursuant to this Services
Agreement and for a period of one (1) year following the
completion of such Services, neither Infor nor Licensee will
offer to hire, hire, Solicit for employment or retention as an
independent contractor, or in any way employ any
Resource of the other party without the prior written
consent of the other party. “Solicit” as used in this Section
does not include general solicitations, such as
advertisements in newspapers, trade publications or on the
internet. “Resource” for purposes of this Section means:
(a) employees of the non-hiring party who directly worked
on the Services project at Licensee’s location (the
“Project”), and (b) former employees of the non-hiring party
who directly worked on the Project and whose employment
with that party ended less than six (6) months prior to the
date of such offer to hire, hire, Solicitation, or employment.

15. Entire Agreement. This Services Agreement
contains the entire understanding of the parties with
respect to its subject matter, and supersedes and
extinguishes all prior oral and written communications
between the parties about its subject matter. Any
purchase order or simitar document, which may be issued
by Licensee in connection with this Services Agreement
does not modify this Services Agreement. No modification
of this Services Agreement will be effective unless it is in
writing, is signed by each parly, and expressly provides
that it amends this Services Agreement. This Services
Agreement and any signed agreement or instrument
entered into in connection herewith or contemplated
hereby, and any amendments hereto or thereto, to the
extent signed and delivered by means of digital imaging,
electronic mail or a facsimile machine, shall be treated in
all manner and respects as an original agreement or
instrument and shall be considered to have the same
binding legal effect as if it were the original signed version
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thereof delivered in person. This Services Agreement and
all Work Orders may be signed in counterparts.

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

Effective Date:

Infor Giobal Solutions (Michigan), inc. ' LICENSEE: Mia

Signature: 2-{4_ ég(/ z fe/—\J Signature: = /» ﬂ% L \
Printed Name: E_ff@( Sﬁ /'ﬂé r Printed Néme: __VV Ll

Tit'e=V_P,L7R’Pv’7~{ @Wa/ Wf/ 4‘766 9607(53 Title: ____

Address: Address:
Address: Address:
Signature Date: ‘H-Ff‘l / {O /2_005 Signature Date:
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AMENDMENT NO. 1
TO EXHIBIT B-2
SOFTWARE SERVICES AGREEMENT
BETWEEN
INFOR GLOBAL SOLUTIONS (MICHIGAN), INC.
AND
MIAMI-DADE COUNTY

This Amendment No. 1 (“Amendment™), effective as of , is hereby made a
part of and incorporated into the Software Services Agreement by and between Infor Global Solutions (Michigan),
Inc. ("Infor”) and Miami-Dade County (“Licensee”), with an Effective Date of ,
(the “Agreement”). In the event that any provision of this Amendment and any provision of the Agreement is
inconsistent or conflicting, the inconsistent or conflicting provision of this Amendment shall be and constitute an
amendment of the Agreement and shall control, but only to the extent that such provision is inconsistent or
conflicting with the Agreement. Any terms not otherwise defined herein shall have the meanings as ascribed to them
in the Agreement.

1. Delete the following sections: Section 6. Term and Termination. Section 7. Notices. Section 8. Force
Majeure., Section 9. Assignment., Section 10 No Waiver, Section 11. Choice of Law; Severability.
Section 12. LIMITATIONS OF LIABILITY., Section 13. Compliance With Laws. ,and Section 15.
Entire Agreement.

The parties certify by their undersigned authorized agents that they have read this Amendment and the
Agreement heretofore referenced and agree to be bound by their terms and conditions.

Infor Global Solutions (Michigan), Inc.
vy bt WL

Name Printed Brocl STesazr Name Printed
Tite Y )@/57; Govr] (ponsel Gy Tite
Date ﬁ”pﬂ/ (y, 2006 QZ/d—Wj

Date

tw AMENDMENT CONFIDENTIAL
PAGE 1
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. ' EXHIBIT C
“ MMIASTER PREFERRED ESCROW AGREEMENT

Master Number _ 0401067-00002

This Agreement is effective January 3 ., #:2000among DSI Technology Escrow Services,
Inc. ("DSI"), Datastream Systems, Inc. ("Depositor”) and any additional party signing the
Acceptance Form attached to this Agreement (“Preferred Beneficiary”), who collectively may be
referred to in this Agreement as "the parties.” ‘ :

A.  Depositor and Preferred Beneficiary have entered-or will enter into a license agreemcnt;
rdevelopment agreement; and/or other.agreement regarding certain proprietary ‘technology of
* Depositor (réferred to’in this Agreement as "the License Agreement”).

B.  Depositor desires to avoid di§q_lgsuré of jts proprietary technology except under certain
limited ciitumstances. : ' .

.C."’{: - The availability of the. proprictary technology of Depositer is critical to Preferred
Beneficiaty in the conduct of its business'and, therefore, Preferred Beneficiary needs access to
the proprietary technology under certain limited circumstances. - ’ .

D. Depositor and Preferred Beneficiary desire to establish an escrow with D'SI. 'to provide for
the-retention, administration and controlled access of certain proprietary technology materials of
Depositor. o

E. The parties desire this Agreement to be supplementary to the Licensé Agreement puréuaht _
. to 11 United States [Bankruptcy] Code, Section 365(n). S -

ARTICLE 1 - DEPOSITS

1.1 Obligation to Make Deposit. Upon the signing of this ‘Agreement by the parties,

including the signing of the Acceptance Form, Depositor shall deliver to DSI the proprietary

technology and other materials ("Deposit Materials") required to be deposited by the License

Agreement or, if the License Agreement does not identify the materials to be deposited with DSI;
then such materials will be identificd on an Exhibit A. If Exhibit A is applicable, it is to be

prepared and signed by Depositor and Preferred Beneficiary. DSI shall have.no obligation with -
respect to the preparation, signing or delivery of Exhibit A. '

1.2  Identification of Tangible Media. Prior to the delivery of the Deposit Materials to DSI,
Depositor shall conspicuously label for identification each document, magunetic tape, disk, or
_otﬁgr tangible media upon which the Deposit Materials are ‘written or stored. Additionally,
Depdsitor shall complete Exhibit B to this Agreement by listing each such tangible media by the
item label description, the type of media and the quantity. The Exhibit B must be signed by

" Depositor and delivered to DSI with the Deposit Materials. Unless and until Depositor makes
the initial deposit with DSI, DSI shall have no obligation with respect to this Agreement, except
the obligation to notify the parties regarding the status of the deposit accourit as required in
Section 2.2 below. . '

© 1983, 1999 DSI | , MD99v1



13  Deposit Iuspection. When DSI receives the Deposit Materials and the Exhibit B, DSI

will conduct a deposit inspection by visually matching the labeling of the tangible media-

: coﬂtainingth_c’DepOsit Materials to the item descriptions and quantity listed on the Exhibit B. In

addition to-the deposit inspection, Preferred Beneficiary may elect to cause a verification of the-

Deposit Materials in accordance with Section-1.6 below.

\- . . 3 . i . N 3 P | -
14  Acceptance of Deposit.. At completion of the deposit inspection, if DSI determmes that

the labeling of the tangible media matches the item- descriptions and quantity on Exhibit B, DST
_ will date and sign the Exhibit B and'mail a copy thereof t_~d Depositor and Preferred Beneficiary.
If DSI determines that the labeling does not match the item descriptions or quantity on the.

’Exhibit B, DSI will () note the discrepancies in writing on the Exhibit B; (b) date and sign the
Exhibit B with the eXxceptions noted; and (¢) mail a copy of the Exhibit B to Depositor and

Preferred Beneficiary. DSI's acceptance of the deposit occurs upon the signing of the Exhibit 13-

by DSI- Delivery of the signed Exhibit"'B to Preferred Beneficiary is Preferred Beneficiaxry’
notice that the Deposit Materials have been received and accepted by DSI. :

&

1.5 Depgsitdl’s'ReoresehiaLt'ions. Depositor represents as follows:

a. Depositor lawfully possesses all of the Deposit Matéﬁajﬁ'depositéd-vﬁih DSI;

b With respect to all of the Deposit Materials, Depositm_' has the right and auihoﬁiy
~ to grant to DSl and Preferred Beneficiary the rights as provided in this Agreement;

c. T‘he Deposit Materié]s are not subject to any lien ot other encumbrance;

d. The Deposit Materials consist of the proprietary technology and other materials

iqe:qﬁﬁed.'either in the License Agreement or Exhibit A, as the case may be; and

e. . The Deposit Maten'a]s are readable and useable in-their current. form or; if the
Deposit Materials are: encrypted, the decryption tools and. decryption keys have

also been deposi_ted. » :

" 16 - Vesification, . Piéfemed Beneficiary “shall have the right, af Preferred Benefiiaiy’s © . .
expense, to cause a verification of any Deposit Materials. A verificition deterinines, in different . - 7.

Jevels of detail, the accuracy, completeness, sufficiency and quality of the Deposit Materials. Ifa:.
verification is elected after the Deposit Materials have been delivered to DSI, then only DSL ox-at . -
DST's election an. indepgndent person or company selected and supervised by DSI, way perfform = .

" the verification.

19 DM Uxiiess-‘othenjwise- provided by the License Agreement, Depositor s;iiéjli_f '
qupdate the Deposit Materials within 60 days. of each release of -a new version of the product ...

" which is subject to the License Agreement.. Such updates will be added to the existing deposit.

All dépo_si't updates shall be listéd_ on a new Exhibit B and the new Exhibit B shall be signed by . o
Depositor. Each Exhibit- B will be held and maintained separately within the escrow account. .

An independent record will be created which ‘will document the activity for each Exhibit B. The
processing of all deposit updates shall be in accordance with Sections 1.2 through 1.6 above. All

references in this Agicement to the 'Deposit'Materia]s shall include the initial Deposit Materials

and any updates.
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1.8 Removal of Depo ~'si’i Materials. The Deposit Materials may be removed and/or exéhangbd
only on written instructions signed by Depositor and Preferred Beneficiary, or as otherwise

provided in this Agrecment.

CARTICLE2 ~ CONTFIDENTIALITY AND RECORD KEEPING _
2.1 Confidentiality. DSI shall maintain the ]jeposit Materials in a secure, environmentally
safe, locked facility which is accessible only to authorized representatives of DSI. DSI shall have
the obligation to reasonably protect :the confidentiality of the Deposit Materials. Except as -
.provided in this Agreement, DSI shall #ot disclose, transfer, make available, or use the Deposit
Materials. DSI shall not disclose the. content of this Agreement to any third party. If DSI
receivesa subpoéna or other order of a court-or other judicial tribunal pertaining to the disclosure ..
ot release of the Deposit Materials, DST will immediately notify the parties to this Agreement. It
shall be the responsibility of Depositor and/or Preferred Beneficiary to challenge any such order;
proyided, however, that DSI does not waive its rights to present its position with respect to any

‘such order. DSI will mot be required to disobey any court or other judicial tribunal order. (See .

- Gection 7.5 below for notices of requested orders.)

22 Status Reports. DSI will issue to Depositor. and Preferred Beneficiary a rél')or:t_pr:oﬁiing' .
the account history at least semi-annually. DSI may provide copies of the account history. -
pertaining to this Agreement upon the request of any party to this Agreement. ‘ D

2.3 Audit Rights: During the term of this' Agreement, Depositor and Preferred Beneficiary. .
shall each have the right to inspect the written records of DSI pertaining to this Agreement. Any
inspection shall be held during normal business hours and following reasonable prior notice. .

ARTICLE 3 — GRANT OF RIGHTS TO'DSI
31  Tille to Media- Depositor hereby transfeis to DST the titlé to the media upon which the .
proprietary technology and materials are. writteni or stored. However, this transfer does mot

g,

“inclyde the ownership- of the p;dprict‘éry"tét:hnolog}i'aiid materials coritained on the mediasuch as.

any copyright, trade secret, patenit or other intellectual property rights.

32 Rigtit to Make Copiés. DSI shall-have the right to miake copies of thie DepositMaterials

as Teasonably necessary to perform this Agreement. DSI shall copy all copyright, ‘noridisclosure, - . - '
and other proprictary notices and titles contdined on the Deposit Materials onto any copies mad?= -

by DSI.  With all Deposit Materials submitted to DSI, Depositor shall provide any and all.
instructions as may be necessary to duplicate the. Deposit Materials including but not limited to.
the hrardware and/or software needed.. - - : - |

33 Right to Transfer Upon Release. Dépositor hereby grants to DSI the right to transfer
Deposit Materials 10 Preferred Beneficiary upen any ielease of the Deposit Materials for use by
Preferred Beneficiary in-accordance with Section 4.5. Except upon such a release or as otherwise
pr'o\}ided in this Agreeinent, DS shall not transfer the Deposit Materials.
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_ARTICLE 4 — RELEASE OF DEPOSIT

4.1 Release Conditions. As used in thls Agfeement, "Release Condition” shall mean the
following: e ' ' '

\ . , "
a. Depositor's failure to carry out obligations imposed on it pursuant to the License
Agreement; or : '

b D__}:pbsitofg' failuré to continue to do businéss in the ordinary course:-
‘42 Filing For Release. If Preforred Beneficiary believes in good faith that a Release
Condition has’ occurred, Preferred. Beng_ﬁ_eiéry may provide to DSI written notice of the
_occurrence, of the Release Condition and 4 request for the release of the Deposit Materials. Upon
receipt of such notice, DSI shall provide a copy of the notice to Depositor by commercial express
mail - '
43  Contrary Iistructions. From the date DSI mails the noﬁ'cé"téques'ting releise of the .

Deposit Materials, Depositor shall have twenty. (20) business days to deliver -to DSI Contrary

Instructions. "Contrary Instructions” shall mean the written representation by Depositor that a
Release Condition has not occurred or has been cured. Upon receipt of Contrary Instructions,
" DSI shall send a copy to Prefetred ‘Beneficiary by commercial express mail. Additionally, DSI
shall notify both Depositor and Preferred Beneficiary that there is a dispute- to be resolved
pursuant to the Dispute Resolution section of this Agreement (Section 7.3). Subject to Section
52, DSI will continue to store the Deposit Materials . without release pending (a) joint:
instructions from Depositor and Preferred Benéficiary; (b) resolution pursuant to the Dispute
Resolution provisigns; or (c) order of a court, . '

44 Release of Deposit. 1f DSI does not receive. Contrary Instructions from the Depositor,
DSI is authorized to release the Deposit Materials to the-Preferred Beneficiary or, if more than
one- beneficiary is registered to the deposit, to release a copy of the Deposit Materals to the
Preferred Beneficiary. However, DSI i, entitled to receive any fees due DSI before ‘making the.

release, . Any copying expense in excess of $300 will be chargeable to Preferred Bencficiary.

‘Upon arly ‘such release, ,ﬂ_‘_e—esc.“?w‘mﬂgeﬂieﬂt:-\'Vill"te_rminéfte»as—itflielates.__toJhe._])_e,pg,,s_i,tqr and
Preferred Beneficiary involved in the release. ~ . - e ' _

45  Right to Use Follo !
upon release of the Deposit Materi'als in accordance with this Article-4, Preferred ‘Beneficiary. -
shall have the right to use the Deposit Materials.for the sole putposé of continuing the benefits
afforded. to. Preferred Beneficiary by the License Agreement. Preferred Beneficiary shall be-

Qb]i@tedto maintain the conﬁdentiality of the released Deposit Materials. -

" ARTICLE 5. -~ TERM AND TERMINATION

&l Tewn.of Agicement..” The initial term of this Agrecment is for a period of one year.

Thereafter; this Agreement shall automatically. renew from- year-fo-year unless (a)-Pepositor ..
and Preferred Beneficiary joiritly instruct DSI in writing that the Agreement is terminated; (b) -
Preferred Beneficiary instructs DSI in writing that the' Agreement is terminated as it relates to

" Preferred Benéficiary; or (c) the Agreement is terminated by DSI for nonpayment in accordance . -
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with Section 5.2. If the Acceptance Form has been signed at a date later than this Agreement, the
initial term of the A cceptance Form will be for one year with subsequent terms to be adjusted to -
match the anniversary date of this Agreement. If the deposit - materials are subject.to another
-escrow agreement with DS], DSI reserves the right, after the initial one year term, to adjust the

anniversary date of this Agreement to matéh-the then prevailing anniversary date of such other .

€SCrow arrangqments.

52  Termination for Nonpayment. In the event of the nonpayment of fees owed to DSI, DSI
shall provide written notice of delinquency to the parties to this Agreement affected by such”
delinquency. Any such party shall have the nght to-make the payment.to DSI to cure the default:
Af the past due-payment is not received in-full by DSI within one month of the date of such notice,
then at any time thereafter DSI shall have the right to terminate this Agreement to the extent it
relates to the delinguent party by sending wnﬁen notice of termination to such affected parties. -
DSI shall haye no obligation to take any aétion under this Agreement so long as any payment due

to DS] remains unpaid.

5 3 Di §msmon of Depgsnt Materials Upon Termination. Upon termination. of this
Agreement, DSI shall destroy, return, or otherwise: deliver the Deposit Materials in accordance
with Depositor’s instructions. If there aré no instructions, DSI may, at its sole discretion, destroy.
the Deposit Materials or return them to Depositor. DSI shall have rio obligation to return:..or-
destroy the Deposit Materials if the Deposit Materials are subject to another escrow agreement
with DSI.

54  Survival of Terms Following Termination. Upon termination of this Agreement, the
following provisions of this Agreement shall survive:

a. Depo'sitofS Representations (Section 1.5);
b. The ob]igaﬁons. of confidentiality with rcspect to the Deposit Materials;
e .The rights granted in the sections entitled Right to Transfer Upon Release

(Section 3.3) and Right to Use Fo]lowmg Release (Section 4.5), if a release of the' .
Deposﬁ Materla]s bas oocun'ed prior to termination; . 2

g d. | 'I‘he obllgatlon to pay DSI any fees and exPenses due,
€. ’I‘he prowsxons of Article 7 and

£ Any- prov:swns in thls Agreement which. specifically state: they sumve the
termination or expiration of this Agreement.

XRﬁCLE 6 — DSI'S FEES

6.1 Fee Schedule. DSI is entitled to be paid its standard fees and expenses apphcable to the
services provided. DSI shall notify the party responsible for payment of DST's fees at least 90

——days" pnor—to—anymcrease—mfees%r—myhsemce notlisted-on-DSI's standard fee schedule, DSI
will pr /0v1dc a quote prior to rendering the service, if requested.
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62  Payment Termns. DSI shall not be required to perform’ any service unless the payment for
such service and any outstanding balances owed to DSI are paid in full. Invoices will be issued
updn receipt of a signed contract or receipt of the Deposit Materials whichever is earliest, and are
payab]e by Depositor within thirty (30) days from date of invoice. If invoiced fees are not paid,
DSI may terminate this Agreement in accordance with Section 5.2. Late fees on past due
amounts shall\accrue interest at the rate of one and one-half percent per month (18% per annum):
from the date of the invoice. .

ARTICLE7 - LIAB]LITY AND DISPUTES
Y R]ght to; ”Rely on Instructons " BSI may act mrehance upon any mstruct:on, mstmment,‘
or signature ‘reasonably believed by DSI to be genmne DSI may assume that any employee of a
party to this' Agreement who gives any writtent notice, request, or instruction has the authority to .
do so. DSI shall not be responsible for failure to act as a result of causes beyond the reasonable
control of DSI.
77 indemnification. DS shall be fesponsible to" perform ‘its obligations” wnder this
Agreement and to-act in a reasonable and priudent manner ‘with regard to “this escrow.

" arrangement. Provided DSI has acted in the manner stated in the preceding sentence, Depositor. i

-and Preferred Beneficiary each agree to indemnify, defend and hold harmless DSI from any and
all claims, actions, damages, arbitration fees and expenses, costs, attomey's fees and other
liabilities incurred by DSI relating in any way to this escrow arrangement

73 stgute Re&luhon Any dispute relating to or arising ﬁ'om this Agreement sha]l be
resolved by arbitration under the Commercial Rules of ‘the Ameri¢an-Arbitration Association.
Unless otherwise agreed by Depositor and Preferred Beneficiary, arbitration will take placc in’
San Diego, Cahforma, USA. Any court having jurisdiction over the matter may - enter Judgment

on the award of the arbitrator(s). Service of a petition to conﬁnn the arbltrauon award may be-
made by First Class mail or by commercial express mail, to the attorney for the party or, if’
unrepresented, to the party at the last known business address.

74 Contm]lmg Law. This Agreement is to be governed and construed m accordance wﬂh the .
laws of 1he State of Cahforma, without regard toits conﬂlct of law prov:smns AT

. 7.5, Notice of Re uested Order If any party ‘intends to obtain an order from the arbmator or'__j E -
" any-court of competent jurisdiction which may dlrect D3I to take, or refrain ﬁ-om takmg any T

actlon, that party shall:

a. Give DSI at least two business days' pnor notice of the hearmg, )

b Include in any sich order that, as'a precondmon to DSI's obhgat;on, DSI be paid -

be rendercd pursuant to such-oider; and
_C. Ensure that DSI not be reqmred to dehver the ongmal (as opposed to a copy) oi

the Deposit Matérials if DSITmay niced to retain- the-original-in-its possession. 10
fulfill any of its other escrow duties.
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ARTICLE 8§ - GENERAL PROVISIONS

8.1 - Entire Agreement. This Agreement, which includes the Acceptance Form 4nd the
Exhibits described herein, embodies the entire understanding among all 6f the parties with: |
respect to its subject matier and supersedes. all previous communications, representations or
understandings, either oral or written. -DSI is not a party to the License Agreement between
Depositor and Preferred Beneficiary and has no knowledge of any of the terms or provisions of

any such License A greement.. DSP’s only obligations to Depositor or Preferred Beneficiary are as.

set forth in this Agreement. No amendment or modification of this Agreement shall be valid or
binding unless signed by all the parties hereto, except that Exhibit A need not be’ srgned by DSL,: -
’Exhibit B need not bg signed by Preferred Beneﬁcjary and the Acceptance Form need only be R
signed by tbe panjes identified therein.. _

§2 Nofticess All notices, invoices, payments, deposits and other -documeénts and ..
communications shall be given to the parties at the addresses specified in the attached ExhibitC. = = -
and.Acceptance Form. . It shall be the responsibility « of the parties to notify each other as provnded TR
in this Section in the event of 4 change of address. The parties shall kiave the right to rely on the: . .

last ' known address of the other parties. Unless otherwise provided in this Agmcment, a]l C
documents and comnmunications may be delivered by First Class mail. -

8.3  Secvembility. In the event any” provision of this Agreement 15 found to- “be mvalld, -
voidable or unenforceable, the parties agree that unless it materially affects the entire intent and-

purpose of this Agreement, such invalidity, vordabrhty or unenforceability-shall affect sieither the:

validity of this Agreement nor thé femaining provisions herein, and the provision in “question R
shall be deemed to be replaced witha valid and enforceable provrsron most closely reflecting the' L

infent and purpose of the ongmal provrsron

84 Succcssors. Thls Agreement shiall be bmdmg upon and shall inure to the beneﬁt of the
successors and ass;gns of thé parties: However, DSI shall have no-obligation in performing this
Agreemcnt to recognize any- SUCCESSOF: OF ass:gn of Deposntor or Preferred Beneficiary un]fss DSI :
receives clear; authontatrve and conc]uswe written evrdenca of the change of partres S

8.5 _g\_l]___ahms "Depositor aﬂd Preferred Beneﬁclary are. - rwponsible ‘for. and warranttf

comphance with all apphcable laws, rules and regulations, including but not limited to" custorns g
- Jaws, iimport, export, and re-export laws and govemment regulations of any coumry fiom or to' .
which the Deposit Materials may be -dthered in accordance with the provxsrons of thls

: Agrcemcnt.

The remiainder of page left intenfionially blank
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Signature Page

N

. Depositor: o . e
Datastream Systeins, Inc: . . DSI Technology Escrow Semces,,]nc.: o

‘sName- Od}‘{)‘“'\\ll L. Slzeﬂ’-\.t‘;f‘e’

B

o & Senior Contract Administ -

Title: P&[‘O\\CQOL\ « 27 Title:

Date” \l&}dqﬁl s Date ;/g/dd >. :

f - .
- . .
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11726782 16 Do et e n s - e+ e
117762 989:56 DATRSTREAM 2 04225008 ND. 852
PREFERRED BENEFICIARY
- ACCEPTANCE FORM
Account Number 0401067-00002
Depositor, "Prefered Beneficiary and DSI Technology Escrow Services, lne. (“DSI™), hereby
] . _ - . ’ ‘B‘bmw. Bm. X m

to in thé Master Preferred memmwwhbﬂasﬂum
WNWFMWW- Prefcrred Beneficiary hereby agrees to be
bound by afl girovisions of such Agreemcas. - .

Dejoikar heyoby ewolls Praficred Béncfolary to the following acoour(s):

Numd
Notices and conmamunications to Preferred
Beneficiary should be addressed to: Invoices should be addressed to:
Company Name: Datastream Sysjoms, Joc,
Address:___ 50 Detagresm Plaza
Desigmned Contaci: Contact: Lepal Depsrument
Telephone: o
Focsimils: ___ ' P.OWM, if reguired:
: ' Datastream Syl&;m. Teoc.
Preforred Beneficiery Penositor
By: . BY: _____ . . . .-
Neano: - Name: Dorothy L. Sizeowre A E
Tide: . Thie: Administrator
Date: — Date:  __ _ .
Dsl1 :IW' .
Name:_




AMENDMENT NO. 1
TO EXHIBIT C ,
MASTER PREFERRED ESCROW AGREEMENT
MASTER NUMBER 0401067-00002

This Amendment No. 1 (“Amendment”), effective as of , is hereby made a
part of and incorporated into the Master Preferred Escrow Agreement with an Effective Date of January 2000. In the
event that any provision of this Amendment and any provision of the Agreement is inconsistent or conflicting, the
inconsistent or conflicting provision of this Amendment shall be and constitute an amendment of the Agreement and
shall control, but only to the extent that such provision is inconsistent or conflicting with the Agreement. Any terms
not otherwise defined herein shall have the meanings as ascribed to them in the Agreement.

Any and all references to Datastream Systems, Inc. are replaced with Infor Global Solutions (Michigan), Inc.

The parties certify by their undersigned authorized agents that they have read this Amendment and the
Agreement heretofore referenced and agree to be bound by their terms and conditions.

Infor Global Solutions (Michigan), Inc.

by Bud He

Name Printed (ENM/ f 'rfliflc’/‘ Name Printed
Tide VP Degult ¢ benpal &vme/&,am; Title
. Jar
Date lei“’ / [ O’ 2006 € ‘7 Date
tw AMENDMENT CONFIDENTIAL
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