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Terms and Conditions 
 

1. GOODS AND SERVICES CONTRACT 
 

1.1. Heading 
This contract is initiated by and between The Metropolitan Government of Nashville and Davidson County (METRO) 
and Infor (US), LLC (CONTRACTOR) located at 13560 Morris Rd, Ste 4100, Alpharetta, GA 30004, resulting from an 
approved sole source form signed by Metro's Purchasing Agent (included herein by reference). This Contract 
consists of the following documents: 

 Any properly executed contract amendment (most recent with first priority), 
 This document, including exhibits, 

 Exhibit A – Renewal Form 
 Exhibit B – Software License Agreement 
 Exhibit C – MISA Terms and Conditions 
 Exhibit D – Software Services Agreement 
 Exhibit E - Affidavits 

 Purchase Orders (and PO Changes), 
In the event of conflicting provisions, all documents shall be construed in the order listed above. 

 
2. THE PARTIES HEREBY AGREE TO THE FOLLOWING TERMS AND CONDITIONS: 
 
2.1. Duties and Responsibilities 
CONTRACTOR agrees to provide Asset Management software licensing, support, and maintenance for Metro Water Services. 
 
2.2. Delivery and/or Installation. 
All deliveries (if provided by the performance of this Contract) are F.O.B. Destination, Prepaid by Supplier, Inside Delivery, as 
defined by METRO. 
METRO assumes no liability for any goods delivered without a purchase order. All deliveries shall be made as defined in the 
solicitation or purchase order and by the date specified on the purchase order. 
Installation, if required by the solicitation and/or purchase order shall be completed by the date specified on the purchase order. 
 
3. CONTRACT TERM 
 
3.1. Contract Term 
The Contract Term will begin on the date (the "Effective Date") of May 29, 2025, or when this Contract is approved by all 
required parties and filed in the Metropolitan Clerk's Office, whichever date last occurs. This Contract Term will end sixty (60) 
months from the Effective Date. In no event shall the term of this Contract exceed sixty (60) months from the Effective Date. 
 
4. COMPENSATION 
 
4.1. Contract Value 
This Contract has an estimated value of $1,053,287.71. The pricing details are included in Exhibit A and are made a part of this 
Contract by reference. CONTRACTOR shall be paid as work is completed and METRO is accordingly, invoiced. 
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4.2. Other Fees 
There will be no other charges or fees for the performance of this Contract. METRO will make reasonable efforts to make 
payments within 30 days of receipt of invoice but in any event shall make payment within 45days. METRO will make 
reasonable efforts to make payments to Small Businesses within 15 days of receipt of invoice but in any event shall make 
payment within 45 days. 
 
4.3. Payment Methodology 
Payment in accordance with the terms and conditions of this Contract shall constitute the entire compensation due 
CONTRACTOR for all goods and/or services provided under this Contract. 
METRO will compensate CONTRACTOR in accordance with Exhibit A of this Contract. Subject to these payment terms and 
conditions, CONTRACTOR shall be paid for delivered/performed products and/or services properly authorized by METRO in 
accordance with this Contract. Compensation shall be contingent upon the satisfactory provision of the products and/or services 
as determined by METRO. 
 
4.4. Escalation/De-escalation 
This Contract is not eligible for annual escalation/de-escalation adjustments. 

4.5. Electronic Payment 
All payments shall be effectuated by ACH (Automated Clearing House). 

4.6. Invoicing Requirements 
CONTRACTOR shall submit invoices for payment in a format acceptable to METRO and shall submit invoices no more 
frequently than monthly for satisfactorily and accurately performed services. CONTRACTOR shall be paid as work is 
completed and invoices are approved by METRO. Invoices shall detail this Contract Number accompanied by any necessary 
supporting documentation as required by METRO. CONTRACTOR shall submit all invoices no later than ninety (90) days after 
the services have been delivered/performed. 
Payment of an invoice by METRO shall not waive METRO’s rights of revocation of acceptance due to non- conformity or the 
difficulty of discovery of the non-conformance. Such revocation of acceptance shall occur within a reasonable time after 
METRO discovers or should have discovered the non-conforming product and/or service but prior to any substantial change in 
condition of the products and/or services caused by METRO. 
 
4.7. Subcontractor/Subconsultant Payments 
When payment is received from METRO, CONTRACTOR shall within fourteen (14) calendar days pay all subcontractors, 
subconsultants, laborers, and suppliers the amounts they are due for the work covered by such payment. In the event METRO 
becomes informed that CONTRACTOR has not paid a subcontractor, subconsultant, laborer, or supplier as provided herein, 
METRO shall have the right, but not the duty, to issue future checks and payments to CONTRACTOR of amounts otherwise 
due hereunder naming CONTRACTOR and any such subcontractor, subconsultant, laborer, or supplier as joint payees. Such 
joint check procedure, if employed by METRO, shall create no rights in favor of any person or entity beyond the right of the 
named payees to payment of the check and shall not be deemed to commit METRO to repeat the procedure in the future. If 
persistent, this may be determined to be a material breach of this Contract. 
 
5. TERMINATION 
 
5.1. Breach  
Should CONTRACTOR breach any of the terms of this Contract and fail to timely cure such breach in accordance with the 
provisions of Section 6  the “Software Services Agreement” (Exhibit D) and Section 8 of the “Software License Agreement” 
(Exhibit B), attached hereto, METRO shall have the right to immediately terminate this Contract. Such termination shall not 
relieve CONTRACTOR of any liability to METRO for damages sustained by virtue of any breach by CONTRACTOR..  
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5.2. Lack of Funding 
Should funding for this Contract be discontinued, METRO shall have the right to terminate this Contract immediately upon 
written notice to CONTRACTOR, provided however, that CONTRACTOR shall be paid for all services provided prior to 
the effective date of such termination. METRO covenants that it will take all necessary steps and make timely requests for 
the appropriation of funds to make all payments called for under the Contract, and use its best efforts and take all steps to 
cause such appropriations to be made. 

5.3. Notice 
METRO may terminate this Contract at any time upon thirty (30) days written notice to CONTRACTOR. Should METRO 
terminate this Contract, CONTRACTOR shall immediately cease work providing Support and METRO shall pay to 
CONTRACTOR the amount due.  

6. NONDISCRIMINATION 
 
6.1. METRO's Nondiscrimination Policy 
It is the policy of METRO not to discriminate on the basis of race, creed, color, national origin, age, sex, or disability in its 
hiring and employment practices, or in admission to, access to, or operation of its programs, services, and activities. 
 
6.2. Nondiscrimination Requirement 
No person shall be excluded from participation in, be denied benefits of, be discriminated against in the admission or access 
to, or be discriminated against in treatment or employment in METRO's contracted programs or activities, on the grounds of 
race, creed, color, national origin, age, sex, disability, or any other classification protected by federal or Tennessee State 
Constitutional or statutory law; nor shall they be excluded from participation in, be denied benefits of, or be otherwise 
subjected to discrimination in the performance of contracts with METRO or in the employment practices of METRO's 
CONTRACTORs. CONTRACTOR certifies and warrants that it will comply with this nondiscrimination requirement. 
Accordingly, all offerors entering into contracts with METRO shall, upon request, be required to show proof of such 
nondiscrimination and to post in conspicuous places that are available to all employees and applicants, notices of 
nondiscrimination. 
 
6.3. Equal Business Opportunity (EBO) Program Requirement 
The Equal Business Opportunity (EBO) Program is not applicable to this Contract. 
 
7. INSURANCE 
 
7.1. Proof of Insurance 
During the term of this Contract, for any and all awards, CONTRACTOR shall, at its sole expense, obtain and maintain in 
full force and effect for the duration of this Contract, including any extension(s), the types and amounts of insurance identified 
below. Proof of insurance shall be required including METRO as additional insured and identifying Contract number on the 
ACORD document. 
 
7.2. Automobile Liability Insurance 
In the amount of one million ($1,000,000.00) dollars. 
 
7.3. General Liability Insurance 
In the amount of one million ($1,000,000.00) dollars. 
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7.4. Worker's Compensation Insurance (if applicable) 

CONTRACTOR shall maintain workers' compensation insurance with statutory limits required by the State of Tennessee or 
other applicable laws and Employer's Liability Insurance with limits of no less than one hundred thousand ($100,000.00) 
dollars, as required by the laws of Tennessee. 
 
7.5. Technological Errors and Omissions Insurance 
In the amount of one million ($1,000,000.00) dollars. 
 
7.6. Such insurance shall: 
Contain or be endorsed to contain a provision that includes METRO, its officials, officers, employees, and volunteers as 
additional insureds with respect to liability arising out of work or operations performed by or on behalf of CONTRACTOR 
including materials, parts, or equipment furnished in connection with such work or operations. The coverage shall contain no 
special limitations on the scope of its protection afforded to the above-listed insureds. 
For any claims related to this Contract, CONTRACTOR's insurance coverage (excluding workers’ compensation) shall be 
primary insurance with respects to METRO, its officers, officials, employees, and volunteers. Any insurance or self-insurance 
programs covering METRO, its officials, officers, employees, and volunteers shall be in excess of CONTRACTOR's 
insurance and shall not contribute with it. 
Automotive Liability insurance shall include vehicles owned, hired, and/or non-owned. Said insurance shall include coverage 
for loading and unloading hazards. Insurance shall contain or be endorsed to contain a provision that includes METRO, its 
officials, officers, employees, and volunteers as additional insureds with respect to liability arising out of automobiles owned, 
leased, hired, or borrowed by or on behalf of CONTRACTOR. 
CONTRACTOR shall maintain Workers' Compensation insurance (if applicable) with statutory limits as required by the State 
of Tennessee or other applicable laws and Employers' Liability insurance. CONTRACTOR shall require each of its 
subcontractors to provide Workers' Compensation for all of the latter's employees to be engaged in such work unless such 
employees are covered by CONTRACTOR's Workers' Compensation insurance coverage. 

 
7.7. Other Insurance Requirements 
Prior to commencement of services, CONTRACTOR shall furnish METRO with original certificates and amendatory 
endorsements effecting coverage required by this section and provide that such insurance shall not be cancelled, allowed to 
expire, or be materially reduced in coverage except on 30 days' prior written notice to: 

PROCUREMENTCOI@NASHVILLE.GOV  
Provide certified copies of endorsements and policies if requested by METRO in lieu of or in addition to certificates of 
insurance. 
Replace certificates, policies, and/or endorsements for any such insurance expiring prior to completion of services. 
Maintain such insurance from the time services commence until services are completed. Failure to maintain or renew coverage 
and to provide evidence of renewal may be treated by METRO as a material breach of this Contract. 
Said insurance shall be with an insurer licensed to do business in Tennessee and having A.M. Best Company ratings of no less 
than A-. Modification of this standard may be considered upon appeal to the METRO Director of Risk Management Services. 
Require all subcontractors to maintain during the term of this Contract, Commercial General Liability insurance, Business 
Automobile Liability insurance, and Worker's Compensation/ Employers Liability insurance (unless subcontractor's 
employees are covered by CONTRACTOR's insurance) in the same manner as specified for CONTRACTOR. 
CONTRACTOR shall require subcontractor's to have all necessary insurance and maintain the subcontractor's certificates of 
insurance. 
Any deductibles and/or self-insured retentions greater than $10,000.00 must be disclosed to and approved by METRO prior 
to the commencement of services. 
If CONTRACTOR has or obtains primary and excess policy(ies), there shall be no gap between the limits of the primary 
policy and the deductible features of the excess policies. 
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8. GENERAL TERMS AND CONDITONS 
 
8.1. Taxes 
METRO shall not be responsible for any taxes for which METRO has provided a valid exemption certificate. Furthermore, 
CONTRACTOR understands that it cannot claim exemption from taxes by virtue of any exemption that is provided to 
METRO. To the extent that METRO provides CONTRACTOR with a valid tax-exempt certificate, METRO shall not be 
charged for any such taxes for which METRO is exempt. 
 
8.2. Warranty 
 
CONTRACTOR agrees to the warranty described in Exhibit D (Software Services Agreement) and  Exhibit B (Software 
License Agreement_ 
 
8.3. Software License 
CONTRACTOR warrants and represents as described in Exhibit B (Software License Agreement). 
 
8.4. Confidentiality 
Tennessee Code Annotated § 10-7-504(i) specifies that information which would allow a person to obtain unauthorized access 
to confidential information or to government property shall be maintained as confidential. "Government property" includes 
electronic information processing systems, telecommunication systems, or other communications systems of a governmental 
entity subject to this chapter. Such records include: (A) Plans, security codes, passwords, combinations, or computer programs 
used to protect electronic information and government property; (B) Information that would identify those areas of structural 
or operational vulnerability that would permit unlawful disruption to, or interference with, the services provided by a 
governmental entity; and (C) Information that could be used to disrupt, interfere with, or gain unauthorized access to 
electronic information or government property. 
The foregoing listing is not intended to be comprehensive, and any information which METRO marks or otherwise designates 
as anything other than "Public Information" will be deemed and treated as sensitive information, which is defined as any 
information not specifically labeled as "Public Information". Information which qualifies as "sensitive information" may be 
presented in oral, written, graphic, and/or machine-readable formats. Regardless of presentation format, such information 
will be deemed and treated as sensitive information. 
CONTRACTOR, and its Agents, for METRO, may have access to sensitive information. CONTRACTOR, and its Agents, 
are required to maintain such information in a manner appropriate to its level of sensitivity. All sensitive information must 
be secured at all times including, but not limited to, the secured destruction of any written or electronic information no longer 
needed. The unauthorized access, modification, deletion, or disclosure of any METRO information may compromise the 
integrity and security of METRO, violate individual rights of privacy, and/or constitute a criminal act. 
Upon the request of METRO, CONTRACTOR shall return all information in whatever form in a format chosen by METRO. 
In the event of any disclosure or threatened disclosure of METRO information, METRO is further authorized and entitled to 
immediately seek and obtain injunctive or other similar relief against CONTRACTOR, including but not limited to emergency 
and ex parte relief where available. 
 
8.5. Information Ownership 
All METRO information is and shall be the sole property of METRO. CONTRACTOR hereby waives any and all statutory 
and common law liens it may now or hereafter have with respect to METRO information. Nothing in this Contract or any 
other agreement between METRO and CONTRACTOR shall operate as an obstacle to such METRO's right to retrieve any 
and all METRO information from CONTRACTOR or its agents or to retrieve such information or place such information 
with a third party for provision of services to METRO, including without limitation, any outstanding payments, overdue 
payments and/or disputes, pending legal action, or arbitration. Upon METRO's request, CONTRACTOR shall supply 
METRO with an inventory of METRO information that CONTRACTOR stores and/or backs up. 
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8.6. Information Security Breach Notification 
CONTRACTOR is not responsible for breach since this is an on-premises environment. 

8.7. Virus Representation and Warranty 
CONTRACTOR represents and warrants as described in Section 5 C of Exhibit B (Software License Agreement). 

8.8. Copyright, Trademark, Service Mark, or Patent Infringement 
CONTRACTOR shall, at its own expense, be entitled to and shall have the duty to defend any suit that may be brought against 
METRO to the extent that it is based on a claim that the products or services furnished infringe a Copyright, Trademark, 
Service Mark, or Patent. CONTRACTOR shall further indemnify and hold harmless METRO against any award of damages 
and costs made against METRO by a final judgment of a court of last resort in any such suit. METRO shall provide 
CONTRACTOR immediate notice in writing of the existence of such claim and give CONTRACTOR authority to defend or 
settle the suit or claim, together with all available information and reasonable cooperation, assistance and authority to enable 
CONTRACTOR to do so. No costs or expenses shall be incurred for the account of CONTRACTOR without its written 
consent. METRO reserves the right to participate in the defense of any such action at its own expense. CONTRACTOR shall 
have the right to enter into negotiations for and the right to effect settlement or compromise of any such action, but no such 
settlement or compromise requiring a financial contribution from METRO or otherwise imposing an action by METRO shall 
be binding upon METRO unless approved by the METRO Department of Law Settlement Committee and, where required, 
the METRO Council. 
If the products or services furnished under this Contract are likely to, or do become, the subject of such a claim of infringement, 
then without diminishing CONTRACTOR's obligation to satisfy the final award, CONTRACTOR may at its option and 
expense: 

Procure for METRO the right to continue using the products or services
Replace or modify the alleged infringing products or services with other equally suitable products or services that are
satisfactory to METRO, so that they become non-infringing
Remove the products or discontinue the services and cancel any future charges pertaining thereto Provided;
however, that CONTRACTOR will not exercise the Remove option above until CONTRACTOR and METRO have
determined that the Procure and/or Replace options are impractical. CONTRACTOR shall have no liability to METRO;
however, if any such infringement or claim thereof is based upon or arises out of:
The use of the products or services in combination with apparatus or devices not supplied or else approved by
CONTRACTOR;
The use of the products or services in a manner for which the products or services were neither designated nor
contemplated; or,
The claimed infringement in which METRO has any direct or indirect interest by license or otherwise,
separate from that granted herein.

8.9. Maintenance of Records 
CONTRACTOR shall maintain documentation for all charges against METRO. The books, records, and documents of 
CONTRACTOR, insofar as they relate to work performed or money received under this Contract, shall be maintained for a 
period of three (3) full years from the date of final payment and will be subject to audit, at any reasonable time and upon 
reasonable notice by METRO or its duly appointed representatives. The records shall be maintained in accordance with 
generally accepted accounting principles. In the event of litigation, working papers and other documents shall be produced 
in accordance with applicable laws and/or rules of discovery. Breach of the provisions of this paragraph is a material breach 
of this Contract. 
All documents and supporting materials related in any manner whatsoever to this Contract or any designated portion thereof, 
which are in the possession of CONTRACTOR or any subcontractor or subconsultant shall be made available to METRO for 
inspection and copying upon written request from METRO. Said documents shall also be made available for inspection 
and/or copying by any state, federal or other regulatory authority, upon request from METRO. Said records include, but are 
not limited to, all drawings, plans, specifications, submittals, correspondence, minutes, memoranda, tape recordings, videos, 
or other writings or things which document the procurement and/or performance of this Contract. Said records expressly 
include those documents reflecting the cost, including all subcontractors' records and payroll records of CONTRACTOR 
and  
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8.10. Monitoring 
CONTRACTOR is not responsible for monitoring since this is an on-premises environment. 

8.11. METRO Property 
CONTRACTOR will not have access to any METRO property since this is an on-premises environment. 

8.12. Modification of Contract 
This Contract may be modified only by written amendment executed by all parties and their signatories hereto. All change 
orders, where required, shall be executed in conformance with section 4.24.020 of the Metropolitan Code of Laws. 

8.13. Partnership/Joint Venture 
This Contract shall not in any way be construed or intended to create a partnership or joint venture between the Parties or to 
create the relationship of principal and agent between or among any of the Parties. None of the Parties hereto shall hold itself 
out in a manner contrary to the terms of this paragraph. No Party shall become liable for any representation, act, or omission 
of any other Party contrary to the terms of this Contract. 

8.14. Waiver 
No waiver of any provision of this Contract shall affect the right of any Party to enforce such provision or to exercise any right 
or remedy available to it. 

8.15. Employment 
CONTRACTOR shall not subscribe to any personnel policy which permits or allows for the promotion, demotion, 
employment, dismissal or laying off of any individual due to race, creed, color, national origin, age, sex, or which is in violation 
of applicable laws concerning the employment of individuals with disabilities. 

CONTRACTOR shall not knowingly employ, permit, dispatch, subcontract, or instruct any person who is an undocumented 
and/or unlawful worker to perform work in whole or part under the terms of this Contract. 

Violation of either of these contract provisions may result in suspension or debarment if not resolved in a timely manner, not 
to exceed ninety (90) days, to the satisfaction of METRO. 

8.16. Compliance with Laws 
CONTRACTOR agrees to comply with all applicable federal, state and local laws and regulations. 

8.17. Iran Divestment Act 
In accordance with the Iran Divestment Act, Tennessee Code Annotated § 12-12-101 et seq., CONTRACTOR certifies that to 
the best of its knowledge and belief, neither CONTRACTOR nor any of its subcontractors are on the list created pursuant to 
Tennessee Code Annotated § 12-12-106. Misrepresentation may result in civil and criminal sanctions, including contract 
termination, debarment, or suspension from being a contractor or subcontractor under METRO contracts. 

8.18. Israel Anti-Boycott Act 
In accordance with Tennessee Code Annotated Title 12, Chapter 4, Part 1 CONTRACTOR certifies that CONTRACTOR is 
not currently engaged in, and will not for the duration of this Contract engage in, a boycott of Israel.   

8.19. Taxes and Licensure 
CONTRACTOR shall have all applicable licenses and be current on its payment of all applicable gross receipt taxes and 
personal property taxes. 
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8.20. Ethical Standards 
It shall be a breach of the Ethics in Public Contracting standards in the Metropolitan Code of Laws for any person to offer, 
give or agree to give any employee or former employee, or for any employee or former employee to solicit, demand, accept 
or agree to accept from another person, a gratuity or an offer of employment in connection with any decision, approval, 
disapproval, recommendation, preparation of any part of a program requirement or a purchase request, influencing the content 
of any specification or procurement standard, rendering of advice, investigation, auditing or in any other advisory capacity in 
any proceeding or application, request for ruling, determination, claim or controversy or other particular matter, pertaining to 
any program requirement of a contract or subcontract or to any solicitation or proposal therefore. It shall be a breach of the 
Ethics in Public Contracting standards for any payment, gratuity or offer of employment to be made by or on behalf of a 
subcontractor under a contract to the prime contractor or higher tier subcontractor or a person associated therewith, as an 
inducement for the award of a subcontract or order. Breach of the provisions of this paragraph is, in addition to a breach of 
this contract, a breach of ethical and legal standards which may result in civil or criminal sanction and/or debarment or 
suspension from being a contractor or subcontractor under METRO contracts. 
Pursuant to Metropolitan Code of Laws, Section 4.48.020, entities and persons doing business with, or proposing to do 
business with, the Metropolitan Government of Nashville & Davidson County must adhere to the ethical standards prescribed 
in Section 4.48 of the Code. By signing this contract, you agree that you have read the standards in Section 4.48 and 
understand that you are obligated to follow them. Violation of any of those standards is a breach of contract and a breach of 
legal standards that may result in sanctions, including those set out in Section 4.48. 

8.21. Indemnification and Hold Harmless 
CONTRACTOR shall indemnify and hold harmless METRO, its officers, agents, and employees from: 
A. Any claims, damages, costs, and attorney fees for injuries or damages arising, in part or in whole, from the grossly
negligent or intentional acts or omissions of CONTRACTOR, its officers, employees, and/or agents, including its sub or
independent contractors, in connection with the performance of the contract.
B. Any claims, damages, penalties, costs, and attorney fees arising from any failure of CONTRACTOR, its officers,
employees, and/or agents, including its sub or independent contractors, to observe applicable laws, including, but not limited
to, labor laws and minimum wage laws.
C. In any and all claims against METRO, its officers, agents, or employees, by any employee of CONTRACTOR, any
subcontractor, anyone directly or indirectly employed by any of them, or anyone for whose acts any of them may be liable,
the indemnification obligation shall not be limited in any way by any limitation on the amount or type of damages,
compensation, or benefits payable by or for CONTRACTOR or any subcontractor under workers' compensation acts,
disability acts, or other employee benefit acts.
D. METRO will not indemnify, defend, or hold harmless in any fashion CONTRACTOR from any claims arising from any
failure, regardless of any language in any attachment or other document that CONTRACTOR may provide.

8.22. Assignment--Consent Required 
The provisions of this Contract shall inure to the benefit of and shall be binding upon the respective successors and assignees 
of the parties hereto. Except for the rights of money due to CONTRACTOR under this Contract, neither this Contract nor 
any of the rights and obligations of CONTRACTOR hereunder shall be assigned or transferred in whole or in part without 
the prior written consent of METRO provided, however, CONTRACTOR may transfer the Contract in connection with a 
merger, reorganization, sale or transfer of all or substantially all of the assets of CONTRACTOR or its applicable operating 
subsidiary or division.. Any such assignment or transfer shall not release CONTRACTOR from its obligations hereunder. 
NOTICE OF ASSIGNMENT OF ANY RIGHTS TO MONEY DUE TO CONTRACTOR UNDER THIS CONTRACT 
MUST BE SENT TO THE ATTENTION OF: 

PRG@NASHVILLE.GOV (Preferred Method) 
OR 
METRO'S PURCHASING AGENT 
PROCUREMENT DIVISION 
DEPARTMENT OF FINANCE 
PO BOX 196300 
NASHVILLE, TN 37219-6300 
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Funds Assignment Requests should contain complete contact information (contact person, organization name, address, 
telephone number, and email) for METRO to use to request any follow up information needed to complete or investigate the 
requested funds assignment. To the extent permitted by law, METRO has the discretion to approve or deny a Funds 
Assignment Request. 

8.23. Entire Contract 
This Contract sets forth the entire agreement between the parties with respect to the subject matter hereof and shall govern the 
respective duties and obligations of the parties. 

8.24. Force Majeure 
No party shall have any liability to the other hereunder by reason of any delay or failure to perform any obligation or covenant 
if the delay or failure to perform is occasioned by force majeure, meaning any act of God, storm, fire, casualty, unanticipated 
work stoppage, strike, lockout, labor dispute, civil disturbance, riot, war, national emergency, act of Government, act of 
public enemy, or other cause of similar or dissimilar nature beyond its control. 

8.25. Governing Law 
The validity, construction, and effect of this Contract and any and all extensions and/or modifications thereof shall be governed 
by the laws of the State of Tennessee. Tennessee law shall govern regardless of any language in any attachment or other 
document that CONTRACTOR may provide. 

8.26. Venue 
Any action between the Parties arising from this Contract shall be maintained in the courts of Davidson County, Tennessee. 

8.27. Severability 
Should any provision of this Contract be declared to be invalid by any court of competent jurisdiction, such provision shall be 
severed and shall not affect the validity of the remaining provisions of this Contract. 

[BALANCE OF PAGE IS INTENTIONALLY LEFT BLANK] 
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Shawnna Wagner
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470-481-5238
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UAG Processes

205 Powell Place, Brentwood, TN 37027

process@unitedagentgroup.com
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Notices & Designations 
Department & Project Manager 

Contract Number 

The primary DEPARTMENT/AGENCY responsible for the administration of this contract is: 

DEPARTMENT 

Attention 

Address 

Telephone 

Email 

The primary DEPARTMENT/AGENCY responsible for the administration of this contract designates the 
following individual as the PROJECT MANAGER responsible for the duties outlined in APPENDIX – Z 
CONTRACT ADMINISTRATION: 

Project Manager 

Title 

Address 

Telephone 

Email 

6528931

Water Services
Stephanie Belcher
1600 2nd Ave N Nashville, TN 37208
615-862-4513
stephanie.belcher@nashville.gov

Scott McPencow
Information Services Division Manager
1700 3rd Ave N Nashville, TN 37208
615-405-2619
scott.mcpencow@nashville.gov



Appendix Z – Contract Administration 

Upon filing with the Metropolitan Clerk, the PROJECT MANAGER designated by the primary 
DEPARTMENT/AGENCY is responsible for contract administration. Duties related to contract administration 
include, but are not necessarily limited to, the following:  

Vendor Performance Management Plan 
For contracts in excess of $50,000.00, the project manager will develop a vendor performance management 
plan. This plan is managed by the primary department/agency and will be retained by the department/agency 
for their records. At contract close out, copies of all vendor performance management documents will be sent 
to PRG@nashville.gov.  

For best practices related to vendor performance management, project managers will consult chapter 
of the PROCUREMENT MANUAL found on the division of purchases internal resources 
page: https://metronashville.sharepoint.com/sites/IMFinanceProcurement.  

Amendment 
For all contracts, the project manager will notify PRG@nashville.gov if changes to the term, value, scope, 
conditions, or any other material aspect of the contract are required. The email notification will include a 
complete CONTRACT AMENDMENT REQUEST FORM found on the division of purchases internal resources 
page: https://metronashville.sharepoint.com/sites/IMFinanceProcurement. 

Escalation 
For contracts that include an escalation/de-escalation clause, the project manager will notify 
PRG@nashville.gov when any request for escalation/de-escalation is received.  The email notification will 
include any documentation required by the contract to support the request. 

Contract Close Out – Purchasing 
For all contracts, the project manager will notify PRG@nashville.gov when the work is complete and has been 
accepted by the department/agency. The email notification will include the contract number, contract title, 
date of completion, warranty start date and warranty end date (if applicable), and copies of all vendor 
performance management documents (if applicable). 

Contract Close Out – BAO 
For contracts with compliance monitored by the Business Assistance Office (BAO), the project manager will 
notify the designated contract compliance officer via email when the contract is complete and final payment 
has been issued. The email notification will include the contract number, contract title, and the date final 
payment was issued.  

Best Practices 
Project managers are strongly encouraged to consult chapter  of the PROCUREMENT MANUAL for
best practices related to contract administration. The manual is found on the division of purchases 
internal resources page: 
https://metronashville.sharepoint.com/sites/IMFinanceProcurement 
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Renewal Form 
Agreement ID: ICMRF_4527 

Opportunity ID: OP-10049909 
Quote ID: SQB478237_1 

 
 

 

Infor Entity ("Infor"):     Infor (US), LLC 
Customer ("Customer" or "Licensee"):   The Metropolitan Government of Nashville 

This Renewal Form (the “Renewal Form”) is for a renewal of Support for the Software specified herein previously 
ordered pursuant to certain order forms between the parties (the “Order Form(s)”) under the applicable on-premises 
license and support agreements between Infor and Customer (collectively, the “Agreement”). All applicable terms of the 
Agreement are incorporated herein by reference. In the event of a conflict, the terms of this Renewal Form control over 
the terms of the Agreement. Capitalized terms not defined in this Renewal Form are defined in the Agreement. In the 
event the capitalized terms in this Renewal Form differ from the terminology used in the Agreement, the parties shall 
apply terms logically. 

Effective Date: The date of countersignature by Infor 

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

For: Infor (US), LLC For: The Metropolitan Government of Nashville 

 (Infor)  (Customer or Licensee) 

 ICLM_IntSignature:1   ICLM_ExtSignature:1 

 Signature   Signature  

 Int1Text22610|Printed Name|ICM-NO-ATTRIBUTE|0|0|0|0|ICM-NO-ATTRIBUTE|ICM-NO-VALUE|#%#|    Ext1Text97323|Printed Name|ICM-NO-ATTRIBUTE|0|0|0|0|ICM-NO-ATTRIBUTE|ICM-NO-VALUE|#%#|  

 Typed or Printed Name  Typed or Printed Name 

 Int1Text85170|Title|ICM-NO-ATTRIBUTE|0|0|0|0|ICM-NO-ATTRIBUTE|ICM-NO-VALUE|#%#|     Ext1Text69800|Title|ICM-NO-ATTRIBUTE|0|0|0|0|ICM-NO-ATTRIBUTE|ICM-NO-VALUE|#%#|  

 Title  Title 

 IntDate1  ExtDate1 

 Signature Date  Signature Date 
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Multi-Year Commitment 

Customer:  The Metropolitan Government of Nashville 
GL ID:     US0AB 
Customer Account ID:  372520 

I. The parties agree as follows: 

The Renewal Term is 01 July 2025 through 30 June 2030 (“Committed Renewal Term”) and applies to the Software 
set out below. The Committed Renewal Term is a binding term, and neither party may exercise any rights of non-
renewal or cancellation for convenience prior to the end of such Committed Renewal Term. For clarity, renewal means, 
with respect to subscription Software, that the Subscription Term is renewed, and, for on-premises Software, that 
Support is renewed. 

On-Premises Software: 

Line Location Product Use Restriction Support 
Level 

1 PROD: 
Nashville 

H8AF: Infor Public Sector Suite - Fleet 50 Concurrent 
Users 

XT 

2 PROD: 
Nashville 

H8AIC: Infor Public Sector Suite - Inventory Control 10 Concurrent 
Users 

XT 

3 PROD: 
Nashville 

H8AP: Infor Public Sector Suite - Plant 50 Concurrent 
Users 

XT 

4 PROD: 
Nashville 

H8AS: Infor Public Sector Suite - Sewer 51 Concurrent 
Users 

XT 

5 PROD: 
Nashville 

H8AW: Infor Public Sector Suite - Water 50 Concurrent 
Users 

XT 

6 PROD: 
Nashville 

H8AWS: Infor Public Sector Suite - Asset Web Services 1 Concurrent 
Users 

XT 

7 PROD: 
Nashville 

H8CS: Infor Public Sector Suite - Customer Service 57 Concurrent 
Users 

XT 

8 PROD: 
Nashville 

H8GGS: Infor Public Sector Suite - GeoAdministrator 4 Concurrent 
Users 

XT 

9 PROD: 
Nashville 

H8PO: Infor Public Sector Suite - Purchasing (Requires 
Inventory Control) 

50 Concurrent 
Users 

XT 

10 PROD: 
Nashville 

H8WM: Infor Public Sector Suite - Work Management 57 Concurrent 
Users 

XT 

 

II. Fee for Committed Renewal Term 

Fee for the Committed Renewal Term (before applicable taxes): $1,053,287.71 

Currency: US (Dollar) 
III. Payment Terms 

Payment Schedule: 
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Invoice Fee (before applicable taxes) Payable by 

1 $ 186,849.46 30 May 2025 

2 $ 198,060.41 30 May 2026 

3 $ 209,944.03 30 May 2027 

4 $ 222,540.68 30 May 2028 

5 $ 235,893.13 30 May 2029 

 

Invoice Address 

The Metropolitan Government of Nashville 
and Davidson County 
1700 3rd Avenue, North 
Nashville 
TN 
USA 
37208 
Scott McPencow 
 
615-862-4711 
Scott.McPencow@nashville.gov 

 
 

IV. Additional Terms 

1. Unless excluded by applicable law, Infor reserves the right to issue invoices electronically. 

2. Use Restriction definitions if specified in the Use Restriction field can be found at https://licensedefinitions.infor.com/. 

3. If Customer fails to pay Infor any portion of the fee for the Committed Renewal Term within thirty (30) days of due 
date, then, in addition to other remedies Infor may exercise, Customer shall immediately be invoiced for, and shall 
be obligated to pay to Infor the total fee for the Committed Renewal Term, less any portion of the fee for the 
Committed Renewal Term previously paid (the “Damages”). If such amount is not paid within fifteen (15) days of 
invoice, Infor shall have no further obligation to provide Support or other Subscription Services for the Software, 
and Customer shall remain fully obligated to pay the Damages.  

4. For this Committed Renewal Term for the on-premises Software, the annual escalation percentage increase of 
6.00% is included in the foregoing payment schedule. Following this Committed Renewal Term, the annual 
escalation percentage cap shall be 6.00 % or the then-current year-over-year increase in the Consumer Price Index 
(CPI), whichever is greater. 

5. This Renewal Form is subject to the Infor General Lifecycle Policy. As described therein, additional fees may  
apply if Mainstream maintenance is no longer available for a product. The policy can be found at 
https://www.infor.com/content/analyst/Infor-General-Lifecycle-Policy.pdf/. 

6. Support Level Definitions: 

“XT” = Infor Essential (24X5);  “XTP” = Infor Premium (24x7);  “XTE” = Infor Customer Success Plus 
program Descriptions of the XT and XTP Support plans can be found at 
http://www.infor.com/content/brochures/inforxtremesupportplanfeatures.pdf/. A description of the XTE - Customer 
Success Plus program can be found at https://www.infor.com/support/customer-success-plus 
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Exhibit B       Contract 6528931 

SOFTWARE LICENSE AGREEMENT 

AGREEMENT ID:   

THIS SOFTWARE LICENSE AGREEMENT (the “Agreement”) is between Infor (US), LLC (“Infor”) and The Metropolitan 
Government of Nashville and Davidson County  (“Customer”) and entered as of the last signature date below. The parties 
agree as follows: 

1. Definitions.

“Affiliate” means, with respect to either party, any entity that directly or through one or more intermediaries Controls, is Controlled 
by, or is under common Control with a party, where “Control” means the ownership of greater than 50% of such entity’s capital 
stock. 

“Applicable Law” means any applicable law, or declaration, decree, directive, legislative enactment, order, ordinance, regulation, 
rule, or other binding restriction of or by any governmental authority, having the full force and effect of law. 

“Authorized Users” means employees of Customer and its Affiliates.  

“Confidential Information” means non-public information identified as, or would be reasonably understood to be, confidential 
and/or proprietary. Confidential Information of Infor includes, without limitation, the Documentation and the On Premise Software.  
Confidential Information does not include information that: (i) is or becomes known to the public without fault or breach of Recipient; 
(ii) Discloser regularly discloses to third parties without restriction on disclosure; (iii) Recipient obtains from a third party without
restriction on disclosure and without breach of a non-disclosure obligation known to Recipient; (iv) is independently developed by
Recipient without use of Confidential Information; or (v) is a comment or suggestion about the other party’s products or services.

“Defect” means a material deviation between the then current, general release version of the On Premise Software and its 
Documentation. 

“Delivery Date” means the earliest of the date (a) Infor places the On Premise Software with a shipping agent, F.O.B. Shipping 
Point, for shipment to the delivery address specified in the Order Form, (b) Infor provides Customer electronic access to the On 
Premise Software by, for example, providing Customer a URL, where the On Premise Software is available for immediate 
electronic download along with access codes permitting download and access to the On Premise Software, or (c) Customer 
actually receives the On Premise Software. Infor will electronically deliver per (b) if such method is commercially practicable. 

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

“Documentation” means the then current Infor provided generally available operating and technical documentation relating to the 
features, functions and operation of On Premise Software. 

“Equipment” means the hardware, software, and/or systems configuration specified in an Order Form, or, in the absence of any 
such specification, any hardware, software, and/or systems  configuration on which the On Premise Software can reasonably be 
intended or anticipated to be used based on hardware, software, and/or systems configuration as listed in Infor’s then currently 
published Platform Support Guide or Hardware Recommendation Guide. 

“Initial Term” means, with respect to Support, the twelve-month period beginning on the Order Form Date, unless otherwise 
specified in the Order Form.      

“Intellectual Property Rights” means any and all rights in patents, copyrights, trademarks, trade secrets, and service marks. 

“On Premise Software” means the software programs identified in the applicable Order Form that Customer will install on its 
Equipment. On Premise Software includes Updates. 

“Order Form” means any order form signed by the parties that references this Agreement pursuant to which Customer purchases 
license rights to On Premise Software and associated Support. 

“Order Form Date” means the date identified on the applicable Order Form as the Order Form Date. 

"Personal Data” means information that includes any non-public personal information that identifies and/or can be used to identify 
an individual, or as further defined by applicable data protection law. Personal Data is a subset of Confidential Information.  
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“Recipient” means the party receiving Confidential Information of Discloser. 

“Renewal Period” means each successive twelve-month period for Support following the Initial Term.  

“Support” means (a) providing Customer with access (via the internet, telephone or other means established by Infor) to Infor’s 
support helpline, (b) providing, when and if generally available, Updates; and (c) using reasonable efforts to correct or circumvent 
any Defect. Support does not include professional services, including, without limitation, any of configuration, installation or 
implementation. 

“Third-Party Offerings” means products and services that are provided by third parties, interoperate with the On Premise 
Software, and are licensed under such third parties’ own applicable license terms. 

“Updates” means generally available updates, enhancements or modifications to the then current, general release version of the 
On Premise Software that are not separately priced as new products. 

“User Restriction” means any limitation on the On Premise Software identified in an Order Form (e.g., number of Authorized 
Users or locations). User Restrictions are cumulative for all Authorized Users. 

2. License.

a. License Grant by Infor.  Subject to this Agreement and the applicable Order Form, including applicable User Restrictions
therein, Infor hereby grants Customer a perpetual, non-exclusive, non-transferable license (without the right to sublease or 
sublicense) to make a reasonable number of copies of the (1) Documentation, or (2) On Premise Software on Customer or Affiliate 
Equipment at the location(s) specified in the Order Form, in either case (1) and (2) solely for the internal operations of Customer 
and its Affiliates. Customer may change the location upon notice to Infor. Customer shall ensure Authorized Users comply with 
this Agreement and shall be liable for any noncompliance by Authorized Users. 

c. Additional Restrictions. Authorized Users are prohibited from (i) attempting, causing or permitting the reverse engineering,
disassembly or de-compilation of the On Premise Software; (ii) using the On Premise Software to provide service bureau services 
to, or to otherwise provide data processing services for the benefit of, third parties; (iii) allowing the On Premise Software or 
Documentation to be used by, or disclosing all or any part of the On Premise Software or Documentation to, any person except 
Authorized Users or (iv) violating or circumventing any technological restrictions in the On Premise Software or specified in this 
Agreement. A special security program or code may be required to operate the On Premise Software, and may prevent it from 
operating (x) on any configuration other than the Equipment, or (y) for more than the User Restrictions. Third parties are not 
permitted access to the On Premise Software or Documentation without Infor’s consent. 

d. Export Restrictions. Customer acknowledges the On Premise Software and Support are U.S.-origin and supported from
the U.S. in whole or part, and are subject to U.S. export control laws and other applicable export and import laws.  Authorized 
Users will not export, reexport, transfer, or use the On Premise Software or Support in violation of applicable export or import laws, 
economic sanctions laws, or other Applicable Laws.   

e. Intellectual Property Rights Notices.  Authorized Users must not remove or alter any Intellectual Property Rights notice(s)
embedded in, or that Infor otherwise provides with, the On Premise Software or Documentation, and must reproduce the unaltered 
Intellectual Property Rights notice(s) in any copies of the On Premise Software or Documentation.   

f. No Implied Rights. Any rights not expressly granted in this Agreement are expressly reserved.

g. Source Code.  If the Order Form expressly grants license rights to Source Code (computer programs written in higher-level
programming languages and readable by humans) of any On Premise Software, then Customer’s license grant in this Section 2 
extends to such Source Code, except the license term will be specified in the Order Form, and Customer is further licensed to 
make changes to the On Premise Software that change the Source Code or enhancements to the On Premise Software that are 
made utilizing or incorporating Infor Confidential Information (“Modifications”) and to make a reasonable number of copies of the 
Modifications in conjunction with the On Premise Software. Infor will own all right, title and interest to the Source Code and all 
Modifications, even if created without assistance or input from Infor. Customer hereby assigns, and shall cause its permitted 
subcontractors or consultants to assign, to Infor absolutely all of its rights, title and interest in and to any Modifications together 
with all Intellectual Property Rights therein. Upon Infor’s request, Customer will deliver to Infor a copy (including all documentation 
related thereto) of all Modifications and will execute and deliver to Infor any documents reasonably necessary to vest in Infor all 
right, title and interest therein. 

3. Support. Infor shall have no obligation to Support any On Premise Software installed on anything other than the Equipment,
or any On Premise Software that has been modified other than by Infor through Support. If and to the extent required by Infor to 
provide Support, Customer will provide Infor with access to such facilities and equipment as are reasonably necessary for Infor to 
perform Support. Infor has no Support obligations to the extent caused by use or combination of the On Premise Software with 
any Third Party Offerings other than those specified in Infor’s then currently published Platform Support Guide or Hardware 
Recommendation Guide, or issues resulting from or arising out of professional services performed other than by Infor. 
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4. Payment and Taxes.

(a) Fees.  Payment terms are specified in the Order Form or Work Order. Customer shall be responsible for reasonable fees

associated with third party collection efforts actually incurred by Infor as a result of Customer’s failure to pay on time. 

Except as otherwise set forth in this Agreement, all payments are non-refundable. 

(b) Taxes and Shipping Charges.  Customer is responsible, unless Customer provides evidence of tax exemption, for paying all
taxes relating to this Agreement (except for taxes based on Infor’s net income or capital stock) and, for On Premise Software not 
delivered electronically, for related shipping charges.  Applicable tax and shipping amounts (if any) are not included in the fees 
set forth on any Order Form or Work Order.  Infor will invoice Customer for applicable tax and shipping amounts. 

(c) Invoice Dispute. Infor will not exercise its suspension or termination rights with respect to non-payment by Customer if
Customer reasonably disputes the applicable fees within 10 days of Customer’s receipt of the invoice in writing and in good faith, 
and is cooperating diligently to resolve the dispute. Invoices will be sent to the electronic address identified in the Order Form (the 
date of receipt of the invoice is the date Infor sends the invoice to such electronic address; if no such electronic address is provided, 
then the date of receipt of the invoice is the date Infor sends the invoice by the alternative method identified in the Order Form). 
However, if the parties are unable to resolve such a dispute within 20 days, each party shall have the right to seek any remedies 
it may have under this Agreement. For clarity, any undisputed amounts must be paid in full. 

5. Warranties.

a. Limited Software Warranty.  Provided Customer is active on Support, Infor warrants the On Premise Software will operate
without a Defect for one year after the Delivery Date. Infor warrants the media on which the On Premise Software is delivered will 
be free of material defects in material and workmanship for a period of 90 days after 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 On Premise Software or media giving rise 
to the breach within a reasonable period of time. Customer must provide notice to Infor of any warranty claim within the applicable 
warranty period. Infor must be able to replicate the deviation. If Infor is unable to repair or replace such On Premise Software 
within a reasonable period of time, Infor may terminate the license rights for that On Premise Software and promptly refund to 
Customer the fees paid for the On Premise Software giving rise to the warranty claim.  

b. No Material Loss in Functionality. Updates will not result in a material loss in key functionality. For clarity, Updates that
require a different look and feel, or manner, to achieve similar functionality, or changes to programming language consistent with 
industry standards, are not a material loss in functionality. Customer’s sole remedy with respect to a breach of the foregoing 
warranty shall be to terminate the license rights for that On Premise Software on written notice to Infor if functionality is not restored 
(either within that same On Premise Software or through different software available to Customer, at Infor’s discretion) within 90 
days of notice from Customer (which must be received within 30 days of the Update). In the event of such termination Infor shall 
promptly refund to Customer (1) the portion of the license fee paid to Infor for the On Premise Software subject to the warranty 
breach, less a charge for use by Customer based on straight line depreciation assuming a useful life of 5 years, plus (2) the 
unused portion of Support fees for that On Premise Software paid by Customer. This remedy is not cumulative to the remedy in 
Section 5(a). 

c. Malicious Code. Infor warrants it will use generally accepted industry tools and practices to provide On Premise Software
that do not contain any “time bombs,” “worms,” “viruses,” “Trojan horses,” “protect codes,” “data destruct keys,” or other 
programming devices that are intended to modify, delete, damage, deactivate or disable Customer’s data within the On Premise 
Software.   

d. Abrogation of Limited Warranty. Infor will have no obligation under this Section 5 to the extent any alleged breach of
warranty is caused by: (i) any modification of the On Premise Software other than by Infor through Support; (ii) issues resulting 
from or arising out of professional services performed other than by Infor; (iii) Customer’s failure to promptly implement changes 
provided by Infor to correct or improve the On Premise Software; or (iv) the use or combination of the On Premise Software with 
any Third Party Offerings other than those specified in Infor’s then currently published Platform Support Guide or Hardware 
Recommendation Guide. For clarity, the limited warranty in Section 5(a) shall not restart for (x) Updates or (y) previously licensed 
On Premise Software for which Customer is changing User Restrictions (e.g., without limitation, adding users) under an Order 
Form. 

e. DISCLAIMER OF WARRANTIES.  TO THE EXTENT PROVIDED BY STATE LAW, EXCEPT AS EXPRESSLY PROVIDED
IN THIS SECTION 5 OR EXHIBIT A (IF APPLICABLE) NEITHER INFOR NOR ITS THIRD PARTY LICENSORS MAKE ANY 
OTHER WARRANTIES WHATSOEVER, EXPRESS OR IMPLIED, WITH REGARD TO THE ON PREMISE SOFTWARE OR 
SUPPORT PROVIDED UNDER THIS AGREEMENT. INFOR AND ITS THIRD PARTY LICENSORS EXPLICITLY DISCLAIM 
ALL WARRANTIES OF MERCHANTABILITY AND OF FITNESS FOR A PARTICULAR PURPOSE.  INFOR AND ITS THIRD 
PARTY LICENSORS EXPRESSLY DO NOT WARRANT THE ON PREMISE SOFTWARE, IN WHOLE OR IN PART, WILL BE 
ERROR FREE, OPERATE WITHOUT INTERRUPTION, BE COMPATIBLE WITH ANY HARDWARE OR SYSTEMS 
SOFTWARE CONFIGURATION OTHER THAN THE EQUIPMENT, OR MEET CUSTOMER’S REQUIREMENTS. 

f. FAILURE OF ESSENTIAL PURPOSE.  THE LIMITATIONS SPECIFIED IN SECTIONS 5 AND 9 WILL SURVIVE AND
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APPLY EVEN IF ANY REMEDY SPECIFIED IN THIS AGREEMENT IS FOUND TO HAVE FAILED OF ITS ESSENTIAL 
PURPOSE. 

6. Confidential Information.

a. Recipient will take reasonable measures designed to prevent the unauthorized use or disclosure of Discloser’s
Confidential Information, including, at a minimum, those measures Recipient takes to protect its own Confidential Information of a 
similar nature. Infor will use and disclose Customer’s Confidential Information only to its employees, Affiliates, and contractors 
(“Infor Representatives”) and to the extent necessary to further and fulfill the purposes of this Agreement. Customer will use and 
disclose Infor’s Confidential Information only to its Authorized Users and to the extent necessary to further and fulfill the purposes 
of this Agreement. 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 10 years after termination of any applicable Order Form or Work Order.  

b. Recipient shall be responsible for any breach of the confidentiality terms contained in this Section by any of its, in the case
of Infor, Infor Representatives and, in the case of Customer, Authorized Users, and shall ensure such Infor Representatives, or 
Authorized Users, are bound by confidentiality obligations no less restrictive than those herein.  

c. If Recipient should receive any legal request or process in any form seeking disclosure of Discloser’s Confidential
Information, or if Recipient should be advised by counsel of any obligation to disclose such Confidential Information, Recipient 
shall provide Discloser with prompt notice of such request or advice (if allowed by law) so Discloser may seek a protective order 
or pursue other appropriate assurance of the confidential treatment of the Confidential Information. Regardless of whether or not 
a protective order or other assurance is obtained, Recipient shall provide only that portion of Discloser’s Confidential Information 
which is legally required to be provided and use reasonable efforts to assure the information is maintained in confidence by the 
party to whom it is furnished. 

d. If Applicable Law requires a written agreement setting forth the parties’ obligations with respect to Personal Data, Infor's
Data Protection Addendum for Customers applies to the processing of Personal Data and is incorporated into the applicable Order 
Form. 

7. Indemnity by Infor.

a. Infor will defend, indemnify and hold harmless Customer and its Affiliates (the “Indemnitees”) from and against any loss,
cost and expense to the extent arising from a third party claim against the Indemnitees (“Claim”) (1) that the On Premise Software 
infringes any Intellectual Property Rights of others, when used by Authorized Users in accordance with this Agreement; or (2) 
resulting from disclosure of Personal Data in breach of this Agreement to the extent caused by Infor’s actions.   

b. Infor’s obligations under this Section are expressly conditioned on the following: (1) Customer must promptly notify Infor
of any such Claim; (2) Customer must in writing grant Infor sole control of the defense of any such Claim and of all negotiations 
for its settlement or compromise so long as such settlement or compromise does not result in payment of money by Customer or 
an admission of guilt by Customer; and (3) Customer must reasonably cooperate with Infor to facilitate the settlement or defense 
of the Claim. If Customer chooses to represent its own interests in any such action, Customer 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. 
For clarity, Client cannot be bound by any settlement agreement absent settlement approval from the Metropolitan Council. 

c. Notwithstanding the foregoing, Infor will not be obligated under this Section to the extent the Claim arises from (1) any
modification of the On Premise Software other than by Infor through Support; (2) Customer’s failure to promptly implement changes 
provided by Infor to correct the On Premise Software; or (3) the use or combination of the On Premise Software with any Third 
Party Offerings other than those specified in Infor’s then currently published Platform Support Guide or Hardware 
Recommendation Guide.   

d. If any On Premise Software is, or in Infor’s opinion is likely to become, the subject of an Intellectual Property Rights
infringement claim, then Infor, at its sole option and expense, will either: (1) obtain for Customer the right to continue using the On 
Premise Software per the terms of this Agreement; (2) replace the On Premise Software with software that is substantially 
equivalent in function, or modify the On Premise Software so that it becomes non-infringing and substantially equivalent in function; 
or, if (1) or (2) are not available on commercially reasonable terms, (3) terminate the applicable Order Form and refund to Customer 
(i) the portion of the license fee paid to Infor for the On Premise Software giving rise to the Claim, less a charge for use by Customer
based on straight line depreciation assuming a useful life of 5 years, plus (ii) the unused portion of Support fees for that On Premise
Software paid by Customer, provided that Customer has returned or (at Infor’s request) destroyed and discontinued its use of
such On Premise Software. THIS SECTION SETS FORTH INFOR’S EXCLUSIVE OBLIGATION AND LIABILITY WITH
RESPECT TO INFRINGEMENT OF INTELLECTUAL PROPERTY RIGHTS.

8. Term and Termination.

a. Term. The term of  Support shall (i) begin on the Order Form Date and end on the last day of the Initial Term, unless a longer
time period is agreed upon in the Order Form. Following 10 business days’ prior written notice, Infor reserves the right to suspend 
access to Support in the event of any past due Support fees. 
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b. Right of Termination. If either party breaches any material obligation in this Agreement and/or an Order Form and fails to
remedy such breach within 30 days of receipt of written notice of such breach, the other party may terminate the applicable Order 
Form by providing written notice to the breaching party. If all Order Forms and Work Orders under this Agreement are expired or 
terminated, this Agreement may also be terminated by a party providing the other written notice of termination. Notice of an alleged 
Defect does not constitute notice of material breach for purposes of this Section. 

c. Effect of Termination. Upon the effectiveness of expiration or termination of an Order Form, Customer’s rights to the applicable
On Premise Software shall immediately terminate. Customer will promptly return to Infor or (at Infor’s request) destroy all copies 
of the On Premise Software, and will certify to Infor in writing that it has done so. Expiration or termination of an Order Form will 
not release either party from making payments which may be owing to the other party through the effective date of such expiration 
or termination. Termination of an Order Form will be without prejudice to the terminating party’s other rights and remedies pursuant 
to this Agreement, unless otherwise expressly stated herein. 

d. Survival of Obligations.  All obligations relating to non-use and non-disclosure of Confidential Information, limitations of liability,
and such other terms which by their nature survive termination, will survive termination or expiration of an Order Form or Work 
Order. 

9. LIMITATIONS OF LIABILITY. 

a. LIMITED LIABILITY. TO THE EXTENT PERMITTED BY STATE LAW, EXCEPT WITH RESPECT TO THE
“EXCLUDED LIABILITIES” (DEFINED BELOW) AND  CUSTOMER’S  OBLIGATION TO PAY AMOUNTS DUE HEREUNDER, 
THE TOTAL LIABILITY OF EITHER  PARTY AND ITS AFFILIATES AND THIRD PARTY LICENSORS (IN THE CASE OF 
INFOR), WHATEVER THE BASIS OF LIABILITY, IN CONNECTION WITH OR RELATED TO (1) ON PREMISE SOFTWARE 
WILL NOT EXCEED THE FEES PAID TO INFOR FOR THE ON PREMISE SOFTWARE GIVING RISE TO THE LIABILITY; (2) 
AND SUPPORT WILL NOT EXCEED THE FEES PAID TO INFOR FOR THE SUPPORT DURING THE TWELVE MONTH 
PERIOD IMMEDIATELY PRECEDING THE DATE ON WHICH SUCH LIABILITY FIRST AROSE FOR THE SUPPORT GIVING 
RISE TO THE LIABILITY. 

b. EXCLUSION OF DAMAGES. TO THE EXTENT PERMITTED BY STATE LAW, EXCEPT WITH RESPECT TO THE
EXCLUDED LIABILITIES, IN NO EVENT WILL EITHER PARTY OR ITS AFFILIATES OR ITS THIRD PARTY LICENSORS (IN 
THE CASE OF INFOR) BE LIABLE FOR ANY SPECIAL, INCIDENTAL, INDIRECT, PUNITIVE, 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 SUCH PARTY HAS BEEN 
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES OR WHETHER ANY REMEDY SET FORTH HEREIN FAILS OF ITS 
ESSENTIAL PURPOSE. TO THE EXTENT PERMITTED BY LAW, UNDER NO CIRCUMSTANCES SHALL EITHER PARTY 
SEEK OR BE LIABLE FOR PUNITIVE DAMAGES.  

c. EXCLUDED LIABILITIES. THE TERM “EXCLUDED LIABILITIES” MEANS: (I) INFOR’S INDEMNIFICATION
OBLIGATIONS UNDER SECTION 7, EXCEPT AS RELATED TO CLAUSE (II) FOLLOWING; (II) DISCLOSURE OF 
CONFIDENTIAL INFORMATION IN BREACH OF THIS AGREEMENT RESULTING FROM A PARTY’S ACTIONS, WHICH 
LIABILITY SHALL BE SUBJECT TO SECTION (d) BELOW; (III) CUSTOMER’S INFRINGEMENT OR MISAPPROPRIATION 
OF INFOR’S INTELLECTUAL PROPERTY RIGHTS; AND (IV) A PARTY’S WILLFUL MISCONDUCT. 

d. UNAUTHORIZED DISCLOSURE OF CONFIDENTIAL INFORMATION.  WITH RESPECT TO DISCLOSURE OF
CONFIDENTIAL INFORMATION IN BREACH OF THIS AGREEMENT RESULTING FROM A PARTY’S ACTIONS,  THE TOTAL 
LIABILITY OF THE BREACHING PARTY, ITS AFFILIATES AND THIRD PARTY LICENSORS (IN THE CASE OF INFOR), 
INCLUDING, WITH RESPECT TO INFOR, PAYMENTS PURSUANT TO ITS INDEMNIFICATION OBLIGATIONS, SHALL NOT 
EXCEED 2 TIMES THE FEES PAID TO INFOR DURING THE TWELVE-MONTH PERIOD IMMEDIATELY PRECEDING THE 
DATE ON WHICH SUCH LIABILITY FIRST AROSE UNDER THE APPLICABLE ORDER FORM OR WORK ORDER. TO THE 
EXTENT SUCH BREACH RESULTS IN THE UNAUTHORIZED DISCLOSURE OF PERSONAL DATA, DAMAGES SHALL 
INCLUDE (1) THE COSTS OF PROVIDING NOTICE TO AFFECTED PERSONS, (2) THE COST OF ESTABLISHING AND 
OPERATING A CALL CENTER TO FIELD INQUIRIES RELATED TO SUCH UNAUTHORIZED DISCLOSURE FOR UP TO 12 
MONTHS; AND (3) THE COST OF PROVIDING CREDIT MONITORING SERVICES TO AFFECTED PERSONS, IN EACH CASE 
TO THE EXTENT REQUIRED BY APPLICABLE LAW AND ACTUALLY INCURRED. 

10. Notices.  All notices and other communications required or permitted under this Agreement must be in writing and will be
deemed given when sent by overnight courier.  Notices to Customer must be sent to its address shown on the signature page of 
this Agreement, or to such other place as it may subsequently designate in writing. Notices to Infor must be sent to Infor, Attention: 
General Counsel, 133 Peachtree Street NE, 24th Floor, Atlanta, GA 30303 and legalnotices@infor.com, or to such other place as 
it may subsequently designate in writing. 

11. Force Majeure.

a. Neither party will be liable to the other for any failure or delay in performance under this Agreement (including any Order
Form or Work Order) due to circumstances beyond its reasonable control, including, without limitation, Acts of God, war, terrorist 
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acts, 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, pandemic, international sanctions, or the threat of any of the foregoing (a 
“Force Majeure Event”).  

b. A party seeking to excuse its non-performance as a result of a Force Majeure Event shall have the burden of proof to
demonstrate the Force Majeure Event prevents its performance and must, upon becoming aware of a Force Majeure Event 
preventing its performance, provide written notice to the other party specifying the details in such regard (a “Force Majeure 
Notice”). If, within 15 days following a party’s provision of a Force Majeure Notice, such party is unable to provide written 
assurances of its ability to perform in accordance with the Agreement, the other party shall be entitled to terminate the Agreement 
or suspend its performance thereunder upon providing written notice. 

12. Assignment. Neither party may assign or transfer any of its rights or obligations under this Agreement, whether by operation
of law or otherwise, without the prior written consent of the other. Notwithstanding the foregoing, a party may, upon written notice 
to the other, and without the other’s prior consent, assign or transfer this Agreement (including all Order Forms and Work Orders) 
to (i) an Affiliate, or (ii) its successor in connection with a merger, acquisition, or sale of all or substantially all of its assets, provided 
the assigning party is not in breach of this Agreement and such successor has agreed, in writing to the non-assigning party, to 
assume all obligations of the assigning party hereunder. Any such assignment by Customer must be in its entirety; Infor may 
assign partially to effectuate a change of control with respect to a product or business line. Any attempted assignment or transfer 
in violation of the foregoing will be void. 

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, and all related disputes and claims hereto, shall be governed by the laws
of the State of Tennessee, without reference to its conflict of laws provisions thereof. If any provision of this Agreement is illegal 
or unenforceable, it will be deemed stricken and the remaining provisions of this Agreement will remain in full force and effect. The 
United Nations Convention on the International Sale of Goods shall not apply to the interpretation or enforcement of this 
Agreement.  To the extent permitted by state law, other than with respect to a breach of Section 6 (Confidential Information) or 
any actual or threatened misappropriation or infringement of Intellectual Property Rights, a party is not entitled to seek injunctive 
relief. 

15. Audit Rights. Infor may audit the records and systems of Customer to ensure compliance with this Agreement and Order
Forms under the confidentiality provisions of this Agreement. Infor will notify Customer in writing at least 10 business days prior 
to any such audit. Any such audit will be conducted during Customer’s regular business hours and will not interfere unreasonably 
with Customer’s business activities. Infor may audit Customer no more than  once in any 6 month period. If an audit reveals that 
Customer is beyond the scope of the license granted herein, then Customer will promptly pay Infor the underpaid license fees 
therefore and associated fees for Support, based on any valid price option then in effect in the Order Form for additional On 
Premise Software usage or, if none, Infor's then current rates for such On Premise Software usage.  

16. Independent Contractors.  Infor and Customer are independent contractors under this Agreement, and nothing herein will
be construed to create a partnership, joint venture or agency relationship between them.  

17. Insurance. During the Initial Term and any Renewal Term Infor will maintain insurance coverage as described in Master
Contract 6528931. 

18. Compliance with Laws. In relation to Support, each party will comply with Applicable Law.

19. Miscellaneous.  This Agreement, together with any Order Form and Work Order, contains the entire understanding of the
parties with respect to its subject matter, and supersedes and extinguishes all prior oral and written communications, 
representations and understandings between the parties about its subject matter. This Agreement shall be construed as if drafted 
by both parties and shall not be strictly construed against either party. Each party acknowledges that, in entering into this 
Agreement, it does not rely upon, and shall have no remedy in respect of, any statement or representation of any person other 
than as expressly set out in this Agreement. Any purchase order or similar document that may be issued by Customer in connection 
with this Agreement does not modify, supplement or add terms to 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. An Order Form or 
Work Order may be signed by an Infor Affiliate, in which case references to “Infor” in such Order Form or Work Order refer to such 
Affiliate. This Agreement, any Order Form, or Work Order, and any signed agreement entered into in connection herewith or 
contemplated hereby may be executed in counterparts. The parties agree that electronically exchanged or stored copies will be 
enforceable as original documents and consent to the use of electronic and/or digital signatures for the execution of this Agreement 
and further agree the use of electronic and/or digital signatures will be binding, enforceable and admissible into evidence in any 
dispute regarding this Agreement.
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Exhibit C – MISA Terms and Conditions Contract 6528931

SECTIONA 1

General Terms and Conditions

This is not applicable to on premises software that Metro Nashville Government is using. Infor has no way of directly accessing your
network at all.
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SOFTWARE SERVICES AGREEMENT 
 

THIS SOFTWARE SERVICES AGREEMENT (the “Services Agreement”) is made between Infor (US), LLC (“Infor”) and THE 
METROPOLITAN GOVERNMENT OF NASHVILLE AND DAVIDSON COUNTY (“Licensee”) as of the Effective Date. The parties 
agree as follows: 

 

1. Definitions. 
 

(a) “Affiliate” means any entity, directly or indirectly, 
controlling, controlled 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; (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. 

 
(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). 

 
(g) “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. 

 
(j) “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. 
 

2. Services. 

(a) 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 (iii) 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, title 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 Services. 

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 
date requested. While it is possible to secure staffing within 
this time frame (and Infor will make commercially 
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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, unless 
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 (1½%) per month; and 
(ii) the highest rate permitted by applicable law. 
Notwithstanding the foregoing, the parties have agreed that 
Licensee shall not incur any late payments so long as makes 
payment within 30 days of invoice. 

 
(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, unless Licensee 
provides evidence of tax exemption. 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. 

 
(c) Long-term Assignments. The parties acknowledge 

that reimbursement of travel and living expenses to an Infor 
consultant who is assigned to a particular location for more 
than one year may be treated as taxable personal income 
under applicable tax laws. Where reasonably possible, the 
parties will plan to limit the duration of a consultant’s 
assignment to a particular location to less than one year. If 
a consultant is assigned to a particular location for more than 
one year and subject to additional taxes as a result thereof, 
then Infor will increase consultant’s compensation to cover 
such additional taxes, and Licensee shall reimburse Infor for 
the amount of such increase. 

 
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 of 
all other warranties. TO THE EXTENT PERMITTED BY 
STATE LAW, 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 AND 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. Notwithstanding the foregoing, 
Licensee is subject to the Tennessee Public Records Act 
which may require disclosure of records identified as 
confidential.  Licensee may produce such records if required 
by law, but prior to production shall notify Infor within a 
reasonable time so that Infor can seek a remedy at law. 

 
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). 
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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. 

(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, 40 General Warren Blvd Suite # 110, 
Malvern, PA 19355, USA, FAX number 678-319-8949, or to 
such other place as Infor may subsequently designate for 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 governed by and construed under the 
laws of the State of Tennessee, 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 
translations. 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. 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. T O THE
EXTENT PERMITTED BY STATE LAW, THE TOTAL 
LIABILITY OF INFOR, ITS 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. TO THE EXTENT
PERMITTED BY STATE LAW,IN NO EVENT SHALL 
INFOR, ITS AFFILIATES OR CONTRACTORS BE LIABLE 
FOR ANY SPECIAL, INCIDENTAL, PUNITIVE, 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 or independent contractors of the non-hiring
party who directly worked on the Services project (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
(Exhibit D to CONTRACT 6528931) contains the entire 
understanding of the parties with respect to its subject 
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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 
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 
party, and expressly provides that it amends this 
Services Agreement.  This Services  Agreement. 
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 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
Licensee: THE METROPOLITAN GOVERNMENT OF 
NASHVILLE AND DAVIDSON COUNTY 

Signature: Signature:  

Printed Name: Printed Name: 

Title: Title:

Address: Address:

Address: Address:

Signature Date: Signature Date: 
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Metropolitan Government of Nashville and Davidson County, its officials, officers, employees, and volunteers are included as additional insureds with respect
to the general liability and automobile liability policies in accordance with the terms and conditions of the policies.

RE:  RFQ/Contract Number:  6528931

and all majority owned subsidiaries including IGS Holding LP
Infor Equity Holdings, LLC

Alpharetta, GA 30004
13560 Morris Road, Suite 4100

1,000,000

Old Republic Insurance Company

X

FOUR EMBARCADERO CENTER, SUITE 1100
MARSH RISK & INSURANCE SERVICES

SAN FRANCISCO, CA 94111
CALIFORNIA LICENSE NO. 0437153

MWZY 315812 24

Swiss Re Corporate Solutions Capacity Insurance 

N

and Davidson County
Metro Courthouse

Purchasing Agent
Metropolitan Government of Nashville

12/01/2024

A

1,000,000X

X

B

12/01/2025

X
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