






























































































































































7. PERSONNEL.

7.1 The-Contractor shall at its own expense provide all personnel necessary to perform the Services, The
Contractor worrants thai all personnet engaged in the Services shall be qualified to perform the Services, and shail
Be properly icensed and otherwise authorized to do so under all applicable laws.

7.2 Unless otherwise authorized in writing, during the term of this Agreement, and for a period of six {6} months
after the Completion Date in block .7, the Coniractor shall not hire, and shall not permit any subconiracior or
other person, firm or corporation with whom it is engaged in a combined eftort to perform the Services 10 hire, any
person who is o State employee or official, who is materially invotved in the procurement, administration or
performance of this Agreement. This provision shall survive termination of this Agreement. Unless otherwise
authorized in writing, during the term of this Agreement, and for a period of six (6) months afier the Completion
Date in block 1.7, the State shall not hire, and shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effort to implement the software covered by the scope of
the Services in this contract, any person who is a Contfractor employee or official, who is materiolly involved in the
procurement, administration or performance of this Agreement. This pravision shall survive fermination of this
Agreement

7.3 The Contracting Officer specified in block 1.9, ar his or her successor, shall be the State's representative. Inthe
event of any dispute concerning the interpretation of this Agreement, the Contracting Officer’s decision shall be
fingl for the State.

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the Contractor shall consfifute an event of default
hereunder [“Event of Default”):

8.1.1 failure to perform the Services satisfactorily or on schedule;

8.1.2 failure to submil any report required hereunder; ond/or

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

8.2 Upon the occurrence of ony Event of Default, the State may take any one, or more, or all, of the following
actions: '

8.2.1 give the Contractor a written notice specifying the Event of Detault and requiring it o be remedied within, in
the absence of a greater or lesser specification of time, ninety (90} days from the date of the nofice; and if the
Event of Default is not timely remedied, terminate this Agreement, effective two {2) days aofter giving the
Contractor notice of termination;

and/or

8.2.2 treat ihe Agreement as breached and pursue any of its remedies at law or in equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION,

9.1 Asused in Ihis Agreement, the word "data" shall mean all information and things developed or obtained
during the performance of, or acquired or developed by reason of, this Agreement, including, but not imited to.
all sfudies, reports, files, formulae, surveys, maps, charts, sound recordings, video recordings, pictorial
reproductions, drawings, analyses, graphic representations, computer programs, computer printouts, notes,
letters, memorandg, papers, and documents, all whether finished or unfinished.

9.2 Alldata and any property which has been received from the State or purchased with funds provided for that
purpose under this Agreement, shali be the property of the State, and shall be returned 1o the State upon
demand or upon termination of this Agreement for any reason.

9.3 Confidentiality of data shall be governed by N.H. RSA chapter 91-A or other existing law. Disclosure of data
requires prior written gpproval of the State.

10. TERMINATION. In the event of an early termination of this Agreement for any reason other than the completion
of the Services, the Contractor shall deliver to the Cantracting Officer. not loter than fitteen (15) days after ihe
date of termination. a report [“Termination Report”) describing in detaoil all Services performed, and the coniract
price eamned, to and including the date of termination. The form, subject matter, content, and number of copies
of the Termination Report shall be identical to those of any final Report described in the aitached EXHIBIT A,

11. CONTRACTOR'S RELATION TO THE STATE. In the performance of this Agreement the Confractor is in all respects
an independent contractor. and is neither an agent nor an employee of the State. Neither the Contractor nor
any of its officers, employees. agents or members shall have authority to bind the State or receive any benelits,
workers' compensation or other emoluments provided by the State to its employees.
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12. ASSIGNMENT/DELEGATION/SUBCONTRACTS. The Contractor shall not assign, or otherwise transfer any interest in
this Agreement without the prior written consent of the N.H. Department of Administrative Services. None of the
Services shall be subcontracted by the Contractor without the prior written consent of the State.

13. INDEMNIFICATION. 13.) General. The Contractor shall indemnity, defend and hold harmiess the State, its
officers and employees, from and agoinst any and all losses suffered by the State, its officers and employees, and
any and alf claims, liabiiities or penalties assertéd against the State, its officers and employees, by or on behalf of
any person, on account of, based upon or resulting from, arising out of orrelating to personal injury, bodity injury or
" death of any person or damage to real and/or tangible property (excluding software, data aor
Jdocumentation)_on account ot, based or resulting from, arising out of {or which may be claimed to arise out of)
the negligent acts and/or omissions of the Contractor, its personnel and agents during the course of performance
of the Confract.

1 3.2 Intellectual Property Infringement and Indemnificalion. The Contractor shali defend and indemnify the Staie
for and against any claims and/or damages asserted by third parties alleging thot the State's use of the ERP COTS
and associated Deliverables and Services provided by the Contractor to the State infringes any patent,
trademark, copyright, frade name ar other intellectual property rights or misappropriates any trade secret of any
third party.

13.3 State’s Sovereign immunity. Notwithstianding the foregoing, nothing herein contained shall be deemed to
conslitute a waiver of the sovereign immunity of the State, which immunity is hereby reserved to the State.

14. INSURANCE.

) 4.1 The Coniractor shall, at its sole expense, obtain and maintain in force, and shall require any subcontractor or
assignee to obtain and maintain in force, the following insurance:

14.1.1 comprehensive general liability insurance against all claims of bodily injury, death or property damage. in
amounts of not less than $250,000 per claim and $2,000,000 per occurrence; and

14.1.2 tire and extended coverage insurance covering all property subject to subparagraph 9.2 herein, in an
amount not less than 80% of the whole replacement value of the property.

1 4.2 The policies described in subparagraph 14.1 herein shall be on policy forms and endorsements approved for
use in the State of New Hampshire by the N.H. Department of Insurance, and issued by insurers licensed in the
State of New Hampshire,

14.3 The Contractor shall fumish to the Contracling Officer identified in block 1.9, or his or her successor, a
cetitificate(s) of insuraonce for all insurance required under this Agreement. Contractor shall also fumish to the
Contracting Officer identified in block 1.9, or his or her successor, cerfificate(s) of insurance for all renewal(s) of
insurance required under this Agreement no later than fifteen (15) days prior to the expiration date of each of the
insurance policies. The cerlificate(s) of insurance and any renewals thereof shall be atiached and are
incorporated herein by reference. Each certificate(s) of insurance shall contain a clause requiring the insurer fo
endeavor to provide the Contracting Officer identified in block 1.9, or his or her successor, no less than ten [10)
days prior written notice of cancellation or modification of the policy.

15. WORKERS' COMPENSATION.

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

15.2 To the exient the Contractor is subject to the requirements of N.H. RSA chapler 281-A, Contractor shall
maintain, and require any subcontractor or assignee to secure and maintain, payment of Workers’ Compensaiion
in connection with activities which the person proposes to undertake pursuant to this Agreement, Contractor
shall furnish the Contracting Otficer identified in block 1.9, or his or her successor, proof of Workers’ Compensation
in the manner described in N.H. RSA chapter 281-A and any applicable renewal{s) thereof. which shall be
attached and are incorporafed herein by reference. The State shall not be responsible for payment of ony
Workers' Compensation premiums or for any other claim or benefit for Contractor, or any subcontractor or
errployee of Contractor, which might arise under applicable State of New Hampshire Workers' Compensation
laws in connection with the perlormance ot the Services under this Agreement.

16. WAIVER OF BREACH. No failure by the State to enforce any provisions hereof after any Event of Default shallbe
deemed a waiver of its rights with regard to that Event of Default, or any subsequent Event of Default, No express
failure to enforce any Event ol Default shall be deemed o waiver of the right of the State to enforce each and all
of the provisions hereof upon ony turliher or other Event of Default on the part of the Contractor.
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17. NOTICE. Any notice by a party hereto to the other party shall be deemed to have been duly delivered or
given at the time of mailing by certified mail, postage prepaid, in a United States Post Office addressed to the
parties at the addresses given in blocks 1.2 and 1 .4, herein.

18. AMENDMENT. This Agreement may be amended, waived or discharged only by an instrument in writing signed
by the parties hereto and only after approval of such amendment, waiver or discharge by the Governor and
Executive Council of the State of New Hampshire.

19. CONSTRUCTION OF AGREEMENT AND TERMS. This Agreement shall be construed in accordance with the laws of
the State of New Hampshire, and is binding upon and inures o the benefit of the parties and their respective
successors and assigns. The wording used in this Agreement is the wording chosen by the parties to express their
mutual intent, and no rule of construction shall be applied against or in favor of any party.

20. THIRD PARTIES. The parties herelo do not intend to benefit any third parties and this Agreement sholl not be
construed to confer any such benefit.

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

22, SPECIAL PROVISIONS. Additionat provisions set forth in the attached EXHIBIT C are incorporoted herein by
reference.

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

24. ENTIRE AGREEMENT. This agreement, which may be executed in o number of counterparts, each ot which shall
be deemed an original, constitutes the entire agreement and understanding between the parties, and
supersedes all prior agreements and undersfandings relating hereto.
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State of New Hampshire
Department of Administrative Services
ERP Phase II Implementation Consulting Services
Conutract 2012-008
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This Contract is by and between the State of New Hampshire, Department of
Administrative Services (the "State’), and Lawson Software Americas, Inc.
("Contractor") having its principal place of business at 380 Saint Peter Street, St.
Paul, MN 55102.

RECITALS

The State issued Request for Proposal 2012-008 dated May 10, 2011 to procure
implementation services for analysis, project planning and management,
configuration, development, testing, training, operational and procedural
documentation, and guidance for the conversion to the Lawson ERP system (NH
FIRST) for the functions of human resources, payroll, procurement-strategic
sourcing, and asset management tc be used by agencies statewide;

The Contractor submitted a Proposal in response to RFP 2012-008; and
The State desires to have the Contractor provide the specified services;

THEREFORE, in consideration of the mutuai covenants and promises contained
herein, the parties agree as follows:

1. CONTRACT
1.1 Contract Documents
This Contract consists of the following Contract Documents:

a. Contract Form P-37

b. ExhibitA Statement of Work ,

c. Exhibit B Pricing, Payment Schedule and Contract Deliverables,

d. Exhibit C Special Provisions

e. Exhibit D Administrative Services

f. Exhibit E Implementation Services

g. Exhibit F Testing Services

h. Exhibit G Work Plan

i. Exhibit H Warranty and Warranty Services

i- Exhibit] Training Services

k. ExhibitJ Project Hosting Services

I. ExhibitK DAS RFP 2012-008 with Addendums 1 through 2

m. Exhibit L Contractor Proposal to DAS RFP 2012-008, dated June 3,
2011 which is incorporated herein by reference

n. Exhibit M Contractor Certificate of Vote

o. Exhibit N Contractor Certificate of Authority

p. Exhibit O Contractor Certificate of Insurance

q. Exhibit P Contractor Certificate of Good Standing

L{e )
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1.2 Order of Precedence

in the event of conflict or ambiguity among any of the text of the Contract
Documents, the following Crder of Precedence shall govern:

a. Contract Form P-37 and its Corresponding Exhibits and Attachments;
then

b. DAS RFP 2012-008 Implementation Consulting Services, dated May 10,
2011, with Addendums 1-2.

The scope and pricing for the project are defined and agreed to in the P-37 Contract
document and the attached Exhibits, excluding Exhibit M which is Lawson's original
response to the State's RFP 2012-008. Exhibit M is for reference purposes only as
the State and Lawson have agreed to material changes in the scope, assumptions,
and pricing since the submission of the RFP response.

1.3 Non-Exclusive Contract

This is a Non-Exclusive Firm Fixed Price ("“FFP”) Contract with price and
term limitations as set forth in the Contract.

The State may, at its sole discretion, retain other contractors to provide
Services or products identified under this Contract or for other ERP
implementations and work related to the Contract.

2. CONTRACT TERM
2.1 Term

2.1.1 The Contract shall take effect after full execution by the parties, and
the receipt of required governmental approvals, including but not
limited to, Governor and Executive Council approval (the “Effective
Date").

2.1.2 The Tem of the Contract shall begin upon approval by Governor and
Executive Council approval and end on March 31, 2013.

2.1.3 The Contractor shall be fully prepared to commence work upon
receipt of a Notice to Proceed, and shall implement the following
functionality as required under the Contract;

a) Enable the State to utilize the following Lawson ERP modules
as further described in Exhibit A:
» Lawson Strategic Sourcing (SS)
+ Lawson Asset Management (AM)
* Lawson Human Resources Package (HR)
« Lawson Personnel System (PS)

» Lawson Talent Management: Global Human Resources &
Talent Acquisition (LTM)

+ Lawson Benefits System (BS)
Lawson Absence Management (AB)
+ Lawson Payroll North America (PR)

ly-
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State of New Hampshire
Department of Administrative Services
ERP Phase Il Implementation Consulting Services
Contract 2012-008
Exhibit A Contract Statement of Work (SOW)

«  BSI Tax Factory (TF)

+ Lawson Time and Expense (TE) (Expense functionality
not in Project scope, only Time)

+  Employee/Manager Seif Service (EMSS)

» Lawson Business Intelligence (as it applies to the modules
above) (LBI)
ProcessFlow Integrator (as it applies to the modules
abeve) (PFI):

b) The Contractor must implement this functionality to all
participating Agencies according to the dates set forth in
Exhibit B and Exhibit G, unless amended and agreed to in
writing.  Contractor will only be implementing the Time
functionality of Lawson Time & Expense to 3 or 4 designated
State agencies. The State will implement in all other
participating agencies based on an overall design provided by
the Contractoer.

2.1.4 The Contractor shall commence work upon receipt of a Notice to
Proceed by the State. If the Contractor commences work prior to the
Effective Date and receipt of the Notice to Proceed, such work shall
be performed at the sole risk of the Contractor. In the event that the
Contract does not become effective or the Contractor commences
work prior to receipt of the Notice to Proceed, the State shall be
under no obligation to pay the Contractor for any costs incurred or
Services performed.

2.1.5 Time is of the essence in meeting the aforementioned deadlines.

3. COMPENSATION AND CONTRACT PRICE

The Contract price, method of payment, and terms of payment are identified and more
particularly described in Exhibit B, hereto.

4, CONTRACT MANAGEMENT

The Project shall require the coordinated efforts of a Project team consisting of both
Contractor and State personnel. The Contractor and Stale shall provide all
necessary resources to psrform their respective obligations under the Contract. The
Contractor in conjunction with the State shall be responsible for managing the
Project to its successful completion.

41 Contractor’s Contract Manager

The Contractor shali assign a Contract Manager who shall be responsibte for
all Contract authorization and administraticn. The Contractor Contract
Manager is:

Paul Davis
o\\

Initial All Pages \
Contractor [nitials 8/1/2011 Page 10 of 35 \\



State of New Hampshire
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Exhibit A Contract Statement of Work (SOW)

or designated successor.

4.2 Contractor Project'Manager

4.21

4.2.2

4.2.3

4.2.4

4.2.5

4.2.5

Contractor Project Manager

The Contractor shall assign a Contractor Project Manager wha is
capable of meeting the requirements' set forth herein.

The Contractor Project Manager shall have full authority to make
decisions under the Contract, which decisions shall be binding on the
Contractor, and the Contractor Project Manager shall function as the
Contractor representative for all administrative and management
matters. During normal business hours, as defined in Section 12
herein, the Contractor Project manager shall respond to inguiries
from the State within three (3) hours to the extent reasonably and
practicably possible and shall be available on-site as needed. The
Contractor's Project Manager must be qualified to perform the
obligations required of the position under the Contract.

The Contractor's selection of a Contractor Project Manager shall be
subject to the prior written approval of the State. The State's
approval process may include, at the State’s discretion, review of the
proposed Contractor Project Manager's resume and qualifications,
reference and background checks, and an interview. The State
reserves the right to require removal or reassignment of the
Contractor Project Manager if found unacceptable to the State.

Any changes of the Contractor Project Manager by the Contractor
shall require prior written justification by the Contractor, and prior
written approval of the State. State approvals for replacement of the
Contractor Project Manager shall not be unreasonably withheid, The
replacement Contractor Project Manager shall have comparable or
greater skills than the Contractor Project Manager being replaced,
and shall be subject to the provisions of this Contract, including
without limitation, the approval process set forth in Section 4.2.3.
above,

Notwithstanding any provision of this Contract to the contrary, the
State shall have the option to terminate the Contract, at its discretion,
if the Contractor fails to assign a Contractor Project Manager meeting
the requirements of the Contract, declare Contractor in default and
pursue its remedies at law and equity.

Contractor's Project Manager is:
Witliam Sulkanen

Bill. Sulkanen@us.lawsop.com
Cell 989-928-0488

or designated successor.
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4.3 Contractor Key Project Staff
4.3.1 Contractor Key Project Staff

The Contractor shall assign and identify key project staff (“Contractor
Key Project Staff’) capable of meeting the requirements set forth
herein, and can implement the required functions. Any changes to
the Contractor's Key Project Staff shall require the prior written
justification submitted by the Contractor, and prior written approval of
the State. State approvals for changes in the Contractor Key Project
Staff shall not be unreasonably withheld. Replacement Contractor
Key Project Staff shall have comparable or greater skills as the staff
being replaced and shall be subject to the provisions of this Contract,
including without limitation, Sections 4.3.2 and 4.3.3 below.

4.3.2 The State reserves the right to require removal or reassignment of
the Contractor Key Project Staff found unacceptable to the State.

4.3.3 The State may conduct reference and background checks on the
Contractor Key Project Staff. The State reserves the right to reject
any of the Contractor Key Project Staff as a result of such reference
checks.

4.3.4 Any reference checks and background checks conducted by the
State shall be subject to confidentiality provisions as set forth in
Section 11.8 herein.

4.3.4.1 The Contractor Key Project Staff shall consist of the following
individuals in roles as identified in Table 4.3-1 below:

Table 4.3-1: Contractor Key Project Staff

Name Title

William Sulkanen : Project Manager
Charlene Devoe Senior HRM Consultant
Bethany Holland Senior HRM Consultant
Lou Pereira Principal T&E Consultant
Richard Easterbrooks Senior T&E Consultant
Mary Talcherkar Principal T&E Consultant
Peter Henry Principal T&E Consultant

The individuals listed above are the same
professionals presented to the State on June
15, 2011 and remain assigned to the State's
project. Additional project staffing for HRM,
Strategic Sourcing, and Asset Management
will be determined in conjuncton with the
State once the project plan is finalized.
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4.4  State Contract Manager

4.5

4.6

The State shall assign a State Contract Manager who shall function as the State’s
representative with regard to Contract administration. The State Contract Manager
is,

Rudolph Ogden

rudolph.ogden@nh.gov

603-271-3290 (x230)

or designated successor.
State Project Manager

The State shall assign a State Project Manager. The State Project Manager's
duties shall include the following:
a. Leading the Project;
Engaging and managing all contractors;
Managing significant issues and risks;
Reviewing and accepting Contract Deliverables;
Invoice sign-offs;
Review and approval of Change Orders; and
Managing/communicating items of concerns raised by State personnel.

Q@ "o 0T

The State Project Manager is:
Mark Fairbank

or designated successor.

State Meetings and Reports

The Contractor Project Manager or Contractor Key Project Staff shall submit status
reports every other week in accordance with the Schedule and terms and
requirements of this Contract, as provided in Exhibit D Adminjstrative Services.
The Contractor Key Project Staff shall participate in meetings as requested by the
State, in accordance with the requirements and terms of this Contract. All status
reports shall be prepared in formats approved by the State, unless otherwise
agreed by the parties in writing. Status reports shall include, at a minimum, the
following:

e
\' \\
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Project status as it relates to the Work Plan;
Aécompﬁshments during week being reported;

Deliverables status;

S

Conflicts and potential conflicts in planned activities, resource
commitments, and design decisions that pose a risk to the project
schedule;

e. ltems requiring escalated attention; and
f. Planned activities for the upcoming two week period;
Project Workspace and Office Equipment
The State shall provide the following workspace and office equipment for the Project:

a. Workstations for the Contractor’s team (not to exceed 15);

b. Furnishings (cubicles) and telephones for workstations (for State of New
Hampshire phone numbers only);

c. Meeting facilities sufficient to satisfy Project needs (the Contractor and
State shall agree to these needs during the finalization of the Project Work
Plan);

d. A server to support sharing of information; and

e. Shared office equipment, including file cabinets, printers and photocopiers.

f. Contractor will have remote access to the State network and systems as
necessary to support the activities within the Project plan.

g. All Contractor and State Project team members will utilize a Lawson Project
StepWise database provided by Lawson to register Project issues and
store Project Deliverables.

h. The State will provide appropriate office facilities to all full-time and part-
time team members assigned to the Project team as may be required from
time to time. This includes, but is not limited to, office space, work desks,
networked computers, Microsoft Office productivity tools, team meeting
rooms, networked printers, photocopier, telephones, whiteboards, internet,
and VPN connection and other required resources in order to facilitate the
effectiveness of the Project team.

i, Contractor's personnel will have access to the office facilities at all times,
as dictated by State's reasonable security restrictions.

j- State will remain current on ali available Maintenance throughout the
duration of the Project.

Access/Cooperation

The Contractor shall provide the State with information or reports regarding the
Project. The Contractor shall prepare special reports and presentations relating to
Project management within the scope of the project, and shall assist the State in
preparing reports and presentations, as reasonably requested by the State. |If

these special requests are outside the scope of the Project, the Contractor

reserves the right to require a change order accepted by both parties. See Section

9.3 below.

As applicable, and subject to the applicable laws and regulations and any
agreements with third parties, the State shail provide the Contractor with access to

program files, libraries, personal computer-based systems, software packages,

N |

Ui
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network systems, security systems, and hardware as required to complete the
Contracted services.

The State shall use reasenable efforts to provide approvals, authorizations, and
decisions reasonably necessary to ailow the Contracter to perform its obligations
under the Contract.

State-Owned Documents and Data

The Contractor shall provide the State access to ali documents, State Data,
materials, and reports relating to the Contract. The State may own such
documents, subject to Contractor's ownership and Intellectual Property Rights
(“State Owned Documents”). Upon expiration or termination of the Contract with
the State, the Contractor shall turn over all State Owned Documents, material,
reports, and work in progress relating to this Contract to the State at no additional
cost to the State.

Records Retention and Access Requirements

4,10.1 The Contractor agrees to the conditions of all applicable State laws and
regulations, which are incorporated herein by reference, regarding retention
and access requirements relating to all records relating to the Contract.
The Contractor's record retention policies with respect to this Contract shall
-be consistent with the Federal Acquisition Regulations (FAR) Subpart 4.7
Contractor Records Retention except where they are in conflict with
applicable State laws and regulations.

4.10.2 The Contractor and its Subcontractors shall maintain books, records,
documents, and other evidence of accounting procedures and practices,
which properly and sufficiently reflect all costs incurred in their respective
performance of their obligations under the Contract. The Contractor and its
Subcontractors shall retain all such records for three (3) years from
Contract termination or end of ali litigation, including appeals, whichever is
later.

4.10.3 Upon prior notice and subject to reasonabie time frames, all such records
shall be subject to inspection, examination, audit and copying by state and
federal personnel as authorized by law, rule, regulation or Contract, as
applicable. During the Term of this Contract, access to these items shall
be provided within Merrimack County of the State of New Hampshire,
unless otherwise agreed by the State. Delivery of and access to such
records shall be at no cost to the State during the three (3) year period after
termination of the Contract or the end of all litigation including all appeals,
whichever is later. The Contractor shall include the record retention and
review requirements of this section in any of its subcontracts.

4.10.4 Books, records, documents, and other evidence of accounting procedures
and practices related to the Contractor’s cost structure and profit factors
shall be excluded from the State's review unless the cost or any other
material issued under the Contract is calculated or derived from these
factors.
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411 Accounting Requirements

The Contractor shall maintain an accounting system in accordance with Generally
Accepted Accounting Principles (GAAP). The costs applicable to the Contract
shall be ascertainable from the accounting system.

5. SERVICES

The Contractor shall provide the State with the provision of all Services, and Software
configuration associated with the implementation services set forth in this contract and
their associated business process impacts. These Services are further detailed in this
Contract and its Exhibits, and include overall support and coordination, analyzing and
defining business process improvements, configuring the Software, migrating from
existing legacy systems, interfacing/integrating with Agency legacy systems, providing
user training, testing, and System support services, and providing a Warranty support and
services. The Contractor shall provide the Services as required under the Contract
Documents and in accordance with the Schedule. All Services shall meet and perform in
accordance with the Specifications.

51 Administrative Services

The Contractor shall provide the State with the Administrative Services as required
under Exhibit D hereto.

5.2 Implementation Services

The Contractor shall provide the State with the Implementation Services as
required under Exhibit E hereto.

53 Testing Services

The Contractor shall perform Testing Services for the State as required under
Exhibit F hereto.

5.4  Training Services

The Contractor shall provide the State with Training Services as required under
Exhibit | hereto.

5,5 Hosting Services

The Contractor shall provide the State with Hosting Services as required under
Exhibit J hereto.

6 CONTRACT DELIVERABLES

Contractor shall provide the State with all Services and Deliverables as required under the
Contract.

6.1 Deliverables and Services

6.1.1 The Contractor shall provide the State with the Services and Deliverables
in accordance with this Contract, including but not limited to, Exhibits A, B,
D, E, F, G, H | and J. All Deliverables and Services (collectively referred to
as “Deliverables” for purposes of Section 6.1) shall meet and perform in
accordance with the Specifications as required under the Contract. Upon (\Z%@
its submission of a Oeliverable, the Contractor represents that it has \\\\\
%)
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performed its obligations under the Contract associated with the
Deliverable.

-

Deliverables required under the Contract are set forth in ExhiBit B, hereto.

Unless otherwise provided in the Contract, the State's review of all
Deliverables shall be in accordance with the time periods set forth in the
Work Plan. For each Rejection, the Acceptance Period shall be extended
at least one time, and thereafter may be extended, at the option of the
State, based upon an estimate of the time required to correct any identified
Deficiency, retest or review, as applicable, provided however, that the
Contractor shall not be obligated to continue performance if it reasonably
believes that it cannot correct the Deficiency, in which case it shall promptly
notify the State thereof and the State may declare the Contractor in default
and immediately avail itself of the remedies available to it in law and in

equity.

Upon acceptance of an individual Deliverable, all sums due and payable
refating thereto are non-refundable and non-cancelable; however,
notwithstanding the foregoing, in the event the State rejects the
impiementation of the System, or any of its Modules, due to Contractor
default, the State shall have the right to declare Contractor in default and
pursue its remedies at law and in equity.

6.2 Non-Software and Written Deliverables Review and Acceptance

6.2.1

Non-Software Deliverables

Prior to the commencement of work on Non-Software Deliverables, the
Contractor shall provide the State an agenda, template, detailed examples,
prototype, or draft course curriculum and handout materials (or other
appropriate materials), for review and prior written approval by the State.

The State shall review and either approve the proposed content for the Non-
Software Deliverable or not approve it and specify what the State requires. The
finalized agenda, template, or draft course curriculum {or other appropriate
material), shall then be utilized to subsequently review the Non-Software
Deliverable to ensure it has met the State's expectations and can be accepted
or not accepted based on previously agreed upon criteria.

After receiving written Certification from the Contractor that a Non-Software
Deliverable is final, complete, and ready for review, the State shall review the
Non-Software Deliverable and the State shall notify the Contractor in writing of
its Acceptance or Rejection thereof. if the State rejects the Non-Software
Deliverable, the State shall notify the Contractor, in detail, of the nature and
class of the Deficiency and the Contractor must correct the Deficiency within
five (5) business days or other mutually agreed to time frame, or within the
period identified in the Work Plan, as applicable.

Upon receipt of the corrected Deliverable, the State shall have five (5) business
days or other mutually agreed to time frame to review the corrected Deliverable
and notify the Contractor of its Acceptance or Rejection thereof with the option
to extend the review period up to five (5} additional business days. If the
Contractor fails to correct the Deficiency within the allotted period of time, the
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State may, at its option, continue reviewing the Non-Software Deliverable and
require the Contractor to continue until the Deficiencies are corrected. [f the
Contractor is unable to remedy the Deficiency during the allotted period of time,
the State may declare the Contractor in default, pursuant to Section 11.3
herein, and pursue its remedies at law and in equity.

6.2.2 Written Deliverables

Prior to the commencement of work on Written Deliverables, the Contractor
shall provide the State an appropriate table of contents, detailed example,
prototype, template, draft or sample document for review and prior written
approval of the State.

The State shall review and either approve the proposed content for the Written
Deliverable or not accept it and specify what the State requires. The finalized
table of contents, template, or a draft or sample document, shall then be utilized
to subsequently review the Written Celiverable to ensure it has met the State’s
expectations and can be accepted or not accepted based on previously agreed
upon criteria.

After receiving written Certification from the Contractor that a Written
Deliverable is final, complete, and ready for review, the State shall review the
Written Deliverable and the State shall notify the Contractor in writing of its
Acceptance or Rejection thereof. If the State rejects the Written Deliverable,
the State shall notify the Contractor, in detail, of the nature and class of the
Deficiency and the Contractor must correct the Deficiency within five (5)
business days or other mutually agreed to time frame, or within the period
identified in the Work Plan, as applicable.

Upon receipt of the comected Deliverable, the State shall have five {5) business
days or other mutually agreed to time frame to review the corrected Deliverable
and notify the Contractor of its Acceptance or Rejection thereof with the option
to extend the review period up to five (5) additional business days. If the
Contractor has failed to correct the Deficiency within the allotted period of time,
the State may, at its option, continue reviewing the Written Deliverable and
require the Contractor to continue until the Deficiencies are corrected. If the
Contractor is unable to remedy the Deficiency during the allotted period of time,
the State may declare the Contractor in default, pursuant to Section 11.3
herein, and pursue its remedies at law and in equity.

6.3 System/Software Testing and Acceptance
System and Software Testing and Acceptance shall be performed as set forth in
the Testing Plan and Exhibit F, hereto.
7. SOFTWARE

The Contractor shall be responsible for the overall ERP System configuration based on
the State’s specifications and approved definition of requirements pursuant to the
Contract.

8. WARRANTY

The Contractor shall provide the Warranties and Warranties Services as required under
the Contract and as set forth in Exhibit H: Warranty and Warranty Services.,
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9. WORK PLAN DELIVERABLE
" 81  Work Plan Acceptance

The Contractor shall submit a Wark Plan to the State within thirty (30) Business Days
from the State’s issuance of the Notice to Proceed which shall be subject to the written
approval of the State. The approved Work Plan is the first Project Deliverable and is
incorporated into the Contract by reference as if fully set forth herein, The Work Plan
shall include, without limitation, a detailed description of the Schedule, tasks/activities,
Deliverables, critical events, task dependencies, both the State and the Contractor
resource hours, and the number of FTE (Full Time Equivalent) resource equivalents
based upon both the State and the Contractor identified resources, the resources that
would lead and/or participate on each task, and payment schedule. Resources,
planned hours, and project schedule may be maintained in separate tools.

9.2  Work Plan Updates

The Contractor shall update the Work Plan as necessary, but no less than every other
week. Any changes te milestone delivery dates shall require the prior written approval
of the State. Unless otherwise agreed to in writing by the State, any changes to the
Work Plan shall not alter or relieve responsibilities of the Contractor under the overall
Contract.

tn the event of a delay in the Schedule, the Contractor must immediately notify the
State in writing. The written notification must identify the nature of the delay, i.e.,
specific actions or inactions of the Contractor or State causing the problem; its
estimated duration period to reconciliation; specific actions that need to be taken to
correct the problem; the expected Schedule impact on the Project; and the expected
cost impact on the Project. In the event additional time is required by the Contractor to
correct Deficiencies, the Schedule shall not change unless previously agreed in writing
by the State, except that the Schedule shall automatically extend on a day-to-day basis
to the extent that the delay is not the result of the Contractor not fulfilling its obligations
under the Contract.

9.3 Change Orders

A. The State may request changes or revisions in the scope of the Contract at any
time by written Change Order. Within five (5) business days of the Contractor’s
receipt of the Change Order, the Contractor shall advise the State, in detail, of any
impact to cost (e.g., increase or decrease) or Schedule.

If parties are unable to reach agreement on change orders the State may
immediately engage the services of a Lawson Software certified contractor.

The Contractor may request a change in the scope of the Contract by written
Change Order, detailing any impact on cost or Schedule. The State shall respond
within five (5) business days. The State shall be deemed to have rejected the
Change Order if the parties are unable to reach an agreement in writing.

As applicable, the Change Order shall be subject to the State amendment process
as set forth in Section 18 of the Contract Form P-37. No oral order or conduct by
the State shall constitute a change order unless confirmed in writing by the State.

B. Any delays or changes caused by State, State’s employees, or State managed
third party contractors, may require an extension in the estimated Project

(e
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schedule, and/or modification to the base contract assumptions handied through

- the Change Order Process outlined above. The Contractor shall not be entitled to

receive any compensation over and above the fixed price of the Contract unless otherwise
agreed in a Change Order, and subject to Governor and Executive Council approval, as
applicable. Including without limitaticn delays or changes due to the following: (a)
a material change to or deficiency in the information which the State has supplied
to Lawson; (b) a failure by the State or vendors to perform any of their respective
responsibilities under this Contract; (c) an unanticipated event that materially
changes the service needs or requirements of the State; (d) circumstances beyond
the reasonable control of either Lawson or State, acts of God or other force
majeure event; or (e) a change in law. .

10. INTELLECTUAL PROPERTY

10.1

10.2

Deliverables. Notwithstanding Section 9 of the Form P-37:

A. For the purposes of this Section 10, the term “Deliverables” shall mean
reports, documents, templates, studies, strategies, operating models,
technical architectures, designware, software objects, software programs,
source code, object code, specifications, documentation, abstracts and
summaries thereof, and other work product and materials which are
prepared for the State and delivered by the Contractor during the course of
the Contractor's performance under the Contract.

B. The State shall receive a perpetual, non-exclusive paid-up right to use,
copy, modify and prepare derivative works of the Deliverables, subject to
any restrictions of any third-party materials embodied in the Deliverables
and that are previously disclosed to the State in the Contract.

C. The State's rights in such Deliverables shall be for purposes of the State's
business only. All other intellectual property rights in such Deliverables
remain with the Contractor.

D. In no event shall the Contractor be precluded from developing for itself, or
for others, materials which are competitive with, or similar to, the
Deliverables. In addition, the Contractor shall be free to use its general
knowledge, skills and experience, and any ideas, concepts, know-how, and
techniques that it acquires or uses in the course of its performance under
the Contract subject to any applicable restrictions imposed by third parties.

Copyright
10.2.1 World Wide Web (“WWW?"”) Copyright and Intellectual Property Rights

All right, title and interest to the State WWW site, including copyright to all
data and information, shall be and remain with the State. The State shall
also have, to the fullest extent permitted by law, all rights to any user
interfaces and computer instructions embedded within the user interfaces
or WWW pages. All WWW pages and any other data or information shall,
where applicable, display the State's copyright. All right, title and interest to
the Contractor's WWW site shall be and remain with the Contractor.
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10.3 Survival

Section 10 shall survive the termination of the Contract.

11. GENERRAL PROVISIONS

111 RegulatorylGoverhment Appraovals

The Contractor shall obtain all necessary and applicable regulatory or other
governmental approvals.

11.2 Dispute Resolution

Prior to the filing of any formal proceedings with respect to a dispute (other than an
action seeking injunctive relief with respect to inteliectual property rights or
Confidential Information), the party believing itself aggrieved (the “Invoking Party*)
shall call for progressive management involvement in the dispute negotiation by
written notice to the other party. Such notice shall be without prejudice to the
Invoking Party's right to any other remedy permitted by this Contract.

The Contracting Officer (see box 1.9 of Contract Form P-37) or hisfher successor
shall be the State’s representative. In the event of any dispute governing the
interpretation of the Contract, the State Contracting Officer's decision shall
represent the final position of the State.

Table 11.2-1: DlIspute Resolution Responsibility and Schedule Table

-
LEVEL | THE CONTRACTOR | THE STATE AMULATIVE J
Primary Project Manager State Project Manager (PM) 5 Business Days

[
First LPS Practice Director State Contract Manager 10 Business Days
. . State Project Sponsor .
| Second Vice President L (Commissioner) [ 15 Business Days

The allotted time for the first level negotiations shall begin on the date the invoking
Party's notice is received by the other party.

11.3 Termination for Default

11.3.1 Notwithstanding Section 8 of the Contract Form P-37, in the event of a
default by a party, the other party shall provide the defaulting party wrilten
notice of default, and the defaulting party must cure the default within
ninety (80) days (“Cure Period”). If the defaulting party fails to cure the
default within the Cure Period, the other party may, at its sole discretion
declare the defaulting party in default, terminate the Contract, and pursue
its remedies at law or in equity.

11.3.2 No remedy conferred under the Contract is intended to be exclusive of any
other remady, and each remedy is cumulative and in addition to every other
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remedy in the Contract. A party's election or non-election of any or more
. remedies shall not constitute a waiver of its right to pursue other legally
available remedies.

11.3.3 Events of Defauit

The following shall be considered events of default giving rise to
termination as described in 11.3 above:

oo oD

Failure to perform materiai obligations required under the Contract;
Failure to substantially comply with the Project Schedule;

Material deviation from the agreed upon Woark Plan;

Failure to correct Deficiencies, as defined in Section 12 herein,
within agreed upon time frame as set forth in Exhibit H;

Failure to meet funclional and/or performance standards or
requirements contained in or developed in connection with a
Deiiverable, including custom and configurable ERP System
components; or

Failure to comply with any other material term or condition of the
Contract.

11.3.4 In the event the State declares the Contractor in default under any
provision of the Contract, the State may, at a minimum, take any or all of
the following actions:

11.3.4.1 Set off against any other obligations the State may owe to the

Contractor any damage or loss the State suffers by reason of
any default;

11.3.4.2 Subject to the limitations in this Section, and notwithstanding

any other provision in the agreement to the contrary, procure
Services that are the subject of the Contract from another

source and the Contractor shall be liable for (1) the cost

difference between the original Contract price for the Services
and the expense of acquiring from another source, and (2) as
appiicable, all administrative costs directly related to the
replacement of the Services, such as costs of competitive
bidding, mailing, advertising, applicable fees, charges or
penalties, and staff time costs. Lawson will only be liable for
such fees and costs as stated in this Section in an amount not
to exceed fifty percent (50%) of the contract amount, all of which
shall be subject to the limitation of liability set forth in this
Contract;

11.3.4.3 Treat the Contract as breached and pursue any of its remedies

at law or in equity, or both.

11.3.5 Waiver of Event of Default

No failure by a party to enforce any provisions hereof after any event of
default shall be deemed a waiver of its rights with regard to that event, or
any subsequent event. No express failure of any claim of default shall be
deemed a waiver of the right of a party to enforce each and all of the

S
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provisions herein upon any further or other default by any or the cther
party.

11.4 Termination for Convenience

11.4.1 The State may, at its sole discretion, terminate the Contract for
convenience, in whole or in part, by providing thirty (30) days written notice
to the Contractor. In the event of such termination for convenience, the
State shall pay the Contractor for Deliverables for which Acceptance has
been given by the State in accordance with Exhibit B. Payment for
Services or Deliverables provided prior to the date of termination for which ™
Acceptance has not been given, shall be calculated on a prorated basis,
e.g. percentage of work performed as reflected in the most recent Project
Status Report, in accordance with Exhibit B.

11.4.2 During the thirty (30) day period, the Contractor shall wind down and cease
its Services as quickly and efficiently as reasonably possible, without
performing unnecessary Services or activities and by minimizing negative
effects on the State from such winding down and cessation of Services.

11.5 Termination for Conflict of Interest

11.5.1 The State may terminate the Contract by written notice if it determines that a
conflict of interest exists, including but not limited to, a violation by any of the
parties hereto of applicable laws regarding ethics in public acquisitions and
procurement and performance of contracts.

11.5.2 In the event the Contract is terminated as provided above, the State shalil
be entitled to pursue the same remedies against the Contractor as it could
pursue in the event of a defauit of the Contract by the Contractor if the
Contractor knew or should have known about such conflict of interest.

11.6 Termination Procedure

11.6.1 Upon termination of the Contract, the State, in addition to any other rights
provided in the Contract, may require the Contractor to deliver to the State
any property, including without limitation, Software and Written
Deliverables, for such part of the Contract as has been terminated.

11.6.2 After receipt of a notice of termination, and except as otherwise directed by
the State in writing, the Contractor shali:

a. Promptly return any State owned equipment and partially completed
Deliverables for which it has been paid (Custom Software, Written,
or Non-software);

b. Comply with the provisions of Section 4.9 herein;

c. Stop work under this Contract on the date, and to the extent
specified, in the notice;

d. Promptly, but in no event longer than thirty (30) days after
termination, terminate its orders and subcontracts related to the
work which has been terminated and settle all outstanding liabilities
and all claims arising out of such termination of orders and
subcontracts, with the approval or ratification of the State to the
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extent required, which approval or ratification shall be final for the
purpose of this Section;

e. Take such action as the State directs that is reasonable and
customary under the circumstances, or as necessary to preserve
and protect the property related to this Contract which is in the
possession of the Contractor and in which the State has an interest;

f. Transfer possession, as applicable, to the State and deliver in the
manner, at the times, and to the extent directed by the State, any
property which is required to be furnished to the State and which
has been accepted or requested by the State;

g. Promptly return to the State its State Confidential Information and
State Data; and

h. Provide written Certification to the State that the Contractor has
surrendered to the State all said property.

11.7 Force Majeure

Neither party shall be responsible for delays or failures in performance resulting
from events beyond the control of such party and without fault or negligence of
such party. Such events shall include, but not be limited to, acts of God, strikes,
lock outs, riots, and acts of war, epidemics, acts of government, fire, power
failures, nuclear accidents, earthquakes, and unusually severe weather.

11.8 Confidential Information

11.8.1 Confidentiality of State's Information

In performing its obligations under the Contract, the Contractor may gain
access to information of the State, including State Confidential Information.
The Contractor agrees to maintain the confidentiality of and to protect from
unauthorized use, disclosure, publication, and reproduction, State
Confidential Information that becomes available to the Contractor in
connection with its performance under the Contract, regardless of its form.
All right, title, and interest in and to the State’'s Confidential Information
shall remain with the State. Subject to applicable federal or state laws and
regulations inciuding without limitaton RSA Chapter 91-A, State
Confidential Information shall not include information which: (i) was
disclosed to the Contractor on a non-confidential basis from a source other
than the State, which the Contractor believes is not prohibited from
disclosing such information as a result of an obligation in favor of the State;
(ii) is developed by the Contractor independently of, or was known by the
Contractor prior to, any disclosure of such information made by the State;
or (iii) is disclosed with the written consent of the State. A receiving party
also may disclose Confidential Information to the extent required by an
order of a court of competent jurisdiction after it has provided the State with
reasonable advance notice of such an order. The Contractor shall
immediately notify the State if any request, subpoena or other legal process
is served upon the Contractor regarding the State’'s Confidential
Information, and the Contractor shall cooperate with the State in any effort
it undertakes to contest the subpoena or other legal process. In the event
of unauthorized use or disclosure of the State's information, the Contractor
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shall immediately notify the State, and the State may immediately pursue
any remedy at law and in equity, including, but not limited to, injunctive
relief.

11.8.2 Contractor’s Confidentia! Information

Insofar as the Contractor seeks to maintain the confidentiality of its
confidential information, the Contractor must clearly and in sufficient detail
identify in writing the information it claims to be confidential. The
Contractor acknowledges that the State is subject to the Right-to-Know law,
RSA Chapter 91-A. The State shall maintain the confidentiality of the
properly identified confidential information insofar as it is consistent with
applicable state and federal laws and regulations, including but not limited
to, RSA Chapter 91-A. In the event the State receives a request for the
information identified by the Contractor as confidential, the State shall notify
the Contractor-and specify the date the State will be releasing the
requested information. At the request of the State, the Contractor shall
cooperate with and assist the State with the collection and review of the
Contractor’s confidential information at no additional cost to the State. Any
effort to prohibit or enjoin the release of the information shall be the
Contractor's sole responsibility and at the Contractor's sole expense. If the
Contractor fails to obtain a court order enjoining the disclosure, the State
may release the information on the date specified in the State’s notice to
the Contractor, without any State liability to the Contractor.

11.8.3 Notwithstanding the foregoing, this contract is a public document and, upon
request, shall be disclosed by the State in its entirety.

11.8.4 This Section 11.8 shall survive termination of the Contract.
Limitation of Liability

Contractor shail not be liable for any consequential, special, indirect, punitive or
exemplary damages. Subject to applicable laws and regulations,
Contractor's liability shall be limited to actual damages and in no event shall
Contractor’s liability exceed one (1) times the contract amount.

The State shall not be liable for any consequential, special, indirect, punitive or

exemplary damages. Subject to applicable laws and regulations, the State's
iiability to the Contractor shall not exceed one (1) times the contract
amount. Subject to applicable laws and regulations, the foregoing limitation shall
not apply to any claims of infringement by the State of the Contractor's intellectual
property provided that Contractor may only pursue available remedies against the
State, and the State reserves the right to assert all available and applicable
defenses and immunities.

State's Sovereign Immunity

11.10.1 State’s Immunity

Notwithstanding any provision of this Contract to the Contrary, nothing
herein contained shall be deemed to constitute a waiver of the sovereign
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immunity of the State, which immunity is hereby reserved to the State. This
covenant shall survive termination or the Contract.

11.11 Project Closing

The Project described in this Contract will be closed (the “Closing Date”) upon completicn
of the earlier of the following conditions:
(1) the first Steering Committee meeting after the final go live date (the first date when all
in-scope Lawson applications within all modules are available to process in production )),
which will be held within 45 days of the final go live date, provided that all of the following
conditions are met in Section 1(a) — 1(c) below:
(A)Support, Delivery and the State have completed a meeting to introduce the
State to the Lawson Global Support team and to the procedures required to
access and receive maintenance services,

(B)There are no open Severity Category 1 or 2 issues (as defined in Exhibit H)
assigned to Lawson, and

(C)The Final Acceptance criteria for all modules have been met, or

(2) If the Steering Committee does not meet within 45 days of the Final Go Live Date and
the conditions in 1a, 1b and 1c above are met, the Project is deemed to be closed, unless
both Parties agree in writing to extend the Closing Date, or

(3) If the conditions in 1a, 1b and 1c above are met and the project steering committee
agrees in writing to deem the Project to be closed immediately.

11.12 Notice

Any notice by a party to the other party shall be deemed to have been duly
delivered or given at the time of mailing by registered mail, postage prepaid, in a
United States Post Office addressed to the parties at the following addresses.

TO THE CONTRACTOR: TO STATE:

Lawson Software, Inc. State of New Hampshire

Lawson Corporate Headquarters Commissioner, Department of Administrative
Services

380 St. Peter Street 25 Capitol Street, Room 120

St. Paul, MN 55102 Concord, NH 03301-6321

Tel: (651) 767-7000 Tel: (603) 271-3201

11.13 Not a Joint Venture

Nothing in this Contract shall be construed as creating or constituting the
relationship of a partnership, joint venture, (or other association of any kind or
agent/principal relationship) between the State and the Contractors who become
parties to this Contract.

11.14 Exhibits

The Exhibits referred to in and attached hereto are made a part of it as if fully
included in the text.

(s
Q '\\\
\
CO\

Initial All Pages:

Contractors Initials

Page 26 of 35



State of New Hampshire
Department of Administrative Services
ERP Phase Il Implementation Consulting Services
Contract 2012-008
Exhibit A Contract Statement of Work (SOW)

11.15 Survival

The terms, conditions and warranties contained in the Contract that by their
context are intended to survive the completion of the performance, canceltation or
termination of the Contract shall sb survive. Moreover, the terms of the sections -
addressing !ntellectual Property, Records Retention and Access Reguirements,
Accounting Requirements, Confidential Information, Indemnification, and Liability,
shall survive the termination of the Contract.
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12. DEFINITIONS

Capitalized terms used in the Contract shall have the meanings given below:

Acceptance A notice from the State to the Contractor that, as applicable, ]
‘ . Acceptance Testing or Review has been satisfied.
Acceptance Period The timeframe during which the Acceptance Test and/or

review, as applicable, is performed.

Acceptance/ Cnteria The measures against which the Deliverables and Services
shall be evaluated and the basis for Acceptance or Rejection
thereof as described in the Contract {e.g. Test Plans,
Training Plans, etc.). The Acceptance criteria shall be
determined mutually between the State and the Contractor.

If the State and the Contractor cannot come to an agreement
on Acceptance Criteria or if the State and the Contractor
cannot come to an agreement on the steps and criteria that
will define this process, then the dispute resolution process
outlined in Section 11.2 of this Contract may be initiated.

Acceptance Test e The scope of Acceptance Test is validation and

approval of the configured solution. defined in this

Contract, including all in scope development identified

in this Contract.

i » State data used for Acceptance Test is migrated /
converted from the State’s legacy system.

» Contractor has provided foundation content for test

scripts/cases.

¢ Contractor and State Project Managers have overseen
execution of testing as prescribed in the Testing Plan.

+ State key users have executed the Acceptance Test and
record results in the test cases.
State Process Owners have validated the Acceptance Test results

No Deficiencies exist in the Application Software, the System, and
Dellverables.

(Acceptance Test Plan or Test | A document that describes in detail the series of tests and

Plan training to be performed with corresponding Acceptance
Criteria and how the tests are to be performed.
Agency or Agencies Any department, commission, board, institution, bureau,

office, or other entity, by whatever name called, the
legislative and judicial branches of state government,
established in the constitution, stalues, session laws or
executive orders.

Approved Solution The final design specifications for Lawson software functions
to be used to control the configuration of the software. The
Approved Solution for each software module or process shall

L
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be approved by it's respective functional State Lead
Stakeholder or Project Manager. '

Budget Fiscal Year

L

The New Hampshire budget fiscal year which extends from
July 1% through June 30" of the following calendar year.*

| CCP Change Control Procedures.
LCR Change Request.
| CM Configuration Management.

Certification CONTRACTOR Inc.'s written Certification and full supporting
and written documentation (including without limitation test
results as applicable) that a Deliverable is complete and
ready for applicable Acceptance Testing or Review.

Change Order The document used to propose and accept changes to the

scope of work of the Project. (See Section 9.3)

Change Order Process

The steps and procedures followed to propose and accept
changes to the scope of work under the Contract.

Contract Documents

The Contract Form P-37, and its corresponding Exhibits and
Attachments.

Contracting Officer

—

A State officer identified in Section 1.9 of the Contract
Agreement Form, hereto.

Contractor

CONTRACTOR, Inc.

COTS

Commercial Off-The-Sheif Software applications

Custom Software

Modifications or alterations of the ERP COTS and
Documentation, use of the ERP COTS outside of
Documentation, combination of ERP COTS or Services not
provided or authorized by the ERP COTS Provider; and
Software developed and provided that is required for a fully
functional ERP System (e.g., interfaces, conversions, and
other specialized code), in source code and object code
formats. Enhancements provided during the Term shall be
included as part of the Custom Software.

|

DAS State of New Hampshire, Department of Administrative
Services.

Data State’s records, files, forms, data and other documents or
information that will be converted by the Contractor for
processing.

Deficiency A material failure, non-compliance, or defect in a Deliverable,

the Software, or the System; or their not meeting and
performing in  accordance with the Specifications.
Deficiencies shall be classified according to the following:

e Highest Priority Deficiency (Severity Category 1 or
equivalent) — Issue prevents overall implementation,
delivery of a software module; entire business process; or
other mission-critical functionality, or Issue prevents
software from operating business-critical process or
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processes at one or more agencies.
» , Urgent Priority Deficlency (Severity Category 2 or

equivalent) - Issue prevents complete delivery of a|

business process without agreeable alternative(s) or other
non-mission-criticat functionality as required; or Issue
prevents software from operating isolated process{es) or
partial process{es) as designed at one or more agencies.

s Priority Deficiency (Severity Category 3 or equivalent)
- Issue prevents complete delivery of a business process
without agreeable alternative(s) or other non-mission-
critical functionality as required; or Issue prevents
software from operating isolated process{es) or partial
process(es) as designed at one or more agencies.

o Lowest Priority Deficiency (Severity Category 4 or
equivalent) - Issue prevents delivery of specified design;
an agreeable alternative solution is identified; or Issue
prevents software from operating as designed and
trained.

| Deliverable

Non-Software, Software, and Written Deliverables.

Documentation

All “help® screens or other documentation describing the
operation of the Lawson ERP software, which are delivered
(in printed or electronic for) with the Lawson ERP software by
Lawson, any subsequent updates, supplements and new
versions of that documentation provided to the State by
Contractor under the Product Warranty or Support and any
copies of that documentation. Documentation excludes all
advertising marketing materials requests for proposal,
proposals, demonstration materials and other promotional
information.

Effective Date

The date on which the Contract takes effect upon Governor |

and Council approval.

l Enhancements Updates, additions, modifications to, and new releases for the
Software, and all changes to the Documentation.
Lawson ERP The commercial off the shelf integrated, multifunction

application software and media licensed to the State by
Lawson, inclusive of Affinity third party software, for
installation (in source code or object code), any repairs,
replacements, upgrades, updates, enhancements and new
releases provided to the State under Support or provided by a
third party to the State, and any copies of that code and ail
“help” screen or other Documentation describing the operation
of the Lawson ERP and associated third party software, which
are delivered (in grinted or electronic form) with the Lawson
ERP by Contractor or a third party, any subsequent updates,
supplements and new versions of that Documentation
provided to the State by Contractor under the Lawson ERP

Warranty or Support or by a third party, and any copies of that |
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documentation (“Documentation”).

L

ERP Solution The ERP ‘Solution consisting of all Software, Services,
Deliverables, and the ERP System.
FDM Financial Data Management™ Division, Department of |

Administrative Services. |

Federal Fiscal Year (FFY)

The Federal fiscal year which extends from October 1st
through September 30" of the following calendar year.

Firm Fixed Price Contract

A not to exceed contract based upon a flat fee to perform
work as described in this Contract.

Full Scale Test

Full Scale Test

¢ The scope of Full Scale Test is validation of
the State's organizational readiness to Go
Live.

o State data used for Full Scale Test is migrated /
converted from the State’s legacy system.

s Production hardware is utilized and performance
testing is executed to validate the system
performance is acceptable for production operation,

o Contractor provide foundation content for test
scripts/cases.

e Contractor and State Project Managers oversee
execution of testing as prescribed in the Testing
Plan.

e State End Users execute the Full Scale Test and
record results in the test cases.

« State Process Owners and Key Users validate the
Full Scale Test results.

Function Capabilities that provide a business process of the ERP
System,

GAAP Generally Accepted Accounting Principles.

GHRS The State's Government Human Resources System.

Governor and Executive Co

uncil

The New Hampshire Governor and Executive Council.

Implementation

The process for making the System fully operational for
processing the Data.

Implementation Plan

Sets forth the transition from development of the System to
full operation, and includes without limitation, training,
business and technical procedures.

Implementation Services

Contractor

Lawson Software Americas, Inc.

Information Technology (IT)

Tools and processes used for the gathering, storing,
manipulating, transmitting, sharing, and sensing of

information including, but not limited to, data processing,

Initia
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computing, information systems, telecommunications, and
various audio and video technologies.

Integration Testing

Tests to ensure that the,daf@ is accurate and proceésed per
the Specifications, as it moves throughout the multiple
software modules testing how rmodules interact properly

Letter of Final System

before Systems Testing.
The State’s written notification to the Contractor of the State’s |

Acceptance Acceptance of the maodules listed in Section 2.1.3, above.
[ Letter of Full Scale Test| The State's written notification to the Contractor of the State's
| Acceptance completion of the Full Scale Test. This letter shall be issued
at the end of the Full Scale Test, absence the existence of
any Deficiency, for each Module.
Letter of Full Scale Test | The State's written notification to the Contractor of the State’s
Rejection Rejection of the Full Scale Test. This letter shall be issued at
the end of the Full Scale Test for each Module if a Deficiency
exists.

Wdule

Stand-alone software segment of the ERP System that may |
contain one or more ERP Functions.

f Non-Software Deliverables

Deliverables that are not Written or Software Deliverables.

Normal Business Hours

8:00 a.m, to 4:30 PM EST, Monday through Friday, excluding
State of New Hampshire holidays. State holidays are: New
Year's Day, Martin Luther King Day, President’s Day,
Memorial Day, July 4", Labor Day, Veterans Day,
Thanksgiving Day, the day after Thanksgiving Day, and
Christmas Day.

Notice to Proceed (NTF)

Official written notice from the State to the Contractor to |
commence work under the Contract.

Technology (DOIT)

The Department of Information Technology

‘ Department of Information
i
|
|

Order of Precedence

The order in which Contract Documents preside in the event |
of a conflict or ambiguity.

Project | The planned undertaking regarding the entire subject matter
| of the Contract and the activities of the parties related hereto.
Proposal Contractor's proposal submitted in response to RFP 2012-

008.

Regression Testing

The selective re-testing to detect faults introduced during the
modification effort, both to verify that the modifications have
not caused unintended adverse effects, and to verify that the
modified and related (possibly affected) System components
still meet their specified requirements. !

Rejection

L

A notice from the State to the Contractor that, as applicable, ]
Acceptance Teslting or Review is not satisfied or has failed.

| RFP (Request for Proposal)

Request For Proposal 2012-008.
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Schedule The dates set forth in the Work Plan for deadlines for
performance of Services and other Project events and
activities.

Services The tasks and services to be performed by the Contractor on

the Project.

Subject Matter Expert (SME)

Resource with expertise on a given functional topic or
subject.

Software All ERP COTS and Custom Software and their respective
Documentation.

Solution The products and services to be provided and performed by
Contractor as described in the Contract,

Specifications The detailed description of requirements and responsibilities,
as stated in the Contract {excluding Exhibits K and L).

State The State of New Hampshire, acting through the Department

of Administrative Services.

State Confidential information

State’s information, regardless of its form, that is not subject
to public disclosure under applicable state and federal laws
and regulations, including but not limited to, RSA Chapter
91-A. Examples, include, but are not limited to, the following:
Records of grand and petit juries;
Records of parole and pardon boards;
Personal school records of pupils;
Records pertaining to internal personnel practices,
commercial, or financial information, test questions, scoring
keys and other examination data used to administer a
licensing examination, examination for employment, or
academic examinations and personnel (SSN, payroll
information) medical, weifare, library user, video tape sale
or rental, and any other files whose disciosure would
constitute invasion of privacy.

State Data

Any information contained within State systems in electronic
or paper format.

State Fiscal Year (SFY)

The New Hampshire State Fiscal Year extends from July 1%
through June 30™ of the following calendar year

State's Project Manager (PM)

The State appointed manager of the ERP Project. This
resource may be a State employee or a consuitant hired by
the State.

Contractors Initials
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SOwW Statement of Work.

Subcontractor A person, partnership, or company or other entity, not in the

: employment of or owned by the Contractor, which is
performing Services under this Contract under a separate

| Contract with or on behalf of the Contractor.
System [ The Lawson ERP system modules being implemented, J
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including, without limitation:
+ Lawson Strategic Sourcing (SS)
e Lawson Asset Management (AM)
» Lawson Human Resources Package (HR)
« Lawson Personnel System (PS)

» Lawson Talent Management: Global Human
Resources & Talent Acquisition (LTM)

* Lawson Benefits System (BS)

¢ Lawson Absence Management (AB)

¢ Lawson Payroll North America (PR)

» BSI Tax Factory (TF)

¢ Lawson Time and Expense (TE)

¢ Employee/Manager Self Service (EMSS)

« Lawson Business Intelligence (as it applies to the
modules ahove) (LBI)

* ProcessFlow Integrator (as it applies to the modules
above) (PF1):

T8D

To Be Determined.

Third Party Software

Software that is not owned by Lawson (excluding Affinity).

Term

The term of the Contract, beginning upon approval by
Governor and Executive Council and ending on March 31,
2013.

Unit Testing

Contractor performs unit testing of all Lawson
development according to the functional specifications
approved by the State. When the development is
complete, Lawson will deliver the developed software
objects and documentation, and demonstrate the
developed software to the State,

Contractor

The Implementation Services Cantractor J

Warranty Period

A period of coverage in which the Contractor is responsible for
providing a guarantee for products and Services delivered as
defined for the Implementation Services Contractor in Exhibit
H for the Warranty Period, System Warranty period, and
Warranty Period Extensions.

Warranty Services

The services to be provided during the Warranty Pericd.

Warranty Releases

Software code that is provided to the State as a remedy for
defects documented during the Warranty Period.

Work Plan

The plan and delineation of tasks, activities and events to be
performed and Deliverables to be produced under the Froject.

Written Deliverables

L

Non-software written deliverable documentation (letter, report,
manual, book, other) provided by Contractor either in paper or

N
N
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Exhibit C

SPECIAL CONTRACT PROVISIONS

‘t'here are no special contract provisions.




