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New Hampshire Liquor Commission

50 Storrs Street, P.O. Box 503
Concord, N.H. 03302-0503

(603) 230-7015

Ohristopher T. Sununu
!  Governor

Joseph W. Mollica
Chairman

Nicole Brassard Jordan

Deputy Commissioner

June 8, 2020

His Excellency, Governor Christopher T. Sununu,
and the Honorable Council

State House

Concord NH 03301

REQUESTED ACTION

Authorize the New Hampshire Liquor Commission (NHLC) to enter into a contract with
Blue Horseshoe Solutions, Inc. (Vendor # , TBn \ Carmel, Indiana, for professional
implementation services to complete the development and deployment of the NHLC's Microsoft
Dynamics 365 Enterprise Resource Planning solution (the "NextOen" or "D365" project), and '
for post-implementation support and maintenance services in an amount not to exceed
$12,842,239.00. This contract shall be effective upon Governor and Council approval through
June 30, 2033. Post-implementation support .and maintenance may be extended for two
additional terms of up to two years each. Funding: 100% Liquor Funds.

Funding is available in capital and operating budgets as follows, contingent upon the
availability and continued appropriations of funds in future operating budgets, with the authority
to adjust between fiscal years through the Budget Office if needed and justified.

State Fiscal

Year

Co.-Activity-Acctg. Unit-Class Code Class Title Amount

2021 030-770012-79570000-034 Capital Projects $380,000.00
2021 - 030-770012-13140000-034 Capital Projects $2,000,000.00
2021 030-770012-17110000-034 Capital Projects $1,222,550.00
2021 012-771512-10300000-038 Technology - Software $139,250.00
2022 ■ 030-770012-17110000-034 ■ Capital Projects $1,200,845.00
2023 012-771512-10300000-038 Technology - Software $1,140,680.00
2024 012-771512-10300000-038 Technology - Software $644,110.00
2025 012-771512-10300000-038 Technology - Software $644,110.00
2026 012-771512-10300000-038 Technology - Software $644,110.00
2027 012-771512-10300000-038 Technology - Software $689,512.00

2028 012-771512-10300000-038' Technology - Software $689,512.00



2029 012-771512-10300000-038 Technology - Software $689,512.00
2030 012-771512-10300000-038 ' Technology - Software $689,512.00
2031 012-771512-10300000-038 Technology - Software $689,512.00

2032 012-771512-10300000-038 Technology - Software $689,512.00
2033 012-771512-10300000-038 Technology - Software $689,512.00

EXPLANATION

This contract provides for implementation of the Microsoft D365 software platform to
integrate the point-of-sale, supply chain management, back office financial systems and payroll
to support the full breadth of the NHLC's operations. The D365 Solution will replace the
NHLC's legacy system, which is approximately thirty-five years old. The NHLC initiated the
implementation project with another vendor but ended its contract with that vendor prior to
completion. The new vendor, Blue Horseshoe, will complete development and deployment of
the Solution. Following deployment and a warranty period of ninety (90) days, this contract
further provides for Blue Horseshoe to provide continuing support and maintenance of the new
system through June 30, 2033 with an option to extend for two terms of up to two years each.

The NHLC employed a competitive selection process, which it initiated by issuing a
Request for Proposal (RFP #2020-01 -NXG) on January 24, 2020. In addition to advertising and
posting the RFP on the Department of Administrative Services and the NHLC websites, the
NHLC sent email notifications of the posting to vendors that had expressed interest in the
project. The RFP required, as a qualification threshold, that interested vendors must have
successfully implemented a Microsoft Dynamics platform for an alcohol control jurisdiction to
manage purchasing, sales, warehousing, distribution and financials. The NHLC received
proposals from two organizations that met the threshold qualification requirement.

The selection process included review and scoring of technical and cost proposals for
Implementing the D365 Solution and, separately, for Post-Implementation Support and
Maintenance. The selection panel included members with expertise in technical project
management, systems implementation, retail and financial operations. Blue Horseshoe received
the highest scores for both Implementation and Post-Implementation Support and Maintenance
services. Blue Horseshoe has expertise with retail point-of-sale and supply chain solutions,
including specific experience implementing and supporting Microsoft Dynamics platforms for
other control state jurisdictions.

Based on the foregoing, I am respectfully requesting approval of the contract with Blue
Horseshoe Solutions, Inc. .

Respectfully sujy^ed,

Joseph W. Mollica
Chairman



NEW HAMPSHIRE LIQUOR COMMISSION

SCORING OF

RFP 2020-01-NXG

MICROSOFT DYNAMICS 365 - IMPLEMENTATION

THE NHLC WILL USE A SCORING SCALE OF 100 POINTS AS SET FORTH IN THE TABLE BELOW:

CATEGORIES POINTS Microsoft Blue Horseshoe

TECHNICAL 60 (Consensus)

Experience and Qualifications 25 19 22.5

Comprebensiveness of Statement of Work 25 8 18

Warranty Period 10 6 8

COST 40 (Formula)

Total Engagement Cost 40 40 39 (39.18 rounded down)

TOTAL POINTS AWARDED 100 73 87.5



NEW HAMPSHIRE LIQUOR COMMISSION

SCORING OF

RFP 2020-01-NXG

MICROSOFT DYNAMICS 365 - POST-IMPLEMENTATION SUPPORT AND MAINTENANCE

THE NHLC WILL USE A SCORING SCALE OF 100 POINTS AS SET FORTH IN THE TABLE BELOW:

CATEGORIES POINTS Microsoft Blue Horseshoe

TECHNICAL 70 (Consensus)

Experience and Qualifications 25 21 23

Comprehensiveness of Proposed Support and

Maintenance Services
25

18.5 24

Infrastructure in Place for Support and

Maintenance Services
20

18 15

COST 30 (Formula)

Total Engagement Cost 30 25 (24.7 rounded up) 30

TOTAL POINTS AWARDED 100 82.5 92
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. STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazen Dr., Concord, NH 03301

Fax: 603-271-1516 TOO Access: 1-800-735.2964

www.nh.gov/doit

Denis Goulet

Commissioner

June 15,2020

Joseph W. Mollica
Chairman

New Hampshire Stale Liquor Commission
50 Storrs Street

Concord, NH 03301-0503

Dear Chairman Mollica:

This letter represents formal notification that the Department of Information Technology (DolT)
has approved the NH Liquor Commission (NHLC) request to enter into a contract with Blue Horseshoe
Solutions, Inc., of Carmel, Indiana, as described below and referenced as DolT No. 2020-066.

This contract provides for the implementation of the Microsoft D365 software
platform to Integrate the point-of-sale, supply chain management, back office
financial systems and payroll to support the full breadth of the NHLC's operations.
The D365 Solution will replace the NHLCs legacy system, which is approximately
thirty-five years old. Following deployment and a warranty period of ninety (90)
days, this contract further provides for Blue Horseshoe to provide continuing support
and maintenance of the new system through June 30, 2033.

The total contract price is $12,842,239.00 and shall be effective upon Governor and Executive
Council approval through June 30, 2033.

A copy of this letter should accompany your Agency's submission to the Governor and Executive
Council for approval.

Sincerely,

for

Denis Goulet

DG/ik

DolT #2020-066

cc: Jessica Co, IT Manager, DolT

"Innovative Technologies Today for New Hampshire's Tomorrow"
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FORM NUMBER P-37 (version 12/11/2019)

Notice: This agreement and all of its attachments shall become public upon submission to Ciovemorand
Executive G>uncil for approval. Any information that is private, confidential or proprietary must
be clearly identified to the agency and agreed to in writing prior to signing the contract.

AGREEMENT

The State ofNew Hampshire and the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS

1.1 State Agency Name

New Hampshire Liquor Commission

1.2 State Agency Address

P.O. Box 503,50 Storrs Street
Concord NH 03302-0503

1.3 Contractor Name

Blue Horseshoe Solutions, Inc.

1.4 Contractor Address

11939 N. Meridian Street, Suite 300
Carmel IN 34066

1.5 Contractor Phone
Number

(317)403-1404

1.6 Account Number
030-770012-79570000-034
030-7700I2-I3I40000-034

030-770012-171100004334

012-771512-103000004)38

i .7 Completion Date

June 30.2033

1.8 Price Limitation

$12,842,239.00

1.9 Contracting Officer for State Agency

Rosemary Wiant, Director of Administration

1.10 State Agency Telephone Number

603-230-7015

1.11 Contractor Signature
— OBWiWrwa by:

1)55/2020 1 15:
AbacftczecobMt-

1.12 Name and Title of Contractor Signatory

Kevin Paul, Chief Sales Officer
3:03 EDT

1.13 State Agency Signature ./ y 1.14 NameandTitleofStatc Agency Signatory

Joseph W. Mollica, Chairman

1.15 Approval by ihcN.H. Department of Administration, Division of Personnel (if applicable)

By: Director, On:

1.16 Approval by the Attorney General (Form, Substance and Execution) (if applicable) v

By: (0^ On: ,• ^ /'( r-e^^ -Qm) .
1.17 Approval by the Governor and Executive Council (if applicable) ^

G&C Item number: G&C Meeting Date:

Page 1 of 54
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2. SERVICES TO BE PERFORMED. The State of New

Hampshire, acting through the agency identified in block 1.1
("State"), engages contractor identified in block 1.3
("Contractor") to perform, and the Contractor shall perform, the
work or sale of goods, or both, identified and more particularly
described in the attached EXHIBIT B which is incorporated
herein by reference ("Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if applicable,
this Agreement, and all obligations of the parties hereunder, shall
become effective on the date the Governor and Executive

Council approve this Agreement as indicated in block 1.17,
unless no such approval is required, in which case the Agreement
shall become effective on the date the Agreement Is signed by
the State Agency as shown in block 1.13 ("Effective Date").
3.2 If the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior to
the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not become
effective, the State shall have no liability to the Contractor,
including without limitation, any obligation to pay the
Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.

Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State hereunder, including,
without limitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropriation of
funds affected by any state or federal legislative or executive
action that reduces, eliminates or otherwise modifies the
appropriation or availability of funding for this Agreement and
the Scope for Services provided in EXHIBIT B, in whole or in
part, in no event shall the State be liable for any payments
hereunder in excess of such available appropriated funds. In the
event of a reduction or termination of appropriated funds, the
State shall have the right to withhold payment until such funds
become available, if ever, and shall have the right to reduce or
terminate the Services under.this Agreement immediately upon
giving the Contractor notice of such reduction or termination.
The State shall not be required to transfer funds from any other
account or source to the Account identified in block 1.6 in the

event funds In that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/

PAYMENT.

5.1 The contract price, method of payment, and terms of payment
are identified and more particularly described in EXHIBIT C
which is incorporated herein by reference.
5.2 The payment by the State of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complete

compensation to the Contractor for the Services. The State shall
have no liability to the Contractor other than the contract price.
5.3 The State reserves the right to ofTset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80;7-c or any other provision of law.
5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, or actually, made
hereunder, exceed the Price Limitation set forth in block 1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS

AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor shall comply with all applicable statutes, laws,
regulations, and orders of federal, state, county or municipal
authorities which impose any obligation or duty upon the
Contractor, including, but not limited to, civil rights and equal
employment opportunity laws. In addition, if this Agreement is
funded in any part by monies of the United States, the Contractor
shall comply with all federal executive orders, rules, regulations
and statutes, and with any rules, regulations and guidelines as the
State or the United States issue to implement these regulations.
The Contractor shall also comply with all applicable intellectual
property laws.
6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of race, color, religion, creed, age, sex, handicap, sexual
orientation, or national origin and will take affirmative action to
prevent such discrimination.
6.3. The Contractor agrees to permit the State or United States
access to any of the Contractor's books, records and accounts for
the purpose of ascertaining compliance with all rules, regulations
and orders, and the covenants, terms and conditions of this
Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all personnel
necessary to perform the Services. The Contractor warrants that
all personnel engaged in the Services shall be qualified to
perform the Services, and shall be properly licensed 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 1.7, the Contractor 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
perform the Services to hire, any person who is a State employee
or official, who is materially involved in the procurement,
administration or performance of this Agreement. This
provision shall survive termination of this Agreement.
7.3 The Contracting Officer specified in block 1.9, or his or her
successor, shall be the State's representative. In the event of any
dispute concerning the interpretation of this Agreement, the
Contracting Officer's decision shall be final for the State.

Page 2 of 54
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8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute 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 submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition of
this Agreement.
8.2 Upon the occurrence of any 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
Default and requiring it to be remedied within, in the absence of
a greater or lesser specification of time, thirty (30) days from the
date of the notice; and if the Event of Default is not timely cured,
terminate this Agreement, effective two (2) days after giving the
Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event of
Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default

shall never be paid to the Contractor;
8.2.3 give the Contractor a written notice specifying the Event of
Default and set off against any other obligations the State may
owe to the Contractor any damages the State suffers by reason of
any Event of Default; and/or
8.2.4 give the Contractor a written notice specifying the Event of
Default, treat the Agreement as breached, terminate the
Agreement and pursue any of its remedies at law or in equity, or
both.

8.3. No failure by the State to enforce any provisions hereof after
any Event of Default shal I be 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 of Default shall
be deemed a waiver of the right of the State to enforce each and
all of the provisions hereof upon any further or other Event of
Default on the part of the Contractor.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole
discretion, terminate the Agreement for any reason, in whole or
in part, by thirty (30) days written notice to the Contractor that
the State is exercising its option to terminate the Agreement.
9.2 In the event of an early termination of this Agreement for
any reason other than the completion of the Services, the
Contractor shall, at the State's discretion, deliver to the
Contracting Officer, not later than fifteen (15) days after the date
of termination, a report ("Termination Report") describing in
detail all Services performed, and the contract price earned, 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 attached
EXHIBIT B. In addition, at the State's discretion, the Contractor

shall, within 15 days of notice of early termination, develop and

submit to the State a Transition Plan for services under the

Agreement. ,

10. DATA/ACCESS/CONFIDENTIALITY/

PRESERVATION.

10.1 As used in this 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 limited to, all studies, reports,
flies, formulae, surveys, maps, charts, sound recordingis, video
recordings, pictorial reproductions, drawings, analyses, graphic
representations, computer programs, computer printouts, notes,
letters, memoranda, papers, and documents, all whether
finished or unfinished.

10.2 All data and any property which has been received from
the State or purchased with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be returned to the State upon demand or upon termination
of this Agreement for any reason.
10.3 Confidentiality of data shall be governed by N.H. RSA
chapter 91-A or other existing law. Disclosure of data requires
prior written approval of the State.

11. CONTRACTOR'S RELATION TO THE STATE. In the

performance of this Agreement the Contractor 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 benefits, workers' compensation or
other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.

12.1 The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written notice, which
shall be provided to the State at least fifteen (15) days prior to
the assignment, and a written consent of the State. For purposes
of this paragraph, a Change of Control shall constitute
assignment. "Change ' of Control" means (a) merger,
consolidation, or a transaction or series of related transactions in
which a third party, together with its affiliates, becomes the
direct or indirect owner of fifty percent (50%) or more of the
voting shares or similar equity interests, or combined voting
power of the Contractor, or (b) the sale of all or substantially all
of the assets of the Contractor.

12.2 None of the Services shall be subcontracted by the
Contractor without prior written notice and consent of the State.
The State is entitled to copies of all subcontracts and assignment
agreements and shall not be bound by any provisions contained
in a subcontract or an assignment agreement to which it is not a
party.

13. INDEMNIFICATION. Unless otherwise exempted by law,.
the Contractor shall indemnify and hold harmless the State, its
officers and employees, from and against any and all claims,
liabilities and costs for any personal injury or property damages,
patent or copyright infringement, or other claims asserted against
the State, its officers or employees, which arise out of (or which
may be claimed to arise out of) the acts or omufkui of the
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Contractor, or subcontractors, including but not limited to the
negligence, reckless or intentional conduct. The State shall not
be liable for any costs incurred by the Contractor arising under
this paragraph 13. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the sovereign
immunity of the State, which immunity is hereby reserved to the
State. This covenant in paragraph 13 shall survive the
termination of this Agreement.

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
continuously -maintain in force, and shall require any
subcontractor or assignee to obtain and maintain in force, the
following insurance:
14.1.1 commercial general liability insurance against all claims
of bodily injury, death or property damage, in amounts of not
less than $1,000,000 per occurrence and $2,000,000 aggregate
or excess; and
14.1.2 special cause of loss coverage form covering all property
subject to subparagraph 10.2 herein, in an amount not less than
80% of the whole replacement value of the property.
14.2 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 furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(s) of
insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting Officer identified
in block 1.9, or his or her successor, certificate(s) of insurance
for all renewal(s) of insurance required under this Agreement no
later than ten (10) days prior to the expiration date of .each
insurance policy. The certificate(s) of insurance and' any
renewals thereof shall be attached and are incorporated herein by
reference.

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 ofN.H. RSA chapter 281-A ("Workers'
Compensaiion").
15.2 To the extent the Contractor is subject to the requirements
of N.H. RSA chapter 281-A, Contractor shall maintain, and
require any subcontractor or assignee to secure and maintain,
payment of Workers' Compensation in connection with
activities which the person proposes to undertake pursuant to this
Agreement. The Contractor shall furnish the Contracting Officer
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 incorporated herein by reference. The State
shall not be responsible for payment of any Workers'
Compensation premiums or for any other claim or benefit for
Contractor, or any subcontractor or employee of Contractor,
which might arise under applicable State of New Hampshire
Workers' Compensation laws in connection with the
performance of the Services under this Agreement.

16. 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. >

17. 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 unless no such approval is required
under the circumstances pursuant to State law, rule or policy.

18. CHOICE OF LAW AND FORUM. This Agreement shall
be governed, interpreted and construed in accordance with the
laws of the State of New Hampshire, and-is binding upon and
inures to 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.
Any actions arising out of this Agreement shall be brought and
maintained in New Hampshire Superior Court which shall have
exclusive jurisdiction thereof.

19. CONFLICTING TERMS. In the event of a conflict

between the terms of this P-37 form (as modified in EXHIBIT
A) and/or attachments and amendment thereof, the terms of the
P-37 (as modified in EXHIBIT A) shall control.

20. THIRD, PARTIES. The parties hereto do not intend to
benefit any third parties and this Agreement shall 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, amplify or aid in the -
interpretation, construction or meaning of the provisions of this
Agreement.

22. SPECIAL PROVISIONS. Additional or modifying
provisions set forth in the attached EXHIBIT A are incorporated
herein by reference.

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

24. ENTIRE AGREEMENT. This Agreement, which may be
executed in a number of counterparts, each of which shall be
deemed an original, constitutes the entire agreement and
understanding between the parties, and supersedes all prior
agreements and understandings with respect to the subject matter
hereof.
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STATE OF NEW HAMPSHIRE

NEW HAMPSHIRE LIQUOR COMMISSION
Implementation and Support of D365 ERP System

EXHIBIT A: SPECIAL PROVISIONS

The General Provisions as set forth In Form P-37 are modified as follows;

Section 3, Effective Date/Completion of Services, is amended to include the following
subsections:

3.1.1 -The Contract shall begin on the Effective Date and extend through
implementation, followed by a period of post-implementation maintenance and
support. Time is of the essence in the performance of the Contractor's obligations
under this contract. Implementation, exclusive of the Warranty Period, shall be
completed within 18 months of the Effective Date, with the exception of delays
resulting from Force Majeure events.

3.1.1.1 Force Majeure
Neither the Contractor nor the State 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 acts of God, strikes, lock outs, riots, acts of War, epidemics, acts
of Government, fire, power failures, nuclear accidents, earthquakes and
unusually severe weather.

Except in the event of the foregoing. Force Majeure events shall not
include the Contractor's inability to hire or provide personnel needed for
the Contractor's performance under the Contract.

In the event a party cannot timely perform an obligation due to a force
majeure event, that party shall provide the other party with an explanation
of the event and any additional information the other party reasonably
requires to substantiate the claim, and shall provide updates on the status
of such force majeure event in such detail and upon such frequency as the
other party may reasonably require.

In the event the Contractor's performance is delayed for more than ninety
• (90) days due to a Force Majeure event, the NHLC may terminate the
Contract.

3.1.2 Post-implementation support and maintenance services shall begin the day
following the end of the Warranty Period, which is set forth in Exhibit B-I, and
shall continue for a period of ten (10) years. The term for support and
maintenance may be extended by two additional terms of up to two (2) years each
subject to the parties' prior written agreement on terms and applicable fees for
each extended term. Any such extension shall be contingent upon satisfactory
Contractor performance, continued funding and approval by Governor and
Executive Council. . /—o#
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STATE OF NEW HAMPSHIRE

NEW HAMPSHIRE LIQUOR COMMISSION
Implementation and Support of D365 ERP System

EXHIBIT A: SPECIAL PROVISIONS

Section 10, Data/Access/Confldentiality/Preservation, is amended to include the following
subsections:

10.2.1 Access/Cooperation
As applicable, and subject to applicable laws and regulations, the NHLC shall
provide Blue Horseshoe access to all program files, libraries, software packages,
network systems, security systems, and hardware as required to complete the
contracted Services.

10.2.2 Software Title

Upon successful completion or termination of the Implementation, the Contractor
shall own and hold all, title, and rights in any Software modifications developed
in connection with performance of obligations under the Contract and their
associated Documentation, including any and all performance enhancing
operational plans and the Contractors' special utilities. The Contractor shall
license back to the State, at no cost to the State, the perpetual right to produce,
publish, or otherwise use such software, source code, object code, modifications,
reports, and Documentation developed under the Contract.

10.2.3 Custom Software Source Code

In the event that the State purchases software development services, which results
in Custom Software, the Contractor shall provide the State with a copy of the
source code for the Custom Software, which shall be subject to the License rights.
The State shall receive a worldwide, perpetual, irrevocable, non-exclusive paid-up
right and license to use, copy, modify and prepare derivative works of any custom
developed software. This section does not apply to the Contractor's proprietary
software code.

10.3.1 State Confidential Information

In performing its obligations under the Contract, the Contractor may gain access
to information of the State, including State Confidential Information, which shall
include, but not be limited to, information exempted from public disclosure under
New Hampshirie RSA Chapter 91-A: Access to Public Records and Meetings (see
e.g. RSA Chapter 91-A: 5 Exemptions). The Contractor shall not use the State
Confidential Information developed or obtained during the performance of, or
acquired, or developed by reason of the Contract, except as directly connected to
and necessary for the Contractor's performance under the Contract.

The Contractor shall rhaintain the confidentiality of and protect from unauthorized
use, disclosure, publication, and reproduction (collectively "release"), all State
Confidential Information that becomes available to the Contractor in connection

with its performance under the Contract, regardless of its form.

/—OS
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EXHIBIT A: SPECIAL PROVISIONS

Subject to applicable federal or State laws and regulations, Confidential
Information shall not include information which: (i) shall have otherwise become
publicly available other than as a result of disclosure by the receiving party in
breach hereof; (ii) was disclosed to the receiving party on a non-confidential basis
from a source other than the disclosing party, which the receiving party believes is
not prohibited from disclosing such information as a result of an obligation in
favor of the disclosing party; (iii) is developed by the receiving party
independently of, or was known by the receiving party prior to, any disclosure of
such information made by the disclosing party; or (iv) is disclosed with the
written consent of the disclosing party. A receiving party also may disclose
Confidential Information to the extent required by an order of a court of
competent jurisdiction.

Any disclosure of the State Confidential Information shall require the prior
written approval of the State. The Contractor shall immediately notify the State if
any request,.subpoena or other legal process is served upon the Contractor
regarding the State Confidential Information, and the Contractor shall cooperate
with the State in any effort the State undertakes to contest the request, subpoena
or other legal process, at no additional cost to the State.

In the event of the unauthorized release of State Confidential Information, the

Contractor shall immediately notify the State, and the State may immediately be
entitled to pursue any remedy at law and in equity, including, but not limited to,
injunctive relief.

0.3.2 Contractor Confidential Information

Insofar as the Contractor seeks to maintain the confidentiality of its confidential
or proprietary information, the Contractor must clearly identify in writing all
information it claims to be confidential or proprietary. Notwithstanding the
foregoing, the State acknowledges that the Contractor considers the Software and
Documentation to be Confidential Information. The Contractor acknowledges that
the State is subject to State and federal laws governing disclosure of information
including, but not limited to, RSA Chapter 91-A. The State shall maintain the
confidentiality of the identified Confidential Information insofar as it is consistent
with applicable State and federal laws or 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 and assist the State with the
collection and review of the Contractor's information, at no additional expense 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 shall
release the information on the date specified in the State's notice to the
Contractor, without any liability to the State. ^ „
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EXHIBIT A: SPECIAL PROVISIONS

Section 11, Contractor's Relation to the State, is amended to include the following subsection:

11.1 Non-Exclusive Contract

The State reserves the right, at its discretion, to retain other vendors to provide
any of the Services or Deliverables identified under this procurement or make an
award by item, part or portion of an item, group of items, or total Proposal. The
Contractor shall not be responsible for any delay, act, or omission of such other
vendors, except that the Contractor shall be responsible for any delay, act, or
omission of the other vendors if such delay, act, or omission is caused by or due
to the fault of the Contractor.

Section 12, Assignment/Delegation/Subcontracts, is amended to include the following
subsection:

12.3 Contractor Responsibilities
The Contractor shall be solely responsible for meeting all requirements, and.terms
and conditions specified in this Contract, regardless of whether a subcontractor is
used.

The NHLC will consider the Contractor to be wholly responsible for the
performance of the Contract and the sole point of contact with regard to all
contractual matters, including payment of any and all charges resulting from the
Contract.

Section 14, Insurance, is amended to include the following subsection:

14.1.3 The Contractor shall maintain Professional Liability insurance in an amount of
not less than $3,000,000 per loss and $3,000,000 aggregate.

Section 19, Conflicting Terms, is amended to read as follows:

In the event of conflict or ambiguity among contract provisions, the following list
identifies the documents that shall govern, in descending order of precedence:

A. Form P-37, General Provisions, as modified by Exhibit A
B. Exhibit C, Price and Payment Schedule
C. Exhibits B, B-1 (including Appendix), and B-2, Scope of Services
D. Executed Change Orders

f—^
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EXHIBIT B: SCOPE OF SERVICES

1. STATEMENT OF WORK

1.1. The Contractor ("Contractor", "Blue Horseshoe", or "BHS") shall provide the New
Hampshire Liquor Comrnission ("NHLC" or "State") with professional implementation
services to complete the development and deployment of the NHLC's Microsoft
Dynamics 365 solution ("D365", "NextGen", or "Solution"), which was initiated with
another vendor but not completed. The implemented Solution shall include integrated
point-of-sale, supply chain management, and back office financial systems that support
the full breadth of the NHLC's operations and are fully integrated with the NHLC, the
NHLC warehouse, the third-party logistics warehouse, the State of New Hampshire
financial system, licensing, and the NHLC eCommerce solution. The D365 Solution
will replace the NHLC's legacy system. Utilizing as much of the work done to date as
possible, Blue Horseshoe shall complete the development, testing and deployment of the
Solution and provide a warranty period of ninety (90) days following deployment.

Scope of Services for Implementation is set forth in Exhibit B-1.

1.2. Following implementation and the applicable warranty period, Blue Horseshoe shall
provide post-implementation support and maintenance services.

Scope of Services for Post-Implementation Support and Maintenance is set forth in
Exhibit B-2.

2. GENERAL TERMS AND CONDITIONS

2.1. General Assumptions
Blue Horseshoe and the NHLC shall, individually and jointly, provide for the following:

■ Project Priority: The project shall be treated as a high priority.

" Alignment to corporate goals, objectives, and success criteria; In the plan phase
of the project, Blue Horseshoe shall further define scope, schedule, and cost to
ensure alignment with the NHLC corporate goals and objectives. Throughout the
course of the project, Blue Horseshoe shall continue to evaluate project risks,
issues, change requests, and scope discussions against the originally defined goals,
objectives, arid success criteria, to maintain focus and avoid scope change.

• Adequate resources: Each party shall provide sufficient and consistent resources to
supply required information, perform the necessary software installation, data setup,
and patch applications, to extract and consolidate data, and to resolve outstanding
issues as they arise.

• Data Integrity: Data integrity of the existing NHLC systems must be reliable. The
NHLC shall ensure that all data necessary for configuration is readily available.

• Executive Decisions: Executive decisions shall be made promptly allowing for
timely resolution and ensuring the project continues according to the defined work
plan.

-D3
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EXHIBIT B: SCOPE OF SERVICES

2.2. Software and Hardware Assumptions
The NHLC shall be responsible for the separate procurement of all Microsoft Dynamics
365 software licensing and supporting software required to implement the solution. This
may include but may not be limited to:

Microsoft Dynamics 365
Microsoft Teams

Microsoft Power Platform ^
Evenica e4Commerce

SK Global Treasury Automation Suite
Payment Integration or Payment Gateway Solutions (GPI Cayan and New West)
* JP Morgan Chase is the payment processor for the State of NH Payment
Connector must certify to connect with JP Morgan Chase

The NHLC shall be responsible for the acquisition, configuration, and testing of any
technology infrastructure (hardware, communication, or networking),needed for the
implementation project.

2.3. The NHLC shall be responsible for any local development environments required for
NHLC and DolT resources to utilize for project activities. Blue Horseshoe shall work.
with the Microsoft Azure team to provide accurate server documents. The NHLC shall
be responsible, prior to Project Kickoff, for the procurement of the required D365
environments (Development, Test, Golden and Stage).

2.4. PCI Compliance
Blue Horseshoe shall attest annually, in writing that the manner in which it configures
and manages the Dynamics and the NHLC environments meets PCI DSS security .
standards.

Blue Horseshoe shall provide a P2PE solution. Blue Horseshoe shall coordinate efforts
with the NHLC payment processing^and gateway providers to ensure that a P2PE
Dynamics 365 solution is maintained. Blue Horseshoe shall immediately notify the
State's Program Manager if it leams that it no longer meets P2PE standards and shall
immediately provide the steps being taken to remediate the non-compliance status. In
no event shall Blue Horseshoe's notification be later than seven (7) calendar days after it
leams it no longer meets P2PE standards. Blue Horseshoe shall provide the expected
timefr'ame for the company to reestablish compliance through remediation and shall .
notify the State once P2PE standards have been reestablished.

2.5. Change Orders
The NHLC may request changes or revisions at any time by written Change Order.
Within five (5) business days, or other time period as mutually agreed in writing, of the
Contractor's receipt of a Change Order, the Contractor shall advise the NHLC, in detail,
of any impact on Project cost and schedule.
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EXHIBIT B: SCOPE OF SERVICES

The Contractor may request a change to Contract scope by written Change Order,
identifying in detail any impact on Project cost and schedule. The NHLC shall respond
to the Contractor's requested Change Order within five (5) business days or other time
period as mutually agreed in writing.

The NHLC must approve or reject all Change Orders in writing. The Contractor is not
obligated to perform any work against any Change Order that has not been formally
approved in writing. The NHLC shall be deemed to have rejected the Change Order if
the parties are unable to reach an agreement in writing.

In the event the Parties reach agreement on a Change Order that will result in a change
to the duration of the Contract, a change in the Contract's price limitation, or a
significant alteration of the services set forth in this Contract, the Parties shall effectuate
the Change Order through an amendment to this Contract.

2.6. Dispute Resolution and Escalation
Prior to riling any formal proceeding with respect to a dispute, other than an action
seeking injunctive relief with respect to intellectual 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 norice to the
other party. Such notice shall be without prejudice to the Invoking Party's right to any
other remedy permitted under the Contract.

The parties shall use reasonable efforts to arrange personal meetings or telephone
conferences as needed and at mutually convenient times and places, between
negotiators for the parties at successive management levels. The following roles and
time frames for responding at each level shall apply:

Level Blue Horseshoe NHLC

Cumulative Time

from Receipt of
Invoking Party*s

Notice

Primary Project Manager
Tina Relchard

Consulting Manager

April Bunker
Program Manager

S Business Days

First Project Director
Justin Carter

Director

Rosemary Wiant
Chief Operating
Officer

10 Business Days

Second Executive Sponsor
Kevin Paul

Chief Sales Officer

Joseph Mollica
Chairman

15 Business Days
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EXHIBIT B: SCOPE OF SERVICES

3. TERMS AND DEFINITIONS

All capitalized terms not separately defined in the Scope of Services shall have the meanings set
forth below or, if not defined, shall have their ordinary meanings as used in the information
technology and software development industries.

Acceptance Notice from the State that a Deliverable has satisfied

Acceptance Test or Review.

Affiliate Any person or entity controlled by, controlling, or under
common control with such person or entity, including,
without limitation, any entity in which such person or
entity owns at least 50% of the equity interest.

Agreement The legally binding document that memorializes mutual
understanding between the Contractor and the NHLC
regarding the products and services that are the subject of
this Agreement. As used herein, the terms "Agreement"
and "Contract" have the same meanings.

Appendix Supplementary material that is collected and appended at
the back of a document

Application Program Interface (API) An interface or communication protocol between different
parts of a computer program intended to simplify the
implementation and maintenance of software.

Authorized Persons The Contractor's employees, contractors, subcontractors or
other agents who need to access the State's personal data
to enable the Contractor to perform the services required.

Azure Microsoft's public cloud computing platform

Azure DevOps Azure DevOps Server is a Microsoft product that provides
version control, reporting, requirements management,
project management, automated builds, lab management,
testing and release management capabilities

Certification
(

The Vendor's written declaration with full supporting and
written Documentation (including without limitation test
results as applicable) that the Vendor has completed
development of the Deliverable and certified its readiness
for applicable Acceptance Testing or Review.

Change Order Formal documentation prepared for a proposed change in
the specifications.

Client Account Services (CAS) Blue Horseshoe's team of consultants dedicated to

providing comprehensive support of the Dynamics 365
system.

Page 12 of 54
Contractor Initials^^

WTTTTDTO I 15:13:03 E



DocuSign Envelope ID: CE432683-5330-4A1C-B3E4-AFA5E624B79C

STATE OF NEW HAMPSHIRE

NEW HAMPSHIRE LIQUOR COMMISSION
Implementation and Support of D365 ERP System

EXHIBIT B: SCOPE OF SERVICES

Completion Date End date for the Contract

Confidential Information To the extent not inconsistent with NH RSA 91 -A, any
written or oral information identified or designated by
either party as confidential, private, or proprietary (or
similar terms); any information provided under
circumstances reasonably indicating that it is confidential
or proprietary; all written or oral requests for proposal,
requests for information, requests for quotes,-and
responses thereto, which are exchanged between the
parties, whether or not specifically designated as

confidential; all past, present and future disclosures and
documents drafted by either party in furtherance of
discussions and negotiations concerning potential future
business and/or contractual relationships; computer
software programs and related data; samples, drawings,
and specifications; customer characteristics and identities;
trade secrets; technical information; discoveries, ideas,
concepts, techniques, know-how; performance or process
data; network configuration and architecture; cost and
financial information; pricing and business models;
contacts and contractual relationships; any information
that can be used to distinguish or trace an individual's
identity, such name, signature, address, telephone
numbers, fax number, e-mail addresses or other online
identifier, employee identification numbers, government-
issued identification nurhbers, including but not limited to
social security number, passport number and driver's
license number, date and place of birth, mother's maiden
name, passwords or PINs, payment card information,
credit report information, answers to security questions,
biometric records, or any medical, education, financial or
employment information; methods of doing business and
methods of operation; strategic, marketing, and business
plans.

Contract See definition for "Agreenient.'

Contractor The entity contracted to provide services to the NHLC
under the terms of this Agreement, including its
employees, subcontractors, agents and affiliates.
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Conversion Test A test to ensure that a Data conversion process correctly
takes Data from a legacy system and successfully converts
it to a form that can be used by the new System.

Cure Period The thirty (30) day period following written notification of
a default within which a contracted vendor must cure the

default identified.

Custom Code Software developed for the NHLC that is independent of
vendor's Intellectual Property

Custom Software j Software developed by the Vendor specifically for this
Project for the State of New Hampshire

D365 CE Microsoft Dynamics 365 for Customer Engagement. The
NHLC's current solution for\email marketing.

D365 FO Microsoft Dynamics 365 for Finance and Operations

Data Breach The unauthorized access by a non-authorized person/s that
results in the use, disclosure or theft of the State's

unencrypted non-public data.

Deficiency/Defect A failure resulting in a Deliverable, the Software, or the
System, not conforming to its Specifications.

Deliverable A Deliverable is any Written, Software, or Non-Software
product (letter, report, manual, book, other), provided by
the Vendor to the State or under the terms of a Contract

requirement.

Deliverable Acceptance Form A form which, when executed, provides notice from the
State to the Vendor that a Deliverable has satisfied

Acceptance Tests or Review.

Documentation . All information that describes the installation, operation,
and use of the Software, either in printed or electronic
format.

Digital Signature Certification that guarantees the unaltered state of a file,
also known as "code signing."

DoIT State of New Hampshire, Department of Information
Technology..

ERP Enterprise Resource Management. For the purposes of this
Contract, Microsoft Dynamics 365.

e4Commerce Evenica's proprietary eCommerce software platform that
includes a Business to Consumer (B2C) and Business to
Business (B2B) modules. The NHLC's eCommerce
platform.

Encryption Supports the transformation of data for security purposes
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Enhancements Updates, additions, modifications to, and new releases for
the Software, and all changes to the Documentation as a
result of Enhancements, including, but not limited to.
Enhancements produced by Change Orders

Evergreen IT model Evergreen IT refers to running services comprised of
components that are always up to date. Evergreen IT
encompasses not only the services at the user level but all
of the underlying infrastructures, whether on-site or
outsourced. Intended to reduce the resources and energy
needed to provide up-to-date and flexible services.

Fully Loaded Rates are inclusive of all allowable expenses, including,
but not limited to: meals, hotel/housing, airfare, car rentals,
car mileage, and out of pocket expenses

Functional Testing Functional testing is a software testing process used within
software development in which software is tested to ensure
that it conforms to all requirements. Functional testing is a
way of checking software to ensure that it has all the
required functionality that is specified within its functional
requirements.

Golden Also known as Golden Configuration Environment.
Golden configuration refers to a common practice among
customers and partners in the Microsoft Dynamics
ecosystem, where a developer environment is used as a
configuration store. In this way, implementation projects
can store finalized global and company-specific settings in
a database that can later become a baseline for Conference

Room Pilots, mock go-lives, and go-lives.

i.e. For the purposes of this Contract, means "for example" to
reference an example or examples which are merely
representative and should not be construed as an all-
inclusive list.

Intellectual Property All intellectual property rights throughout the world,
whether existing under statute or at common law or equity,
now or hereafter in force or recognized, in all media and
formats now known or hereafter invented, including: (a)
patents, design, method, process, technique, apparatus,
invention, discovery, or improvement; trademarks, trade
names, logos, designs, slogans, domain names and other
similar designations of source or origin, together with all
goodwill related to the foregoing; copyrights, works of
authorship, industrial designs, mask works, computer
programs, software, algorithms, and source code; and trade

Page 15 of 54
C—^

U/'
Contractor Initial^

6/12/2020 I 15:13:03 E



DocuSign Envelope ID; CE432683-533CMA1C-B3E4-AFA5E624B79C

STATE OF NEW HAMPSHIRE

NEW HAMPSHIRE LIQUOR COMMISSION
Implementation and Support of D365 ERP System

EXHIBIT B: SCOPE OF SERVICES

secrets, ioiow-how and confidential information; and (b)
any registrations, applications or rights to apply for, or
register, any of the rights referred to in the foregoing
subsection (a); and (c) all reissues, divisions,
continuations, continuations-in-part, renewals and
extensions thereof.

Key Project Resources Personnel whose work is identified as essential to the

Project.

Licensee NHLC-licensed customer

Loyalty Program A structured long-term marketing effort that rewards, and
therefore encourages, loyal buying behavior.

MAPPER The NHLC's legacy solution. A Unisys database created to
Maintain, Prepare and Produce Executive Reports.

MLO My Licensing Office. The State of New Hampshire's
licensing solution.

NHLC New Hampshire Liquor Commission

NHLC Team For the purposes of this Contract, a combination of NHLC
and DolT employees identified as project team members.

Non-Software Deliverables

i

Deliverables that are not Software Deliverables or Written

Deliverables, e.g., meetings, help support, services, other

NHLC Headquarters Business Hours 8:00 a.m. to 4:00 p.m. 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. Specific dates will
be provided

Notice to Proceed (NTP) The State Contract Manager's written direction to the
Vendor to begin work on the Contract on a given date and
time

POS Retail Point of Sale

Phase Gate Review A project management technique where there is an end of
phase review for each phase of the project. It allows the
project team to make important decisions regarding
whether to continue on to the succeeding phase, end the
project or continue but implement some modifications.

Postman API development tool used in software development
related to API's.

y  08f—oa
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Product Allocations Functionality that configures product visibility by allowing
the NHLC or Brokers to limit specific product for purchase
by specific licensees or delivery to specific State Liquor
and Wine Outlets.

Product Eligibility Functionality that configures product visibility by
assigning products to specific custorners, groups of
customers, or by the use of some customer attribute (i.e.
category).

Project The planned undertaking regarding the entire subject
matter of an RFP and Contract and the activities of the

parties related hereto.

QA Quality Assurance

RSAT Remote Server Administration Tools. Enables IT

administrators to remotely manage roles and features in
Windows Server

Review Period The period set for review of a Deliverable. If none is
specified, then the Review Period is five (5) business days.

Service Level Agreement (SLA) A. signed agreement between both the State and the
Contractor that is subject to the terms and conditions in
this document that unless otherwise agreed to includes (I)
the technical service level performance promises, (i.e.
metrics for performance and intervals for measure), (2)
description of service quality, (3) identification of roles
and responsibilities, (4) security responsibilities and notice
requirements, (5) how disputes are discovered and
addressed, and (6) any remedies for performance failures.

Software Deliverables Software and Enhancements

Software License Licenses provided to the State under this Contract

Solution Software, including off-the-shelf software and configured
software customized for the State, and services necessary
to fulfill the requirements and terms of the Contract
specifications.

Stage A staging environment (stage) is a nearly exact replica of a
production environment for software testing. Staging
environments are made to test codes, builds, and updates to
ensure quality under a production-like environment before
application deployment.

Statement of Work (SOW) A Statement of Work clearly defines the basic
requirements and objectives of a Project. The Statement of
Work also defines a high-level view of the architecture.
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perfomance and design requirements, the roles and
responsibilities of the State and the Vendor. The Contract
Agreement SOW defines the results, that the Vendor
remains responsible and accountable for achieving.

State Fiscal Year (SFY) The New Hampshire State Fiscal Year extends from July
through June 30'^^ of the following calendar year

System All Software, specified hardware, and interfaces and
extensions, integrated and functioning together in
accordance with the Specifications.

Unit Test Developers create their own test data and test scenarios to
verify the code they have created or changed functions
properly as defined.

User Acceptance Testing (UAT) Tests done by knowledgeable business users who are
familiar with the scope of the Project. They create/develop
test cases to confirm the System was developed according
to specific user requirements. The test cases and
scripts/scenarios should be mapped to business
requirements outlined in the user requirements documents.
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Exhibit B-1

implementation

1. PROJECT SCOPE

, Blue Horseshoe shall provide the New Hampshire Liquor Commission with a fully integrated
point-of-sale, eCommerce, warehouse, and back office financial system (referred to as
"NextGen") built on NHLC's Microsoft Dynamics 365 ("D365") software platform. Blue
Horseshoe shall complete the design, development, testing and deployment of the system,
which was initiated with another contractor, and Blue Horseshoe shall utilize previously
completed design and development wherever feasible. Following successful deployment, as
defined in Section 7, Exhibit B-1 of this Contract, Blue Horseshoe shall provide a ninety (90)
day warranty period, as further described in Section 8, Exhibit B-l.

2, PROJECT MANAGEMENT

The Project will require the coordinated efforts of both Blue Horseshoe and NHLC personnel

2.1. Project Communications, Meetings and Reporting
To facilitate effective communications, Blue Horseshoe shall regularly report on Project
activities, status and plans according to the following meeting framework. Blue
Horseshoe shall prepare an agenda for Contractor-led meetings to include any necessary
background information and shall take and distribute minutes. The NHLC shall prepare
an agenda for all NHLC-Ied meetings to include any necessary background information
and shall take and distribute minutes.

2.1.1. Project Kickoff Meeting; Blue Horseshoe shall lead a Project Kickoff Meeting.
Participants will include the NHLC Project Team, the Contractor's Project Team,
and major stakeholders as identified by the NHLC. The purpose of the meeting
shall be to establish a sound foundation for activities that will follow. .

2.1.2. Weekly Status Meetings: Blue Horseshoe shall lead weekly project status
meetings to review progress against the Implementation Plan, budget and
schedule. The meetings shall include a review of the Master Project Issue List,
identification and discussion of project risks and outstanding decisions, as well as
additional topics as deemed necessary to remain on schedule and within budget.
Participants shall include, at a minimum, the Blue Horseshoe and NHLC project
managers. The Blue Horseshoe Project Manager shall provide a Weekly Status
Report in advance of the Weekly Status Meeting.

2.1.3. Monthly Steering Committee Meetings: The NHLC Project Manager shall lead
a monthly meeting of the NHLC Project Steering Committee, which shall include •
a review of project progress, completed and upcoming project activities, project
issues, outstanding decisions, project risks and additional topics as necessary.

2.1.4. Phase Gate Review Meetings: At the conclusion of each project phase (Plan,
Design, Implement, and Convert), Blue Horseshoe shall lead a Phase Gate
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