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ATTORNEY GENERAL

DEPARTMENT OF JUSTICE

88 OAFITOL BTOBET

CONOOBD, NEW BAMPSBZBB 08801-6897

JOHN If. FOBlfEULA JANE B. YOUNO
ATTOnur OBNZBAL /SS^^nSSSw lOWVI AnOaNBYOBVBBAL

June 15,2021

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

State House

Concord, NH 03301

REQUESTED ACTION

1. Authorize the Department of Justice (DOJ) to enter into a Memorandum of Agreement
(MOA), with the New Hampshire Department of Revenue Administration (DRA) in
which DRA will commit S40,000 for the purpose of improving the Municipal and
Property Management System for Charitable Trustees efifective vpon Governor and
Executive Council approval through June 30,2022. 100% DRA General Funds.

2. Upon approval of paiagr^h one, authorize the DOJ to amend a sole fource contract with
Axiomatic, LLC, Portsmouth NH (Vendor #262019, PO#1058233), approved by the
Governor and Executive Council on September 13,2017, item #S4A, and amended on
June 19,2019, Item 5D, by increasing the contract amount by S40,000, fiom $137,925 to
S177,925 for the purpose of improving the Municipal and Property Management System
for Charitable Trustees effective iq)on Governor Council ̂ proval through June 30,
2022. 100% DRA Oeneral Funds.

01-84-84-840010-7884 FY2Q21

Revenue Administration

038-500178 Technology Software $40,000

EXPLAWATION

This is a sole source request, because the vendor previously created a simiUr electronic
filing process for the DRA. Certain information collected by the DOJ is also collected by the
DRA By using the same vendor, the filing process by municipalities is now streamlined,
resuhing in the automatic copying of information filed with DRA directly to the DOJ.

The DOJ seeks to enhance the electronic filing of the MS-9 Report of Trust and Capital
Reserve; and the MS-10, Report of Common Investments electronic filings to improve processes
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for municipal trustees of trust fimds. The enhancements will make the electronic filings better
align with jnunicipal financial statements and provide improved transparency and usability.

The MS-9 and MS-10 are also used by the DRA and the electronic filing is integrated
with the DRA Municipal and Property Management System, a highly convex, custom
assemblage of applicadons thai requires the support ofa contractor with a specialized set of
knowledge. The existing contractor, Axiomatic of Portsmouth, New Hampshire, uniquely
possesses such knowledge and ability and, therefore, provides the most efficient and cost
effective solution for DOJ and DRA. Specifically, Axiomadc principals have extensive, direct
experience developing and mflinhiifiing these specialized systems.

Please let us know if you have any questions concerning this request Your consideration
is greatly ̂ jpredated.

Respectfully submitted.

Joioi M. Formclla

Attorney General

Lindsey M. Stepp
Commissioner

Department of Revenue Admiiustration

#3208926



MEMORANDUM OF AGREEMENT

BETWEEN

NEW HAMPSHIRE DEPARTMENT OF JUSTICE

AND

NEW HAMPSHIRE DEPARTMENT OF REVENUE ADMINISTRATION

RE:

MUNICIPAL TRUSTEE OF TRUST FUND DATA SYSTEM

I. PURPOSE

A. The New Hampshire Department of Revenue Administration has historically maintained a

database which assembles statewide municipal finance information known as the

Municipal and Property Management System (the "MPM System"). The MPM System

j  provides a convenient and economical means for municipal officials to submit information

to DRA and to obtain information from DRA;

B. The New Hampshire Department of Justice (DOJ) contracted with Axiomatic, LLC to

develop and maintain a separate information system whereby municipal officials report

certain information concerning Trustees of Trust Funds and their trust balances,

investments and other matters to demonstrate compliance with RSA 31:19 through 38-a,

and the filing of DRA forms MS-9 and MS-10 (the "Trustee System"). The MPM System

and the Trustee System exchange data which is to the great advantage of both agencies and

the municipalities. The Axiomatic contract was approved by governor and council on

September 13, 2017 (item #84) and amended and extended on June 19, 2019 (item # 5D)

(as amended and in effect, the "2017 Axiomatic Contract");

C. DRA and DOJ entered into a Memorandum of Agreement dated February 19, 2017 (the

"2017 MOA"), which defined the terms and conditions that DRA and DOJ adhere to

regarding DOJ's creation of and DRA's use of the Trustee System;

D. DOJ and DRA have determined that it would be to the continued advantage of both

agencies and the municipalities to make certain improvements to the Trustee System. To

accomplish that end, the 2017 Axiomatic Contract will be amended by DOJ with the
approval of governor and council to provide for additional work to be performed to make
the necessary modifications and improvements to the Trustee System (the "Work");

E. Under part II (10) of the 2017 MOA, the parties agreed to negotiate the allocation of the
costs of any needed improvements to the Trustee System. Consistent therewith, DOJ and
DRA have together determined that it would be to their mutual advantage and to the benefit



of the users of the Trustee System and the MPM System for DRA to provide funding to

pay a certain amount towards the completion of the Work; and

F. This Memorandum of Agreement ("MOA"), entered into by and between DRA and DOJ

(collectively, the "Parties"), is intended to address the joint efforts of DOJ and DRA to (a)

obtain approval of any necessary amendments to the 2017 Axiomatic Contract, (b)

supervise the performance of the Work by Axiomatic, and (c) to allocate the cost of such.

II. PARTIES

The Parties to this MOA are:

New Hampshire Department of Justice - Charitable Trusts Unit

33 Capitol Street

Concord, New Hampshire 03301

and

New Hampshire Department of Revenue Administration

109 Pleasant Street

Concord New Hampshire 03301

in. SCOPE

A. DRA agrees to provide reimbursement in an amount not to exceed $40,000 to DOJ either

by direct payment or by paying invoices of Axiomatic to perform the Work.

B. DOJ agrees to provide copies of any invoices generated by Axiomatic showing the Work

performed and the amounts due with respect thereto.

C. DOJ shall be solely responsible for negotiating any contract amendments with Axiomatic

and for securing all necessary approvals for such. DRA agrees to cooperate with reasonable

requests from DOJ to support these efforts.

D. DOJ shall be solely responsible for supervising Axiomatic's performance of the Work and

for enforcing the terms and conditions of the 2017 Axiomatic Contract.



IV. FUNDING

It is anticipated that funding for payments by DRA shall be derived from otherwise
unappropriated funds on hand and shall not exceed a total of $40,000.00. This MOA is
contingent on the continuing availability of hinds. DRA shall provide notice to DOJ when
the cost of the Work is within 10% of the not to exceed amount. DRA funds will be from its

FY 21 budget, and out of the following account: Department of Revenue 01-84-84-840010-
7884 Administration, 038-500178-Technology Software $40,000.

V. THE 2017 MOA

The Parties agree that the terms and conditions of the 2017 MOA shall remain in effect

notwithstanding anything in here to the contrary.

VL CONTACTS

The Parties' contacts for purposes of this MOA are:

Department of Justice

Thomas J. Donovan, Esq.
Director of Charitable Trusts

603-271-1288

Thomas.j.donovan@doj.nh.gov
New Hampshire Department of Justice
33 Capitol St.
Concord, New Hampshire 03301

Department of Revenue Administration

James P. Gerry, Director

James.P.Gerry@dra.nh.gov

603-230-5960

109 Pleasant Street

Concord New Hampshire 03301

VII. TERM

A. The MOA shall be effective as of the date on which it has been approved by the Governor,

and shall be in effect until such time as the Work has been completed in accordance with

the terms of the 2017 Axiomatic Contract, unless terminated in accordance herewith.



B. This MOA is subject to and contingent on continued availability of funding and approval
of this MOA and of the amendments to the 2017 Axiomatic Contract by governor and

council.

C. Either Party may withdraw from this MOA for any reason or no reason up to the time that

the amendments to the 2017 Axiomatic Contract are approved by governor and council,

upon giving 3 business days' notice to the otlier party.

• ^

D. A breach of the 2017 Axiomatic Contract by either party thereto shall constitute cause for
termination by DRA of this agreement in which case DRA shall only be responsible for

payment of any invoices for Work that has already been fiilly and satisfactorily perfonned.

IN WITNESS WHEREOF, the authorized representatives of the Parties have signed this

MOA on the dales set forth below.

NEW HAMPSHIRE DEPARTMENT OF JUSTICE

Dated; May ̂,2021
John M. Formella, Attorney General.

NEW HAMPSHIRE DEPARTMENT OF

REVENUE ADMINISTRATION '

'5^
Dated: Wy|£. 2021

LinAcy M. Stcpp, Commission

Dated: i^^2021

Dated: June , 2021

DflTccdf the Attorney General

Christopher T. Sununu

Governor



STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazen Dr., Concord, NH 03301

Fax: 603-271-1516 TDD Access: l-800-73S-2%4

www.nh.gov/doit

Denis Coulet

Commissioner

June 11,2021

David A. Rlenzo

Assistant Attorney General
Department of Justice
State of New Hampshire
33 Capitol Street
Concord, NH 03301

Dear Assistant Attorney General Rienzo:

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency's request to amend a current contract with Axiomatic, of Portsmouth, NH as
described below and referenced as DolT No. 2017-002B.

The purpose of this amendment is for Axiomatic to provide enhancement and
maintenance updates to the web-based electronic filing system for municipal Trustees of
the Trust Funds. The enhancements will make the electronic filings better align with the
municipal financial statements and provide improved transparency and usability.

The Price Limitation of the contract will increase by $40,000.00 from $137,925.00 to
$177,925.00, with no change to the contract completion date. The amendment shall
become effective upon Governor and Council approval through June 30, 2022.

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

Sincerely,

Denis Goulet

DG/ik

Contract #2017-002B

cc: Rebecca Bolton, DolT

"Innovative Technologies Today for New Hampshire's Tomorrow"



Amendment No. 1 of the Department of Justiee Contract for Municipal Trust Funds
and Common Investments, Dated June 5, 2019

The New Hampshire of Revenue Adminislration (DRA) and Axiomatic, LLC., (Vendor
#262019) a Portsmouth, NH company with a business address of 16 Market Square Suite
3, Portsmouth, NH 03801 (Contractor) entered into an agreement to provide Municipal
Trust Funds and Common Investments Services E-file application which was originally
approved by Governor and Executive Council on September 13, 2017 (item #84a), as
amended by First Contract Amendment, approved by Governor and Executive Council on
June 5, 2019, Item #5D, (hereinafter referred to as "the Contract");. The parties hereby
agree to amend the Contract as follows:

1. Amendment and Modification FORM NUMBER P-37 Item 1.6

Item 1.6 of the Contract is hereby amended such that the account number is changed
from 02-20-20-201010-2621-102-500731 to 01 -84-84-84-841010-5413-038-500176

2. Amendment and Modification FORM NUMBER P-37 Item 1.8

Item 1.8 of the Contract is hereby amended such that the contract amount is increased
by $40,000.00 from $137,925.00 to $177,925.00;

3. Amendment and Modification Part 2 - Information Technology Provisions Page I

Amount of the Contract is hereby amended such that the contract amount is increased
by $40,000.00 from $ 137,925.00 to $ 177,925.00;

4. Amendment and Modification Part 3 Exhibit A Contract Deliverables

Deliverables, Milestones and Activities Schedule change/update to reflect new
deliverables.

Change From:

•' Project Section. •  Deliverable - ; ' Milestone

Group

Date
r  "

System Design Business Requirements Document (BRD) A CAD+20

System Design Screen Mockups A CAD+45

System Design , Storyboards A CAD+4S

System Design Database Design Spreadsheet A CAD+45

System Design Technical Requirements Document (TRD) A CAD+45

Systems

Development Beta Web Application 6 CAD+115

Systems

Development Client Approved Web Application {UAT Complete) C CAD+180

Training Video Help (Minimum A videos) C CAD+180

Training System Documentation C CAD+180

Technical Support

NHDOJ Technical Support for One (1) Year Period of

System Launch C CAD+180

Technical Support

NHDOJ Technical Support for One (1) Year Period of

System Launch During Peak Season C CAD+180

Hosting

Tier 1 System Hosting for One (1) Year Period of System

Launch C CAD+180

Training 15 Hours of NHDOJ Training D CAD+146



Training 15 Hours of Municipal Training CAD+146

Change To:

•Project Section Deliverable Milestone

Group

Date

System Design Business Requirements Document (BRD) A CAD+20

System Design Screen Mockups A CAD+45

System Design Storyboards A CAD+45

System Design Database Design Spreadsheet A CAD+45

System Design Technical Requirements Document (TRD) A CAD+45

Systems

Development Beta Web Application B CAD+115

Systems

Development Client Approved Web Application (UAT Complete) C CAD+180

Training Video Help (Minimum 4 videos) C CAD+180

Training System Documentation C CAD+ISQ

Technical Support

NHDOJ Technical Support for One (1) Year Period of

System Launch C CAD+18a

Technical Support

NHDOJ Technical Support for One (1) Year Period of
System Launch During Peak Season C CAD+180

Hosting

Tier 1 System Hosting for One (1) Year Period of System

Launch C CAD+180

Training 15 Hours of NHDOJ Training D CAD+146

Training 15 Hours of Municipal Training D CAD+146

Enhancement -

Design

Business Requirements for MS-9 and MS-10

Enhancements E 10/1/2021

Enhancement -

Design Technical Design for MS-9 and MS-10 Enhancements E 12/1/2021

Enhancement -

Development

Development MS-9 and MS-10 Enhancements

Development Complete E 3/1/2022

Enhancement -

Development
Client Approved Web Application (UAT Complete)

E 4/1/2022

Enhancement -

Training

Video Help Updated
E 5/1/2022

Enhancement-

Training
System Documentation Updated

E 5/1/2022

Enhancement -

Training
Re-deployment Training

E 5/1/2022

5. Amendment and Modification Part 3 Exhibit B Section 1.1 Not to Exceed
Maximum contract value is hereby amended such that the maximum contract value is
increased by $40,000.00 from $137,925.00 to $I 77,925.00;

6. Part 3 Exhibit B Section 1. 1 Not to Exceed Price and Payment Table Change/Update
Table to reflect New Deliverables.

Change From:



Change To:

Project Section , Deliverable
,  j r *•

Milestone

Group

Cost

System Design Business Requirements Document (BRD) A $2,813

System Design Screen Mockups A $2,812

System Design Storyboards A $1,125

System Design Database Design Spreadsheet A $4,500

System Design Technical Requirements Document (TRD) A $4,500

Systems

Development Beta Web Application B $19,530

Systems

Development Client Approved Web Application (DAT Complete) C $19,530

Training Video Help (Minimum 4 videos) C $1,350

Training System Documentation C $1,350

Technical

Support

NHDOJ Technical Support for One (1) Year Period
of System Launch C $4,500

Technical

Support

NHDOJ Technical Support for One (1) Year Period

of System Launch During Peak Season C $4,500

Hosting

Tier 1 System Hosting for One (1) Year Period of

System Launch C $3,275

Training IS Hours of NHDOJ Training D $1,620

Training IS Hours of Municipal Training D $1,620

Holdback (10% Project Holdback) $8,100

Technical

Support

NHDOJ Technical Support for One (1) Year Period

(Year 2) $5,000

Technical

Support

NHDOJ Technical Support for One (1) Year Period

of During Peak Season (Year 2) $5,000

Hosting

Tier 1 System Hosting for One (1) Year Period (Year

2) $3,500

Technical

Support

NHDOJ Technical Support for One (1) Year Period

(Years) $5,250

Technical

Support

NHDOJ Technical Support for One (1) Year Period

of During Peak Season (Year 3) $5,250

Hosting

Tier 1 System Hosting for One (1) Year Period (Year

3) $3,700

Technical

Support

NHDOJ Technical Support for One (1) Year Period

(Year 4) $5,250

Technical

Support

NHDOJ Technical Support for One (1) Year Period

of During Peak Season (Year 4) $5,250

Hosting

Tier 1 System Hosting for One (1) Year Period (Year

4) $3,700

Technical

Support

NHDOJ Technical Support for One (1) Year Period

(Years) $5,500

Technical

Support

NHDOJ Technical Support for One (1) Year Period

of During Peak Season (Year S) $5,500

Hosting

Tier 1 System Hosting for One (1) Year Period (Year

5) $3,900

Total $137,925

1

Project Section Deliverable "• Milestone

Group

Cost

System Design Business Requirements Document (BRD) A $2,813



System Design Screen Mockups A S2,812

System Design Storyboards A Sl,12S

System Design Database Design Spreadsheet A $4,500

System Design Technical Requirements Document (TRD) A $4,500

Systems

Development Beta Web Application B $19,530

Systems

Development Client Approved Web Application {UAT Complete) C $19,530

Training Video Help {Minimum 4 videos) C $1,350

Training System Documentation C $1,350

Technical

Support

NHDOJ Technical Support for One (1) Year Period

of System Launch C $4,500

Technical

Support

NHDOJ Technical Support for One (1) Year Period

of System Launch During Peak Season C $4,500

Hosting

Tier 1 System Hosting for One (1) Year Period of

System Launch C $3,275

Training 15 Hours of NHDOJ Training D $1,620

Training IS Hours of Municipal Training D $1,620

Holdback (10% Project Holdback) $8,100

Technical

Support

NHDOJ Technical Support for One {1) Year Period

(Year 2) $5,000

Technical

Support

NHDOJ Technical Support for One (1) Year Period

of During Peak Season (Year 2) $5,000

Hosting

Tier 1 System Hosting for One (1) Year Period (Year

2) $3,500

Technical

Support

NHDOJ Technical Support for One (1) Year Period

(Year 3) $5,250

Technical

Support

NHDOJ Technical Support for One (1) Year Period

of During Peak Season (Year 3) $5,250

Hosting

Tier 1 System Hosting for One (1) Year Period (Year

3) $3,700

Technical

Support

NHDOJ Technical Support for One (1) Year Period

(Year 4) $5,250

Technical

Support

NHDOJ Technical Support for One (1) Year Period

of During Peak Season (Year 4) $5,250

Hosting

Tier 1 System Hosting for One (1) Year Period (Year

4) $3,700

Technical

Support

NHDOJ Technical Support for One (1) Year Period

(Year 5) $5,500

Technical

Support

NHDOJ Technical Support for One (1) Year Period

of During Peak Season (Year 5) $5,500

Hosting

Tier 1 System Hosting for One (1) Year Period (Year

5) $3,900 ,

Enhancement

Design

Modifications to MS-9 and MS-10 Including

Business Requirements/Technical Design E $5,000

Enhancement

Development Modifications to MS-9 and MS-10 E $20,000

Enhancement

Training Re-deployment and Training E $15,000

Total $177,925

7. Exhibit M Axiomatic Statement of Work. November 7. 2016 is deleted in its entirety
and replaced with the new Exhibit M Axiomatic Statement of Work attached to this



Amendment.

Effective Date and Continuance

The Amendment is effective upon Governor and Council approval. Except as
specifically amended and modified by the terms and conditions of this Amendment,
the Contract and the obligations of the parties thereunder shall remain in full force
and effect in accordance with the terms and conditions set forth therein.

IN WITNESS WHEREOF, the parties hereto have set their hands on the day of June,
2021

Department Justice

By: Kathleen Carr
Kathleen Carr, Director of Administration

(PatrkiSantoso?.'"^'
By: ^ -/-nrntr mt M n

Patrick Santoso, Principal
Axiomatic, LLC

Approved by the Attorney General (Form, Substance and Execution}

g^.Takhmina Rakhmatova 6/14/2021

Approved by the New Hampshire Governor and Executive Council

By: On:



State of New Hampshire

Department of State

CERTIFICATE

I, William M. Gardner, Sccretar>' of Stale of the State of New Hampshire, do hereby certify that AXIOMATIC, LLC is a New

Hampshire Limited Liability Company registered to transact business in New Hampshire on July 16. 2013.1 further certity that all

fees and documents required by the Secretary of State's office have been received and is in good standing as far as this office is

concerned.

Business ID; 694505

Certificate Number: 0005380108

So.

O

IN TESTIMONY WHEREOF.

I hereto set my hand and cause to be afllxed

the Seal of the State of New Hampshire,

this 11 th day of June A.D. 2021.

William M. Gardner

Secretary of State



Certificate of Authority

LLC Certification of Authority

I, Patrick Santoso. hereby certify that I am a Partner, Member or Manager
of Axiomatic, a limited liability company under RSA 304-C.

I certify that 1 am authorized to bind the LLC.

I further certify that it is understood that the State of New Hampshire will rely on this

certificate as evidence that the person listed above currently occupies the position indicated

and that they have full authority to bind the LLC and that this authorization has

not expired.

DATED: 6/14/2021 ATTEST:

Patrick Santoso, Member/Manager



CERTIFICATE OF LIABILITY INSURANCE
DATE (MM/DD/YYYY)

06/11/2021

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE
AFFORDED BY THE POLICIES BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE
ISSUING INSURER(S), AUTHORIZED REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the pollcy(les) must be endorsed. If SUBROGAT10NIS WAIVED,
subject to the terms and conditions of the policy, certain policies may require an endorsement A statement on this certificate does
not confer rights to the certificate holder In lieu of such endorsement(s).

PRODUCER

ASSUREDPARTNERS NEW ENGLAND INC

04040583

ONE FINANCIAL PLAZA 2ND FLOOR

HARTFORD CT 06103

CONTACT NAME:

PHONE (603)436-1555 (603)436-0606
(A/C, No, Ext): (A/C, No);

E-MAIL ADDRESS:

IN$URER(S) AFFORDING COVERAGE NAICP

INSURER A Sentinel Insurance Company Ltd. 11000

(NSURED

AXIOMATIC. LLC

PO 80X618

RYE NH 03870-0618

INSURER a Twin City Fire Insurance Company 29459

INSURER C

INSURER D

INSURER E

INSURER F

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED.NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE

TERMS. EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHO^ MAY HAVE BEEN REDUCED BY PAID CLAIMS.
INSF

I.TR
TYPE OF INSURANCE

AODL

INSR

SUBR

WVD
POLICY NUMBER

POUCY EFF

fMMrtiCVYYYY)

POLICY EXP

(MMfDOrYYYYI
UMITS

A

COMMERCIAL GENERAL LIABILITY

04 SBA NW1633 08/10/2020 08/10/2021

EACH OCCURRENCE $2,000,000

CLAJMS-MADe| X joCCUR
neral Liability

DAMAGE TO RENTED $1,000,000

X Ge MEO EXP (Any one person) $10,000

PERSONAL & ADV INJURY $2,000,000

GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $4,000,000

OTHER:

PRODUCTS - COMP/OP AGO $4,000,000

A

AUTOMOBILE LIABILITY

04 SBA NW1633 08/10/2020 08/10/2021

COMBINED SINGLE LIMIT $2,000,000

ANY AUTO BODILY INJURY (Per person)

ALL OWWED

AUTOS

HIRED

AUTOS

SCHEDULED

AUTOS
NONOWNED

AUTOS

BOOLY INJURY (Per accident)

X X
PROPERTY DAMAGE

(Per accident)

A

y UMBRELLA UAB

EXCESS UAB

X OCCUR

CLAIMS-

MADE 04 SBA NW1633 08/10/2020 08/10/2021

EACH OCCURRENCE $4,000,000

AGGREGATE $4,000,000

?ED X RETENTION $ 10.000

B

WORKERS COMPENSATION

WA 04 WEC CT5042 07/01/2020 07/01/2021

X
PER

STATUTE

OTH

ER

ANY

PROPRlETORff'ARTNER^XECUTIVE

OFFICER/MEMBER EXCLUDED?

YfN E.L EACH ACCIDENT $1,000,000

E.L. DISEASE -EA EMPLOYEE $1,000,000

(Mandatory In NH)
If yet, descrltM under
DESCRIPTION OF C^ERATIONS below

E.L. DISEASE • POLICY LIMIT $1,000,000

A
FAILSAFE TECHNOLOGY E OR

0

04 SBA NW1633 08/10/2020 08/10/2021
Each Glitch

Aggregate

$5,000,000

$5,000,000

oeSCRfPnON of OPe.RKr\OH%H.OCA'T\OH% / VEHtCteS (ACORD 101. Additional Rtmarlcs Schtduio, may be attached V more apace Is required)

Those usual to the Insured's Operations.

Axiomatic LLC

/Mention: David Salzer

500 MARKET ST UNIT 28

PORTSMOUTH NH 03801

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED

BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED

IN ACCORDANCE WITH THE POUCY PROVISIONS.

AUTHORIZED REPRESENTATIVE

ACORO 25(2016/03) The ACORD name and logo are registered marks of ACORD



ATTORNEY GENERA^^'*^^^ ^
DEPARTMENT OF JUSTICE

33 CAPITOL STREET

CONCORD. NEW HAMPSHIRE 03301-6397

GORDON J. MACDONALD JANE E. YOUNG
ATTORNEY CEKERAL DEPUTY ATTORNEY CeNERAl-

May 29, 2019

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

State House

Concord New Hampshire 03301

Your Excellency and Members of the Council:

REQUESTED ACTION

Authorize the Department of Justice to amend a sole source contract with
Axiomatic, LLC, 500 Market Street Unit 2B, Portsmouth NH 03801 (Vendor # 262019,
PO #1058233), approved by the Governor and Executive Council on September 13,
2017, item #84A, to continue technical support functions to municipalities who are
electronically submitting annual trust funds and common investment reports upon
Governor and Executive Council approval through June 30, 2022. No additional funds
are involved in this amendment to the contract agreement.

EXPLANATION

This is an amendment to a sole source request, approved by the Governor
and Executive Council on September 13,2017, item 84A, because the vendor had
previously created a similar electronic filing process for the Department of Revenue
Administration. Certain information collected by the Department of Justice is also
collected by the Department of Revenue Administration. By using the same vendor,
the filing process by municipalities was streamlined, resulting in the automatic
copying of information filed with the Department of Revenue Administration
directly to the Department of Justice.

The Department of Justice wishes to amend the contract language with Axiomatic
in order to give municipalities an additional year of technical support while they adjust to
electronically submitting the MS-9, Report of Trust and Capital Reserve Funds, and the
MS-10, Report of Common Fund Investments. There are enough funds reserved in the
current contract to cover the cost of this additional support.

Telephone 603-271-3668 • FAX 603-271-2110 • TDD Accoee: Relny NH 1-800-786-2964



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

May 29, 2019
Page 2 of2

I

Please let me know if you have any questions concerning this request. Your
consideration is greatly appreciated.

Respectfully submitted,

^6urnonlIon J. MacDonald

Attorney General

S2396302



STATE OF NEW HAMPSHIRE

DEPARTMENT OF JUSTICE

FIRST CONTRACT AMENDMENT

This amendmenl ("Amendment") is by and between the Department of Justice ("DOJ") and
Axiomatic, LLC as "Axiomatic".

WHEREAS, pursuant to an Agreement ("Contract"), approved by the New Hampshire Governor
and Executive Council on September 13, 2017, item #84A, Axiomatic agreed to perform certain
services upon the terms and conditions specified in the Contract, and in consideration of payment
by the Department of Justice of certain sums specified therein;

WHEREAS, pursuant to the provisions of paragraph 18; Amendment, the Contract may be
amended, waived or discharged by written instrument executed by the parties thereto;

WHEREAS, Axiomatic and the Department of Justice have agreed to amend the Contract in
certain aspects;

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions
contained in the Contract, and set forth herein, the parties hereto do hereby agree as follows:

1. Amendment and Modification of Contract

a. EXHIBIT G, Maintenance and Support Services, Paragraph 1.1.4; Axiomatic Technical
Support-Municipal Users; Remove sentence one (I) as follows:
Axiomatic will provide technical support for NHDOJ usersfor a period ofone yearfrom
the system launch;
and replace, therefore, the following:
Axiomatic will provide technical support for municipal usersfor a period of two years
from the system launch.

2. Effective Date of Amendment

a. This Amendment shall take effect upon approval from the New Hampshire Governor and
Executive Council.

3. Continuance of Agreement

a. Except as specifically amended and modified by the terms and conditions of this
Amendment, the Contract and the obligations of the parties hereunder, shall remain in
full force and effect with the terms and conditions set forth herein.

Contractor Initials:

Date:

Page 1 of 2



IN WITNESS WHEREOF, the parties set their hand as of the day and year first above written.

Patrick Sa

Contractor

ntoso, Principal Date

Notary Public or Justice of the Peace Acknowledgement:

beforeSlate of /few . County of On^* ̂  201^1 , bel
the undersigned officer, personally appeared the person identified as the Contractor, or
satisfactorily proven to be the person whose name is associated with the Contractor and
acknpwl^ged th^s/he executed this document in the capacity indicated.

'Signature of Notary Public or Justice of the Peace Name and Title of Notary

State Agency Signature:

JOSEPH A CLIFFORD

NoUry Public - New Hempjhire
My Commission Expires Oct 3. 2023

Kathleen B. Can*

Director of Administration

Date

Approved by the Attomey General (Form, Substance and Execution)

Attorney Date



STATE OF HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazen Dr., Concord, NH 03301

Fax: 603-271.1516 TOD Access: 1-800.735-2964

www.nh.gov/doit

Denis Goulct

Commissioner

David A. Rienzo

Assistant Attorney General
Department of Justice
Slate of New Hampshire
33 Capitol Street
Concord, 03301

Dear Assistant Attorney General Rienzo:

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency's request to enter into a sole source contract amendment with Axiomatic, of
Portsmouth, NH as described below and referenced as DolT No. 2017-002A.

The purpose of this amendment is for a modification to the scope of services. Axiomatic
has created a web-based data collection system to capture and manage trust funds and
common investment reports submitted annually by municipal Trustees of Trust Funds.
Axiomatic was contracted to provide one ycaij of technical support to the municipalities.
This amendment is requesting one additional year of support for the municipalities.

May 3, 2019

This change will not require additional funding or a change to the contract end date. The
amendment shall become effective upon Govlemor and Council approval through June

"30,2022.

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

DG/ik

Contract #2017-002A

cc: Rebecca Bolton, DolT

Sincerely,

Denis Goulet

"Innovative Technologies Today for New Hampshire's Tomorrow



State of New Hampshire

Department of State

CERTinCATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby certify that AXIOMATIC, LLC is a New

Hampshire Limited Liability Company registered to transact business in New Hampshire on-July 16, 2013. 1 further certify that alt

fees and documents required by the Secretary of State's office have been received and is in good standing as far as this offtce is

concerned.

Business ID: 694505

Cenificaic Number 0004507884

SI

tu

Q

N

4*

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 1st day of May A.D. 2019.

William M. Gardner

Secretary of Slate



Certificate of Authority

LLC Certification of Authority

L David Salzer hereby certify that I am a Partner, Member or Manager
of Axiomatic, a limited liability company under RSA 304-C.

I certify that Patrick Santoso is authorized to bind the LLC.

I further certify that it is understood that the State of New Hampshire will rely on this

certificate as evidence that the person listed above currently occupies the position indicated

and that they have fiill authority to bind the LLC and that this authorization has

f  not expired.

DATED: 6/3/2019 ATTEST:

David Salzer - Principal



Client9: 104047 AXI0M1

ACORD. CERTIFICATE OF LIABILITY INSURANCE
DATE (MSVDO/YYVY)

5/01/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIHCATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy(les) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, 8ub|ect to the terms and condltlona of the policy, certain policies may require an endorsemenL A statement on
this certificate does not confer any rights to the certificate holder In lieu of such endor8ement(s).

pRODucen

People's United Ins. Agency NH

1SSS Lafayette Rd.
2nd Fl.

Portsmouth, NH 03801

Anna Gallant

603 427-7534

A^Ess: Anna.GellantOpeople8.com
WSURERiS) AFFOROINC COVERAGE NAJC*

msuRCR A: Sentinel Insurartce Company, LTD 11000

IHSUnCD

Axiomatic, LLC

16 Market St, Suite ff3

Portsmouth, NH 03601

MSURER a: HsTtford insurance Co of Midwest 37478

INSURER C:

iNSURERO:

INSURER E:

msURCR f:

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POlClES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWTTHSTANDiNG ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR
LTH TYPE OP erSURANCE

AOOL

iffsn
SUSR

tVYP POLICY NUMBER
POUCY EFF

fMMroorrYYYi
poycYup
mM/oBrmYi UMITS

A X COHHERaAL C£JTERAL UASIUTY

)6 1 X| OCCUR
04SBANW1633 38/10/2018 08/10/2019 EACH OCCURRENCE s2.000.000

CLAIMS-MAC s 1,000,000

UEO EXP (Any on* DWMn) $10,000

PERSONAL A AOV INJURY $2,000,000
QEI<n. AOOREOATE LIMIT APPUES PER:

POLICY CZl J^ LOC
OTHER:

OENERAL AOOREOATE $4,000,000

PRODUCTS - COMPCP AOO $4,000,000

$

A AinrOUOBILE UABnJTY 04SBANW1633 D8/10/2018 08/1Q/201S CCM8INED SWOLE LIMIT
(Ea Kdcbnt) s

ANY AUTO

HEDULED
TOS
m-owNEO
TOS ONLY

BODILY INJURY (Par parson) <2,000,000

~X
AUT^ONLY
M^^ONLY

sc
Al

BODILY INJURY (Par aedd«M) >2,000,000
X

Nl
Al

PROPERTY OAAIAGE
fPac aoAJaot) $

$

A X UMBRELLA UAB

EXCESS UAB

X OCCUR

CLAIMS-MADE

04SBANW1633 38/10/2016 08/10/201^ EACH OCCURRENCE $4,000,000

AOOREOATE $4,000,000

OED Xl RETEWnONtlOOOO $

B WORKERS COMPENSAnON
AND EMPLOYERS-UAStUTY y/H

PflOPftieTQfVPARTNEfl«xeCUTIVE| 1
OFFICEWUEMSER EXCLUDEOT N
(lUrxlslory in NH)

O^SCAIPTION 0^ OPERATIONS

HI A

04WECCT5042 37/01/2018 07/01/201C „ PER OTH
*  .STAHITF FR

E.L EACH ACCIDENT $1,000,000

E.L DISEASE • EA EMPLOYEE $1,000,000

E.L DISEASE - POLICY LIMTT $1,000,000

A E&O 04SBANW1633 08/10/2018 08/10/2019 $5,000,000/810,000 Oed

OESCRtPTXM OP OPERATIONS 1 LOCATIONS 1 VEHICLES (ACORO 101, ASdtienN Ramwka SclwPwN. nwr W atlAClMe It mor* tpmcm b r«qulf*e>

CERTIFICATE HOLDER CANCELLATION

Department of Justice

33 Capitol St

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

ACCORDANCE WITH THE POUCY PROVISIONS.

Concord, NH 03301

1

AUTHORIZEO REPRESENTATIVe

ACORO 25 (2016/03) 1 of 1
ffS1100862/M963188

e 1986-2015 ACORO CORPORATION. All rights rsssrvsd.

The ACORO itame end logo are registered marks of ACORO
LXJVT



ATTORNEY GENERAL ; .

DEPARTTVIENT OF JUSTICE

33 CAriTOL STREET

CONCOKD. NEW HAMPSHIRE 03301-6397

GORDON J. MACDONALD ANN M. RICE
ATTORKEY OtMBRAl. DErUTY ATTOKNEV CENERAL

August 30, 2017

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

State House

Concord New Hampshire 03301

Your Excellency and Members of the Council:

REQUESTED ACTION

Authorize the Department of Justice to enter into a sole source contract with
Axiomatic, LLC, 500 Market Street Unit 2B, Portsmouth NH 03801 (Vendor M 262019)
for the purpose of developing a web application that will electronically capture and
manage trust funds and common investment reports submitted annually by municipal
trustees upon Governor and Executive Council approval through June 30,2022. 100%
Agency Income, Charitable Trust Fees.

Funding is available in Department of Justice, Charitable Trust Unit account #02-
20-20-201010-2621-102-500731, Contract for Operational Services as follows:

Fiscal Year Fiscal Year . Fiscal Year Fiscal Year Fiscal Year

2018 2019 2020 2021 2022

S8I.125 513,500 $14,200 514.200 $14,900

EXPLANATION

This is a sole source request because the vendor has previously created a
similar electronic filing process for (he Department of Revenue Administration.
Certain information collected by the Department of Justice is also collected by the
Department of Revenue Administration. By using the same vendor, the filing
process by municipalities can be streamlined, resulting in (he automatic coisying of
Information filed with the Department of Revenue Administration directly to the
Department of Justice.

The Departmeni of Justice wishes to contract with Axiomatic in order to develop
a web application that will allow municipalities to electronically file required annual
forms that can be reviewed by both the Department of Revenue Administration and the

Tctcphono 603-271.3088 • PAX 603.271-2110 • TOO Accca*: Relay NH l-800-738.29<M



Axiomatic Contract

Page 2 of 2

Department of Justice rather than having to submit the paper forms to each Department
individually. The Charitable Trust Unit uses two forms also used by the Department of
Revenue Administration; the MS-9, Report ofTrust and Capital Reserve Funds; and the
MS-10, Report of Common Fund investments. The web application wilf replace manual
review and submittal of fund data and will make the process far more efficient for both
the Charitable Trust Unit and the municipalities it serves.

Please let me know if you have any questions concerning this request. Your
consideration is greatly appreciated.

Respectfully submitted,

—Vgordon J. MacDonald
Attorney General

#1788577



STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazcn Dr., Gjncord, NH 03301

Fax: 603-271-1516 TOO Access: 1-800.735-2964

www.r\h.gov/doil

Depis Goutct

Commissioner

May 18, 2017

David A. Rienzo

Assistant Attorney General
Department of Justice
State of New Hampshire-
33 Capitol Street
Concord, NH 03301

Dear Attorney Rienzo:

This letter, represents formal notification that the Department of Information Te^nology (DoIT)
has approved your agency's request to enter into a sole source contract with Axiomatirf^f Portsmouth,
NH as described below and referenced as DoIT No. 2017-002.

The purpose of this contract wHh Axiomatic for the development of a web application to
electronically capture and manage trust finds and common investment reports submitted
annually by municipal Trustees of Trust Funds. Currently the information is reported to
the NHWJ via two forms, the MS-9 (Report of Trust and Capital Reserve Funds) and
the MS-IO (Report of Common Fund Investments). It will also allow computer assisted
digital review of the submitted trust fund data, replacing the current manual review
process.

The funding amount for this'contract is not to exceed $137,925.00, and shall become
effective upon Governor and Council approval through June 30, 2022.

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

Sincerely,

ems Gouiet

DG/kaf

Contract #2017-002

cc: Rebecca Bolton, DoIT

'Innovative Technologies To^oy for New Hampshire's Tomorrow'



FORM'nUMBER P-37 (version S«/I5)

Ndicc: This agreement and all of its attachments shall become public upon submission to Covemor and
Executive Council 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 of New Hampshire and the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS

1. IDENTIFICATION.

1.1 Slate Agency Name
Department of Justice

j .2 State Agency Address
33 Capitol Street. Concord NH 03301

1.3 Contractor Name

Axiomatic ui-C.

•• Aw.to.w*-T.C."'

1.4 Contractor Address

500 Market St

Unit 2B

Portsmouth. Ni l 03801

1.5 Contractor Phone

Number

(603)413-4978

1.6 Account Number

02-20-20-20i0lO-262l-l02-
500731

1.7 Completion Date

6/30/2022

1.8 Price Limitation

137.925

1.9 Contracting Officer for State Agency
Kathleen Carr

I.IO Slate Agency Telephone Number
603-271-1234

l.ll ContractorSignai^^^^^^^^ . 1.12 Name and Title of Contractor Signatory
Patrick Santoso

Principal

1.13 Acknowledgement: Stateof y-\ .Couniyof lYY^Cvt,/C

On 'S l\^\n . before the undersigned officer, personally appeared the person identified in block 1.12, o: satisfactorily
proven to be the person whose name is signed in block 1. 1 1, and acknowledged that s/he executed this document in the capacity
indicated in block 1.12.

1.13.1 Signature of Notary Public or Justice of the Peace

•ISeat]

LISA M. CONNEU
NOTARY PUBLIC

Stata of Now Hor^hlro
Mv CommlMloft ExrtfWi

March 22.2WZ1.13.2 Name and Title of Notary or Justice of the Peace

.14 Slate Agency Signature

i.r?/-N COkViTv Date:

1.15 Name and Title of State Agency Signatory

1.16 Approval by the N.H. Department of Administration. Division of Personnel (ifapplicable)

By: Director, On:

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

1.18 Approval by iKe Governor tmd Executive Council (fapplicable)

By: On:

Page 1 of 4



2. EMPLOYMENT OF CONTRACTOR/SERVICES TO

BE PERFORMED. Th« State of New Hampshire, acting
through (he agency Identincd in block l.i ("State"), engages
contractor identified in block 1.3 ("Contractor") to perform,
and (he Contractor shall perform, the work or sale of goods, or
both, identified and more particularly described in the anachcd
EXHIBIT A which is incorporated herein by reference
("Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of (his Agreement to the
contrary, and subject to the approval of (he Governor and
Executive Council of (he State of New Hampshire, if
applicable, this Agreement, and all obligations of the parties
hereundcr, shall become effective on the date (he Governor
and Executive Council approve this Agreement as indicated in
block 1.18, unless no such approval is required, in which case
the Agreement shall become cfTective on the date the
Agreement is signed by (he State Agency as shown in block
1.14 ("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 docs not
become effective, the Slate shall have no liability to the
Contractor, including without limitation, any obligation to pay
(he 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 obligarions of the State hereundcr, including,
without limiiaiinn, (he continuance of payments hereunder, are
contingent upon (he avsilability and continued appropriation
01 funds, and in ho event shall the State be liable for any
payments hereunder in excess of such available appropriated
funds. In (he cveni.ofa 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 (he right to terminate this Agreement immediately upon
giving the Contractor notice of such tcrminaiion. The State
shall not be required to transfer funds from any other account
to the Account identified in block 1.6 in the event funds in thai

Account arc reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

5.1 The coniraci price, method of payment, and terms of
payment are identified and more particularly described in
EXHIBIT 8 which is incorporated herein by reference.
3.2 The payment by the Suie of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by (he 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.

Page

3.3 The Stale reserves the righi to offset from any amounts
otherwise payable to the Coniractor under ihis Agreement
those liquidated amounts required or permitted by N.H. RSA
80:7 through RSA 80:7-c or any other provision of law.
3.4 Notwithstanding any provision in this Agrecmeni 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 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 opportunity
laws. This may include the requirement to utilize auxiliary
aids and services to ensure that persons with communication
disabilities, including vision, hearing and speech, can
communicate with, receive information from, and convey
information to the Coniractor. In addition, (he Contractor
shall comply with all applicable copyright 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 (f this Agrecmeni is funded in any part by monies of the
United States, the Contractor shall comply with all (he
provisions of Executive Order No. 11246 ("Equal
Employment Opportunity"), as supplemented by the
regulations of the United Slates Department of Labor (41
C.F.R. Part 60), and with any rules, regulations and guidelines
as the Slate of New Hampshire or the United Slates issue to
implement these regulations. The Contractor funher agrees to
permit the Stale or United States access to any of the
Contractor's books, records and accounts for the purpose of
asccnaining 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 pcrsonnel 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, (he 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

2 of 4
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Agreement. This provision shall survive termination of this
Agreement.
7.3 The Contracting Orficer 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 OfHcer's decision shall be final for the State.

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 irpon 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 remedied, terminate this Agreement, elTective two
(2) days af^er 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 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 treat the Agreement as breached and pursue any of its
remidies at law or in equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/

preservation.

9.1 As used in this Agreement, (he 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,
files, formulae, surveys, maps, charts, sound recoidings, video
recordings, pictorial reproductions, .drawings, analyses,
graphic representations, computer programs, computer
printouts, notes, letters, memoranda, papers, and documents,
all whether finished or unfinished.

9.2 All data and any propeny which has been received from
the State or purchased with funds provided for that purpose
under this Agreement, shall be the propeny of the State, and
shall be returned to the State upon demand or upon
termination of this Agreement for any reason. y
9.3 Confideniialiiy 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.

Page 3

10. TERMINATION. In the event of an early termination of
this Agreement for any reason other than (he completion of the
Services, the Contractor shall deliver to the Contracting
Officer, not later than nOeen (IS) days afler the date of
termination, a report ("Termination Report") describing in
detail all Services performed, and the contract price earned, (o
and including (he 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 A. '

11. CONTRACTOR'S RELATION TO THE STATE, (n

the performance of this Agreement the Contractor is in all
respects an independent comracior, and is neither an agent nor
an employee of the State. Neither the Contractor nor any of its
ofHcers, 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. assicnment/delegation/subcontracts.

The Conrractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written notice and
consent of the State. None of the Services shall be

subcontracted by (he Contractor without the prior written
notice and consent of the State.

13. INDEMNIFICATION. The Contractor shall defend,
indemnify and hold harmless (he State, its officers and •
employees, from and against any and all losses suffered by the

' State, its ofTicers and employees, and any and all claims,
liabilities or penalties asserted against the State, its ofTicers
and employees, by or on behalf of any person, on account of,
based or resulting from, arising out of (or which may be
claimed (0 arise out oO the acts or omissions of the
Contractor. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the

sovereign immunity of the Slate, which immunity is hereby
reserved to the Slate. 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
maintain in force, and shall require any subcontractor or
assignee to obtain and maintain in force, (he following
insurance:

14.1.1 comprehensive general liability insurance against aH'
claims of bodily injury, death or property damage, in amounts
of not less than Sl.OOO.OOOper occurrence and S2,000,000
aggregate; and
14.1.2 special cause of loss coverage form covering alt
property subject to subparagraph 9.2 herein, in an amount not
less than %Q% 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 (he State ofNew
Hampshire.
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14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificaiefs)
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, cenificatc(s) of
insurance for all rcncwal(s) of insurance required under this
Agreement no later than thirty (30) days prior to the expiration
date of each of the insurance policies. The certificatc(s) of
insurance and any renewals thereof shall be attached-and are
incorporated herein by reference. Each certiflcate($) of
insurance shall contain a clause requiring the insurer to
provide the Contracting Officer identified in block 1.9, or his
or her successor, no less than thirty (30) days prior written
notice ofcanccllation 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 ofN.H. RSA chapter 281-A
(" Workers' Compensation ").
15.7 To the extent the Contractor is subject to the
requirements ofN.H. RSA chapter 28I>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. 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 rcncwal(s) thereof, which shall be anachcd and are
irtcorporatcd herein by reference. The Slate shall not be
responsible for payment of any Workers' Compensation
premiums or for any other claim or benefit for Corttractor. 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.

Id. WAIVER OF BREACH. No failure by the State to
enforce any provisions hereof after any Event of Default shall
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 pan oiTthc Contractor.

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 Courtcil of the State of New Hampshire unless no

such approval is required under the circumstances pursuant to
State law. rule or policy.

19. CONSTRUCTION OF AGREEMENT AND TERMS.

This Agreement shall be construed in accordance with the
laws of the Slate 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.

20. THIRD PARTIES. The parties hereto do not intend to
benefit any third parties and this-Agrcemcnt shall not be
construed to confer any such benefit.

21. HEADINGS. The headings throughout the Agreement
are for reference purposes only, end 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 provisions set
forth In the attached EXHIBIT C arc incorporated herein by
reference.

23. SEVERABILITV. Inihc event any of the provisions of
this Agreement arc 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
undcntandlng between the parties, and supersedes all prior
Agreements and understandings relating hereto.

Page 4 of 4
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF JUSTICE

MUNICIPAL TRUST FUIVDS AND COMMON INVESTMENTS

CONTRACT 2017-002

PART 2 - INFORMATION TECHNOLOGY PROVISIONS

New Hampshire Department of Information Technology
Contract Cover Sheet

Nome of Agency/bivlsion: Deportment of Justice. Choritoble Trust Unit

Controct Number/Nome:

CONTRACT 2017-002

MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS

Contract Purpose:

Provide the New Hampshire Dcpanmenl of Justice, Charitable Trust Unit ("NHDOJ") with a web
application 10 electronically capture and manage trust funds and common investment reports
submitted annually by municipal Trustees of Trust Funds. Currently the informaiion is reported to
the NHDOJ via two forms, the MS-9 (Report of Trust and Capitol Reserve Funds) and the MS-IO
(Report of Common Fund Investments).

Name of Vendor:
Axiomatic ut_c

Amount of Contraci:
$137,925

Who Negotiated the Contract:
NHDOJ Charitable Trust Unit

Funding Source:

Term of Conlroct:

Five (5) years from effective date.
Implementation; hosting, maintenance,
and technical support for up to five (5)
years.

Is this on omendment?

No

Competitive Bid Process: (Explain If "No")

Sole Source contract per DOJ

Background information:

The DOJ intends to construct a reporting system to be used by municipal Trustees of Trust
Funds for filing DRA Forms MS-9 and MS-IO with the DOJ. The DOJ intends the
Municipal Trust Funds and Common Investments system (Trustee System) to be
complimentary to the DRA Municipal Tax Rale Setting Portal ("MTR.SP)*) system arid

2017-002 IT Provisions-Part 2
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF JUSTICE

MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS

CONTRACT 2017-002

_  2-INFORMAL
further intends to provide the DRA access to the Trustee System to access municipal finance
jn/o™tipn. _ _ _
Special Concerns:

Amendrnent History (If applicable):

Submltied Bojton Current Date:

Phone: 230-3461 _ i _ Errjall: Rebccca.bolton@doit.nh.goy

2017-002 IT Provisions-Part 2
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF JUSTICE

MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS

CONTRACT 2017-002

PART 2 - INFORMATION TECHNOLOGY PROVISIONS

RFP/CONTRACT BEST PRACTICES CHECKLIST
DolT n Leoders: This checklist includes a list of key concerns and frequent comments made by Don
TechnlcaJ Reviewers. Before posttng.RFPs and contract for technical review on tfre "S" Drtve.
complete this checklist and post It along with your documents for DolT Technical Review. II questions
are not appdcabte, please respond N/A.

\/s
Comments or

Pnm' Uererence I'rojeei Mnno^emeiit

Y

Does the RFP's provide enough informotion to the vendor so
wiB be able to identify stofflrtg effort lo quote the project as '
accurately OS possible?

Y
Hove you specified both Sfote ond vendor roles during the
pfoiecl?

Y

Hove you engoged all divisions in on eoriy DolT project
discussion/nolilicotion to identify potentiol
roles/resDonsibilities?

N
Hove you considered using on Open Source solution ond
open dole lormots?

Y Hove you included o poyment holdbock?

Y
Hove you identilied end oddressed the inleDecluol property
reouirements itxrludina but not limited lo?

N
State Owned

Code

Will ihe vendor own the.SW code ond license it lo the Stote?

Slate
Which porty will own Ihe tille to custom modificotions d the
code?

N
Are there ony requirements imported by funding oufhohties
such OS the federol oovernment?

Y Will the stole own Ihe doto collecled by the oppiicotion?

N WiU'the vendor hove ony rights to Ihe doto?

Y
Does this contract hove contingency funds lor future
deliverables under Ihe contract?

Y

it Ihe conlroci has contingency fund, does your ogeixry
know thot ony project chonge orders will require DolT
Technlcol Review?

V/N Comment .Systi'in Dm-lnpim-nt anil Llcciisiii}:

Y
Hove you specified the licensing requirements for oil softwore

lo be ocouired?

State Who owns the software licenses?

Y
Do oil vendor ond third party licenses co-terminole so there is
no interruption in services?

%7N Cumiiient Implcmcntailon

Hosted ' Hove you specified the server ond network topology?
Vendor data

center

Where will devices reside?

What versions of Operoting System (OS), internet Explorer (IE)
or other software Is required?

2017-002 ITProvlsio
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF JUSTICE

MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS

CONTRACT 2017-002

PART 2 - INFORMATION TECHNOLOGY PROVISIONS

Y Does existing hordwcve support the system?

N Will new hordwore be required. Including desktop systems?

Hosted Is there on implementation plan for the server envirorvnent?

Y
Does the conlroct specific rotes/responsibilities tor monogement
of tt^ DEV. TEST, ond PRODUCTION environments?

Y
Hove you included the minimum speciticotions for the devices
thot will need to run the opplicotion?

N/A

Does this opplicolion require client softwore to b,e instoPed on the
desktop or does it hove ony other impoct to desktop devices? If
so. is It clearly descril^ed in the requirements?

N/A ts there an implementolion or rollout plon lor desktops?

Y  .
Hove the required datobose administrator services- been
specified for the imptementolion-phase of the proiecl?

Y
Does the contract cleorlv indicate thot tesiino of oil ooolicolions

provided by the vendor must toke place during UAT?

Y
Has Performonce Testing ond Tuning been clearly noted as a
vendor responsibility in the controct.

Y
1$ there a deliveroble to shore ALL testing results with the Stole
Project Teom?

Cuiniiicnt DolT Howled Siiliilidii

N/A Hove you hod the "verxlor recommended" configuration
reviewed by the oppropriole DolT technical teom?

N/A ■ Is It mandofory ttxal promotion through the environments follow
DolT stondords?

N/A Hos the vendor provided justification for server sellings that ore
not in compliance with Slote Stondords?

N/A Hos the vendor provided full networking requirements obout ports
and services required to use fhe opplicotion?

N/A Does Ihe vendor require remote access vio vpN to ony of the
environments?

\/S Cuitnnrnt N'cndor Ifoslcd SnfulidiiN

Y
Hove you irKluded provisions for Stole doto to be tronsferred
ol the end of the contract? Hove you specified the format?

Y Hove you specified data center requirements?

N
Have you mode any changes to Ihe requirements for hosted
solutions? If yes, oleose provide details?

Y
Hove you identified how SoNH staff access the hosted
envirorwent?

Y

Hove you specified up time metrics for hosted opplicotions? These
stvjuld be (ol o minimum) 99.9% (43 minutes outoge a month
outside the maintenance window)?

Y
If dolo is breached, is it cleor Ihot Ihe vendor is liable lor oil costs

o«ocioled with the breoch?

Y
Hove you defined o sirotegy for determining.hardware
Infrostruclure for disoster recovery?

^7^ Cuniinctil lr»liTfai*c>
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STATE OF NEW HAMPSHIRE
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MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS

contract 2017-002

PART 2-1NFORMATION TECHNOLOGY PROVISIONS

N

Is there a finonciol compor^ent (occounts receivable, billing, and
inventory) Ihot coold be performed by the NH FIRST Lcwsori
system?

N/A
II yes. has Ihe agency business office ond DAS Bureau of Accounts
been port of the reouirements?

Y

Are there interfoces or doto exchanged with other entities,
internal and external applications, to/from State of NH
oppficofion? Hove you included provisions for interface
development ond data security?

Y

Hove you irtcluded on odequote description of ony hordwore or
soffwore Ihot the new solution will be interfocing with?

V/S Comment Hack (Ip, DisnNtiT Recovery, and COOP

Y Hove you specified backup requirements?

Y
If dolo backup or orchlvir»g is required, what is Ihe time period to
cover?

N
Are there ony speciol lope requirements?

Y
It this Is o dotobose opplicotion. tvave you determined how those

files, which ore usually open, will be backed up?

Y
If this is 0 dotobose. hove you spoken to the DBA's about
tronsoction looatnq?

Y Hove you specified disaster recovery/foit-over requirements?

Y
Hos volume onoiysls been performed for the information that will
be generated?

Y
Hos usoge onolysis been performed for the Informolion thai will be
qeneroted?

Y
Does the ogency hove busirsess processes in place in the event
the opplicotion Is uncvoiloble?

N'/N Coiiinienl Security'

Application
Security
Testing

Requirements.

If the dole includes ony personal, financial, medical or other
sensitive dofo. pleose identify security stondords by
referencing where it listed.

Y Note that all data

maintained in this

system is considered
public information.
No FT! is included.

Y
Do your requirements include o provision for independent
penetrolion testino of Ihe system?

Y
Hove you specified user access requirements - oufhorizotion
ond outhenticotion?

Y
! Hove you included o requirement ond deliveroble for
1  independent security verilicotion ond volidolion?

2017 002 IT Provisions - Part 2
j
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF JUSTICE

MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS

CONTRACT 2017-002

part 2 - INFORMATION TECHNOLOGY PROVISIONS

Y

Application
Security

Requirements

If iniernol (SoNH employees) end externol users will be logging Info
the system whol mechonism will be used for outheniicolion of
both?

Y

Hove you specified the use of complex posswords and other
security related "besl proclices" os described In DolT
Stondord NHS • 06.27.2009 - y.6.?

N
Do other security considerolions need to be token into
occount; IE: PCI. HIPAA, FISMA. end etc? •

\'/S CoiniiK'nt .Support :in<l Maiiilcionu'i*

Normal Next

Day -
business

hours

Whot type of mointenonce is required? Will rtormol next doy
durirtg business hours suffice or Is 7x24x365 coveroge required?

Y
Hove you specified Ihe desired mointenonce windows for the
server environment?

Y

If the softwore requires updotes. con this be done using on
outomoted mechanism?

N/A
If there ore desktop clients, con updotes be monoged by the
enterprise distribution teom?

Normal

business

hours

What ore the hours you expect Ihe system to be In use?

both Is ihe system internal only or ore their externol users?

Y

1 If there ore external user's. Is there o business process In ploce to

provide support ond troining?

N Will the DolT Help Desk Intoke support colls for the system?

Y
Hove you included o requirement for "knowledge tronsfer"
troininq. not iust traininq for erxt-users?

2017-002 IT Provisions :^art 2
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF JUSTICE

MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS

CONTRACT 2017-002

PART 2 - INFORMATION TECHNOLOGY PROVISIONS

TERMS AND DEFINITIONS

The following general contracting terms and definitions apply except as specifically noted elsewhere in this
document.

Acceptance Notice from the State that a Deliverable has satisfied Acceptance
Test or Review.

Acceptance Letter An Acceptance Letter provides notice from the Slate thai a
Deliverable has satisfied Acceptance Tests or Review.

Acceptance Period The timeframe during which the Acceptance Test is performed
Acceptance Test Plan The Acceptance Test Plan provided by the Vendor and agreed to by

the State (hat describes at a minimum, the specific Acceptance'
process, criteria, and Schedule for Deliverables.

Acceptance Test and Review Tests performed to determine that no Defects exist in the
application Software or the System

Access Control Supports the management of permissions for logging onto a
computer or network '

Agreement A contract duly executed and legally binding.

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

Audit Trail Capture and
Analysis

Supports the identification and monitoring of activities within an
application or system

CcrtincatioQ The Vendor's written d^laration 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.

Completion Date Bnd date for the Contract

Confidential Information Information required to be kept Confidential from unauthorized
disclosure under the Contract

Contract This Agreement between the Slate of New Hampshire and a Vendor,
which creates binding obligations for each party to perform as
specified in the Contract Documents.'

Contract Agreement The documentation consisting of both the P-37Agreemeni, Contract
Agreement • IT Provisions, and the Exhibits which represents the
understanding and acceptance of the reciprocal legal rights and
duties of the parties with respect to the Scope of Work

Contract Conclusion Refers to the conclusion of the Contract, for any reason, including
but not'limited (o, the successful Contract completion, termination
for convenience, or termination for default.

Contract Documents Documents that comprise this Contract (See Contract Agreement.
Section I.I)

Contract Managers The persons identified by the State and the Vendor who shall be
responsible for all contractual authorization and administration of

2017-002 IT Provisions - Part 2
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STATE OF NEW HAMPSHIRE
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PART 2 - INFORMATION TECHNOLOGY PROVISIONS

the Contract. These responsibilities shall include but not be limited
to processing Contract Documentation, obtaining executive
approvals, tricking costs and payments, and representing the parties
in all Contract administrative activities. (See Section 4: Contract
Management)

Con(rac( Price

i

The total, not to exceed amount to be paid by the State to Axiomatic
for product and services described in the Contract Agreement. This
amount is listed in the General Provisions Section 1.8 as well as

Exhibit B Paraeraoh 2.

Axiomatic The Vendor whose proposal or quote was awarded the Contract with
the Stale and who is responsible for the Services and Deliverables of
the Contract.

Contracted VendorA'endor The Vendor whose proposal or quote was awarded the Contract with
(he Slate and who is responsible for the Services and Deliverables of
the Contract.

Conversion Test A test to ensure that a Data conversion process correctly takes Data
from a legacy system and successfully convei^ It to a form that can
be used by the new System.

COTS Commercial Off-The-Shelf Software

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 Code developed by the Vendor specifically for this project for the
State of New Hampshire

Custom Software Software developed by the Vendor specifically for this project for
the Stale of New Hampshire

Data Stale's records, files, forms. Data and other documents or

information, in either electronic or paper form, that will be'used
/converted by the Vendor during the Contract Term

Data Breach The unauthorized access by a non-authorized pcrson(s) that results
in the use, disclosure or theft of the State's unencrypted non-public
data

DBA Database Administrator

Deficiencies/Defects A failure, deficiency or defect in a Deliverable resulting in a
Deliverable, the Software, or the System, not conforming to its
Specifications.

Class A Deficiency - Software - Critical, docs not allow System to
operate, no work around, demands immediate action; Written
Documentation • missing significant portions of information or
unintelligible to State; Non Software - Services were inadequate and
require re-performance of the Service.

Class B Deficiency - Software - important, does not stop operation
and/or there is a work around and user can perform tasks; Written
Documentation - portions of information ore missing but not enough
to make the document unintelligible; Non Software • Services were
deficient, require reworking, but do not require re-performance of
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the Service.

Class C Deficiency - Software -'minimal, cosmetic in nature,
minimal effect .on System, low priority and/or user can use System;
Written Documentation • minimal changes required and of minor
editing nature; Non Software • Services require only minor
rcworkina and do not require rc-pcrformancc of the Service.

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

DcparimeDt An agency of the Slate

Departmeotof Informatioo
Tcchnoioffv fDoin

The Department of Information Technology established under RSA
21 -R by the Legislature effective September S. 2008.

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

Digital Signature Guarantees the unaltered state of a file

Effective Dale The Contract and all obligations of the parlies hereunder shall
become effective on the date the Governor and the Executive

Council of the State of New Hampshire approves the Contract

Encryption Supports, the transformation of data for security purposes

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

Firm Fixed Price Contract A Firm-Fixed-Price Contract provides a price that is not subject to
increase, i.e., adjustment on the basis of the Vendor's cost
experience in performing the Contract

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

Governor and Executive Coundl The New Hampshire Governor and Executive Council.

Harvest Software to archive and/or .control versions of software

Identincatioo and

Authenlicatioo

Supports obtaining information about those parties attempting to
log on to a system or application for security purposes and the
validation of those users

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.

Information Technology (IT) Refers to the tools and processes used for the gathering, storing,
manipulating, transmitting, sharing, and sensing of information
including, but not limited to, Data processing, computing,
information systems, telecommunications, and various audio and
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video tcchnolcfties.

Input Validation Ensure that the values entered by users or provided by other
applications meets the size, type and format expected. Protecting
(he application from cross site scripting, SQL injection, buffer
overflow, etc.

Intrusion Detection Supi>orts the detection of illegal entrance into a computer system

Invoking Party in a dispute, the party believing itself aggrieved

Key Project StafT Personnel Idenlified by the State and by Axiomatic as essential to
work on the Proicci.

Licensee The State of New Hampshire

Non Exclusive Contract A contract executed by the Slate that does not restrict the State from
seeking alternative sources for the Deliverables or Services
provided under the Contract.

Non-Software Deliverables Deliverables that arc not Software Deliverables or Written

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

Normal Business Hours Normal Business Hours - 8:00 a.m. to 5:00 p.m. EST, Monday
through Friday excluding State of New Hampshire holidays. Stale
holidays arc: 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 (NTT) The State Contract Manager's written direction to the Vendor to
begin work on the Contract on a given date and time

Open Data Formats A data format based on an underlying Open Standard.

Open Source Software Software that guarantees the user unrestricted use of the
Software as defined in RSA 21-R; 10 and RSA 21-R: 1 1.

Open Standards Specifications for the encoding and transfer of computer data
that is defined in RSA 21-R: 10 and RSA 21-R: 13.

Operational Operational means that the System is operating and fully functional,
all Data has been loaded; the System is available for use by the
State in its daily operations, and the State has issued an Acceptance
Letter.

Order of Precedence The order in which Contract/Documents control in the event of a

conflict or ambiguity. A term or condition in a document controls
over a conflicting or ambiguous tenrt or condition in a document,
that Is lower in the Order of Precedence

Project The planned undertaking regarding the entire subject matter of an
RFP and Contract and the activities of the parties related hereto.

Project Team The group of Slate employees and contracted Vendor's personnel
responsible for managing the processes and mechanisms required
such that the Services are procured in accordance vvith the Work
Plan on lime, on budget and to the required specifications and
quality

Project Management Plan A document that describes the processes and methodology to be
employed by the Vendor to ensure a successful Project.

Project Managers The persons identified who shall function as the State's and the
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Vendor's representative with regard to Review and. Acceptance of
Contract Deliverables, invoice sign off, and review and approval of
Change Requests (CR) utilizing the Change Control Procedures
(CCP)

Project StafT State personnel assigned to work with the Vendor on (he Project

Proposal The submission from a Vendor in response to thC' Request for a
» Proposal or Statement of Work

Regression Test Plan A plan integrated into the Work Plan used to ascertain whether
fixes to Defects have caused errors elsewhere in (he

application/process. ''

Review The process of reviewing Deliverables for Acceptance

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

RFP (Request for Proposal) A Request For Proposal solicits Proposals to satisfy Slate functional
requirements by supplying data processing product and/or Service
resources according to specific terms and conditions

Role/Privilege Maoagemeot Supports the granting of abilities to users or groups of users of a
computer, application or network

Schedule The dates described in (he Work Plan for deadlines for performance
of Services and other Project events and activities under the
Contract

Service Level Agrccmeot (SLA) A signed agreement between the Vendor and the State specifying
the level of Service that is expected of, and provided by the Vendor
during the term of the Contract.

Services The work or labor to be performed by the Vendor on the Project as
described in the Contract.

Software All custom Software and COTS Software provided by (he Vendor
under the Contract

Software Deliverables The COTS Software provided under this Contract and any
Enhancements

Software License Licenses provided to the State under this Contract

Solution ^ The Solution consists of the total Solution, which includes, without

limitation, Software and Services, addressing the requirements and
terms of the Specifications. The off-the-shelf Software and
configured Software customized for the Slate provided by the
Vendor in rcsponscio this RFP.

Specifications The vbritten Specifications (hat set forth (he requirements which
include, without limitation, this RFP, the Proposal, the Contract,
any performance standards, Documentation, applicable State and
federal policies, laws and regulations. State technical standards,
subsequent State-approved Deliverables, and other Specifications
and requirements described in (he Contract Documents. The
Specifications are, by (his reference, made a pan of the Contract.as
though completely set fonh herein.

State- STATE is defined as:

State of New Hampshire
Deponincnt of Justice

2017-002 IT Provisions-Part 2
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33 Capitol Street
Ci.ncord. NH 03301

Reference to the term "State" shall include applicable agencies

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, performance 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.

Staters Confidential Records Stale's information regardless of its form (hat is not sul^ect to
public disclosure under applicable state and federal laws and

rcRulations, including but not limited to RSA Chapter 91 -A

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

State Fiscal VearCSFY) The New Hampshire Slate Fiscal Year extends from July 1"
through June 30' of the following calendar year

State's Project Manager (PM)- Stale's representative with regard to Project management arKi
technical matters. Agency Project Managers are responsible for
review and Acceptance of specific Contract Deliverables, invoice
sign off, and Review and approval of a Change Proposal (CP).

SubAxiomatic A person, partnership, or company not in the employment of, or
owned by, the Vendor, which is performing Services under this
Contract under a separate Contract with or on behalf of the Vendor

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

Technical Authorization Direction to a Vendor, which fills in details, clarifies, interprets, or
specifies technical requirements. It must be: (1) consistent with
Statement of Work within statement of Services; (2) not constitute a
new assignment; and (3) not change the terms, documents of
specifications of the Contract Agreement

Test Plan
V

A plan, integrated in the Work Plan, to verily the code
(new or changed) works to fulfill the requirements of the Project. It
may consist of a timeline, a scries of tests and lest data, test scripts
and reports for the test results as well as a tracking mechanism.

Term Period of the Contract from the Effective Date through termination.

UAT User Acceptance Test

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 Tests done by knowledgeable business users who are familiar with
the scope of the Project. They create/develop test cases to confifm
(he System was developed according to specific user requirements.
The test cases and scripts/scenarios should be mapped to business
requirements outlined in (he user requirements documents.

User Management Supports the administration of computer, application and network
accounts within an organization
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Vendor/Cootracted Vendor The Vendor whose proposal or quote was awarded the Contract
with the State and who is responsible for the Services and
Deliverables of the Contract.

VeriflcatiOQ Supports the confirmation of authority to enter a computer system,
application or rKtwork

Walk Through A step-by-siep review of a Specification, usability features or
design before it is handed off to the technical team for development

Warranty Period A period of coverage during which Axiomatic is responsible for
providing a guarantee for products and Services delivered as
defined in the Contract.

Work Hours Work hours are defined in Exhibit M, Axiomatic scope of work and
incorporated by reference.

Work Plan iTie overall plan of activities for the Project created in accordance
with the Contract. The plan and delineation of tasks, activities end
events to be performed and Deliverables to be produced under the
Project as specified in Appendix C. The Work Plan shall include a
detailed description of the Schedule, tasks/activities, Deliverables,
critical events, task dependencies, and the resources that would lead
and/or participate on each task.

Written Deliverables Non-Soflware written deliverable Documentation (letter, report,
manual, book, other) provided by the Vendor either in paper or
electronic format.
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INTRODUCTION

This Contract is by and between the Slate of Ncw^Hampshirc, acting through New Hampshire Department,
Department of Justice ("State"), and Axiomatic, a New Hampshire Corporation, ("Axiomatic"), having its
principal place of business at SOO Market St. Unit 28 Portsmouth, NH 03801.

RECITALS

The State desires to have Axiomatic provide a web based software system to manage the Report of Trust Funds and
the Report of Common Trust Fund Investments, and associated Services for the State;

Axiomatic wishes to provide a web based software system to manage the reporting of Trust Funds and The Report
of Common Trust Fund Investments. The parties therefore agree as follows:

1. CONTRACT DOCUMENTS

1.1 CONTRACT DOCUMENTS

This Contract Agreement (2017-002) is comprised of the fol lowing documents:

A. Part 1 • Form P-37 General Provision

B. Part 2 • Information Technology Provisions
C. Part 3 - Exhibits

Exhibit A- Contract Deliverables

Exhibit B- Price and Payment Schedule
Exhibit C- Special Provisions
Exhibit D- Administrative Services

Exhibit E- Implementation Services
Exhibit F- Testing Services
Exhibit G- Maintenance and Support Services
Exhibit H- Requirements
Exhibit I- Work Plan

Exhibit J- Software License and Related Terms

Exhibit K- Warranty and Warranty Services
Exhibit L- Training Services
Exhibit M- Contractor proposal, by reference
Exhibit N- Certificates and Attachments

1.2 ORDER OF PRECEDENCE

In the event of conflict or ambiguity among any of the text of the Contract Documents, the following
Order of Precedence shall govern:
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a. Slate of New Hampshire, Department of Justice, Charitable Trust Unit Contract Agreement 2017-
002, including Parts 1, 2, and 3.

b. Vendor Scope of Work dated November 17,2016

2. CONTRACT TERM

The Contract and all obligations of the parties hcrcunder shall become effeciive after full execution by the
parties, and the receipt of required governmental approvals, including, but not limited to, governor and
Executive Council of the Slate of New Hampshire approval ("Effective Date").

The Contract shall begin on the Effective Date and extend through June 30, 2022. The Term may be
extended up to two times for 2 (two) years each, ("Extended Term") at the sole option of the State, subject
to the parties prior written agreement on applicable fees for each extended term.

Axiomatic shall commence work upon issuance of a Notice to Proceed by the State.

The State does not require Axiomatic to commence work prior to the Effective Date; however, if Axiomatic
commences work prior to the Effective Date and a Notice to Proceed, such work shall be performed at the
sole risk of Axiomatic. In the event that the Contract docs not become effective, the State shall be under no

obligation to pay Axiomatic for any.costs incurred or Services performed; however, if the Contract becomes
effeciive, all costs incurred prior to the Effective Date shall be paid under the terms of the Contract.

Time is of the essence in the performance of Axiomatic's obligation under the contract.

3. COMPENSATION

3.1 CONTRACT PRICE

The Contract Price is identified in Part 1, P37, block 1.8 Price Limitation. Method of payment and terms of
payment are identified and more particularly described in section 5 of P-37 Agreement and Part 3 Contract
Exhibit B: Price and Payment Schedule.

3.2 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. Axiomatic shall not be responsible for any delay, act, or omission of such other
vendors, except that Axiomatic 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 Axiomatic.
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4. CONTRACT MANAGEMENT

The Projccl will require ihe coordinaied efforts of a Project Team consisting of both Axiomatic and Stale
personnel. Axiomatic shall provide all necessary resources to perform its obligations under the Contract.
Axiomatic shall be responsible for managing the Project to its successful completion.

4.1 THE AXIOMATIC'S CONTRACT MANAGER

Axiomatic shall assign o Contract Manager who shall be responsible for all Contract authorization
and administration. Axiomaiic's Contract Manager is:

Patrick Santoso

Principal
500 Market St, Unit 28 " ^
Portsmouth, NH 03801

(603) 413-4978 ext. 102
Email: patrick@axiomnh.com

4.2 THE VENDOR'S PROJECT MANAGER

4.2.1 Contract Project Manager

Axiomatic shall assign a Project Manager who meets the requirements of the Contract.
Axiomatic's selection of the Contracted Vendor Project Manager shall be subject to the prior
written approval of the State. The State's approval process may include, without limitation,
at the Stale's discretion, review of the proposed Axiomatic Projccl Manager's resume,
qualifications, references, and background checks, and an interview. The State may require
removal or reassignment of Axiomatic's Project Manager who, in the sole judgment of the
State, is found unacceptable or is not performing to the State's satisfaction.

4.2.2 Axiomatic Project Manager must be qualified to perform the obligations required of the
position under the Contract, shall have full authority to make binding decisions under the
Contract, and shall function as Axiomatic's representative for all administrative and
management matters. Axiomatic's Project Manager shall perform (he duties required under
the Contract, including, but not limited to, those set forth in Exhibit I, Section 2.
Axiomaiic's Project Manager must be available to promptly respond during Normal
Business Hours within two (2) hours to inquiries from the State, and be at the site as
needed. Axiomatic's Project Manager must work diligently and use his/ her best efforts on

.. the Project.

4.2.3 Axiomatic shall not change its assignment of Axiomatic Project Manager without providing
the Stale written justification and obtaining the prior written approval of (he State. State
approvals for replacement of Axiomatic's Project Manager shall not be unreasonably
withheld. The replacement Project Manager shall have comparable or greater skills than
Axiomatic Project Manager being replaced; meet the requirements of the Contract; and be
subject to reference and background checks described above in General Provisions, Section
4.2.1: Contract Project Manager, and In Contract Agreement General Provisions, Section
4.6: Reference and Background Checks, below. Axiomatic shall assign a replacement
Axiomatic Project Manager within ten (10) business days of the departure of the prior
Axiomatic Project Manager, and Axiomatic shall continue during the ten (ID) business day
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period to provide competent Project management Services through the assignment of a
qualified interim Axiomatic Project Manager.

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

4.2.5 Axiomatic Project Manager isi
David Salzer

Principal

500 Market St, Unit 2B
Portsmouth, NH 03801
(603) 413-4978 ext. 101
Email: david@axiomnh.com

4J AXIOMATIC KEY PROJECT STAFF

4.3.1 Axiomatic shall assign Key Project Staff who meet the requirements of the Contract, and can
implement the Software Solution meeting the requirements set forth in RFP Appendix C:
System Requirements and Deliverables, Table C.2; System Requirements and Deliverables-
Vendor Response Checklist. The Slate may conduct reference and background checks on
Axiomatic Key Project Staff. The State reserves the right to require removal or reassignment
of Axiomatie's Key Project Staff who ere found unacceptable to the State. Any background
checks shall be performed in accordance with General Provisions Section 4.6: Background
Checks.

43.2 Axiomatic shall not change any Axiomatic Key Project Staff commitments without providing
the State written justification and obtaining the prior written approval of the State. State
approvals for replacement of Axiomatic Key Project Staff will not be unreasonably withheld.
The replacement Axiomatic Key Project Staff shall have comparable or greater skills than
Axiomatic Key Project Staff being replaced; meet the requirements of the Contract, including
but not limited to the requirements set forth in RFP Appendix C: System Requirements and
Deliverables and be subject to reference ,and background checks described in Contract
Agreement- General Provisions. Section 4.6: Reference and Background Checks,

^ 433 Notwithstanding any other provision of the Contract to the contrary, the State shall have the
option to terminate the Contract, declare Axiomatic in default and to pursue its remedies at
law and In equity, if Axiomatic fails to assign Key Project Staff meeting the requirements and
terms of the Contract or if it is dissatisfied with Axiomatic's replacement Project staff.

4.4 STATE CONTRACT MANAGER

The Stale shall assign a Contract Manager who shall function as the State's representative with regard to
Contract administration. The State Contract Manager is:
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Terry Knowles
Assistant Administrator

NHDOJ Charitablc Trust Unit

33 Capitol Street
Concord, NH 03301
Tel: 603- 271-3591

Fax: <FAX H>

Email: terrv.knowlcsfff)doi.nh.eov

4.5 STATE PROJECT MANAGER

The State shall assign a Project Manager. The State Project Manager's duties shall include the following:
a. Leading the Project;
b. Engaging and managing all vendors working on the project;
c. Managing significant issues and risks;
d. Reviewing and accepting Contract Deliverables;
e. Invoice sign-offs;
f. Review and approval of change proposals;
g. Managing stakeholders' concerns.

The Slate Project Manager is:

Terry Knowlcs
Assistant Administrator

NHDOJ Charitable Trust Unit

33 Capitol Street
Concord. NH 03301

Tel: 603-271-3591

Fax: <FAX #>

Email: terrv.knowles@doi.nh.gov i

4.6 REFERENCE AND BACKGROUND CHECKS

The Slate may, at its sole expense, cortduct reference and background screening of the Contracted Vendor
Project Manager and Axiomatic Key Project Staff. The State shall maintain the confidentiality of
background screening results in accordance with the Contract Agreement - General Provisions-Section 1 1:
Use of Stale's Informaiion. ConftdeniiaUty.

5. DELIVERABLES

5.1 AXIOMATIC RESPONSIBILITIES

Axiomatic shall be solely responsible for meeting all requirements, and terms and conditions
specified in this Contract, regardless of whether or not a Subcontractor is used.
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Axiomatic may subcontract Services subject to the provisions of the Contract, including but not
limited to, the terms and conditions in the Contract Agreement. Axiomatic must submit all
information and documentation relating to the Subcontractor including terms and conditions
consistent with this Contract. The State will consider Axiomatic 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.

5.2 DELIVERABLES AND SERVICES
Axiomatic shall provide the State with the Deliverables and Services in accordance wiih the lime
frames in the Work Plan for this Contract, and as more particularly described in Contract Exhibit
A: Contract Deliverables. Upon its submission of a Deliverable or Service, the Contracted
Vendor represents that it has performed its obligations under the Contract associated with the
Deliverable or Services.

5.3 NON-SOFTWARE AND WRITTEN DELIVERABLES REVIEW AND

ACCEPTANCE

After receiving written Certification from Axiomatic that a Non-Software or Written Deliverable
is final, complete, and ready for Review, the State will Review the Deliverable to determine
whether it meets the Requirements outlined in Contract Exhibit A: Contract Deliverables. The
State will notify Axiomatic in writing of its Acceptance or rejection of the Deliverable within five
(5) business days of the State's receipt of Axiomatic's written Certification. If the State rejects
the Deliverable, the State shall notify Axiomatic of the nature and class of the Deficiency and
Axiomatic shall correct the Deficiency within the period identified in the Work Plan. If no period
for Axiomatic's correction of the Deliverable is identified, Axiomatic shall correct the Deficiency
in the Deliverable within five (S) business days. Upon receipt of (he corrected Deliverable, the
State shall have five (5) business days to review the Deliverable and notify Axiomatic of its
Acceptance or rejection thereof, with the option to extend the Review Period up to five (5)
additional business days. If Axiomatic fails to correct the Deficiency within the allotted period of
time, the State may. at its option, continue reviewing the Deliverable and require Axiomatic to
continue until the Deficiency is corrected, or immediately terminate the Contract, declare
Axiomatic in default, and pursue its remedies at law and in equity.

5.4 software AND DELIVERABLES REVIEW AND ACCEPTANCE
Software Testing and Acceptance shall be performed as set forth in the Test Plan and more
particularly described in Exhibit F: Testing Services.

6. SOFTWARE

Axiomatic shall provide the State with Software Licenses and Documentation set forth in the
Contract, and particularly described in Exhibit J: Software License and Related Terms.

7. SERVICES

Axiomatic shall provide the Services required under the Contract Documents. All Services shall
meet, and be performed, in accordance with the Specifications.
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7.1 ADMINISTRATIVE SERVICES

Axiomatic shall provide (he Sla(e with the administrative Services set forth in the Contract,
and particularly described in Exhibit D: Administrative Services.

7.2 IMPLEMENTATION SERVICES

Axiomatic shall provide the Stale with the Implementation Services set forth in the Contract,
and particularly described in Exhibit E: Implementation Services.

7.3 TESTING SERVICES

Axiomatic shall perform testing Services-for the State set forth in the Contract, and
particularly described in Exhibit F; Testing Services..

7.4 TRAINING SERVICES

Axiomatic shall provide the State with training Services set forth in the Contract, and
particularly described in Exhibit L: Training Services.

7.5 MAINTENANCE AND SUPPORT SERVICES

Axiomatic shall provide the State with Maintenance and support Services for the Software
set forth in the Contract, and particularly described in Exhibit 0; System Maintenance and
Support.

7.6 WARRANTY SERVICES

Axiomatic shall provide the Slate with warranty Services set forth in the Contract, and
panicularly described in Exhibit K: Warranty Services.

8. WORK PLAN DELIVERABLE

Axiomatic shall provide the State with a Work Plan that shall include, without limitation, a detailed
description of the Schedule, tasks, Deliverables, major milestones, task dependencies, and payment
Schedule.

The initial Work Plan shall be a separate Deliverable and is set forth in Contract. Exhibit I: fVork
Plan. Axiomatic shall update the Work Plan as necessary, but no less than every two weeks, to
accurately reflect the status of the Project, including without limitation, the Schedule, tasks.
Deliverables, major milestones, task dependencies, and payment Schedule. Any such updates to the
Work Plan must be approved by the State, in writing, prior to final incorporation into Contract
Exhibit 1: Work Plan. The updated Contract Exhibit I: Work Plan, as approved by the Stale, is
incorporated herein by reference.

Unless otherwise agreed in writing by the State, changes to the Contract Exhibit i: Work Plan shall
not relieve Axiomatic from liability to the Slate for damages resulting from Axiomatic's failure to
perform its obligations under the Contract, including, without limitation, performance in accordance
with the Schedule.

In the event of any delay in the Schedule. Axiomatic must immediately notify the State in writing,
identifying the nature of (he delay, i.e.. specific actions or inactions of Axiomatic or (he State
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causing the problem; its estimated duration period to reconciliation; specific actions that need to be
taken to correct the problem; and the expected Schedule impact on the Project.

In the event additional time is required by Axiomatic to correct Deficiencies, the Schedule shell not
change unless previously agreed in writing by the State, except (hat the Schedule shall automatically
extend on a day-to-day basis (o the extent (hat (he delay does not result from Axiomatic's failure to
fulfill its obligations under (he Contract. To the extent that (he State's execution of its major tasks
lakes longer than described in the Work Plan, the Schedule shall automatically extend on a day-to-
day basis.

Notwithstanding anything to the contrary, the State shall have the option to terminate the Contract
for default, at its discretion, if it is dissatisfied with the Vendor's Work Plan or elements within the

Work Plan.

9. CHANGE ORDERS

The Slate may make changes or revisions at any time by written Change Order. The State originated
changes or revisions shall be approved by the Department of Information Technology. Within flve
(S) business days of Axiomatic's receipt of a Change Order, Axiomatic shall advise the State, in
detail, of any impact on cost (e.g., increase or decrease), the Schedule, or the Work Plan.

Axiomatic may request a change within the scope of the Contract by written Change Order,
identifying any impact on cost, the Schedule, or the Work Plan. The State shall attempt to respond
to Axiomatic's requested Change Order within five (5) business days. The State Agency, as well as
the Department of^ Information Technology, must approve all Change Orders in writing. The State
shall be deemed to have rejected the Change Order if the parties arc unable to reach an agreement in
writing.

All Change Order requests from Axiomatic to the State, and the Stale acceptance of Axiomatic's
estimate for a State requested change, will be acknowledged and responded to, either acceptance or
rejection, in writing. If accepted, the Change Orders) shall be subject to (he Contract amendment
process, as determined to apply by the State.

10. INTELLECTUAL PROPERTY

10.1 software TITLE

Title, right, and interest (including all ownership and intellectual property rights) in the Software,
and its associated Documentation, shall remain with State.

10.1.1 LICENSE GRANT

Subject to the payment of applicable license fees set forth in Contract Exhibit B: Price and
Payment Schedule, the State hereby grants to Axiomatic a worldwide, perpetual, irrevocable;
non-exclusive, non-transferable, limited license to use the Software and its associated
Documentation, subject to the terms of the Contract. Axiomatic may allow its agents and
Contractors to access and use the Software, and in such event, Axiomatic shall first obtain
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wriuen agreement from such agents and Contractors that each shall abide by the terms and
conditions set forth herein.

10.2 SOFTWARE AND DOCUMENTATION COPIES
Axiomatic shall provide the Stale with a sufTicient number of hard copy versions of the
Software's associated Documentation and one (I) electronic version in Microsoft Word and PDF
format. The State and Axiomatic shall have the right to copy the Software and its associated
Documentation for their internal business needs. Axiomatic agrees to include copyright and
proprietary notices provided Axiomatic by the State on such copies

10.3 RESTRICTIONS

Except as otherwise permitted under the Contract, Axiomatic agrees not to;
a. Remove or modify any program markings or any notice of the Slate's proprietary

rights;
b. Make the programs or materials available in any manner to any third party for use in

the third party's business operations, except as permitted herein; or
c. Cause or permit reverse engineering, disassembly or recompilation of the programs.

10.4 software NON-INFRINGEMENT

Subject to the State's ownership of the Software, Axiomatic warrants that it has good title to, or
the right to allow the State to use all Services, equipment, and Software ("Material") provided
under this Contract, and that such Services, equipment, and Software do not violate or infringe
any patent, trademark, copyright, trade name or other intellectual property rights or
misappropriate a trade secret of any third party.

The warranty of non-infringement shall be an on-going and perpetual obligation that shall
survive termination of the Contract. In the event that someone makes a claim against the State
that any Material infringe their intellectual property rights, Axiomatic shall defend and
indemnify the State against the claim provided that (he State:

a. Promptly notifies Axiomatic in writing, not later than 30 days after the Stale
receives actual written notice of such claim;

b. Gives Axiomatic control of the defense and any settlement negotiations; and
c. Gives Axiomatic the information, authority, and assistance reasonably

needed to defend against or settle the claim.

Notwithstanding the foregoing, the Stale's counsel may participate in any claim to the
extent the State seeks to assert any immunities or defenses applicable to the State.

If Axiomatic believes or it is determined that any of the Material may have violated someone
else's intellectual property rights, Axiomatic may choose to either modify (he Material to be non-
infringing or obtain a license to allow for continued use, or if these alternatives are not
commercially reasonable, Axiomatic may end the license, end require return of the applicable
Material and refund all fees the State has paid Axiomatic-under the Contract. Axiomatic will not
indemnify the State if the State alters the Material without Axiomatic's consent or uses it outside
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the scope of use identified in Axiomatic's user Documentation or if the State uses a version of the
Material which has been superseded, if (he infringement claim could have been avoided by using
an unaltered current version of the Material which was provided to the State at no additional cost.
Axiomatic will not indemnify the State to the extent that an infringement claim is based upon any
information design, Specification, instruction, Software, data, or material not furnished by
Axiomatic. Axiomatic will not indemnify the State to the extent that an infringement claim is
based upon the combination of any Material with any products or services not provided by
Axiomatic without Axiomatic's consent.

10.5 STATE'S DATA AND PROPERTY

All rights, title and interest in State Data shall remain with the State. 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 Stale, and shall be relumed to the State upon demand
or upon termination of this Agreement for any reason.

10.6 AXIOMATIC'S MATERIALS

In accordance with the provision of this Contract, Axiomatic shall not distribute any products
containing or disclose any State Confidential Information. Axiomatic shall be free to use Its
general knowledge, skills and experience, and any ideas, concepts, know-how, and techniques
that are acquired or used in the course of its performance under this Contract, provided that such
is not obtained as the result of the deliberate memorization of the State Confidential Information

by Axiomatic employees or third party consultants engaged by Axiomatic.

Without limiting the foregoing, the parties agree that (he general knowledge referred to herein
cannot include information or records not subject to public disclosure under New Hampshire
RSA Chapter 91-A, which includes but is not limited to (he following: records of grand juries and
petit juries; records of parole and pardon boards; personal school records of pupils; records
pertaining to internal personnel practices, financial information, test questions, scoring keys and
other examination data use to administer a licensing examination, examination for employment,
or academic examination and personnel, medical, welfare, library use, video tape sale or rental,
and other files containing personally identifiable information that is private in nature.

10.7 STATE WEBSITE COPYRIGHT

WWW Copyright and Intellectual Property Rights
All right, title and interest in the Slate WWW site, including copyright to all Data and
information, shall remain with the State. The State shall also retain all right, title and interest in
any user interfaces and computer instructions embedded within the WWW pages. All WWW
pages and any other Data or information shall, where applicable, display the State's copyright.

10.8 CUSTOM SOFTWARE SOURCE CODE

Should any custom source code be developed. Axiomatic shall provide the State with a copy of
the code, which shall be subject to the' License rights. Axiomatic 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 sofhvare.
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10.9 SURVIVAL

This Contract Agreement Section 10: Iniellectual Property shall survive the termination of the
Contract.

11. USE OF STATE'S INFORMATION, CONFIDENTIALITY

I I.I USE OF STATE'S INFORMATION

in performing its obligations under the Contract, Axiomatic may gain access to information
of the Stoic,, including Slate Confidential Information. "Slate Confidential Information"
shall include, but not be limited to, information exempted from public disclosure under
Nev^ Hampshire RSA Chapter 91-A: Access to Public Records and Meetings fsee e.g. RSA
Chapter 91-A: 5 Exemptions). Axiomatic shall not use the State Confidential Information
developed or obtained during the performance of, or ac<juircd, or developed by reason of
the Contract, except as directly connected to and necessary for Axiomatic's performance
under the Contract.

11.2 STATE CONFIDENTIAL INFORMATION

Axiomatic shall maintain the confidentiality of and protect from unauthorized use.
disclosure, publication, and reproduction (collectively'"release"), oil Slate Confidential
Information that becomes available to Axiomatic in connection with its performance under
the Contract, regardless of its form.

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

In the event of the unauthorized release of Slate Confidential Information, Axiomatic shall
immediately notify the State, and the State may im'm^iaicly be entitled to pursue any
remedy at (aw and in equity, including, but not limited to, injunctive relief.
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11J AXIOMATIC CONFIDENTIAL INFORMATION

Insofar as Axiomatic seeks to maintain the confidentiality of its conridcntlal or proprietary
information, Axiomatic must clearly identify in writing all information it claims to be
confidential or proprietary. Notwithstanding the foregoing, the State acknowledges that
Axiomatic considers the Software and-Documentation to be Confidential Information.

Axiomatic 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 Slate 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 Axiomatic as confidential, the State shall notify Axiomatic and specify the-
date the State will be releasing the requested, information. At the request of the State,
Axiomatic shall cooperate and assist the Slate with the collection and review of
Axiomatic's information, at no additional expense to the State. Any effort to prohibit or.
enjoin the release of the information shall be Axiomatic's sole responsibility and at
Axiomatic's sole expense. If Axiomatic fails to obtain a court order enjoining the
disclosure, the Statc.shall release the information on the dale specified in the State's notice
to Axiomatic, without any liability to Axiomatic.

11.4 SURVIVAL

This Contract Agreement Section II, Use of State's Information. Confidentiality, shall
survive termination or conclusion of the Contract.

12. LIMITATION OF LIABILITY

.  12.1 STATE

Subject to applicable laws and regulations, in no event shall the State be liable for any
consequential, special, indirect, incidental, punitive, or exemplary damages. Subject to
applicable laws and regulations, the Stale's liability to Axiomatic shall not exceed the total
Contract price set forth in Contract Agreement - General Provisions, Block 1.8.

12.2 AXIOMATIC

Subject to applicable taws and regulations, in no event shall Axiomatic be liable for any
consequential, special, indirect, incidental, punitive or exemplary damages and
Axiomatic's liability to the State shall not exceed two limes (2X) the total Contract price
set forth in Contract Agreement P-37, General Provisions, Block 1.8.

Notwithstanding the foregoing, this limitation of liability shall not apply to Axiomatic's
indemnification obligations set forth in the Contract Agreement-General Provisions
Section 13: Indemnification and confidentiality obligations in Contract Agreement-Gerteral
Provisions Section II: Use of State's Information, Confidentiality, which shall be

-  unlimited.

12 J STATE'S IMMUNITY
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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 shall survive termination or Contract conclusion.

12.4 SURVIVAL

This Section 12: Limitaiion of UabUiiy shall survive termination or Contract conclusion.

13. . TERMINATION

This Section 13 shall survive the termination or Contract Conclusion.

13.1 TERMINATION FOR DEFAULT

Any one or more of the following acts or omissions of Axiomatic shall constitute an event of
default hereunder ("Event of Default")

a. Failure to perform the Services satisfactorily or on schedule;
b. Failure to submit any report required; and/or
c. Failure to perform any other covenant, term or condition of the Contract

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

a. Unless otherwise provided in the Contract, the State shall provide Axiomatic written
notice of default and require it to be remedied within, in the absence of a greater or
lesser specification of time, within thirty (30) days from the date of notice, unless
otherwise indicated within by the State ("Cure Period"). If Axiomatic fails to cure
the default within the Cure Period, the State may terminate the Contract effective
two (2) days after giving Axiomatic notice of termination, at its sole discretion,
treat the Contract as breached and pursue its renredies at law or in equity or both.

b. Cive Axiomatic a written notice specifying the Event of Default and suspending all
payments to be made under the Contract and ordering that the portion of the
Contract price which would otherwise accrue to Axiomatic during the period from
the date of such notice until such time as the State determines that Axiomatic has

cured the Event of Default shall never be paid to Axiomatic.

c. Set off against any other obligations the Slate may owe to the Vendor any damages
the Slate suffers by reason of any Event of Default;

d. Treat the Contract as breached and pursue any of its remedies at law or in equity, or
both.

e. Procure Services that are the subject of the Contract from ar>other source and
Axiomatic shall be liable for reimbursing the State for the replacement Services,
and all administrative costs directly related to the replacement of the Contract and
procuring the Services from another source, such as costs of competitive bidding,
mailing, advertising, applicable fees, charges or penalties, and staff time costs; all
of which shall be subject to the limitations of liability set forth in the Contract.
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13.1.2 The Contractor shall provide the Slate with written notice of default, and the Slate shell
cure the default within thirty (30) days.

13.2 TERMINATION FOR CONVENIENCE

13.2.1 The State may, at its sole discretion, terminate the Contract for convenience, in whole
or in part, by thirty (30) days written notice to Axiomatic. In the event of a termination
for convenience, the State shall pay Axiomatic the agreed upon price, if separately
stated in this Contract, for Deliverables for which Acceptance has been given by the
State. Amounts for Services or Deliverables provided prior to the date of termination
for which no separate price is stated under the Contract shall be paid, in whole or in
pan, generally in accordance with Contract Exhibit B, Price and Payment Schedule, of
the Contract.

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

13.3 TERMINATION FOR CONFLICT OF INTEREST

13.3.1 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.

In such case, the State shall be entitled to a pro-rated. refund of any current
development, support, and maintenance costs. The State shall pay all other contracted
payments that would have become due and payable if Axiomatic did not know, or
reasonably did not know, of the conflict of interest.

13.3.2 In the event the Contract is terminated as provided above pursuant to a violation by
Axiomatic, the State shall be entitled to pursue the same remedies against Axiomatic as it
could pursue in the event of a default of the Contract by Axiomatic.

13.4 TERMINATION PROCEDURE

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

13.4.2 After receipt of a notice of termination, and except as otherwise directed by the Slate,
Axiomatic shall:

a. Stop work under the Contract on the date, and to the extent specified, in the notice;
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b. 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 extent
required, which approval or ratification shall be final for the purpose of this
Section;

c. Take such action as the State directs, or as necessary to preserve and protect, the
property related to the Contract which is in the possession of Axiomatic and in
which the State has an interest;

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

e. Provide written Certification to the State that Axiomatic has surrendered to the

State all said property.

f. Assist in Transition Services, as reasonably requested by the State at no additional
cost.

14. CHANGE OF OWNERSHIP

In the event that Axiomatic should change ownership for any reason whatsoever, the State shall have
the option of continuing under the Contract with Axiomatic, its successors or assigns for the full
remaining term of the Contract; continuing under the Contract with Axiomatic, its successors or
assigns for such period of time as determined necessary by the State; or immediately terminate the
Contract without liability to Axiomatic, its successors or assigns.

15. ASSIGNMENT, DELEGATION AND SUBCONTRACTS

IS. I Axiomatic shall not assign, delegate, subcontract, or otherwise transfer any of its interest, rights,
or duties under the Contract without the prior written consent of the State. Such consent shall not be
unreasonably withheld. Any attempted transfer, assignment, delegation, or other transfer made
without the State's prior written consent shall be null and void, and may constitute an event of default
at the sole discretion of the State.

15.2 Axiomatic shall remoin wholly responsible for performance of the entire Contract even if
assignees, delegates, SubAxiomatics, or other transferees ("Assigns") are used, unless otherwise
agreed to in writing by the Slate, and the Assigns fully assumes in writing any and all obligations and
liabilities under the Contract from the Effective Date. In the absence of a written assumption of full
obligations and liabilities of the Contract, any permined assignment, delegation, subcontract, or other
transfer shall neither relieve Axiomatic of any of its obligations under the Contract nor affect any
remedies available to the State against Axiomatic that may arise from any event of default of the
provisions of the contract. The State shall consider Axiomatic to be the sole point of contact with
regard to all contractual matters, including payment of any and all charges resulting from the
Contract.
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15.3 Nolwiihstanding ihe foregoing, nothing herein shall prohibit Axiomatic from assigning the
Contract to the successor of ail or substantially all of the assets or business of Axiomatic provided
that the successor fully assumes in writing all obligations and responsibilities under the Contract. In
the event that Axiomatic should change ownership, as permitted under Section 15: Change of ̂
Ownership, the State shall have the option to continue under the Contract with Axiomatic, its
successors or assigns for the full remaining term of the Contract; continue under the Contract with
Axiomatic, its successors or assigns for such period oftime as determined necessary by the State; or
immediately terminating the Contract without liability to Axiomatic, its successors or assigns.

16. 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 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 notice 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 and/or telephone conferences as
needed, at mutually convenient limes and places, tetween negotiators for the panies at the following
successive management levels, each of which shall have a period of allotted time as specified below
in which to attempt to resolve the dispute:

Dispute Resolution Responsibiliry and Schedule Table

LEVEL AXIOMATIC STATE CUMULATIVE

ALLOTTED

TIME

Piimary David Salzer

Axiomatic Project
Manager

Terry Knowles
State Project
Manager (PM) /

5 Business Days

First Patrick Santoso

Axiomatic Contract

Administrator

David Rienzo

Director of Law

Office Infrastructure

10 Business Days

Second Patrick Santoso

Axiomatic Contract

Adrninistrator

Kathleen Can-

Director of

Administration

IS Business Days

The allotted time for the first level negotiations shall begin on the dale the Invoking Party's notice is
received by the other party. Subsequent allotted time is days from the date that the original invoking
Party's notice is received by Ihe other party.
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17. REQUIRED WORK PROCEDURES

All work done must conform to standards and procedures established by (he Depanment of
Information Technology and (he State.

17.1 COMPUTER USE

In consideration for receiving access to and use of the computer facilities, network, licensed'
or developed software, so'fVwarc maintained or operated by any of the Stale entities, systems,
equipment, Documentation, information, reports, or data of any kind (hereinafter
"Information"), Axiomatic understands and'agrees to the following rules:

a. Every Authorized User has the responsibility to assure the protection of information
from unauthorized access, misuse, (heft, damage, destruction, modification, or
disclosure.

b. That information shall be used solely for conducting official State business, and all other
use or access is strictly forbidden including, but not limited to, personal, or other private
and non-State use and that at no time shall Axiomatic access or attempt to access any
information without having the express authority to do so.

c. That at no time shall Axiomatic access or attempt to access any information in a manner
inconsistent with the approved policies, procedures, and /or agreements relating to
system entry/access.

d. That all software licensed, developed, or being evaluated by the State cannot be copied,
shared, distributed, sub-licensed, modified, reverse engineered, rented, or sold, and that
at all times Axiomatic must use utmost carc to protect and keep such software strictly
confidential in accordance with the license or any other Agreement executed by the
Slate. Only equipment or software owned, licensed, or being evaluated by the State, can
be used by Axiomatic. Personal software (including but npt limited to palmtop sync
software) shall not be installed on any equipment.

e. Thai if Axiomalic is found (o be in violation of any of the above-stated rules, the User
may face removal from the State Contract, and/or criminal or civil prosecution, if the act
constitutes a violation of law.

17.2 EMAIL USE

Mall and other electronic communication' messaging systems arc State of New
Hampshire property and are to be used for business purposes only. Email is defined as
"internal Email systems" or "Stale-funded Email systems." Axiomatic understand and agree
that use of email shall follow State standard policy (available upon request).

I7J INTERNET/INTRANET USE

The Intemct/lntranct is to be used for access to and disiribuiion of information in direct
support of the business of the State of Now Hampshire according to State standard policy
(available upon request).

17.4 REGULATORY GOVERNMENT APPROVALS
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Axiomatic shall obtain all necessary and applicable regulatory or other governmental
approvals necessary to perform its obligations under the Contract.

18. GENERAL PROVISIONS

18.1 INSURANCE CERTIFICATE

The Insurance Certificate should note the Certificate Holder- in the lower leO hand block

including State ofNew Hampshire, Department Name, name of the irKlividual responsible for the
funding of (he contracts and his/her address.

18.2 EXHIBITS

The Exhibits referred to, in and attached to the Contract are incorporated by reference as if
fully included in the text.

18J VENUE AND JURISDICTION

Any action on the Contract may only be brought in the State of New Hampshire, Merrimack
County Superior Court.

18.4 SURVIVAL

The terms, conditions and warranties contained in the Contract that by their context are
intended to survive the completion of the performance, cancellation or termination of the
Contract shall so survive, including, but not limited to, the terms of the Exhibit E Section 3:
Records Retention and Access Requirements, Exliibit. E Section 4; Accounting
Requirements,^ and General Provisions-Section II: Use of ■ State's Information,
Confidentiality and General Provisions- Section 14: Termination which shall-all survive the
termination of the Contract.

18.5 FORCE MAJEURE

Neither Axiomatic nor the Slate shall be responsible for delays or failures in performance
resulting from events beyond'the control of such party and without fault of 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.

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

18.6 NOTICES

Any notice by a party hereto to the other party shall be deemed to have been duly delivered
or given at the lime of mailing by certified mail, postage prepaid, in a United States Post
OfTice addressed to the parties at (he following addresses.

TO AXIOMATIC: TO STATE:

DAVID SALZER STATE OFNEW HAMPSHIRE

500 MARKET ST, UNIT 28 DEPARTMENT OF JUSTICE
PORTSMOUTH, NH 03801 KATHLEEN CARR
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TEL; (603)413-4978 X101 33 CAPITOL STREET
E.MAIL:DAVID(§AXIOMNH.COM CONCORD, NH 03301

TEL: (603)271-1234
E.MAIL;

KATHLEEN.CARR@DOJ.NH.GOV
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DELIVERABLES

a. Problem Statement The Department of Justice, Charitable Trust Unit seeks a web based, document
filing and review system for the Report of Trust Funds (MS-9) and Report of Common Fund Investments
(MS* 10). The system should allow the 235 miinicipal Filers to provide information to DOJ annually. The
system should also allow DOJ to review and approve filings through an automated process.

b. Coals • The project goals are as follow:
•  Develop a web based application for Trustees of Trust Funds (municipal users) and DOJ ofTicials

to manage the MS-9 and MS-10 process.
•  Provide training and technical support for municipal and DOJ users
•  Provide hosting services for municipal and DOJ users

c. Project Overview

The general scope of the project is to provide the New Hampshire Department of Justice, Charitable Trust
Unit ("NHDOJ") with a web application to electronically capture and manage trust funds and common
investment reports submined annually by municipal Trustees of Trust Funds. Currently the infonnation is
reported to the NHDOJ via two forms, the MS-9 (Report of Trust and Capital Reserve Funds) and the
MS-IO (Report of Common Fund Investments).

The proposed solution is a web-based application that will be accessible to municipal and NHDOJ users .
via current versions minus two on IE. Chrome, Fircfox, Safari web browsers with an internet connection.
It will also allow computer assisted digital review of the submined trust fund data, replacing the current
manual review process. This solution allows for maximum flexibility and accessibiliry across desktop
environments, smartphones, and other web-enabled devices.

d. Stalemeal of Work

The statement of work is outlined in Exhibit N, Axiomatic Scope of Work and incorporated by reference.

e. General Project Assumptions

1. Axiomatic will provide project tracking tools and templates to record and manage Issues, Risks,
Change Requests, Requirements, Decision Sheets, and other documents used in the management and
tracking of the project. The Stale of New Hampshire and Axiomatic Project Managers will review
these tools and templates and determine which ones will be used for the project. Training on these
tools and templates will be conducted at the start of each phase in which they will be used.

2. Prior to the commencement of work on Non-Software and Written Deliverables, Axiomatic shall
provide to the Slate a template, table of contents, or agenda for Review and prior approval by the
State.

Slate of NH Contract 2017-002

Exhibit A - Deliverables
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3. Axiomalic shall ensure lhal appropriate levels or security arc implemented and maintained in order to
protect the integrity and reliability of the State's Information Technology resources, information, and
services. Security requirements are defined in Exhibit H Requirements. Axiomatic shall provide the
Stale resources, information, and Services on an ongoing basis, with the appropriate infrastructure
and security controls to ensure business continuity and to safeguard the confidentiality and integrity
of State networks, Systems and Data.

4. The Deliverables are set forth in the Schedule described below in Section 2. By unconditionally
accepting a Deliverable, the State reserves the right to reject any and all Deliverables in the event the
State detects any Deficiency in the System, in whole or in pan, through completion of all Acceptance
Testing, including but not limited to, SoftwareVSystem Acceptance Testing, and any extensions
thereof.

5. Pricing for Deliverables set forth in Exhibit B: Price and Payment Schedule. Pricing will be effective
for the Term of this Contract, and any extensions thereof.

DELIVERABLES, MILESTONES, AND ACTIVITIES SCHEDULE

All estimated dates provided are from the Contract Approval date ("CAD").

Project Section Deliverable Milestone

Group

Date

System Design Business Requirements Document (BRO) A  • CAD+20

System Design Screen Mockups A CAD+4S

System Design Storyboards A CAD44S

System t;>esign Database Design Spreadsheet A CAD+4S

System Design Technical Requirements Document (TRO) A CAD+45

Systems

Development Beta Web Application B CAD+115

Systems

Development Client Approved Web Application (tJAT Complete) C CAD+180

Training Video Help (Minimum 4 videos) C CAO+180

Training System Documentation C CAD4180

Technical Support

NHOOJ Technical Support for One (1) Year Period of System
Launch c CAD+180

Technical Support

NHOOJ Technical Support for One (i) Year Period of System
Launch During Peak Season c CAD+180

Hostir^ Tier 1 System Hosting for One (llvear Period of System Launch c CA0+18C

Training 15 Hours of NHDOJ Training D CAD+146

Training IS Hours of Municipal Training D CAD+146

Stale of NH Contract 2017-002

Exhibit A - Deliverables
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1. PAYMENT SCHEDULE

I.l Not to Exceed

This Is a Not to Exceed (NTE) with a maximum contract value of S137.925 for the period between
the Effective Date through June 30. 2022. Axiomatic shall be responsible for performing its
obligations in accordance with the Contract. This Contract will allow Axiomaiic to invoice the State
for the following activities, Deliverables, or milestones appearing in the price and payment tables
below.

Project Section Deliverable Milestone

Group

Cost

System Design Business Requirements Document (BAD) A $2,813

System Oeslftn Screen Mockups A S2,812

System OesiRn Storyboards A Sl,12S

System Design Database Design Spreadsheet A $4,500

System Design Technical Requirements Document (TRD) A $4,500

Systems

Development Beta Web Application B $19,530

Systems

Development Client Approved Web Application (UAT Complete) C S19.530

Training Video Help (Minimum 4 videos) c Sl,350

Training System Documentation c Si,350

Technical

Support

NHOOJ Technical Support for One (1) Year Period

of System Launch c 54,500

Technical

Support

NHDOJ Technical Support for One (1) Year Period
of System Launch During Peak Season c S4,S00

Hosting

Tier 1 System Hosting for One (1) Year Period of
System Launch c S3,275

Training IS Hours of NHDOJ Training D $1,620

Training IS Hours of Municipal Training D 51,620

Holdback (10% Project Holdback) $8,100

Technical

Support

NHDOJ Technical Support for One (1) Year Period
(Year 2) . $5,000

Technical

Support

NHDOJ Technical Support for One (l).Year Period
of During Peak Season (Year 2| 55,000

Hosting

Tier 1 System Hosting for One (1) Year Period (Year

2) 53,500

Technical

Support

NHDOJ Technical Support for One (1) Year Period
(Year 3) SS,250

Technical

Support

NHDOJ Technical Support for One (1) Year Period

of During Peak Season (Year 3) S5,250

Hosting

Tier 1 System Hosting for One (I) Year Period (Year

3) $3,700

State of NH Contract 2017-002
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Technical

Support

NHOOJ Technical Support for One (1) Year Period
(Year 4) S5,250

Technical

Support

NHOOJ Technical Support for One (1) Year Period
of During Peak Season (Year 4) SS.2S0

HostinR

Tier 1 System Hosting for One (1) Year Period (Year

4) S3,700

Technical

Support

NHOOJ Technical Support for One (1) Year Period

(Year 5) SS.SOO

Technical

Support

NHOOJ Technical Support for One (1) Year Period
of During Peak Season (Year S) S5,500

Hosting

Tier 1 System Hosting for One (1) Year Period (Year

S) S3,900

Total $137,925

Axiomatic shall be paid at the completion of each Milestone Group with the exception of Group D
which is due upon the System Go Live date. Hosting and technical support for years 2-S shall be
paid at the beginning of the support period.

State of NH Contract 2017-002
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PRICE AND PAYMENT SCHEDULE

1.2 Proposed Vendor StalT, Resource Hours and Rates Worksheet

Use (he Proposed Vendor SialT Posiiion, Resource Hours and Rales Worksheet to indicate (he individuals that
will be assigned to the Project, hours and applicable rates. Names must be provided for individuals
designated for key roles, but titles are sufTicient for others. Information is required by phase.

Table 1.2: Implementation Phase: Proposed Vendor Staff, Resource Hours and Rates
Worksheet

Title Name Initiation Implementation Project

Close out

Hourly

Rate

Hours X

Rate

Project
Manager

David

Salzer

40 60 25 SI25 $15,625

Systems
Architect'

Patrick

Santoso

40 30 6 $125 $9,500

Developer Chris

Countanis

40 250 0 SlOO $29,000

Dcvelopme
nt Support

Justin

Lowe

40 SO 30 $90 S!3,S00

Technical

Support
Specialist

0 0 0 S60 $0

TOTALS 160 420. 31 S67,625

1.3 Future Vendor Rates Worksheet

The State may request addiiional Services froai the selected Vendor and requires rates in the event that
additional Service is required. The following formal must be used to provide this information. "SPY" refers
to Stale Fiscal Year. The New Hampshire State Fiscal Year runs from July I through June 30 of the
following calendar year. Positions not identified in the Proposed Position Worksheet may be included in the
Future Vendor Rates Worksheet.

Table 1.3: Future Vendor Rales Worksheet

Position Title SFY20I7 SFY2018 SFV 2019 SFY 2020

Project
Manager

$125 $125 $130 $130

Systems
Architect

S123 $125 $130 $130

Developer $100 $100 SI05 $105

Development S90 $90 $95 $95

Slate of NH Contract 2017-002
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Support

Technical

Support
Specialist

S60 $60 S65 $65

1.4 Hosting, Software Liccosiog, Maintenance, and Support Pricing Worksheet

Pricing must reflect the payment of maintenance through the Contract end date. Price esiltnaie
should reflect the most optimistic implementation date. Actual payments may differ from the estimate if
project start date slips or if implementation lakes longer as this will cause a shorter maintenance period.

Table 1.4: Software Licensing, Maintenance, and Support Pricing Worksheet
Not Applicable

1.5 Web Site Hosting, Maintenance, and Support Pricing Worksheet

HOSTED SERVICES Year 1 Year 2 Year 3 Year 4 Years TOTAL

Web Site Hosting Fee $3,500 , $3,500 $3,700 $3,700 $3,900 $18,300

Technical Support-

NHDOJ

$5,000 $5,000 $5,250 $5,250 $5,500 $26,000

Technical Support-
Municipal Users

$5,000 $5,000 $5,250 $5,250 $5,500 $26,000

GRAND TOTAL $13,500 $13,500 $14,200 $14,200 $14,900 $70,300

2. CONTRACT PRICE

Notwithstanding any provision in the Contract to the contrary, and notwithstanding unexpected
circumstances, in no event shall the total of all payments made by the State exceed the price limitation in
block 1.8 of the P-37 ('Total Contract Price"). The payment by the State of the total Contract price shall
be the only, and the complete reimburserhent to Axiomatic for all fees and expenses, of whatever nature,
incurred by Axiomatic in the performance hereof.

The State will not be responsible for any travel or out of pocket expenses incurred in the performance of
the Services performed under this Contract.

3. INVOICING

Axiomatic shall submit correct invoices to the State for oil amounts to be paid by the State. All invoices
submitted shall be subject to the State's prior written approval, which shall not be unreasonably withheld.

State ofNH Contract 2017-002
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Axiomalic shall only submit invoices for Services or Deliverables as permitted by the Contract. Invoices
must' be in a format as determined by the Slate and contain detailed information, including without
limitaiton: iiemization of each Deliverable and identincation of the Deliverable for which payment is
sought, and the Acceptance dale triggering such payment; date of delivery ond/or installotion; monthly
maintenance charges; any other Project costs or retention amounts if applicable.

Upon Acceptance of a Deliverable, and a properly documented and undisputed invoice, the State will pay
the correct and undisputed invoice within thirty (30) days of invoice receipt. Invoices will not be backdated
and shall be promptly dispatched.

Invoices shall be sent to;

Department of Justice
Attn; Thomas Donovan

33 Capitol Street
Concord, NH 03301,

4. PAYMENT address

All payments shall be sent to the following address:
Axiomatic

Attn: Accounts Receivable

500 Market St, Unit 28
Portsmouth, NH 03801

5. OVERPAYMENTS TO Axiomatic

Axiomalic shall promptly, but no later than Hfleen (15) business days, return to the State the full amount of
any overpayment or erroneous payment upon discovery or notice from the Slate.

6. CREDITS

The State may apply credits due to the State arising out of this Contract, against Axiomatic's invoices with
appropriate information attached.

7. PROJECT holdback

The State shall withhold ten percent (10%) of the price for each Deliverable, except Software license fees,
hosting and technical support as set forth in the Payment Table above, until successful conclusion of the
Warraniy Period. The Warranty Period is defined as the system go live date plus 90 days.

Slate of N H Contract 2017-002
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SPECIAL PROVISIONS

Use ihe specia! provision section to show appropriate changes to the terms outlined in the General Provisions.

Not Applicable.

State ofNH Contract 2017-002
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1. TRAVEL EXPENSES

The Axiomatic must assume all reasonable travel and related expenses. All labor rates
will be "fully loaded", including, but not limited to: meals, hotel/housing, airfare, car
rentals, car mileage, and out of pocket expenses.

2. SHIPPING AND DELIVERY FEE EXEMPTION

The State will not pay for any shipping or delivery fees unless specifically itemized in the
Contract.

3. ACCESS/COOPERATION

As applicable, and subject to the applicable laws and regulations, the State will provide
the Axiomatic with access to all. program files, libraries, personal computer-based
systems, software packages, network systems, security systems, and hardware as required
to complete the contracted Services.

The State will use reasonable efTons to provide approvals, authorizations, and decisions
reasonably necessary to allow the Axiomatic to perform its obligations under- the
Contract.

4. STATE-OWNED DOCUMENTS AND COPYRIGHT PRIVILEGES

The Axiomatic shall provide the State access to all Staic-owncd documents, materials,
reports, and other work in progress relating to this RFP. Upon expiration or termination
of the Contract with the State, the Axiomalic shall turn over all State-owned documents,
material, reports, and work in progress relating to this RFP to the State at no additional
cost to the State. Documents must be provided in both printed and electronic format.

5. RECORDS RETENTION AND ACCESS REQUIREMENTS
Axiomatic shall agree to the conditions of all applicable State and federal laws and regulations, which
are incorporated herein by reference, regarding retention and access requirements, including without
limitation, retention policies consistent with the Federal Acquisition Regulations (FAR) Subpan 4.7
Contractor Records Retention.

Axiomatic and its Subcontractors shall maintain books, records, documents, and other evidence of
accounting procedures and practices, which properly and sufficicnily reflect all direct and indirect
costs invoiced in the performance of their respective obligations under the Contract. Axiomalic and its
Subcontractors shall retain all such records for three (3) years following termination of the Contract,
including any extensions. Records relating to any litigation matters regarding the Contract shall be

State of NH Contract 2017-002
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kepi for one (1) year following the terminaiion of all liligalion, including the lerminallon of all appeals
or ihe expiration of the appeal period.

Upon prior notice and subject to reasonable time frames, all such records shall be subject to
inspection, examination, audit-and copying by personnel so authorized by the Stale and federal
ofHcials so authorized by law, rule, regulation or Contract, as applicable. 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 following termination of the Contract and one (I) year term following litigation relating to the
Contract, including all appeals or the expiration of the appeal period. Axiomatic shall include the
record retention and review requirements of this section in any of its subcontracts.

The State agrees that books, records, documents, and other evidence of accounting procedures and
practices related to Axiomatic's cost structure and profit factors shall be excluded from the Staters
review unless the cost of any other Services or Deliverables provided under the Contract is calculated
or derived from the cost structure or profit factors.

6. ACCOUNTING REQUIREMENTS

Axiomatic shall maintain an accounting system in accordance with Generally Accepted Accounting
Principles. The costs applicable to the Contract shall be asccrtainablc from the accounting system
and Axiomatic shall ntaintain records pertaining to the Services and all other costs and expenditures.

State ofNH Contract 2017-002
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1. PROJECT MANAGEMENT

The State believes thai erfective communication and reporting are essential to Project success.

Axiomatic Key Project Staff shall participate in meetings os requested by the State, in accordance with the
requirements and terms of this Contract.

a. Introductory Meeting: Participants will include A.xiomalic Key Project Staff and State Project
leaders from both Department of Justice and the Department of Information Technology. This
meeting will enable leaders to become acquainted and establish any preliminary Project procedures.

b. Kickoff Meeting: Participants will include the State and Axiomatic Project Team and major
stakeholders. This meeting is to establish a sound foundation for activities that will follow.

c. Status Meetings: Participants will include, at the minimum, the Axiomatic Project Manager and the
State Project Manager. These meetings will, be conducted at least bi-weekly and address overall
Project status and any additional topics needed to remain on schedule and within budget. A status
and error report from Axiomatic shall serve as the basis for discussion.

d. The Work Plan: must be reviewed at each Status Meeting and updated, at minimum, on a bi-weekly
basis, in accordance with the Contract. ^

e. Special Meetings: Need may arise for a special meeting with State leaders or Project stakeholders to
address specific issues.

f. Exit Meeting: Participants will include Project leaders from Axiomatic and the State. Discussion
will focus on lessons learned from the Project and on follow up options that the Stale may wish to
consider.

The State expects Axiomatic to prepare agendas and background for and minutes of meetings.
Background for each status meeting must include an updated Work Plan. Drafling of formal
presentations, such as a presentation for the kickoff meeting, will also be Axiomatic's responsibility.

The Axiomatic Project Manager or Axiomatic Key Project Staff shall submit monthly status reports in
accordance with the Schedule'and terms of this Contract. All status reports shall be prepared in formats
approved by the State. The Axiomatic's Project Manager shall assist the Slate's Project Manager, or itself
produce reports related to Project Management as reasonably requested by the State, all at no additional
cost to the State. Axiomatic shall produce Project status reports, which shall contain, at a minimum, the
following:

1. Project status related to the Work Plan;
2. Deliverable status;

3. Accomplishments during weeks being reported;
4. Planned activities for the upcoming two (2) week period;

State of NH Contract 2017-002
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5. Future activities; and

6. Issues and concerns requiring resolution.
7. Report and remedies in case of falling l>ehind Schedule

As reasonably requested by (he Stale, Axiomatic shall provide the Slate with information or reports
regarding the Project. Axiomatic shall prepare special reports and presentations relating to Project
Management, and shall assist the Slate in preparing reports and presentations, as reasonably requested by
the State, all at no additional cost to the State.

2. IMPLEMENTATION STRATEGY

2.1 Key Components

Axiomatic shall employ an Implementation strategy with a timeline set forth in
accordance with the Work Plan:

Axiomatic and the State shall adopt a change management approach to identify and plan
-key strategies and communication initiatives.

The Axiomatic team will provide training templates as defined in the Training Plan,
which will be cusiomixed to address the State's specific requirements. Decisions
regarding format, content, style, and presentation shall be made early on in the process,
by the State, providing sufficient time for development of material as functionality is
defined and configured.

Axiomatic shall utilize an approach that fosters and requires the participation of State
resources, uses their business expertise to assist with the configuration of the
applications, and prepares the State to assume responsibility for and ownership of the
new system. A focus on technology transition shall be deemed a priority.

Axiomatic shall manage Project execution and provide the tools needed to create and
•manage the Project's Work Plan and tasks, manage and schedule Project staff, track and
manage issues, manage changing requirements, maintain communication within the
Project Team, and report status.

Axiomatic shall adopt an Implementation time-line aligned with the State's required
time-line.

2.2 Timeline

The timeline is set forth In the Work Plan. During the initial planning period Project task and
resource plans will be established for; the preliminary training plan, the change management
plan, communication approaches, Project standards and procedures finalized, and team training

State of NH Contract 2017-002
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initialed. Timing will be siruclured to recognize interdependencies between applications and
slruciurc a cost cfTcclive and timely execution. Processes will be documented, training
established, and the application will be ready for Implementation in accordance with the Work
Plan.

2.2.1 Implementation

Timing will be structured to recognize interdependencies between applications and
structure a cost efTcctivc and timely execution.

Processes will be documented, training established, and the application will be ready for
Implementation in accordance with the State's schedule.

Implementation shall be piloted in one area/office to refine the training and
Implementation approach, or the Stale shall choose a one-time statewide Implementation.

2.2.2 Change Management and Training

Not applicable
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Axiomatic shall provide the follov^'ing Products and Services described in this Exhibit F, including but not
limited to:

1. TESTINC'AND ACCEPTANCE

Axiomatic shall bear all responsibilities for the fuil suite of Test Planning and preparation throughout (he
Project. Axiomatic will also provide training as necessary to the State stalT responsible for test activities.
Axiomatic shall be responsible for all aspects of testing contained in the Acceptance Test Plan including
support, at no additional cost, during User Acceptance Test conducted by the State and the testing of the
training materials.

The Test Plan methodology shall reflect the needs of the Project and be included in the finalized Work
Plan. A separate Test Plan and set of test materials will be prepared for each Software function or module.

All Testing and Acceptance (both business and technically oriented testing) shall apply to testing the
System as a whole, (e.g.. software modules or functions, and tmplementation(s)). This shall include
planning, test scenario and script development. Data and System preparation for testing,'and execution of
Unit Tests, System Integration Tests, Conversion Tests, Installation tests. Regression tests. Performance
Tuning and Stress tests. Security Review and tests, and support of the State during User Acceptance Test
and Implementation.

In addition. Axiomatic shall provide a mechanism for reporting actual test results vs. expected results and
for the resolution and tracking of all errors and problems identified during test execution. Axiomatic shall
also correct Deficiencies and support required re-testing.

1.1 Test Planning and Preparation

Axiomatic shall provide the Slate with an overall Test Plan that will guide all testing. The Axiomatic
provided, State approved, Test Plan will include, at a minimum, identification, preparation, and
Documentation of planned testing, a requirements traceability matrix, test variants, test scenarios, test
cases, test scripts, test Data, test phases, unit tests, expected results, and a tracking method for
reporting actual versus expected results as well as all eaors and problems identified during test
execution. '

As identified in the Acceptance Test Pl^n, and documented In accordance with the Work Plan and the
Contract, Stale testing will commence upon Axiomatic*s Project Manager's Certification, in writing,
thai Axiomaiic's own staff has successfully executed all prerequisite Axiomatic testing, along with
reporting the actual testing results, prior to the start of any testing executed by State staff. The State
will be presented with a State approved Acceptance Test Plan, lest scenarios, test cases, test scripts,
test data, and expected results.

The State will commence its testing within -live (.Si hu.<!iiie>.s <!;i\s> of receiving Certification from
Axiomatic that the State's personnel have been trained and the System is installed, configured,
complete, and ready for Stale testing. The testing will be conducted by the Slate in an environment
independent from Axiomatic's development environment. Axiomatic must assist the State with

State of NH Contract 2017-002
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(esiing in accordance with (he Test Plan and (he Work Plan,.utilizing test and live Data to validate
reports, and conduct stress and performance testing, at no additional cost.

Testing begins upon completion of the Software configuration as required and user (raining according
to the Work Plan. Testing ends upon issuance of a letter of UAT Acceptance by the State.

Axiomatic must demonstrate that their testing methodology can be integrated with the State standard
methodology.

1.2 Unit Testing

In Unit Testing, Axiomatic shall test the application components on an individual basis to verify that
the inputs, outputs, and processing logic of each application component functions without errors.
Unit (esiing is performed in cither the development environment or a testing environment.

The goal is to find errors in the smallest unit of soflwarc before logically linking it Into larger units.
If successful, subsequent testing should only reveal errors related to the integration between
application modules.

The Axiomatic developer, who is responsible for a specific unit of work, will be responsible for
conducting the unit testing of their modules.

Activity : E>velop the scripts needed to unit test individual application modules, in(erface(s) ;
Description ; and conversion components. '

Axiomatic ; For application modules, conversions and interfaces the Axiomatic team will
Team t identify applicable test scripts and installation instructions, adapt them to (he j
R'espooslbiiities I Project specifics, lest the process, and compare with the docutnentcd expected ■

-results. _

Work I Unit-Tested Modules that have been tested to verify (hat the inputs, outputs, and !
Product ! processing logic of each application module functions without errors. Individual
Description detailed test scripts and installation guides list ail the required actions and data to

conduct the test, the process for test execution, and the expected r^Us.

U System Inlegralion Testing

The new System is tested in integration with other application systems (legacy and service providers)
in a production-like environment. System Integration Testing validates the integration between the
individual unit application modules and verifies that the new System meets defined requirements and
supports execution of irttcrfaccs and business processes. The System Integration Test is performed in
a test environment.

Thorough end-lo-cnd testing shall be performed by the Axiomatic team(s) to confirm that the
Application integrates with any interfaces. The test emphasizes cnd-to-cnd business processes, and
the flow of Information across applications (IF APPROPRIATE). It includes all key business
processes and interfaces being implemented, confirms data transfers with cxicmal parlies, and
includes the transmission or printing of all electronic and paper documents.

State ofNH Contract 2017-002 .

Exhibit F - Testing Servici
Axiomatic Initials Pafec 15 of 36



STATE OF NEW HAMPSHIRE
DEPARTMENT OF JUSTICE

MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS
CONTRACT 2017-002 - PART 3

EXHIBIT F

TESTING SERVICES

J• -:

•

,V • .iO

r..

! VActivity I^cfi{i!tloD I Systems Integration Testing validates the integration between (he target application
L". ■ } modules and other systems, and verifies that the new System meets defined

-{ interface requirements and supports execution of business processes. This test ■
:;.s . .1 emphasizes end-to-end business processes and the flow of information across the

.  I application. It includes all key business processes and interfaces being
j  implemented, confirms data transfers with external ponies, and includes the ;
j  transmission or printing of all electronic and paper documents.

-AzIomBticTcam.- , • Take the lead in developing (he Systems Intention Test Specifications.
.Rcspoaslbillties/ i • Work jointly with (he Slate (o develop and load the data profiles to suppon the
f  . : test Specifications.

Work jointly with the Stale to validaiecomponenis of the test scripts.

l!'jStatc RojxiDslbiUtics' { • Work jointly with Axiomatic to develop the Systems Integration Test -
J  Specifications.
I  • Work jointly with Axiomatic to develop and load the data profiles to suppon
I  the test Specifications.
]  • Work jointly with Axiomatic to validate components of the test scripts.

,  I modifications, fixes and other S)'stem interactions with the Axiomatic supplied
Software Solution.

.. ... . , . i . ... . .
.^Work Prpdact . < • The Integration-Tested System indicates thai oil interfaces between the
' Description ;■ application and the legacy and third-party systems, interfaces, and applications
,  • ' are functioning properly.

1.4 InstBllatioo Testing
In Installation Testing the application components are installed in the System Test environment to test
the installation routines and arc refined for the evc'niual production environment. This activity serves
as a dry run of the instaliailon steps in preparation for configuring the production system.

1.5 User Acceptance Testing (DAT)
UAT begins upon completion of the Software configuration as required and user training according to
the Work Plan. Testing ends upon issuance of a letter of UAT Acceptance by the State.

The Axiomaiic's Project Manager must ccnify in writing, that the Axiomatic's. own staff has
successfully executed all prerequlsitb Axiomatic testing, along with reporting the actual testing txsuits
prior to the start of any testing executed by Stale staff.

The State shall be presented with all testing results, as well as written Cenification that Axiomatic has
successfully completed the prerequisite tests, meeting the defined Acceptance Cnteria, and performance
standards. The State shall commence testing within five (5) business days of receiving Certification, in
writing, from Axiomatic that the system is installed, configured, complete and ready for State testing.
The State shall conduct the UAT utilizing scripts developed as identified in the Acceptance Test Plan to
validate the functionality of the System and (he interfaces, and verify Implementation readiness. UAT
is performed in a copy of (he production environment and can serve as a performance and stress test of
the System. The User Acceptance Test may cover any aspect of the new System, including
administrative procedures (such as backup and recovery).
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The User Acceptance Test (UAT) is a verification process performed in a copy of the production
environment. The User Acceptance Test verifies System functionality against predefined Acceptance
criteria that support the successful execution of approved business processes.

UAT will also serve as a performance and stress test of the System. It may cover any aspect of the
new System, including administrative procedures such as backup and recovery. The results of the
UAT provide evidence that the new System meets the User Acceptance criteria as defined in the
Work Plan.

The results of the User Acceptance Test provide evidence that the new System meets the User
Acceptance criteria as defined in the Work Plan.

Upon successful conclusion of UAT and successful System deployment, the State will issue a letter of
UAT Acceptance and the respective Warranty Period shall commence

Activity Descriptfoo , The System User Acceptance Tests verify System functionality against predefined
^  Acceptance criteria that support the successful execution of approved processes.

•  Provide the State an Acceptance Test Plan and selection of test scripts for the
Acceptance Test.

• Monitor the execution of the lest scripts and assist.as needed during the User
Acceptance Test activities.

• Work jointly with the Slate in determining the required actions for problem
resolution.

•  Approve the development of the User Acceptance Test Plan and the set of data
for use during the User Acceptance Test.

•  Validate the Acceptance Test environment.

•  Execute the test scripts and conduct User Acceptance Test activities.
•  Document and Summarize Acceptance Test results.
• Work jointly with Axiomatic in determining the required actions for problem

resolution.

•  Provide Acceptance of the validated Systems.

The Deliverable for User Acceptance Tests is the User Accepi^ce Test Results.
These results provide evidence that the new System meets the User Acceptance
criteria defined in the Work Plan.

AxloraatlcTeam

Respbasibilitiin

State RespoastbillUes ;

Wotit Product

Oescriptioo -

I
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1.6 Performance Tuning and Stress Testing
Axiomatic shall develop and document hardware and Software configuration and tuning of the
Municipal l^rust Funds and Common Investments application infrastructure.

1.6.1 Scope

The scope of Performance Testing shall be to measure the System level metrics critical for the
development of the applications infrastructure and operation of the applications In the production
environment.

It will include the measurement of response rates of the application for end-user transactions
and resource utilization (of various servers and network) under various load conditions. These
response rates shall become the basis for changes and retesting until optimum System performance
Is achieved.

Performance testing and tuning shall occur in the final production environment and shot! use a
copy of the final production database to provide the best results.

1.6.2 Test Types

Performance testing shall use two different types of testing to determine the stability of the
application. They arc baseline tests and load tests.
a) Baseline Tests: Baseline tests shall collect performance data and load analysis by running

scripts where the output is broken down into business transactions or functions. 1*he test is like
a single user executing a defined business transaction. During baseline testing, each individual
script is run to establish a baseline for transaction response time, throughput and other user-
based metrics.

b) Load Tests: Load testing will determine if the behavior of the System can be sustained over a
long period of time while running under expected conditions. Load test helps to verify the
ability of the application environment under different load conditions based on workload
distribution. System response time and utilization is measured and recorded.

1.63 Tuning

Tuning will be Axiomatic led and occur during both the development of the application and load
testing. Tuning is the pro.cess whereby the application performance is maximized. This can be the
result of making code more efficient during development as well as making tuning parameter
changes to the environment.

J

1.7 Regresstoo Testing

As a result, of the user testing activities, problems will be identified that require correction. The Slate
will notify Axiomatic of the nature of the testing failures in writing. Axiomatic will be required to-
perform additional testing activities in response to Slate and/or user problems identified from the testing
results. Regression testing means 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
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that the modified and related (possibly affected) System components still meet their specified
requirements. ^

In designing and conducting such regression testing. Axiomatic will be required to assess the risks
inherent to the modification being implemented and weigh those risks against the time and effort
required for conducting the regression tests, in other words. Axiomatic will be expected to design and
conduct regression tests that will identify any unintended consequences of the modification while
taking into account Schedule and economic considerations.

1.8 Security Review and Testing

IT Security involves all functions pertaining to the securing of State Data and Systems through the
creation and definition of security policies, procedures and controls covering such areas as
ideniification, authentication and non*repudiBtion.

All components of the Sofhvare shall be reviewed and tested to ensure they protect the State's hardware
and software and its related Dato assets. Tests shall focus on the technical, administrative and physical
security controls that have been designed into the System architecture in order to provide the necessary
confidentiality, integrity and availability. Tests shall, at a minimum, cover each of the service
components. Test procedures shall include penetration tests and application vulnerability scanning.

Service Component Defines the set of capabilities that:

Identification end

Authentication

Supports obtaining information about those parties
attempting to log onto a system or application for
security purposes and.thc validation of users

Access Control Supports the management of permissions for
logging onto a computer or network

Encryption Supports the encoding of data for security purposes

Intrusion Detection Supports the detection of illegal entrance into a
computer system

Verification Supports the confirmation of authority to enter a
computer system, application or network

Digital Signature Guarantees the unaltered state of a file

User Management Supports the administration of computer,
application and network accounts within an
organization.

Role/Privilege
Management

Supports the granting of abilities to users or groups
of users of a computer, application or network

Audit Trail Capture
and Analysis

Supports the identification and monitoring of
activities within an application or system

Input Validation Ensures the application is proieeicd from buffer
overflow, cross-site scripting, SQL injection, and
unauthorized access of files and/or directories on

the server.
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Tests shall focus on the icchnical, administrative and physical security conirols that have been designed
into the System architecture in order lo provide the necessary confidentialiiy, integrity and availability.
Tests shall, at a minimum, cover each of the service components. Test procedures shall include 3'^ party
penetration tests and application vulnerability scanning.

Prior to the System being moved into production Axiomatic shall provide results of all security testing
to the Department of Information Technology for review and Acceptance. All Software and hardware
shall be free of malicious code (malware).

1.8 Penetration Testing

Axiomatic shall provide certification that their Software and System environment has undergone
penetration testing in accordance with current recommendations from a recognized industry standards
organization, such as the U.S. Department of Commerce National Institute of Standards Technology
(NIST) prior to final delivery.

The Axiomatic Operations Team will conduct quarterly scans of the application to address potential
security concerns in the following areas utilizing the named tools:

Network and Infrastructure Testing

•  OpenVAS (using the Greenbone NVT feed)

Web Application Testing
«  Burp Suite
•  w3af

Windows OSE Testing
• Metasploit Framework

MS SQL Server Testing
«  SQLMap (injection testing)
•  Nmap and the Metasploit Framework (penetration testing)

Following the completion of each quarterly scan, the Axiomatic operations team will provide DOJ and
the DOJ IT Lead from the Department of Information Technology with a report detailing the scans that
were run. the results of each scan, any identified security concerns, steps to remediate concerns and any
ongoing remediation not yet completed.
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I. SYSTEM MAINTENANCE

Axiomatic shall maintain and support the System in all material respects as described in the
applicable program Documentation through the contract end date.

I.) Axiomatic's Responsibility

Axiomatic shall maintain the System in accordance with the Contract.

1.1.1 Maintenance Releases

Axiomatic shall make available to the State the latest program updates, general maintenance
releases, selected Tunctionality releases, patches, and Documentation that are generally
offered to its customers, at no additional cost. Axiomatic shall maintain the System in
accordance with the Contract. Axiomatic will not be responsible for maintenance or support
for Software developed or modified by the State.

1.1.2 Standard Agreement

The State will adopt Axiomatic's standard maintenance agreement modified to address terms
and conditions inconsistent with State Statutes and general State information technology
practices.

1. 1.3 Axiomatic Technical Support-State Users

.'X.vioin.iiic \v ill pr«»vi{lc icchnicnl siippori tnr Nl ll)(.U users lor ;i period iW'one \car lonn ilie

.system lauiieh. Technical support h<Mirs :uv Monduy through I'riday from I'M
e.seludiiig holid;i\s «ml uiiiniended olViec eli>sures. IKdiduys ;iiv dcllued as; New 'I'car's Day.
Civil Rights Day. Rivsldeiii'.s Day, Mciiioriol Day, Indcpendenee Day, one day before or aficr
liKlepeiideiiec Da\. l.ahor Day. C.\)lunihus Day. Vcienui.s Day. Thanksuiving Day. the I'ridax-
ilirceilv I'ollouing I'hank>givin5: Day (Itlaek I'riday). Christmas I'.ve. Christmas Day. Ntov
Ve.ir"> I!m-. A.siomaiie re>er\es the right ti> close iheii' offices aiul sus|Kncl technical support
ill the event «il' inelemettt vealher. |>ov*er oulaces. nai,unil disasters, acts of terror or acts ol
g»Kl.

1.1.4 Axiomatic Technical Support-Municipal Users

.\.\iom:iiie will provitle leelmieal suppoii lor imttiieipal users for a peritid ofone year Tr<,»in
the \vsiem l.iiineli. Technical snp)>ori will onl\" he proviiieil during "iK-ak periods'" which are
delined as ilie Mioitih.«i of JamiaiA. Tebriiar\. Miireh. August ami Sepieniher. Teehnieal
'.iipj>ori hours are Monda\ iltroiigh I'ridav Iroiu K:tMi AiVI-4:.>P I'M excluding holidays and
iiulmeiideti olliee cio.^ui'es. Holiday.^ are delinod ak; Ncnv Year's D.aj.. Civil Rights Day.
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I'rcsiclciu's Mciiu>ri«l l):iy. liiclcpotidcncc l.lav'. day bclorc or alicr lnilo|Kiulcncc
•  IJav. I.nbor l)av, Coluitihus l):iv. Vcicrans Dav, Ilianks^ivinu l^ay. ihc l-'ritlay diivcily
Iblioxv'inu 'I hanksjiiNing l)av (lllack l-riilav'), (.'hrisunas live. ClMlsiiiias Day, Ncu Years
l.-w. Axiomaite rcscivcs the right to close their olTiccs ami siispcml lechiiieal support lit the
event id' Inclcincni weather. |v»\vcr oiiiaees. naiinal clisa.sier.s. acts »>! lernir or acts «d eod.

2. SUPPORT OBLIGATIONS AND TERM

2.1 Axiomatic shall repair or replace Software, and provide maintenance of the Software in accordance
with the Specifications and terms and requirements of the Contract, including but not limited to
SI.I through SI.20 of the Support and Maintenance Requirements in Exhibit H Requirements,
Attachment I.

2.2 If Axiomatic fails to correct a Deficiency within (he allotted period of time stated above. Axiomatic
shall be deemed to have commined an Event of Default, and the State shall have the right, at its
option, to pursue the remedies in Part 2 Section 13.1.1.2, as well as to return Axiomatic's product
and receive a refund for all amounts paid to Axiomatic, including but not limited to, applicable
license fees, within ninety (90) days of notincation to Axiomatic of the Slate's refund request

2.3 If Axiomatic falls to correct a Deficiency within the allotted period of time stated above, Axiomatic
shall be deemed to have committed an Event of Default, and the State shall have the right, at Its
option, to pursue the remedies in Part I Section 14.
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Anachment 1: Project Requirements is hereby incorporated within.
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Axiomalic's Project Manager and the State Project manager shall rmalize the Work Plan within 10 days of the
Effective Date and further refine the tasks required to implement the Project. The elements of the preliminary
Work Plan are documented in accordance with Axiomalic's plan to implement the Application Software.
Continued development and management of the Work Plan is a joint effort on the part of Axiomatic and Slate
Project Managers.

The preliminary Work Plan created by Axiomatic and the Stale is set forth at the end of this Exhibit.

in conjunction with Axiomatic's Project Management methodology, which shall be used to manage the
Project's life cycle, the Axiomatic team and the State shall finalize the Work Plan at the onset of the Project.
This plan shall identify the tasks, Deliverables, major milestones, task dependencies, and a payment
Schedule required to implement the Project. It shall also address intra-task dependencies, resource allocations
(both State and Axiomatic team members), refine the Project's scope, and establish the Project's Schedule.
The Plan is documented in accordance with Axiomalic's Work Plan and shall utilize Microsoft Project to
support the ongoing management of the Project.

1. ASSUMPTIONS

A. General

•  The State shall provide team members with decision-making authority to support the
Implementation cfrotis, at the level outlined in the Request for Proposal Document State Staffing
Matrix.

•  All State tasks must be performed in accordance with the revised Work Plan.
•  All key decisions will be resolved within five (5) business days. Issues not resolved within this

initial period will be escalated to the Slate Project Manager for resolution.
•  Any activities, decisions or issues taken on by the State that affect the mutually agreed upon

Work Plan timeline, scope, resources, and costs shall be subject to the identified Change Control
process.

•  Axiomatic shall provide a separate escrow agreement for the application.
•  Axiomatic shall maintain an accounting system in accordance with Generally Accepted

Accounting Principles (GAAP).

B. Logistics
•  The Axiomatic Team may perform that work at a facility other than that furnished, by the Slate,

when practical, at their own expense.
•  Thc'Axiomatic Team shall honor all holidays observed by Axiomatic or the State, although with

permission, may choose to work on holidays and weekends.

C. Project Management
•  The State shall approve the Project Management Methodology used for the Project.
•  The State shall provide the Project Team with reasonable access to the Stale personnel as needed

to complete Project tasks.
«  A Project folder created on an Axiomatic server shall be used for centralized storage and retrieval

of Project documents, work products, and other material and information relevant to the success
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of the Project andTcquired by Project Team members. This central repository is secured by
determining which team members have access to the Project folder and granting either view or
read/write privileges. Axiomatic's Project Manager will establish and maintain this folder. The
State Project Manager shall approve access for the Stale team. Documentation can be stored
locally for Axiomatic and Stale team on a "shared" network drive to facilitate ease and speed of
access. Final, versions of all Documentation shall be loaded to the Slate System.
Axiomatic assumes that an Alternate Project Manager may be appointed from time to time to
handle reasonable and ordinary absences of the Project Manager.

F. Project Schedule

Deployment is planned to begin upon the efTcctive date of the contract with a planned go-live
date of February 14, 2018.

G. Reporting

.  • Axiomatic shall conduct bi-weekly status meetings, and provide reports that include, but arc not
limited to, minutes, action items, test results and Documentation.

H. UserTralnlng

•  The Axiomatic Team shall lead the development of the end-user training plan.
•  A''train the trainer approach shall be used for the delivery of end-user training.

•  The State with support from Axiomatic is responsible for the delivery of end-user training.
•  The Stale shall schedule and track attendance on all end-user training classes.

I. Pcrformuncc and Security Testing

•  The Axiomatic Team shall provide a performance test workshop to identi^ the key scenarios to
be tested, the approach and tools required, and best practices information on performance testing.

•  The State shall work with Axiomatic on all testing as set forth in Contract Exhibit F - Testing
Services.

2. ROLES AND RESPONSIBILITIES

A. Axiomatic Team Roles and Responsibilities

I) Axiomatic Team Project Executive
The Axiomatic Team's Project Executives (Axiomatic and Subcontractor Project Executives)
shall be responsible for advising on and monitoring the quality of the Implementation throughout
the Project life cycle. The Project Executive shall advise the Axiomatic Team Project Manager
and the State's Project leadership on the best practices for implementing the Axiomatic Software
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Solution within the State. The Project Executive shall participate in the definition of the Project
Plan and provide guidance to the State's Team.

2) Axiomatic Team Project Manager
The Axiomatic Team Project Manager shall have overall responsibility for the day-to-day
management of the Project and shall plan, track, and manage the activities of the Axiomatic
Implementation Team. The Axiomatic Team Project Manager will have the following
responsibilities:

Maintain communications with the State's Project Manager;
Work with the State in planning and conducting a kick-ofTmeeting;
Create and maintain the Work Plan;

Assign Axiomatic Team consultants to tasks in (he Implementation Project according to the
scheduled staffing requirements;
Define roles and responsibilities of all Axiomatic Team members;
Provide monthly update progress reports to the Slate Project Manager.
Notify the Stale Project Manager of requirements for Slate resources In order to provide
sufficient lead time for resources to be made available;

Review task progress for time, quality, and accuracy In order to achieve progress;
Review requirements .and scheduling changes and identify the impact on the Project in order
to identify whether the changes may require a change of scope; '
Implement scope and Schedule changes as authorized by.the State Project Manager and with
appropriate Change Control approvals as identified in the Implementation Plan;
Inform the State Project Manager and staff of any urgent issues if and whenthey arise;
Provide the Stale completed Project Deliverables and obtain sign-off from the State's Project
Manager.

3) Axiomatic Team Analysis
The Axiomatic Team shall conduct analysts of requirements, validate the Axiomatic Team's
understanding of the State business requirements by -application, and perform business
requirements mapping:
•  Construct and confirm application test case scenarios;
•  Produce application configuration definitions and configure the applications;
•  Conduct tesring of the configured application;
•  Produce functional Specifications for extensions, and interfaces;
•  Assist the State in the testing of extensions, and interfaces;
•  Assist the State In execution of the Stale's Acceptance Test;
•  Conduct follow-up meetings to obtain feedback, results, and concurrence/approval from

the State;

•  Assist with the correction of configuration problems identified during system, integration
and Acceptance Testing; and

•  Assist with the transition to production.
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4) Axiomatic Team Tasks

The Axiomatic team shall assume (he foiiowing tasks:

•  Developmeni and review of functional and technical Specificatldn to determine that they
arc at an appropriate level of detail and quality;

•  Development and Documentation of Inlcrfecc programs In accordance with functional end
technical Specifications;

•  Development and Documentation of installation procedures; and

•  Development and execution of unit test scripts;

•  Unit testing of conversions and interfaces developed; and

•  System IntegrBlion Testing.

3. STATE ROLES AND RESPONSIBILITIES

The following State resources have been identified for (he Project. 71)e time demands on the
individual State team members will vary depending on the phase and specific tasks of (he
Implementation. The demands on the Subject Matter Experts* lime will vary based on the need
determined by (he State Leads and the phase of (he Implementation.

I) State Project Manager
The State Project Manager shall work side-by-side with the Axiomatic Project Manager. The role
of the State Project Manager is to manage Slate resources (IF ANY), facilitate completion of all
tasks assigned to State staff, and communicate Project status on a regular basis. The State Project
Manager represents the State in all decisions on Implementation Project matters, provides all
necessary support in the conduct of the Implementation Project, and provides necessary State
resources, as defined by (he Work Plan and as otherwise identified throughout (he course of the
Project. The Stale Project Manager has the foiiowing responsibilities:
•  Plan and conduct a kick-off meeting with assistance from the Axiomatic team;
•  Assist the Axiomatic Project Manager in the development of a detailed Work Plan;
•  Identify and secure the State Project Team members in accordance with the Work Plan;
•  Define roles and responsibilities of all State Project Team members assigned to the Project;

•  Identify and secure access to edditional'State end-user staff as needed to support specific
areas of knowledge if and when required to perform certain Implementation tasks;

•  Communicate issues to State management as necessary to secure resolution of any matter
that cannot be addressed at the Project level;

•  Inform the Axiomatic Project Manager of any urgent Issues if and when ihcy arise; and
•  Assist the Axiomatic team staff to obtain requested information if and when required to

perform certain Project tasks.
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2) Scate Subject Matter £xpert(s) (SME)
The role of the State SME is to assist application teams with an understanding of the Slate's
current business practices and processes, provide agency knowledge, and participate in the
Implementation. Responsibilities of the SME include the following:
•  Be the key user and contact for their Agency or Department;
•  Attend Project Team training and acquire in-depth functional knowledge of the relevant

applications; '
«  Assist in validating and documenting user requirements, as needed;

•  Assist in mapping business requirements;
«  Assist in constructing test scripts and data;
•  Assist in System Integration, and Acceptance Testing;
•  Assist in performing conversion and integration testing and Data verification;
•  Attend Project meetings when requested; and

•  Assist in training end users in the use of the Axiomatic Software Solution and the business
processes the application supports.

3) State Testing Administrator
The State's Testing Administrator will coordinate the State's testing efforts. Responsibilities
include:

Coordinating the development of system, integration, performance, and Acceptance Test
plans;

Coordinating system, integration, performance, and Acceptance Tests;
Chairing test review meetings;
Coordinating the State's team and external third parties involvement in testing;
Ensuring that proposed process changes are considered by process owners;
Establish priorities of Deficiencies requiring resolution; and
Tracking Deficiencies through resolution.

4) State Technical Lead and Architect
The Staters Technical Lead and Architect reports to the State's Project Manager and is
responsible for leading and managing the State's technical tasks. Responsibilities include:

•  Attend technical training as necessary to support the Project;
•  Assist the'^Statc and Axiomatic Team Project Managers to establish the detailed Work Plan:
• Manage the day-to-day activities of the State's technical resources assigned to the Project;
• Work with State IT management to obtain Stale technical resources in accordance with the

Work Plan;

• Work with the Axiomatic Technical Lead and the State's selected hardware Axiomatic to
architect and establish an appropriate hardware platform for the Slate's Project
development and production environments;

• Work in partnership with the Axiomatic and lead the Stale technical staffs efforts in
documenting the technical operational procedures and processes for the Project. This is a
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Axiomaiic Deliverable and it wit! be expected that Axiomatic will lead the overall effort
with support and assistance from the State; arul

•  Represent the technical efforts of the State at bi-weekly Project meetings.

4. software APPUCATIONS

MS Project
MS Excel

MS Word

Microsoft Developer Framework
Visual Studio 2017

SQL
SQL Server Reporting Services
Balsam iq
OpcnVAS (using the Grcenbonc NVT feed)
Burp Suite
w3af

Melasploil Framework
SQLMap (injection testing)
Nmap and the Metasploit Framework

S. INTERFACES

Interfaces shall be implemented in cooperation with the State. The following Table S.I identirics the
interfaces within the .scope of this Contract and their relative assignment.

Table 5.1: In-Scope Interfaces

Inlortacc Compunt'nt^. il
opplicahic

Itc^pniisitilc i'aviy l)rscri|iii(in

FTP, flat file or Axiomatic Push of verified, approved MS-9
. and MS-10 data to the NHDRA
MTRSP web application.

i  !

!  . J

A. Interface RespoDslbilides

•  Axiomatic wilt build and verify the interface. This will require UAT with DRA to ensure that
proper information i.s being received.

•  The Axiomatic Team shall lead the review of functional and technical interface Specifications.
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The Axionutic Team shall assist (he S(atc with (he resolution of problems and issues associated
with ihc dcvelopmeni and Implementation of the interface.
The Axiomatic Team shall document the functional and technical Speciricalions for the interface.
The Axiomatic Team shall create the initial Test Plan and related 'scripts to Unit Test the
interface. The State shall validate and accept.
The Axiomatic Team shall develop and Unit Test the interface.
The State' and the Axiomatic Team shall jointly verily and validate the accuracy and
completeness of the interface.

6. PRELIMINARY WORK PLAN

The following Table 7.1 provides the preliminary agreed upon Work Plan for the Contract.

Table 7.1: Hleb Level Preliminary NU Project Plan

Tiisk Diit'tiiion Stnit rinbli

C&C Approval Odays Wed 9/13/17 Wed 9/13/17

Business Rules 20 days Wed 9/13/17 Tue 10/10/17

BRD Odays Tuc 10/10/17 Tue IO/JO/17

BRD Review Period 10 days Wed [0/11/17 Tuc 10/24/17

Technical Design-Sioryboards 15 days Wed 10/25/17 Tuc 11/14/17

Technical Design^Daiabase 15 days Wed 10/25/17 Tue 11/14/17

TRD Odays Tue H/14/17 Tue 11/14/17

TRD Review 10 days Wed 1 1/15/17 Tue 11/28/17

Primary Coding 60 days Wed n/29/17 Tuc 2/20/18

Beta Version Odays Tue 2/20/18 Tuc 2/20/18

Refinement 30 days Wed 2/21/18 Tuc 4/3/18

Developer Testing 10 days Wed 4/4/18 Tuc 4/17/18

Developer Testing Certification Odays Tuc 4/17/18 Tuc 4/17/18

Client UAT 25 days Wed 4/18/18 Tuc 5/22/18

NHDOJ Training 42 days Wed 4/4/18 Thu 5/31/18

Municipal Training 42 days Wed 4/4/18 Thu 5/31/18

Warranty Period 90 days Wed S/23/18 Tuc 9/25/18

Holdback Released Odays Tuc 6/19/18 Tuc 6/19/18

Hosting 261 days Wed 5/23/18 Wed 5/22/19
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1. VIRUSES

Axiomalic shall provide Sonware (hat is free of viruses, destructive programming, and mechanisms
designed to disrupt the performance of the Software in accordance with the Specifications.

As a pan of its iniemal development process, Axiomatic will use reasonable effons to test the
, Software for viruses. Axiomatic shall also maintain a master copy of the appropriate versions of the
Software, free of viruses. If the Slate believes a virus may' be present in the Software, then upon Its
request. Axiomalic shall provide a master copy for comparison with and correction of the State's
copy of the Software.

2. AUDIT

Upon foriy-five (45) da>'S wrincn notice, Axiomatic may audit the State's use of the programs at
Axiomalic's solo expense. The Stale agrees to cooperate with Axiomalic's audit and provide
reasonable assistance and access to information. The Stale agrees that Axiomalic shall not be
responsible for any of the State's reasonable costs incurred in cooperating with the audit.
Notwithstanding the foregoing, Axiomalic's audit rights are subject to applicable State and federal
laws and regulations. '
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WARRANTIES

1.1 System

Axiomatic warrants that the System will operate to conform to the Specifications, terms,
and requirements of the Contract.

1.2 Software

Axiomatic warrants that the SoOware, including, but not limited to the individual
modules or functions furnished under the Contract, is properly functioning within the
System, compliant with the requirements of the Contract^ and will operate in accordance
with the Specifications and Terms of the Contract.

For any breach of the Support and Maintenance provisions, the Stale's remedy, and
Axiomatic's entire liability, shall be: (a) the correction of program errors that cause
breach of the warranty, or if Axiomatic cannot substantially correct such breach in a
commercially reasonable manner, the State may end its program license and recover the
fees paid to Axiomatic for the program license and any unused, prepaid technical
support fees the Slate has paid for the program license; or (b) the re-performance of the
deficient. Services, or (c) if Axiomatic -cannot substantially correct a breach in a
commercially reasonable manner, the State may end the relevant Services and recover
the fees paid to Axiomatic for the deficient Services.

U  Non-lnfringcmcDl

,  Axiomatic warrants that it has good title to, or the right to allow the State to use, all
Services, equipment, and Software ("Material") provided under this Contract, and that
such Services, equipment, and Software do not violate or infringe any patent, trademark,
copyright, trade name or other intellectual property rights or misappropriate a trade
secret of any third party.

1.4 Viruses; Dcslruclive Programming

Axiomatic warrants that the Software shall not contain any viruses, destructive
programming, or mechanisms designed to disrupt the performance of the Software in
accordance with the Specifications.

1.5 Compatibility

Axiomatic warrants that all System components, including but not limited to the
components provided, including any replacement or upgraded System Softw-are
components provided by Axiomatic to correct Deficiencies or as an Enhancement, shall
operate with the rest of the System without loss of any functionality.
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1.6 Services

Axiomelic warranis thai all Services to be provided under the Contract will be provided
expediently, in a professional manner, in accordance with industry standards and that
Services will comply with performance standards, Specincations, and terms of the
Contract.

1.7 Personnel

Axiomatic 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.

1.8 Breach of Data

The Axiomatic shall be solely liable for costs associated with any breach of Stale Data
housed at their localion(s) including but not limited to notification and any damages
assessed by the courts.

2. WARRANTY PERIOD

The warranty Period shall remain in effect until ninety (90) days from the software "Go
Live" dale.

Slate ofNH Contract 2017-002

Exhibit K-Warranty

Axiomatic Initials Page 33 of 36



STATE OF NEW HAMPSHIRE

DEPARTMENT OF JUSTICE

MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS

CONTRACT 2017-002 - PART 3

EXJIIBIT L

TRAINING SERVICES

Axiomatic shall provide the follovving Training Services:

System Trainiog DOJ: Systems training for DOJ will focus on how to operate the system at
each user level. This includes administering accounts, processing data and the process for
dealing with low level municipal technical support.

System Training Municipal Users: Systems training for municipal users will focus on how to
operate the system at each user level. This includes administering accounts, entering data,
submitting data and loading infonnation from third party systems.

Train the Trainer: Train the training will focus on transferring the knowledge ofhow the
system works, and previous methods used to convey functionality to municipal and DOJ users.
Utilizing existing training materials, help videos, and frequently asked questions (FAQ) will
prepare DOJ to conduct training long term.

j

Slate of NH Contract 2017-002

Exhibit L-Training Services
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STATE OF NEW HAMPSHIRE

department of justice

MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS

contract 2017-002 - PART 3

EXHIBIT M

CONTRACTOR PROPOSAL, BY REFERENCE

Adachmcnl 2; Axiomaiic Scope of Work, November 7, 2016 is hereby
incorporated within.

State ofNH 2017-002

Exhibit M - Contractor Prop9sal. by Reference
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF JUSTICE

MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS

CONTRACT 2017-002 - PART 3

EXHIBIT N

CERTIFICATES AND ATTACHMENTS

Anachcd arc:

A. Contractor's Certificate of Vote/Authority
B. Contractor's Certificate of Good Standing
C. Contractor's Certificate of Insurance

>  D. Attachment I - Exhibit H Requirements
E. Attachment 2 - Exhibit M Axiomatic Scope of Work. 1 1/7/2016

State of NH Contract 20 i 7-002

Exhibit N • Certificates and Anachmenis
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State of New Hampshire

Department of State

CERTIFICATE

I, William M. Gardna, Secretary orSiue of (he Stale of New Hampshire, do hereby certify that AXIOMATIC, LLC is a New

Hampshire Limited Liability Company registered to transact busirtess in New Hampshire on July 16, 2013.1 further certify that all

fees and documents required by the Secretary of State's ofnce have been received and is in good standing as far as this office is

concerned.

Business ID: 694S0S

£

o

A %

IN TESTIMONY WHERHOF.

I hereto set my hand and cause to be affixed

the Seal of the State ofNcw Hampshire,

(his 19th day of May A.D. 2017.

William M. Gardner

Secretary of Stale



Certificate of Authority

LLC Certification of Authority

I, David Salzer. hereby certify that I am a Partner, Member or Manager
of Axiomatic, a limited liability company under RSA 304-C.

I certify that I am authonzed to bind the LLC.

I further certify that it is understood that the State of New Hampshire will rely on this

certificate as evidence that the person listed above currently occupies the position indicated

and that they have full authority to bind the LLC and that this authorization has

not expired.

DATED: 5/11/2017 ATTEST:

David Salzer-Principal



ACORD. CERTIFICATE OF LIABILITY INSURANCE
OATc iMiioomnrY)

8/15/2017

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY'AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORIZED
REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

IMPORTANT: If tha etrtlflcAta Noldar la an ADOmONAL INSURED, the po(ley<i«a) muct b« andoraad. If SUBROGATION IS WAIVED. aub|«ct to
the ttrraa and coodltlena of Iht poncy. caHaIn pellclaa may raqulra an andoraamant A atatamani on thla cartlflcata doaa not confar rlghta to tt>a'
catlincata holder In tlau of auch andoraamant|a).

HIOOUCEa

Peopla'a United Int. Agoncy NH
1SSS Lafayette Rd.

2nd Fl.

Portsmouth, NH 03801

AnnsGsllent

603 427-7534 IKS.a.,

Slv^a- Anne.Gsltsnt6peoples.com
ufauKCKrai Arroaoato covciuoa MAKf

atauaea a Sentinal insurance Company, LTD 11000

BOUKCa

Axiomatic, LLC

SCO Martlet Street, Suite 28

Portsmouth. NH 03801

Mfuasa s Hartford Insurance Co of Mldwes 37478

Msvacac

Msuaca 0

atauaeae

atauittaf

TMS IS TO CCRTFY TKAT THE POUCtES OF INSURAHCE LISTED BELOW HAVE BEEN ISSUED TO THE MSUREO NAMED ABOVE FOR THE POLICY PEAlOO
MOICATEO. NOTWITHSTANOINC ANY REOUIREMENT. TERM OR CONDITION OF ANY CONTRACTOR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTlFCATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFOftOEO BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO AU THE TERMS.
EXCLUSIONS AND CONDITIONS Of SUCH f^lClES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
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CERTIFICATE HOLDER CANCELLATION

The State of New Hampshire
109 Plesssnt St

SHOULD ANY OF THS ADOVE OESCRlBEO POUCIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF. NOTICE WILL BE OEUVEREO SI
ACCORDANCE WITH THE POUCY PROVISIONS.

Concord, NH 03301
AUTNOaUEO REPaESENTARVI
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