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ATTORNEY GENERAL
DEPARTMENT OF JUSTICE
83 CAPITCL BTRRET
CONCOHRD, NEW HAMPSHIKE 03301-6387

JANE E. YOUNG

JOHN M, FORMELLA
DEPUTT ATTORNTY GENRRAL

June 15, 2021

His Excellency, Govemnor Christopher T. Summu
and the Honorable Council

State House

Concord, NH 03301

REQUESTED ACTION

1. Authorize the Department of Justice (DOJ) to enier into a Memorandum of Agreement
(MOA), with the New Hampshire Department of Revenue Administration (DRA) in
which DRA will commit $40,000 for the purpose of improving the Municipal and
Property Management System for Charitable Trustees effective upon Governor and
Executive Council approval through June 30, 2022. 100% DRA Generel Funds.

2. Upon approval of paragraph one, awthorize the DOJ to amend a sole source contract with
Axiomatic, LLC, Portsmouth NH (Vendor #262019, PO#1058233), approved by the
Governor end Executive Council on September 13, 2017, item #84A, and amended on
June 19, 2019, Item 5D, by increasing the contract amount by $40,000, from $137,925 to
$177,925 for the purpose of improving the Municipal and Property Management System
for Charitable Trustees effective upon Governor and Council approval through June 30,
2022. 100% DRA General Funds.

01-84-84-840010-7884 FY 2021

Revenue Administration

038-500178 Technology Scftware $40,000
EXPLANATION

This is a sole source request, because the vendor previously created a similar 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,
resulting 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 funds. The enhancements will meake the electronic filings better
align with municipal 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 complex, custom
assemblage of applications that requires the support of a 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, Axiomatic principals have extensive, direct
experience designing, developing and maintaining these specialized systems.

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

Respectfully submined,

Joﬁ' Formclla

Attorncy General

Lindsey M. Stepp
Commissioner
Department of Revenue Administration

#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

. 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
provides a convenient and economical means for municipal officials to submit information
to DRA and to obtain information from DRA;

. 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 govemor 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™);

. 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,;

. 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™);

. Under part 11 (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



F.

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

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.

I1. 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

iI1. SCOPE

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.

DOJ agrees to provide copies of any invoices generated by Axiomatic showing the Work
performed and the amounts due with respect thereto.

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.

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 funds. 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.

VI. 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 lo and contingent on continued availability of funding and approval
of this MOA and of the amenidments 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 other party.

D. A breach of thé 2017 Axiomatic Conlract by either pafty 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 fully and satisfactorily performed.

IN WITNESS WHEREQF, the authorized representatives of the Parties have signed this
MOA on the dates set forth below.

EW HAMPSHIRE DEPARTMENT OF JUSTICE

Dated:f&:;j_, 2021 - ‘ ﬁ M CVI:E\"&

' Jolm . Formella, Attorney General.

NEW HAMPSHIRE DEPARTMENT OF
:REVENUE ADMINISTRATION

Dated: ‘M{ylf_, 2021 _ A h
Lind sey-M. Stepp, éonﬂnis’sibﬂ

Dated: tb)gﬂ 2021 _\ .,—qj l &/(/1/ / m/

Offfc \ of the Atlorncy General

Dated: June __, 2021

Christopher T. Sununu -~ -
Govemnor



STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNQLOGY
27 Hazen Dr., Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doit

Denis Goulet
Commissioner

June 11, 2021

David A. Rienzo

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 [nformation Technology (DolT)
has approved your agéncy’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,

e S

Denis Goulet

DG/ik
Contract #2017-002B

cc: Rebecca Bolton, DolT

"Innovative Technologies Todoy for New Hampshire's Tomorrow”



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

The New Hampshire of Revenue Administration (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:

. Amendment and Modification FORM NUMBER P-37 ltem 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 ltem 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 Maodification Part 2 ~ Information Technology Provisions Page |
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

deliverabies.
Change From:

' ProjectSection. | © .. - Deliverable - : " Milestone . Date

\ ‘ : e . - |. Group .
System Design Business Requirements Document (BRD) A CAD+20
System Design Screen Mockups A CAD+45
System Design . Storyhoards A CAD+45S
System Design Database Design Spreadsheet A CAD+45
System Design Technical Requirements Document (TRD) A CAD+45
Systems
Development Beta Web Application 8 CAD+115
Systems
Development Client Approved Web Application {UAT Complete) C CAD+180
Training Video Help {Minimum 4 videos) C CAD+180
Training Systern Documentation C CAD+180

NHDQJ Technical Support for One (1) Year Period of
Technical Support | System Launch C CAD+180
| NHDOU Technical Support for One {1} Year Period of
Technical Support | System Launch During Peak Season C CAD+180
Tier 1 System Hosting for One (1) Year Period of System

Hosting .| Launch C CAD+180
Training 15 Hours of NHDOI Training D CAD+146




[ Training I 15 Hours of Municipal Training | 0 l CAD+146

Change To:
. -Project Section Lo Deliverable . ~ '+ % . “Milestone Date
‘ ) o : ) " Group -
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+180
NHDOIJ Technical Support for One (1) Year Period of
Technical Support | System Launch C CAD+180
NHDOIJ Technical Support for One (1) Year Period of
Technical Support | System Launch During Peak Season C CAD+180
Tier 1 System Hosting for One (1) Year Period of System
Hosting Launch C CAD+180
Training 15 Hours of NHDQJ Training D CAD+146
Training 15 Hours of Municipal Training D CAD+146
Enhancement - Business Requirements for MS-9 and MS-10
Design Enhancements E 10/1/2021
Enhancement -
Design Technical Design for MS-9 and MS-10 Enhancements E 12/1/2021
Enhancement - Development M5-9 and M5-10 Enhancements
Development Development Complete E 3/1/2022
Enhancement - Client Approved Web Application (UAT Complete)
Development E 4/1/2022
Enhancement - Video Help Updated
Training . E 5/1/2022
Enhancement - System Documentation Updated
Training E 5/1/2022
Enhancement - Re-deployment Training
Training E 5/1/2022

5. Amendment and Modification Part 3 Exhibit B Section I.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 $177,925.00;

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

Change From:



Change To:

Project Section . Deliverabl . ‘Milestone Cost
: n .1 S LT Group :
System Design Business Requirements Document (BRD) A 52,813
System Design Screen Mockups A 52,812
System Design Storyboards A 51,125
System Design Database Design Spreadsheet A 54,500
System Design Technical Requirements Document (TRD) A $4,500
Systems
Development Beta Web Application B 519,530
Systems '
Development Client Approved Web Application {UAT Complete) C $19,§30
Training Video Help (Minimum 4 videos) C 51,350
Training System Documentation C $1,350
Technical NHDOJ Technical Support for One (1) Year Period
Support of System Launch C 54,500
Technical NHDQI Technical Support for One (1) Year Period
Support of System Launch During Peak Season C $4,500
Tier 1 System Hosting for One (1} Year Period of
Hosting System Launch C $3,275
Training 15 Hours of NHDOJ Training D $1,620
Training 15 Hours of Municipal Training )] 51,620
Holdback {10% Project Holdback) $8,100
Technical NHDQJ Technical Support for One (1} Year Period
Support (Year 2} 55,000
Technical NHDO! Technical Support for One (1} Year Period
Support of During Peak Season (Year 2) $5,000
Tier 1 System Hosting for One (1) Year Period (Year
Hosting 2} $3,500
Technical NHDOQJ Technical Support for One (1) Year Period
Support {Year 3} $5,250
Technical NHDQJ Technical Support for One (1) Year Period
Support of During Peak Season (Year 3} $5,250
Tier 1 System Hosting for One (1) Year Period (Year
Hosting 3} $3,700
Technical NHDO) Technical Support for One (1) Year Period
Support {Year 4} $5,250
Technical NHDOJ Technical Support for One (1) Year Period
Support of During Peak Season (Year 4} $5,250
Tier 1 System Hosting for One (1) Year Period (Year
Hosting 4) $3,700
Technical NHDQ)J Technical Support for One (1) Year Period
Support {Year 5) $5,500
Technical NHDO)J Technical Support for One {1) Year Period
Support of During Peak Season (Year 5) $5,500
Tier 1 System Hosting for One {1) Year Period (Year
Hosting 5) $3,500
Total $137,925
Project Section Deliverable - Milestone Cost
) - P Group" o
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 (UAT Complete) C $19,530

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

Training System Documentation C $1,350

Technical NHDQ) Technical Support for One (1) Year Period

Support of System Launch C $4,500

Technical NHDQI Technical Support for One (1) Year Period

Support of System Launch During Peak Season C $4,500
Tier 1 System Hosting for One (1) Year Period of

Hosting System Launch C $3,275

Training 15 Hours of NHDO!J Training (¥ 51,620

Training 15 Hours of Municipal Training D $1,620

Holdback {10% Project Holdback) $8,100

Technical NHDOJ Technical Support for One {1) Year Period

Support {Year 2) ) $5,000

Technical NHDOJ Technical Support for One {1) Year Period

Support of During Peak Season (Year 2} $5,000
Tier 1 System Hosting for One {1) Year Period {Year

Hosting 2) v $3,500

Technical NHDOJ Technical Support for One (1) Year Period

Support (Year 3) $5,250

Technical NHDOJ Technical Suppart far One {1) Year Period

Support of During Peak Season (Year 3) $5,250
Tier 1 System Hosting for One {1} Year Period {Year

Hosting 3) ) $3,700

Technical NHDO! Technical Suppart for One (1) Year Period

Support (Year 4) $5,250

Technical NHDOJ Technical Support for One (1) Year Period

Support of During Peak Season (Year 4) $5,250
Tier 1 System Hosting for One {1} Year Period {Year

Hosting 4) $3,700

Technical NHDO! Technical Support for One (1) Year Period

Support (Year 5) $5,500

Technical NHDOJ Technical Suppaort for One (1) Year Period

Support of During Peak Season (Year 5) $5,500
Tier 1 System Hosting for One (1) Year Period {Year

Hosting 5) $3,900

Enhancement Modifications to M$-9 and MS5-10 Including

Design Business Requirements/ Technical Design E 55,000

Enhancement

Development Modifications to MS-3 and M5-10 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.

8. 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

[! MJM«"::_?-”&LW
Patrick Santosomimms
By: . D 2013 8814 NHOLS SANF

Patrick Santoso, Principal
Axiomatic, LLC

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

s. 1@akhmina Rakhmatova o, 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, Sccretary of State of the State of New Hampshire, do hereby certify that AXIOMATIC, LLC is a New
Hampshire Limited Liability Company regisiered to transact business in New Hampshire on July 16. 2013 1 further certify that all
fecs and documents required by the Sccretary of State's office have been received and is in good standing as far as this office is

concerned.

Business [D: 634505
Certificate Number: 0005380108

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be aflixed
the Sea! of the State of New Hampshire,
this 11th day of June A.D. 2021.

For ok

Wiltiam M. Gardner
Seccretary of State




Certificate of Authority
LLC Certification of Authority

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

1 certify that | am authorized to bind the LLC.

1 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



DATE (MM/DDAYYYY)

"@ CERTIFICATE OF LIABILITY INSURANCE 06/11/2021

THIS CERTIFICATE IS {SSUED 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 tho certiflcate holder is an ADDITIONAL INSURED, the policy{ies) must be endorsed. If SUBROGATIONIS 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 ligu of such endorsement(s).

;\RSOSDU;?DPARTNERS ENGLAND ING CONTACT NAME:
] NEW ENGLAND IN
04040583 PHONE (603) 436-1555 FAX (603) 436-0606
ONE FINANCIAL PLAZA 2ND FLOOR AL, No, Ex h, B
HARTFORD CT 06103 EMAL ADDRESS:
INSURER(S) AFFORDING COVERAGE NAICH
INSURER A : Sentinel Insurance Company Lid. 11000
INSURED INSURERB: Twin City Fire Insurance Company 29459
AXIOMATIC, LLC INSURER C :
PO BOX 618 INSURER D :
RYE NH 03870-0618
INSURERE :
INSURERF ;
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 15 SUBJECT TO ALL THE
TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSH] ADDL [SUBR POLICY EFF POLICY EXF
) TYPE OF INSURANCE g oy POLICY NUMBER MWD YY) LIMITS
COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $2,000,000
Icwusuweoccun DAMAGE T0 RENTED $1.000.000
|PREMISES (€8 ocourenca)
X |General Liability MED EXP (Any one parson) $10,000
A 04 SBA NW1633 08/10/2020 | 08/10/2021 | PERSONAL & ADVINJURY $2,000,000
| GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $4,000,000
| |Porer [:l :’gg LoC PRODUCTS - COMPIOP AGG $4,000,000
OTHER:
AUTOMOBILE LIABILITY COMBU.'JED SINGLE UIMIT 52'000‘ 000
[ | any auto : BODILY INJURY (Per person)
A | [ALLOMNED| ) STHEDULED 04 SBANWI633 | 08/10/2020 | 08/10/2021 | BOOILY INJURY (Per scsidert)
T HIRED X NON-OWNED PROPERTY DAMAGE
 * | auTos AUTOS (Per accident)
1% | umereLLA LiaB | X | OCCUR EACH OCCURRENCE $4,000,000
[ ] CLams.
A | |ECESSUAR MADE 04 SBANW1633 | 08/10/2020 | 081072021 |AGGREGATE $4,000,000
peD! X |reTenTioN $ 10,000
WORKERS COMPENSATION g X |PER OTH-
AND EMPLOYERS' LABILITY STATUTE ER
:NY I TORPARTNER/EXECUTIVE Y E.L. EACH ACCIDENT $1,000,000
ROPR NI
8 OFFICER/MEMBER EXCLUDED? E A 04 WEC CT5042 0710172020 | 07/01/2021 E.L DISEASE -EA EMPLOYEE $1,000,000
{Mandatary in NH)
if yes. describe under . E.L. DISEASE - POLICY LIMIT $1.000,000
1PTION OF TIQNS beiow
FAILSAFE TECHNOLOGY E OR Each Glitch $5.000.000
A o 04 SBA NW1623 08/10/2020 | 081072021 Aggregate $5.000,000
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 104, Additional Remarks Schedule, may be attached it more space ia required)
Those usual to the Insured's Operations.
CERTIFICATE HOLDER CANCELLATION
Axiomatic LLC SHOULD ANY OF THE ABOVE DESCRIBED PQLICIES BE CANCELLED
Altention: David Salzer BEFORE THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED
500 MARKET ST UNIT 28 IN ACCORDANCE WITH THE POLICY PROVISIONS.
PORTSMOUTH NH 03801 AUTHORIZED REPRESENTATIVE

® 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 {2016/03) The ACORD name and logo are registered marks of ACORD
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] . I
" ATTORNEY GENERA.I{LNO
DEPARTMENT OF JUSTICE

33 CAPITOL STREET
CONCORD, NEW HAMPSHIRE 03301-6397

JANE E. YOUNG
DEPUTY ATTORNEY GENERAL

GORDON J. MACDONALD
. ATTORNEY GENERAL

May 29, 2019

His Exceliency, 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
dircctly 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 803-271-36588 + FAX 603-271-211¢ TDD Acceas: Rolay NH 1-800-735-20064



His Excellency, Governor Christopher T, Sununu
and the Honorable Council
May 29, 2019
Page 2 of 2
) Please let me know if you have any questions concerning this request. Your
consideration is greatly appreciated.

Respectfully submitted,

on J. MacDonald
Attormey General

#2396302



STATE OF NEW HAMPSHIRE
DEPARTMENT OF JUSTICE
FIRST CONTRACT AMENDMENT

This amendment (“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
Suppont-Municipal Users; Remove sentence one (1) as follows:
Axiomatic will provide technical support for NHDO.J users for a period of one year from
the system launch;
and replace, therefore, the following:
Axiomatic will provide technical support for municipal users for a period of two years
Jrom 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: &[ 3//4 .
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IN WITNESS WHEREQF, the parties set their hand as of the day and year first above written.

/314

Patrick Safitoso, Principal Date
Contractor

Notary Public or Justice of the Peace Acknowledgement:

o
State of Mew Ha_gﬁb,'r&, County of _KevWirgham onk3™ 20 |, before

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

et .

acknowledged that,s/he executed this document in the capacity indicated.
/ Vs -Citidd - Teler I

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

JOSEPH A CLIFFORD
Notary Public - New Hempshire

State Agency Signaturc: My Commission Expires Cct 3, 2021

(\\1,‘ b - S el \q
Kathieen B. Carr , Date
Director of Administration

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

_Lls)ig

Attorney Date



STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr,, Concord, NH 03301 .
Fax: 603-271-1516 TDD Access: 1-800-735-2964
f .
www .nh.gov/doit

Denis Goulet -
Commissioner

.May 3, 2019

David A. Rienzo

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 tlhe 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 modiﬁfation to the scope of services. Axiomatic
has created a web-based data collection systém to capture and manage trust funds and
common investment reports submitted annually by municipal Trustees of Trust Funds.
Axiomatic was contracted to provide one yc:ar1 of technical support to the municipalities.
This amendment is requesting one additional year of support for the municipalities.

This change will not require additional funding or a change to the contract end 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,

o0h

Denis Goulet

DGlik :
Contract #2017-002A

cc: Rebecca Bolton, DolT

“innovative Technologies Today for New Hompshire's Tomorrow”™




State of New Hampshire
Department of State

CERTIFICATE

1. William M. Gardner, Sccretary of State of the State of New Hampshire, do hercby cenify that AXIOMATIC, LLC is a New
Hampshire Limited Liability Company registered to transact business in New Hampshire on-July 16, 2013. | further certify that alt
fees and documents required by the Sccretary of State's office have been received and is in good standing as far as this office is

conccrmed.

Busincss ID: 694505
Certificalc Number: 0004507884

IN T;ESTIMONY WHEREOQF,

I herelo set my hand and cause to be affixed
the Seal of the Siate of New Hampshire,
this Ist day of May A.D. 2019.

William M. Gardner

Sccretary of State




Certificate of Authority
LLC Certification of Authority

I, David Salzer, hereby certify that | 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 full authority to bind the LLC and that this authorization has

not expired.

DATED: 6/3/2019 ATTEST: %

David Salzer - Principal




Client#: 104047

ACORD.

CERTIFICATE OF LIABILITY INSURANCE

AXIOM1

DATE (MWDD/YYYY)
5/01/2019

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

IMPORTANT: if the certificate holder ls an ADDITIONAL INSURED, the policy({lea) must have ADDITIONAL INSURED provisions or be ondorsed.
if SUBROGATION IS WAIVED, asubject to the terms and conditlonsa of the policy, certaln policies may require an endorsemenL A statement on
this certificate doos not confer any rights to the certlficate holder In liou of such endorasemant(s).

PRODUCER COHTCT Anna Gallant
People’s l}nlled ns. Agency NH RN 603 427-7534 ToE o)
1555 Lafayette Rd. S obNEes. Anna.Gallant@ peoples.com
2nd FI. INSURER({G}) AFFORDING COVERAGE NAIC &
Portsmouth, NH 03801 INSURER A : Sentinel Insurance Company, LTD 11000
INSURED } INSURER a : Hertford insurance Co of Midwost 37478
Axiomatic, LLC NSURER G«
16 Market St, Suite #3 mm“:
Portsmouth, NH 03801 -
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 PEATAIN, 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.

wsh TYPE OF BNSURANCE M POLICY NUMBER DY) OB e Y) | LT
A | X] COMMERTIAL GENERAL LIASILITY 04SBANW1633 D8/10/2018 08/10/2019 eack occunrence $2,000,000
|cwusmo£ E’ OCCUR Bﬂﬁ !?é.%i?m; $1,000,000
[ | MED EXP {Any one person) | $ 10,000
|| PERSONAL & ADV wuuRy | 2 000,000
| GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $4,000,000
| leoucy D TE% D e PROOUCTS - COMPOP 280 | 34,000,000
OTHER: s
A | AUTOMOBILE LiABILITY 04SBANW1633 D8/10/2018(08/10/201¢ FHANE0 SWGLE UMIT [
| | avvauro BOOILY WUURY (Per person) | 32,000,000
|| oy it aantd BODILY INJURY (Per sceicent) [ 32,000,000
K HRED v NON-OwNED ‘F@Eﬂn DRUTE s
s
A | x|uvuereauas | X | occun 04SBANW1633 PB/10/201608/10/2014 EACH OCCURRENCE 54,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE 54,000,000
oep | X[ revewnon §10000 s
B | e aror, . 04WECCTS042 pr/01/2018(0701201d x [S53nre | (8]
peren méua E%&TN HE%(EMNEE Nia E.L. EACH ACCIDENT 51,000,000
l(lumm m E.L DISEASE - Ea EMPLOYEE[ 51,000,000
DESCRIPTION OF OPERATIONS bulow EL DISEASE . POUCY LT | 31,000,000
A |E&O 04SBANW1633 08/10/2018/08/10/2019 $5,000,000/$10,000 Ded

DESCAIPTION OF OPERATIONS / LOCATIONS / YEHICLES {ACORD 101, Additionsl Asmarks Scheduh

may be atisched If more spacs is required)

CANCELLATION

p_ERTlFICATE HOLDER

Depariment of Justice
33 Capltol St
Concord, NH 03301

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THMEREOF, NOTICE WILL BE DEUVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS,

AUTHORIZED AEPRESENTATIVE

rns- Lo ldant

ACORD 25 (2016/03) 1
£51100862/M963188

of1

© 1988-2015 ACORD CORPORATION. All rights reserved.

. Tho ACORD name and logo are registared marks of ACORD
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DEPARTMENT OF JUSTICE

33 CAPITOL STREET
CONCORD, NEW HAMPSHIRE 03301-6297

ATTORNEY GENERAL - . - - ?Lf @w,\ﬁ" '

ANN M. RICE

GORDON J. MACDONALD
DEPUTY ATTORNEY GENERAL

ATTORNEY GENERAL

August 30, 2017

His Exccllency, 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 Depariment of Juslice to enter inlo & sole source conlract with
Axiomatic, LLC, 500 Market Street Unit 2B, Portsmouth NH 03801 (Vendor # 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 Depanment of Justice, Charitable Trust Unit account #02-
20-20-201010-2621-102-500731, Contract for Operational Services as follows:

Fiscal Year Fiscal Year . Fiscal Ycar Fiscal Ycar  Fiscal Ycar

20|18 2019 2020 202] 2022
$81,125 313,500 $14,200 $14,200 $14,900
EXPLANATION

This is a sole source request because the vendor has 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 Revenuce Administration. By using the same vendor, the filing
proccess by municipalitics can be 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 contract with Axiomatic in order to develop

a web application that will allow municipalities 10 electronically file required annual
forms that can be rcviewed by both the Department of Revenue Administration and the

Telcphono 603.271.3658 + FAX 603.271-2110 =+ TDD Access: Relay NH 1-800-735.-20034




Axiomatic Contract
Page20of2

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, Repont of Trust and Capital Reserve Funds; and the
MS-10, Report of Common Fund Investments. The web application will 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 concemning this request. Your
consideration is greatly appreciated.

Rcspcctf'ull); submitted,

jo’'). MacDonald
Attomney General

#1788577



STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr,, Concord, NH 03301
Fax; 603-271-1516 TDD Access: 1-800-735-2964

www.nh.gov/doit

Denis Goulet
Commissioner

May 18, 2017

David A. Rienzo

Assistant Attorney General
Department of Justice
State-of New Hampshire-
33 Capitol Street
Concord, NH 0330]

Dear Attomey Rienzo:

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

The purpose of this contract with 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. Currcntly the information is reported to
the NHDOJ via two forms, the MS-9 (Report of Trust and Capital Reserve Funds) and
the MS-10 (Report of Common Fund [nvestments). 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
cffective upon Governor and Council approval through June 30, 2022.

A copy of this letter should accompany the Department of Justice’s submission to the Govermor

and Executive Council for approval,
Sjncerely, :2 !

enis Goulet

DG/kaf
Contract #2017-002

_ ¢c: Rebecca Bolton, DolT

"Innovative Technologies Todoy for New Hampshire's Tomorrow”



FORM NUMBER P-37 (version 5/8/15)

Notice: This agreement and all of its artachments shall become public upon submission 10 Governor and
Executive Council for approval. Any information thal is private, confidential or proprictary must
be clearly identified to the agency and agreed to in writing prior 10 signing the contract.

. AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:
GENERAL PROVISIONS
1. IDENTIFICATION,
1.1 State Agency Name 1.2 Siate Agency Address
Department of Justice 33 Copitol Sireet, Concord NH 03301
1.3 Contractor Name .4 Contractor Address
Axiomatic wvC 500 Marker St
An TAROmATC” Unit 2B -
Portsmouth, N1 03801
1.5 Comracior Phone 1.6 Account Number 1.7 Completion Date 1.8 Price Limitation
Number . -
(603)413-4978 02-20-20-201010-2621-102- 613072022 137,925
500731
1.9 Contracting Officer for State Agency " | 110 S1ate Agency Telephone Number
Kaihleen Carr 603-271-1234
1.11 Contractor Signature . : .12 Name and Title of Contractor S:gnalory
- Patrick Santoso
Principal
1.13 Acknowledgement: Staie of N\ |4 Counly of YWYE( YNNG IC
on S5 /l G{r7 » before the undersigned officer, personally appeared the person identified in block 1.12, o2 saiisfaciorily
proven Lo be the person whose name is signed in block 1.11, and ackaowledged that s/he executed this document in e capacity
indicated in block 1.12. - o
1.13.1 Signature of Nowary Public or Jusiice of the Peace ;
) LISNA M. cg:):ELL :
QTARY PUB
. State of New Hampshire
(Seal] /4 LA - CVM\.LIJ My Commission Expiree
1.13.2 Name and Tille of Notary or Justice of the Peace March 22, ,
.14 Staic Agency Signature 1.15 Name and Title of State Agency Signatory
TN
Youdies - Coone Date:_S-\3-\1 {vounkas Cao o', D gesre & i ooshoety

1.16 Approval hy the N.H. Department of Administration, Division of Personnel ¢if applicable)

By: Director, On:

1.17 Approval by the Attorney General {(Form, Subsiance and Execution) (if upplicuble)

r S B> o[

1.18 Approval by (Ke Governor find Executive Council (if applicable)

By: On:

Page [ of 4



2. EMPLOYMENT OF CONTRACTOR/SERVICES TO
BE PERFORMED. The State of New Hampshire, acting
through the agency identified in block 1.2 {“State"), engages
contractor identified in block 1.3 ("Contractor”) 1o perform,
and the Contractor shall perform, the work or sale of goods, or
both, idemified and more panicularly described in the anached
EXHIBIT A which is incorporated hercin by refercnce
(“Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Execulive Council of the State of New Hampshire, il
applicable, this Apreement, and all obligations of the parties
hereunder, shall become effective an the date the 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 effective on the date the
Agreement is signed by the State Agency as shown in block
1.14 (“Effective Date™).

3.2 I the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior
to the Effective Date shall bc performed at the solc risk of the
Contractor, and in the event that this Agreement does not
become cffective, the Statc shall have no liability (o the
Contractor, including without limitation, eny obligation to pay
the Contrector for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Datc
specified in block 1.7,

4. CONDITIONAL NATURE OF ACREEMENT.
Notwillistanding any provision of this Agreement to the
conirary, ol obligations of the State hercunder, including,
witrout limitation, the continuance of payments hereunder, are
contingent upon the avzilability and continued appropriation
i funds, and in o event shall the State be liable for any
pavments hereunder in excess of such available appropriated
funds. In ihe event.of a reduction or termination of
appropriated funds, the State shall have the right to withhotd
paymient entil such.finds become available, if ever, and shall
have the right tu terminate this Agreement immediately upon
giving the Contracior notice of such termination. The State
shall not be required to iransfer funds from any other account
10 the Accoun: identified in block 1.6 in the event funds in that
Accoun{ arc reduced or unavailable.

§. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

5.1 The contraci price, method of payment, and tcrms of
payment ar¢ identificd and more panticularly described in
EXHIBIT B which is incorporated herein by reference.

5.2 The payment by the Siwzte of the contract price shall be the
only and the complete reimbursement to the Contracior for all
expenscs, of whaiever nature incurred by the Contractor in the
performance hereof, end shzll be the only and the complete
compensation Lo the Contractor for the Services. The State
shall have no liability to the Contractor other than the contract
price.

5.3 The State rescrves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement
those liquidated amounts required or permiticd by NJH. RSA
80:7 through RSA 80:7-¢ or any other provision of law.

5.4 Notwithstanding any provision in this Agreemeni to the
contrary, and notwithsianding uncxpected circumstances, in
no event shall the tota) of all payments authorized, or actually
made hereunder, excecd the Price Limitation set fonh in block
1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS
AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY. s

6.1 In connection with the performance of the Services, the
Contractor shall comply with all siatutes, laws, regulations.
and orders of federal, siate, county or municipal authoritics
which imposc any obligation or duty upon the Contractor,
including, but not limited to, civil rights and equal opporunity
laws. This may include the requirement to utilize auxitiary
aids and scrvices to cnsure thal persons with communication
disabilities, including vision, hearing and speech, can
communicaie with, receive information from, and convey
information to the Contractor. In addition, the 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 nationel origin and will 1ake
affirmative sction 10 prevent such discrimination.

6.3 if this Agreement is funded in any part by monies of the
United States, the Contractor shail comply with all the
provisions of Exccutive Order No. 11246 (“Equal
Employment Opportunity™), as supplemented by the
regulations of the United States Depariment of Labor (4}
C.F.R. Pan 60), and with any rules, regulations and guidelines
as the State of New Hampshirc or the United States issue to
implement these regulations. The Contracior further agrees to
permit the State or United Staics access to any of the
Contractor's books, records and accounts for the purpose of
ascentaining compliance with all rules, regulations and orders,
and the covenants, tcrms 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 Coniractor
warrants that all’personncel engaged in the Servicés shall be
qualified 10 perform the Services, and shall be properly
licensed and otherwisc authorized 10 do 5o under alj applicable
laws.

1.2 Unless otherwise authorized in writing, during the term of
this Agreement, and lor a period of six (6) months aftcr the
Completion Date in block 1.7, the Contractor shall not hire,
and shall aot permil any subconiractor or other person, firm or
corporation with whom it is engaged in 2 combinced effont to
perform the Services to hire, 2ny person who is a State
employee or official, who is materially involved in the
procuremenl, adminisiration or performance of this

Page 2 of 4
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Agreement, This provision shall sucvive termination of this
Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or
her successor, shall be the State's representative. In the evenl
of any dispute concemning the interpretation of this Agreement,
the Contracting Qfficer's decision shall be final for the State,

B. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contructor shall constitute an evem of default hercunder
(“Event of Defash™):

8.1.1 failure to perform the Services satisfactorily or on
schedule:

8.1.2 failure 10 submit any repon 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 (ake any one, or more, or all, of the following aciions:
8.2.1 pive the Contrector a wrilten 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, 1erminate this Agreement, efTective iwo
(2) days after giving the Contractor notice of termination;
8:2.2 give the Contractor a written notice specifying the Event
of Defsult and suspending all payments 1o 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 Sate
determines thet the Contractor has cured the Event of Default
shall never be paid (o the Contractor;

8.2.3 set ofT against any olher obligations the State may owe (o
the Contracior any damages the State suffers by reason of any
Event of Delault; andfor

8.2.4 treat the Agreement as breached and pursue any of its
remédics at law or in equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

9.1 As used in this Agreement, the word “data™ shall mean all
information and things developed or oblained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited 10, 2ll studies, reponts,
files, formulae, surveys, maps. charts, sound recordings, video
recordings, pictoriz| reproductions, drawings, analyses,

. graphic representations, compulcr programs, compuier
primouts, notes, teiiers, memoranda, papers, and documents,
all whether finished or unfinished.

9.2 All data end any propeny which has been received from
the Statc or purchased with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be returned (o the State upon demand or upon
termination of this Agreement for any reason.

9.3 Confidentiality of data shall be governed by N.H. RSA
chapter 9t-A or other existing law, Disclosure of data
requires prior wrilten approval of the Siate.

10. TERMINATION. In the event of en carly termination of
this Agreement lor eny reason other than the completion of the
Services, the Conlractor shall deliver to the Conlracting
Officer, not later than fiReen (15) days alter the dote of
termination, o repon (“Termination Report™) describing in
detail all Services performed, 2nd the contract price eamed, to
and including the date of termination. The form, subject
matter, conicnt, and number of copies of the Termination
Report shall be identical (o those of any Final Repon
described in\lhe altached EXHIBIT A. :

11. CONTRACTOR'S RELATION TO THE STATE. [n
the performance of Lhis Agreement the Contractor is in all
respects an independent contractor, and is ncither an agent nor
an employee of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authority to
bind Lhe State or receive any benefits, workers' compensation
or other emoluments provided by the Siate to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior writien notice and
consent of the State. None of the Services shall be
subcontracied by the Coniractor without the prior written
notice and consent of the State.

13. INDEMNIFICATION. The Contractor shall defend,
indemnify and hold harmless the State, its ofTicers and -
employces, from and against any and all tosses sufTered by the

* State, its officers and employees, and any and all claims,

lisbilitics or penaltics asseried against the State, its officers
and employeces, by or an behalf of any person, on account of,
based or resulting from, arising out of (or which may be
claimed to arise out of) the acts or omissions of the
Contracior. Notwithsianding the foregoing, nothing herein
contained shall be deemed (o constitute 8 waiver of the
sovereign immunity of the State, which immunity is hereby
reserved to the State. This covenant in paragraph |3 shall
survive the termination of this Agreement.

14. INSURANCE.

14.1 The Contracior shall, at its sole expense, obtain and
maintain in force, and shall require any subcontracior or
assignee to oblain and maintain in force, the following
insurance; ' !

14.1.1 comprehensive general liability insurance against all”
claims of bodily injury, death or property damage, in amounts
of not less than $1,000,000per occurmence and $2,000,000.
agpregate : and

14.1.2 special cause of loss coverage form covering all
property subject to subparagraph 9.2 herein, in an amount not
less than 80% of the whole replacement value of the property.
14.2 The policies described in subparagraph 14.1 hercin shall
be on policy forms and endorsements approved for use in the
State of New Hampshire by the N.H. Department of
Insurance, and issued by insurers licensed in the State of New
Hampshire,
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| 4.3 The Contractor shall fumish to the Contracting OMicer
identified in block 1.9, or his or her successor, a certificate(s)
of insurance for ell insurance required under this Agreement.
Contracior shall also fumish to the Contracting Officer
identified in block 1.9, or his or her successor, cenificatc(s) of
insurance for all renewal(s) of insisrance required under this
Agreement no later than thirty (30) days prior to the expiration
daic of each of the insurence policies. The cenificate(s) of
insurance and any renewals thercof shall be artached-and are
incorporated herein by reference. Each centificate(s) of
insurance shall contzin a clausc requiring the insurer to
provide the Contracting Officer identificd in block 1.9, or his
or her successor, no less than thiny (30) days prior written
notice of cancellation or modification of the policy.

15. WORKERS' COMPENSATION.

15.1 By signing this agrccment, the Contractor agrees,
certifies and warranis that the Contracior is in compliance with
or cxcmpl from, the requirements of N.H. RSA chapter 281-A
("Workers® Compensation”).

15.2 Yo the exient the Contractor is subject to the
requirements of N.H. RSA chapter 281-A, Contractor shall
maintain, and requirc any subcontraclor of assignee 10 sccure
and maintain, payment of Workers' Compensation in |
connection with activitics which the person proposes to
undenake pursuant 1o this Agreement. Contracior shall
furnish the Contracting Qfficer identified in block 1.9, or his
or her successor, proof of Workers' Compensation in the
manncr described in N.H. RSA chapter 281-A and any
applicable renewal(s) thercof, which shell be anached end are
incorporated herein by reference. The Stzie shall not be
responsible for payment of any Workers® Compensation
premiums or for any other ctaim or benefit for Contractor, or
any subcontractor or employee of Contractor, which might
arisc under applicable Statc of New Hampshire Workers’
Compcnsation laws in connection with the performance of the
Services under this Agreement,

16. WAIVER OF BREACH. No fuilure by the Suate to
enforee any provisions hercof afier any Event of Defuult shall
be decmed & waiver of its righis with regard to that Evem of
Default, or any subsequent Evem of Defouli. No express
failurc to enforce eny Event of Defoult shall be decmed 2
waiver of the right of the State to enforce cach and all of the
provisions hercof upon any further or other Event of Default
on the part of the Coatractor. )

17. NOTICE. Any notice by o party hereto 1o the other party
shall be deemed 10 have been duly delivered or given at the
time of mailing by certified mail, postage prepaid, in 3 United
States Post Office addressed to the partics st the addresses
given in blocks 1.2 and [ .4, hercin.

18. AMENDMENT. This Agrecment may be amended,
waived or discherged only by an instrument in writing signed
by the partics herclo and only sfter approval of such
amendment, waiver or discharge by the Governar and
Exccutive Council of the State of New Hampshire unléss no

Page 4 of 4

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

19. CONSTRUCTION OF AGREEMENT AND TERMS.
This Agreement shall be construed in accordance with the
laws of the Statc of New Hampshire, and is binding upon and
inures 10 the benefit of the partics and their respective
successors and assigns. The wording uscd in this Agreement
is the wording choscn by the parties to express their mutusl
intent, and no rule of construction shatl be applied against or
in favor of any pany.

20. THIRD PARTIES. The panies hereto do not intend to
benelit any third partics and this Agreement shall not be
consirued to confer any such benefit,

21. HEADINGS. The headings throughout the Agreément
are for reference purposcs only, end the words contained
thercin 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
refercnce.

23, SEVERABILITY. Inthe cvent any of the provisions of
this Agreement are held by a coun of competent jurisdiction 1o
be contrery to eny state or (cderal law, the remaining
provisions of this Agrcement will remain in full force and
cllect,

24. ENTIRE AGREEMENT. This Agreement, which may

"be executed in 3 number of counterpans, each of which shall

be decmed an originel, constitutes the entire Agreement and
undcrstanding between the parties, and supersedes all prior
Agreements and understandings relating hereto.

Contractor Initials ’5-
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF JUSTICE
MUNICIPAL TRUST FUNDS AND COMMON [NVESTMENTS
CONTRACT 2017-002
PART 2 - INFORMATION TECHNOLOGY PROVISIONS

New Hompshire Department of Information Technelogy
Contract Cover Sheel

Name of Agency/Division: Depariment of Justice, Charitable Trust Unit.

Contract Number/Name:

CONTRACT 2017-002
MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS

Contract Purpose:

Providc the New Hampshire Department of Justice, Charitable Trust Unit (“NHDQJ™) with a web

[ R |

application 1o electronically capture and manage trust funds and common investment reports ;

submined annuaily by municipal Trustees of Trust Funds. Currently the information is reported to
the NHDO! via two forms, the MS-9 (Report of Trust and Capitol Reserve Funds) and the MS-10 !

(Report of Common Fund Investments).

'Name of Vendor: : th':'Negé'i'latéc-j-ihe'C‘t.;r_\ir‘oci':' '

Axiomatic LLC a3 “Amomamae NHDOIJ Charitable Trust Unit
Amount of Contract: B Funding Source:
$137,925 :

Term of Confract: - T Is this on amendment?
Five (5) years from effective date. : ~ No

Implementation; hosting, maintenance,
and technical suppon for up 10 five (5)
years.

Competiiive BId Process: (Explain i “Ho)
Sole Source contract per DOJ
Background Information;
The DQOJ intends to construct a reporting sysicm to be used by municipal Trustees of Trust
Funds for filing DRA Forms MS-9 and MS-10 with the DOJ. The DQJ intends the

Municipal Trust Funds and Common Investments system (Trustee System) 10 be
_complimentary to the DRA Municipal Tax Rate Setting Portal ("MTRSP™) system and

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
A " further intends to prowdc the DRA access (o the Trustee System (o access mumcnpal finance
fiom. . information. pmr e e e s e o+
] Speclal Concerns;
H
Amendment History (if applicable):

'
E__ Submiﬂed By Rcbccca Bollon L Currenf baté_ ______ _
T T Phone: 230-3461 . " 7 Emall: Rebecea boltion@doit.nh.gov

. . .
m
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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 T Leaders: This checklist includes a list ‘of key concerns and frequeni comments made by Doll
Technical Reviewers., Before posting. RFPs and contract for technical review on the “S$" Drive,
complefe this checklist and pest It along with your documents for DolT technical Review. Il questions
are not applicable, please respond N/A.

Comments or

Fape Reference Project Management

Does the RFP's provide enough information 1o the vendor so
Y will be able to identity siaffing etforl io quole the project as
occuralely as possible?

Hove you specilied both Stole ond vendor roles during ihe

Y
projecit?
Have you engoged all divisions in an ecrly Doll project
Y discussion/notification to identify potential
‘| rolesfresponsibilities?
N Hove you considered using an Open Source solution ond

open dala lormots?

Y Have you included a payment holdback?

Haove you idenlilied and oddressed the intellectual property

requirements including bul not limited 1o0?

State Owned wWill the vendor own the.SW code and license il lo the Stale?
Code '

State

which party will own the tille to custom modifications ol the
code?

Are there ony requirements imparted by funding authorilies
such as the tederal government?

Will the siate own the dala collecied by the applicotion?
Will ihe vendor have ony rights 1o the dota?

Does this conlract have conlingency funds lor future
deliverables under lhe contract?

If the conlrocl has conlingency fund, does your agency
know that ony project change orden will require Doll
Technicol Review? . '
Comment Systems Development and Licensing

< |Z|<| Z

=

Hove you specilied the licensing requirements for all software

Y o be ocquired?
State who owns the soliware licenses?
Y Do oll vendor ond third party licenses co-terminate so there is
no inlerruition in services? . .
Hosted Have you specilied the server and network topology?
. "Vendor data Where will devices reside?

center

whai versions of Operating System (OS], Internet Explaer [IE)
of other soltwore is requured 7

2017-002 IT Provisio Part 2 _
Axiomatic [nitials: g Pape 3 of 33
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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 hardware support the sysiem?
N Will new hardware be required, including deskiop syslems?
Hosted ~ Is there aon implementation plan (or the server environmeni?

Does the conlract specific rolesfresponsibilities lor management

Y of the DEV, TEST, and PRODUCTION environmenls?
v Have you included the minimum specilicotions for the devices
that will need 10 run the opplication?
Does this application require client soliware to be insiolled on the
N/A deskiop or does it have any other impact to desktop devices? If
"] so.isit cleary described in the requirements?
N/A Is there an implemeniolion or rolloul plan for desktops?
v Have the required database odministrator services. been
) specilied for lhe implementation-phase ol the projec!?
Y Does the contracl cleary indicate thot tesling ol all applicolions
provided by the vendor musl toke place during UAT?
v Has Pertormance Testing and Tuning been cleary noled Qs ¢
vendor responsibility in the contract.
y Is ihere a deliverable to share ALL tesling results wilth the State

Projec! Team?
Cummuent Dol’T Hosted Solutiun

N/A Hove you hod the "vendor recommended” configuration
reviewed by the oppropriole Doll tachnical leam?

N/A - Is it mandalory thal promotion through the environments follow
Doll standards?

N/A Has the vendor provided justification for server seltings that are
nol in complionce with State Standords?

N/A Has the vendor provided lull networking requirements about porls
and services required 1o use the application?

N/A Does Ihe vendor require remole access via VPN to any of the
environments?

Comment Vendor Hosted Solutions

Have you included provisions lor State data to be transiered
al the end of the contract? Hove you specilied the lormait?

Y Have you specilied dala cenler requirements?

Hoave you made ony changes 10 the requiremenits for hosted

N solutions? If yes, please provide detaqils?

Y Hove you identilied how SoNH stoil access the hosted
environmeni? '
Have you specified up lime metrics for hosted applications? These

y should be (ol g minimum) 99.9% (43 minules outage a month
oulside the maintenance window)?

y it dalo is bregched. is il clear 1hat the vendor is liable tor oll costs

ossocioted with the breoch?
v Have you delined a sirotegy for determining hordwaore

infrastruciure {or disaster reccweﬁa

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 -

Is there a finoncial companent [accounts receivable, biling, and
inventory) that could be performed by the NH FIRST Lawson
system?

N/A

If yes, has the agency business office and DAS Bureau of Accounts
been por ol the requiremenis?

Are there interlaces or doto exchanged wilh other enlities.
inlerna! and externol applicolions, tofirom Stote of NH
applicalion? Have you included provisions for inlerface
developmen! and dala securily?

Comment

Hove you included an adequate description of any hardwaore or
soltware thal the new solution will be interlacing with?

Bacli Up, Disaster Recovery, and COOP
Hove you specified backup requirements?

If dalo backup or archiving is required, what is the time period 1o

Y g
covers

N Are ihere ony special fape requirements?

Y If this is o dotabase gpplication, have you determined how those
fites, which are usually open. will be backed up?$

v If this is 0 dalabase. have you spoken to the DBA's aboul
transactlion logging®
Have you specilied disaster recovery/lail-over requirements?

Y Has volume onalysis been performed for the informafion that will
be generated? :

Y Hos usage analysis been perfiormed for the informalion thal will be
generated?

Y Does the ogency have business processes in place in ihe evenl

Application
Security
Testing
Requirements.

the application is unavailable?

If the dato includes any personal, inancial, medical or other
sensiive dola. pleose identity security standards by
referencing whete if listed.

Y Note that all data p
maintained in this
system is considered
public information,
No FTl is included.
v Do your requirements include a provision for independent
penetralion testing of the system?
y Have you specified user access requirements - authorization
and authenlication?
v Hove you included o requirement and deliverable for

independenl securily verlication and validation?

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
Application i inlernal [SoNH employees) and external users will be logging into
Y Security the system what mechanism will be used for authenlicotion of
Requirements boih?
Have you specified the use of complex passwords and other
Y securily related "besl proclices” os described in Doll

Stondard NHS - 08.27.2009 - v.4.2
Do other securly consideralions need o be taken inlo
occount: IE: PCI, HIPAA, FISMA, ond etc?

Comment Support and Mainteaanee

Normal Next | whot type of mainienance is required? Will normal next day
Day - during business hours sullice or is 7x24x345 coveroge required?
business ’ )
hours
Y Have yowu specilied the desired maintenance windows for the

server environmeni?
I the sofiware requires updales, can ihis be done using an

Y avtomated mechanism?
N/A If there ore desktop clients. can updates be managed by the
enterprise distribulion ieom?
Normal what ore ihe hours you expec] the syslem to be inuse?
business ’
hours .
both Is ihe system infernal only or are their exiernal users®
. If there ore extemnal users, is there a business process in place o
Y provide support and fraining?
N will the Doll Help Desk intoke supporl colls {or the system?
v | Have you included a requiremeni for “knowledge fransler”

training. nol just iraining for end-users?

2017-002 IT Provisions - Part 2
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF JUSTICE
MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS
CONTRACT 2017002
PART 2 - INFORMATION TECHNOLOGY PROVISIONS
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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 Acccplance

Test or Review,

Acceptance Letter

An Acceptance Letter provides notice from the State that a
Deliverable has satisfied Acceptance Tests or Review.

Acceplance 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 Siate that describes a1 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

Supperts the identification and monitoring of activities within an

Analysis _application or system

Certificaticn The Vendor’s wrilten declaration with full suppomng and wrilten
Documentation (including without limitation test ‘resulls as
applicable) that the Vendor has completed development of the
Deliverable and certified iits readiness for applicable Acceptance
Testing or Review.

Change Order Formal documentation prepared for & proposed change in the

Specifications.

Completion Date

End date for the:Contract

Confidential Information

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

Contract

This Agrecment between the State of New Hampshire and a Vendor,
which creates binding obligations for each party to perform os
specified in the Contract Documents.’

Contract Agreement

The documentation consisting of both the P- 37Agreemcnl Contract
Agreement - 1T Provisions, and the Exhibits which represents the
understanding and acceptance of the reciprocal legal rights and
duties of the parties with respect 1o the Scope of Work

Contract Conclusion

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

Cobntract Documents

Documents that comprise this Contract (Sce Contract Agreement,
Section 1.1)

Contract Managers

The persons identified by the State and lhe Vendor who shall be

esponsible for all contractual authorization and administration of

m
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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

the Contract. These responsibilities shall include but not be limited
to processing Contract Documentation, obtaining executive
approvals, tracking costs and paymenis, and representing the parties
in all Contract adminisirative activities. (See Section 4: Contract
Managemeni)

Contract Price

The total, not 1o exceed amount to be paid by the State to Axiomatic
for producl and services described in the Contract Agreement, This
amount is listed in the General Provisions Section |.8 as wcll as
Exhibit B Paragraph 2.

Axiomatic

The Vendor whase proposal or quote was awarded the Contract with
the Siate and who is responsible for the Services and Detiverables of
the Contract.

Contracted Vendor/Vendor

The Vendor whose proposal or quote was awarded the Contract with
the State and who is rcsponSIblc for the Services and Deliverables of
the Contract.

Conversion Test

A test 1o ensure that a Data conversion process correctly takes Data
from a legacy system and successfully converts it to a form lhat can
be used by the new System.

COTS Commercial Off-The-Shelfl Sofware

Cure Period The thirty (30) day period fellowing 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

Siate of New Hampshire

Custom Software

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

Data

State's records, files, forins, Dala 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 person(s) that results
in the use, disclosure or thefl of the Slalc 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 Dcﬂcucncy Sofiware - Cnucal does not allow System 10
operate, no work around, demands ‘immediate action; Written
Documentation - missing significant portions of information or
unintelligible to State; Non Sofiware - Services were inadequate and,
require re-performance of the Service.

Ciass B Deficiency - Software - important, does not stop operation
and/or there is 2 work around and user can perform tasks; Written
Documeniation - portions of information are missing but not enough
to make the document unintelligible; Non Sofrware - Services were

deficient, require reworking, but do not require re-performance of

2017-002 IT Provisions - Part 2

Axiomatic Initials: é i

Page 9 of 33




STATE OF NEW HAMPSHIRE
DEPARTMENT OF JUSTICE

MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS

CONTRACT 2017-002.

PART 2 ~ INFORMATION TECHNOLOGY PROVISIONS

the Service.

Class C Deficiency —~ Software -jminimnl, cosmelic in nature,
minimal effect on System, low priority and/or user can use System;
Written Documentation - minimal chonges required and of minor
editing nawre; Non Software - Services require only minor
reworking and do not require re-performance of the Service.

Deliverable A Deliverable is any Written, Software, or Non-Softwarc
’ Deliverable (letier, report, manual, book, other), provided by the

. Vendor 1o the State or under the terms of a Contract requirement.
Depariment An agency of the State

Department of Information
Technology (DolT)

The Depmﬁnent of Information Technology established under RSA
21-R by the Legislature efTective Sepiember 5, 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 Date

The Contract and all obligations of the parties hereunder shall
become effective on the date the Govemor and the Executive
Council of the State of New Hampshire approves the Contract

Encryption

Supports the transformation of date for security purposes

Enhancements

Updates, additions, modifications to, and new rel¢ases 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, 1.e., edjustment on the basis of the Vendor's cost
experience in performing the Contract

Fully Loaded

Rates are inclusive of all allowable expenses, including, but noy
limited to: meals, hotelhousing, airfare, car rentals, car mileage,
and out of pocket expenses

Governor and Executive Council

The New Hampshire Governor and Executive Council.

Harvest Sofware to archive and/or control versions of software

Identification and Supports obtgining information aboul those pariies aitempting to

Authentication log on 10 a system or application for security purposes and the
validation of those users

Implcmentation 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

2017-002 1T Provisions - Part 2
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video technologies.

Input Validation

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

Intrusion Detection

Supports the detection of illegal entrance into 8 computer system

Inveking Party In a dispute, the party believing itself aggrieved

Key Project StafT Persor;ncl identified by the State and by Axiomatic as essential to
work on the Project.

Liceasee The State of New Hampshire

Non Exclusive Coatract

A contract cxccuted by the State that does not restrict the State from
secking altemative sources for the Deliverables or Services
provided under the Contract.

Non-Software Deliverables

Deliverables that are not Software Deliverables or Written
Deliverables, e.g., meetings, help support, services, other

Norma! Business Hours

-

Normal Business Hours - 8:00 a.m. 10 5:00 p.m. EST, Monday
through Friday excluding State of New Hampshire holidays. Statc
holidays: are: New Year's Day, Martin Luther King Day,
President’s Day, Memorial Day, July 4™ Labor Day, Veterans Day,
Thanksgiving Day, the day after Thanksgiving Day, and Christmas
Day. Specific dates will be provided

Notice to Proceed (NTF)

The State Contract Manager’s written direction to the- Vendor to
begin work on the Contract on a given date and time

Qpen Data Formals

A data format based on an undcrlying Open Standard,

QOpen Source Software

Software that guarantees the uscr unorestricted use of the
Software as defined in RSA 21-R:10 and RSA 21-R:11.

Open Standords

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 i1s daily operations, and the State has issued an Acceplance
Letter.

Order of Precedence

The order in which Contract/Documents control in the event of a
conflict or ambiguity. A term ar condition in & document conirols
over a conflicing or ambiguous term 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 Contrect and the activities of the parties related hereto,

Project Team

The group of State employees and contracted Vendor's personnel
responsible for managing the procecsses and mechanisms required
such that the Services are procured in accordance with the Work
Plan on time, 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 10 ensure & successful Project.

Project Manapers

The persons identified who shall function as the Suate's and the

M
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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 Stafl State personnel assigned to work with the Vendor on the Praject
Proposal The submission from a2 Vendor in response to the- Request for a
+ Proposal or Statement of Work
Regression Test Plan A plan integrated inio the Work Plan used to ascertain whether

fixes 1w Defects have caused ermors elsewhere in  the
. application/process. ’ '

Review | _The process of reviewing Deliverables for-Acceptance

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

RFP (Request for Proposal) A Request For Proposal solicits Proposals to satisfy State functional

requirements by supplying data processing product and/or Service
resources according to specific terms and conditions

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

Schedule The dates described in the Waork Plan for deadlines for performance
of Services and other Project evenis and activities under the
Coniract

Service Level Agreement (SLA) A signed agreement between the Vendor and the Slalc 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 Sofiware and COTS Software provided by the Vendor
under the Contract

Software Deliverables The COTS Sofiware provided under this Contract and any
LCnhancements

Software License Licenses provided to the State under this Contract

Selution v The Solution consists of the total Solution, which includes, without

limitation, Sofiware and Services, addressing the requirements and
terms of the Specifications. The off-the-shelf Software and
configured Softwere customized for the State provided by the
Vendor in response 1o this RFP.

. re

Specifications The written Specifications that set forth the requirements wh:ch
include, without limitation, this RFP, the Proposal, the Contract,
any performance standards, Documentation, applicable State and
federal policies, laws and regulations, State technical standerds,
subsequent Stae-approved Deliverables, and other Specifications
and requirements described in the Contract Documents. The
Specifications are, by this reference, made a part of the Contract.as
though completely set forth herem '

State STATE is defined as:

State of New Hampshire

Deparuncnt of Justice

———— = i ——————————————————
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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

33 Cupital Street :
Concord, NH 03301
Reference 1o the term *'State” shall include applicable agencics

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 responsibilitics of the State and the
Vendor. The Contract Agreement SOW defines the results that the
Vendor remains responsible and accountable for achieving.

State's Confidential Records

State’s information regardless of its form that is not subject to
public disclosurc under applicable state and federal laws and
regulations, including but not limited to RSA Chapter9]-

State Data Any information contained within State systems in electronic or
paper format.
State Fiscal Year (SFY) The New HamPshim State Fiscal Yesr extends from July ¥

through Junc 30" of the following calendar year

State’s Project Manager (PM)-

State's representative with regard to Project management and
technical matiers. Agency Project Managers are responsible for
review and Acceptence of specific Contract Deliverables, invoice
sign off, end 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 seperatc 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
Specifications.

Technical Authorization

Dircction 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 &
new assignment; and (3) not change the terms, documents of
specifications of the Contract Agreement

Test Plan A plan, integrated in the Work Plan, to verify the code
+ | (new or changed) works to fulfill the requirements of the Project. [t
may consist of 2 timeline, a series of (ests and test data, test scripts
and reports for the test resulls as well as a tracking mechanism.
Term Period of the Contract from the Effective Date through termination,
UAT User Acceplance Test
Unit Test Developers create their own test data and test scenarios 10 verify the

¢ode 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 confirm
the System was developed according to specific user requirements.
The test cases and scripis/scenarios should be mapped 1o business
requirements outlined in the user requirements documents,

User Management

Supports the administration of computer, application and network

accounts within an organization
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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

Vendor/ Contracted 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.

Verification Supports the confirmation of authority to enter a computer system,
application or network :
Walk Through A step-by-siep review of a Specification, usability features or

design before it is handed off 10 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
incorporeted by reference.
Work Plan The overall plan of ectivities for the Project created in accordance

with the Contract. The plan end delineation of tasks, activities and
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-Software written deliverable Documentation (letter, report,
manual, book, other) provided by the Vendor either in paper or

electronic format. .
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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

" INTRODUCTION

This Contract is by end between the State of Ncwf_l-{ampshwc acting through New Hampshirc Department,
Department of Justice (“State™), and Axiomalict'a New Hampshire Corporstion, (“Axiomatic”), having its
principal place of business a1 500 Market St, Unit 2B Portsmouth, NH 03801. .

|

RECITALS

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

Axiomatic wishes to provide a web based soflware system 10 manage the reporting of Trust Funds and Thc Report
ol 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 following documents:

A. Pan t - Form P-37 General Provision

B. Pan 2 - Information Technology Provisions

C. Part 3 - Exhibits ‘
Exhibit A- Contract Deliverables
Exhibit B- Price and Payment Schedule
Exhibit C- Special Provisions
Exhibit D- Adminisirative Services
Exhibit E- Implementation Services
Exhibit F- Testing Services
Exhibit G- Maintenance and Suppont Services
Exhibit H- Requirements
Exhibit - Work Plan
Exhibit J- Software License and Related Terms
Exhibit K- Warranty and Warranty Services
Exhibil 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 texi of the Contract Documents, the following
Order of Precedence shall govern: :
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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

a. State of New Hampshire, Department of Justice, Charitable Trust Unit Contract Agreement 2017-
002, including Paris' 1, 2, and 3.
b. Vendor Scope of Work dated November 17,2016

2. CONTRACT TERM
The Contract and all obligations of the parties hereunder shall become cffective afier full exccution by the
parties, and the receipt of required governmental approvals, inciuding, but not limited to, Governor and
Executive Council of the State 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 Siate does not require Axiomatic to commence work prior to the Effective Date; however, if Axiomatic
commences work prior to the Cffective Date and a Notice to Proceed, such work shall be performed at the
sole risk of Axiomatic. In the event that the Contract does 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
effective, 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 oblipation 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.

T 3.2 NON-EXCLUSIVE CONTRACT

The Siate reserves the right, at its discretion, to retain other vendors o 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 1o1al Proposal. Axiomatic shall not be responsible for any delay, acl, or omission of such other
vendors, cxcept 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 faul of Axiomatic. '
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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
4. CONTRACT MANAGEMENT

The Project will require the coordinated efforts of a Project Team consisting of both Axiomatic and State
personnet. Axiomatic shall provide all necessary resources to perform its obligations under the Contract.
Axiomatic shall b¢ responsible for managing the Project to its successful completion. .

4.1 THE-AXIOMATIC'S CONTRACT MANAGER

Axiomatic shall assign a Contract Manager who shall be responsible for all Contract authorization
and administration, Axiomatic’s Contract Manager is:

Patrick Santoso

Principal

500 Market St, Unit 2B
Portsmouth, NH 03801
{603)413-4978 ext. (02
Email: patrick@axiomnh.com

42 THE VENDOR'S PROJECT MANAGER
4.2.1 Coatract Project Manager

Axiomatic shall assign a8 Project Manager who meets the requirements of the Contract.
Axiomatic's sclection 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 Stalc’s discretion, review of the proposed Axiomatic Project 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 unaccepiable or is not performing to the State’s satisfaction.

422 Axiomalic Project Manager must be qualified 1o perform the obligations required of the
position under the Contract, shall haye full authority to make binding decisions under the
Contract, and shall function as Axiomatic's representative for all administrative and
management malters. Axiomatic's Project Manager shall perform the duties required under
the Contract, including, but not limited to, those set forth in Exhibit I, Section 2.
Axiomatic’s Project Manager must be available to promptly respond during Normal
Business Hours wilthin 1wo (2) hours to inquiries from the Siate, and be at the site as
needed. Axiomatic’s Project Manager must work diligently and use his/ her best cfforis on

. the Project. . .

423 Axiomatic shall not change its assignment of Axiomatic Project Manager without providing
the State wrilten justification and obtaining the prior written approval of the 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
Axiomalic Project Manager, and Axiomatic shall continue during the ten (10) business day
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period to provide compeient Project managemenl Services through the assignment of a
qualificd interim Axiomatic Project Manager.

4.2.4 Notwithstanding any other provision of the Coniract, the State shall have the option, at its
discretion, to terminate the Contrect, declare Axiomatic in default and pursue its remedies
a1 law and in equity, if Axiomatic fails 1o assign & Axiomatic Project Manager meeting the
requirements and terms of the Contract. . .

4.2.5 Axiomatic Project Manager is:
David Salzer
Principal
500 Markct St, Unit 2B
Portsmouth, NH §3801
(603) 413-4978 ext. 101
Email: david@axiomnh.com

43 AXIOMATIC KEY PROJECT STAFF

4.3.1 Axiomatic shall assign Key Project Staff who meet the requirements of 1the 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 Stale may conduct reference and background checks on
Axiomatic Key Project Staff. The State reserves the right to require removal or reassignment
of Axiomatic's Key Project Siafl who are found unacceptable to the Stete. 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 end obtaining the prior written approval of the State. State
approvals for replacement of Axiomatic Key Project Siaff will not be unreasonably withheld.
The replacement Axiomatic Key Project Staff shall have comparable or greater skills than
Axiomatic Key Project StafY 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,

+4.3.3 Notwithstanding any other provision of the Contrect to the conirary, the Siate 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 Staflf meeting the requirements and
terms of the Conteact or if it is dissatisfied wilh Axiomatic's replacement Project stafT.

4.4 STATE CONTRACT MANAGER
The State shall assign a Contract Manager who shall function as the State's representative with regard 10
Contract administration. The State Contract Manager is:
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Terry Knowles

Assistant Administrator
WHDOQJ-Charitable Trust Unit

33 Capitol Street

‘Cancord, NH 03301

Tel: 603- 271-3591

Fax: <FAX #> .
Email: terry knowlcsimdoi.nh.gov

4.5 STATE PROJECT MANAGER

The State shall assign a Project Monager. The State Project Manager's dutics shall include the following:
Leading the Project;

Engaging and managing all vendors working on the project;

Managing significant issues and risks;

Reviewing and accepting Contract Deliverables;

(nvoice sign-offs;

Review and approval of change proposals;

Managing stakeholders® concems.

™ anos

The State Project Manager is:

Terry Knowles.

Assistant Administcator
NHDOJ Charitable Trust Unit
33 Capitol Street

Concord, NH 03301

Tel: 603- 271-3591

Fax: <FAX #>

Email: terry.knowles(@doj.nh.gov .

4.6 REFERENCE AND BACKGROUND CHECKS .

The Siate may, at its sole expense, conduct reference and background screening of the Contracted Vendor
Project Manager and Axiomastic Key Project Staff. The State shall maintain the confidentinlity of
background screening results in accordance with the Contract Agreement — General Provisions-Section 11:
Use of State 's Information, Confidentiality.

S. 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.

P ————————— ——— e — e =
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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 maners,
including payment of any and all charges resulting from the Coniract.

5.2 DELIVERABLES AND SERVICES
Axiomatic shall provide the State with the Deliverables and Services in accordance wilh the time

frames in the Work Plan for this Contract, and as more particularly described in Contract Exhibit
A: Contract Deliverables. Upon ils submission of a Deliverable or Service, the Centracted
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 recciving written Certification from Axiomatic that a Non-Software or Written Deliverable
is final, complete, and ready for Review, the Siate 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 ils Acceptance or rejection of the Deliverable within five
(5) business days of the State’s receipt of Axiomatic's written Certification. 1f the State rejects
the Deliverable, the State shall notify Axiomatic of the nature and class of the Deficiency and
Axiomatic shalt correct the Deficiency within the pcrlod identified in'the Work Plen. If no period
for Axiomatic’s correction of the Deliverable is identified, Axiomatic shall correct the Deficiency
in the Deliverable within five (5) business days. Upon receipt of the corrected Deliverable, the
State shall have five {5) business days to review the Deliverable and notify Axiomatic of its
Acceplance or rejection thereof, with the option to extend the Review Period up to five (5)
additional business days. 1f Axiomatic fails to correct the Deficiency within the allotted period of
time, the State may, at its opuon continue reviewing the Deliverable and require Axiomatic to
continue until the Deficiency is correcled, or immedialely 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 Sofiwarc 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, end be performed, in accordance with the Specifications.
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7.1 ADMINISTRATIVE SERVICES
Axiomaltic shali provide the State with the administrative Services set forth in the Contract,
and particularly described in Exhibit D: Administrative Services.

7.2 IMPLEMENTATION SERVICES
Axiomatic shell provide the State 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 Siate set forth in the Contract, and
particularly described in Exhibit F: Testing Services.,

7.4 TRAINING SERVICES
Axtomatic 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 G: System Maintenance and

Support. -

7.6 WARRANTY SERVICES
Axiomatic shall provide the State with warmranty Services set forth in the Contract, and
panticularly described in Exhibit K: Warranty Services.

8. WORK PLAN DELIVERABLE

Axiomatic shall provide the State with 2 Work Plan that shall include, without limitation, a detailed
description of the Schedule, tasks, Deliverables, major mulcSloncs task dependencies, and payment
Schedule.

The initial Work Plan shall be a separate Deliverable and is set forth in Contract. Exhibit 1: Work
Plan. Axiomatic shall update the Work Plan as necessary, but no less than every two weeks, (0
accurately reflect the slatus of the Project, including without limitation, the Schedule, tasks,
Deliverables, major milestones, task dependencies, and payment Schedule. Any such updaices 10 the
Work Plan must be approved by the Siate, in writing, prior (o final incorporation into Contract
Exhibit 1: Work Plan. The updated Contract Exhibit |: Work Plan, as approved by the State, is
incorporated hcrcm by reference.

Unless otherwise agreed in writing by the State, changes to the Contract Exhibit I: Work Pfan shall
not relieve Axiomatic from liability to the State for damages resulting from Axiomatic's failure 10
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,
idemifying the nature of the delay, i.c., specific actions or inactions of Axiomatic or the State
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causing the problem; its estimated duration period to reconciliation; specilic actions thal need to be
1aken 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 shall not
change unless previously agreed in writing by the State, except that the Schedule shall automatically
extend on a day-to-day basis to the extent that the delay does not result from Axiomatic’s failure to
fulfill its obligations under the Contract. To the extent that the State's execution of its major tasks
takes longer than described in the Work Plan, the Schedule shall eutomatically extend on & day-to-
day basis.

Notwithstanding anything to the contrery, 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 State 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 five
(5) business days of Axiomatic's receipt of a Change QOrder, 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 Siate shall anempt to respond
1o 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 1o reach an agreement in
wriling.

All Change Order requests from Axiomatic to the State, and the Siate acceplance 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 Order(s) shall be subject to the Contract amendment
process, as determined to apply by the State.

10. INTELLECTUAL PROPERTY
10.1 SOFTWARE TITLE

Title, right, and intcrest (including all ownership and intellectual property rights) in the Soflware,
and its associated Documentation, shall remain with Siate.

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 Soflware 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 lirst obtain
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written 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 State with a sufficient number of hard copy versions of the
Software’s associsted Documentation and one (1) 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 intemal business needs. Axiomatic agrees to include copyright and
proprietary notices provided Axiomatic by the State on such copies

10.3 RESTRICTIONS
Except as otherwise permitied under the Contract, Axiomatic agrees not to:
3. Remove or modify any program markings or any notice of the State's proprietary
rights;
b. Make the programs or materials available in sny 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 10 allow the State 1o 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 inteliectual property rights or
misappropriale a trade secret of any third party.

The warramy of non-infringement shall be an on-going and perpetual obligation that shall
survive 1ermination of the Contract. [n the event that someone makes a claim against the State
that any Maierial infringe their intellectual property rights, Axiomatic shalt defend and
indemnify the State against the claim provided that the State:

#. Promptly notifies ‘Axiomatic in writing, not later than 30 days after the State
receives actual written notice of such claim; &

b. Gives Axiomatic conirol 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 State’s counsel may participale in any claim to the
extent the Slale seeks (o assert any immunities or defenses applicable Lo the State.

If Axiomatic believes or it is determined that any of the Material may have violated someone
clse's intellectual property rights, Axiomatic may choose to either modify the Material to be non-
infringing or obtain a license 1o allow for continued use, or il these alternatives are not
commercially reasonable, Axiomatic may end the license, and require retumn of the applicable
Material and refund alt fecs the State has paid Axiomatic-under the Coniract. 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 the 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 furmnished 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 Siate, and shall be returned 10 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, concepis, 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 [nformation
by Axiomatic employees or third party consultants engaged by Axiomatic,

Without limiting the foregoing, the panies agree that the general knowledge referred to herein
cannot include inforrmation or records not subject to public disclosure under New Hampshire
RSA Chapter 91-A, which includes but is not limited to the following: records of grand juries and
petit juries; records of parole and pardon boards; personal school records of pupils; records
penaining o internal personnel practices, financial information, test questions, scoring keys and
other examination data use lo administer a licensing examination, examination for employment,
or academic examination and personnel, medical, welfare, library use, video tape sale or rentat,
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 State WWW site, including copynght 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, displey the State's copyright.

10.8 CUSTOM SOFTWARE SOURCE CODE

Should any custom scurce code be developed, Axiomatic shall provide the State with a copy of
the code, which shall be subject 10 the License rights. Axigmatic shall receive a worldwide,
perpetual, irevocable, non-exclusive paid —up right and license 1o use, copy, modify and prepare
derivative works of any custom developed software.
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10.9 SURVIVAL

This Contract Agreement Section |0: /ntellectual Property shall survive the termination of the
Contract. .

11. USE OF STATE'S INFORMA.TION. CONFIDENTIALITY

11.1 USE OF STATE’S INFORMATION

In performing its obligations under the Contract, Axiomatic may gain access to information
of the State,. including State Confidential Information. “State Confidential Information”
shall include, but not be limited to, information exempled from public disclosure under
New Hampshirc RSA Chapicr 91-A: Access 1o Public Records and Meetings (sec ¢.g. RSA
Chapter 91-A: S Exemptions). Axiomatic shall not use the State Confidentiai Information
developed or obtained during the performance of, or acquircd, or developed by reason of
the Contract, except as dircctly connecied 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™), all State Confidential
Infarmation that becomes available to Axiomatic in connection with its performance under
the Contract, regardless of its form.

Subject 10 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 1o the extent required by an order of a court of coTpclcntjurisdiclion.

Any disclosure of the State Confidential Information shalt 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 State in any effort the State
undertakes to contest the request, subpoena or other legal process, at no edditional <ost to
the State.

In the event of the unauthorized release of State Confidential Information, Axiomatic shall
immediately notify the State, and the State may immédiawcly be entitled to pursue any
remedy at law and in cquity, including, but not limited to, injunctive relief.
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113 AXIOMATIC CONFIDENTIAL INFORMATION

lnsofar as Axiomatic seeks to maintain the confidentiality of its confidential or proprictary
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 federsl laws governing
disclosure of information including, but not limited to, RSA Chapter 91-A. The Siate shall
maintain the confidentiality of the identified Confidential lnformation insofar as it is
consistent with applicable State and federa) laws or regulations, including bui not limited
to, RSA Chapter 91-A. In the event the State receives & request for the informstion
identified by Axiomatic as confideniial, the State shall notify Axiomatic and specify the -
date the State will be releasing the requesied. information. At the request of the Siate,
Axiomatic shall cooperate and assist the Siate with the collection end review of
Axiomatic’s information, at no additional expense to the State. Any effort 1o prohibit or.
enjoin the release of the information shall be Axiomatic's sofe responsibility and at
Axiomatic’s sole expense. If Axiomatic fails to obtain a count order enjoining the
disclosure, the Statc shall release the information on the date specified in the State's notice
to Axiomatic, without any liability to Axiomatic.

11.4 SURVIVAL

This Contract Agreement Section |1, Use of Siate'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 State’s liability to Axiomalic shall not exceed the total
Contract price set forth in Contract Agreement ~ General Provisions, Block 1.8.

12.2 AXIOMATIC
Subject to applicable laws and regulations, in no event shall Axiomatic be liable for any

conscquential, special, indirect, incidental, punitive or exemplary damages and
Axiomatic’s liability to the State shall not exceed 1wo times (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 1o Axiomatic’s

indemnification obligations sct forth in the Contract Agreement-General Provisions

Section 3: Indemnification and confidentiality obligations in Contract Agreement-General

Provisions Section 11: Use of Siate’s Information, Confidentiality, which shall be
- unlimited.

123 STATE'S IMMUNITY
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Notwithstanding the foregaing, nothing herein contained shall be deemed to constitute a
waiver of the sovercign 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 |2: Limitation of Liabiliry 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 acis or omissions of Axiomatic shall constitute an event of
default hercunder (“Event of Defaull™)

a. Failure to perform the Services satisfactorily or on schedule;

b. Failure 1o submit any report required; and/or

¢. 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 afler giving Axiomatic nolice of termination, at its sole discretion,
treat the Contract as breached and pursue its remedies et law or in equity or both.

b. Give Axiomaltic 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.

¢. Sct off against any other obligations the Statc may owe to the Vendor any damages
the State 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 another source and
Axiomalic shall be liable for reimbursing the Stale for the replacement Scrvices,
and all administrative costs dircctly related 1o the replacement of the Contract and
procuring the Services from another source, such as costs of competitive bidding,
mailing, advertising, applicable fecs, charges or penalties, and staff time costs; all
of which shall be subject to 1the limitations of liability set forth in the Contract.
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13.1.2 The Contractor shall provide the State with written notice of default, and the State 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 Acceptancc 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
part, generelty 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
Services 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 2 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 10 a pro-rated, refund of any cumrent
development, suppon, 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 (o a violation by
Axiomatic, the State shall be entitled to pursue the same remedies against Axlomauc as it
could pursue in the event of & 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 1o deliver 10 the State any property, including
without limitation, Software and Written Deliverables, for such part of the Contract
as has been terminated. . :

13.4.2 Afier receipt of a notice of lcnmnauon and except as olhcrwnse dirccted by the Siate,
Axiomatic shail:
a. Stop work under the Contract on the dale, and to the extent specified, in the notice;

2017-002 1T Provisions -~ Part 2

Axiomatic Initials; _g\ . Page 28 of 33



STATE OF NEW HAMPSHIRE
DEPARTMENT OF JUSTICE
MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS
CONTRACT 2017-002
PART 2 - INFORMATION TECHNOLOGY PROVISIONS.

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

¢. Take such action as the Staic directs, or as necessary to prescrve and protect the
property related 10 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, a1 the times, and to the extent
directed by the Stale, any property which is required 10 be fumnished to the State
and which has been accepted or requested by the State; and

e. Provide wrilten 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 a1 no additional
cost.

14. CHANGE OF OWNERSHIP

[n 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 of
assigns for such period of time as determined necessary by the Stale; or immediately terminate the
Contract without liability to Axiomatic, its successors or assigns.

15. ASSIGNMENT, DELEGATION AND SUBCONTRACTS

15.1 Axiomatic shall not assign, delegate, subcontract, or otherwise transfer any of its interest, rights,
or duties under the Contract without the prior wrillen cansent 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 cvent of default
at the sole discretion of the State.

15.2  Axiomatic shall remain wholly responsible for performance of the entire Contract even if
assignees, delegates, SubAxiomatics, or other iransferees (“Assigns') are used, unless otherwise
agreed to in writing by the Siate, 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 labilities of the Contraci, any permitied assignment, delegation, subcontract, or other
transfer shall neither relieve Axiomatic of any of its obligations under the Contract nor affect any
remedies available 10 the State against Axiomatic that may arise from any event of default of the
provisions of the contract. The State shell 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 Notwithstanding the foregoing, nothing herein shall prohibit Axiomatic from assigning the
Contracl 1o the successor of all 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 0pt|on 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 of time as determined necessary by the State; or
immediately terminating the Contract wilhout liebility to Axiomatic, its successors or assigns.

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 “lnvoking 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 eny other remedy permitted under the Contract.

The parties shall use reasonable efforts 10 arrange personal meetings and/or telephone conferences as
needed, at mutually convenient times and places, between negotietors for the parties sl the following
successive menagement levels, each of which shall have a period of allotted time a5 specified below
in which to artempt to resolve the dispute:

Dispute Resolution Respounsibility and Schedule Table

LEVEL AXIOMATIC STATE CUMULATIVE
ALLOTTED
- TIME

Primary | David Salzér Terry Knowles S Business Days
Axiomatic  Project | State Project
Manager Manager (PM) /

First Patrick Santoso David Rienzo 10 Business Days
Axiomalic Contrect | Directorof Law
Administrator Office Infrastruciure

Second - | Patrick Santoso Kethleen Carr 15 Business Days
Axiomatic Contract | Director of
Administrator Administration

The allotted time for the first level negotistions shall begin on the date the Invoking Party’s natice is
received by the other party. Subsequent allotted time is days from the date that the original Invoking
Party’s notice is received by the other party.
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17. REQUIRED WORK PROCEDURES

All work done must conform to standards and procedures established by the Depaniment of
Information Technology and the State.

17.1 COMPUTER USE

In consideration for receiving access to and use of the computer facilities, nctwork, licensed’
or developed software, software maintained or operated by any of the State entities, systems,
equipment, Documentation, information, reporis, or data of any kind (hereinafter
“Information”), Axiomatic understands andagrees 10 the following rules:

€,

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

That information shall be used solely for conducting official State business, and all other
use or aceess is strictly forbidden including, but not limited to, personal, or other private
and non-State usc and that at no (ime shall Axiomatic access or attempt (0 access any
information without having the express authority to do so.

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

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 thet
at all times Axiomalic must use utmost care 10 protect and keep such software strictly
confidential in accordance with the license or any other Agreement exccuted by the
State. Only equipment or software owned, licensed, or being evaluated by the Statc, can
be used by Axiomatic. Pecrsonal software (including but not limited to palmtop sync
software) shall not be installed on any equipment.

That if Axiomatic is found to be in violation of any of the above-stated rules, the User '
may face removal from the State Contract, and/or criminal or civil prosccunon if the act
constitutes a violation of law.

17.2 EMAIL USE

Mail and other clcclronic communication” messaging systems arc Statlc of New
Hampshirc property and arc to be used for business purpOScs only. Email is defined as
“internal Email systems” or “State-funded Email systems.” Axiomatic understand and agree
that use of email shall follow State standard policy (avaitable upon request).

17.3 INTERNET/INTRANET USE
The Intermnetintranet is to be used for access to and distribution of information in direct

suppori of the busincss of the State of New Hampshire according to State standard policy
(available upon request).

17.4 REGULATORY GOVERNMENT APPROVALS .

e - ]
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Axiomatic shall obtain all necessary and applicable regulatory or other govemmental
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 left hand block
including Statc of New Hampshire, Department Name, name of the individual responsible for the
funding of the contracts and his/her address.

18.2 EXHIBITS ‘
The Exhibits referred to, in and atteched to the Contract are mcorporn:cd by reference as if
fully included in the text.

18.3 VENUE AND JURISDICTION .

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

18.4 SURVIVAL

The terms, conditions and warranties conlained 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 J:
Records Retention and Access Requirements, Exhibit E Section 4: Accounting
Requirements, and General  Provisions-Section 11: 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 State 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 1o, acts of God, sirikes, lock outs,
riots, and acts of War, epidemics, acts of Government, fire, power failures, nuclear accidents,
canthquakes, and unusually severe weather.

Except in the event of the foregoing, Force Majeure events shall not include Axiomatic's
inability to hire or provide personnel necdcd for Axiomatic’s pcrformancc under the
Contract.

18.6 NOTICES
Any notice by a party hereto 1o the other party shall be deemed to have been duly delivered
or given at the time of mailing by centified mail, postage prepaid, in a United Smtes Post
Office addressed to the parties at the following addresses.

TO AXIOMATIC: TO STATE:

DAVID SALZER * STATE OF NEW HAMPSHIRE
© 500 MARKET ST, UNIT 2B 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@DOINH.GOV
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DELIVERABLES

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

b. Goals - The project goals are as follow:
= Develop 8 web based application for Trusiees of Trust Funds (mumcupal users) and DOJ ofTicials
to manage the MS-9 and MS-10 process.
s Provide (raining 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 Depanment of Justice, Charitable Trust
Unit (“NHDOJ™) with a web application to electronically capture and manage trust funds and common
invesiment reports submitted annually by municipal Trustees of Trust Funds. Currently the information is
reponied 1o the NHDO)J via two forms, the MS-9 (Repont of Trust and Capual Reserve Funds) and the
MS-10 (Repon of Common Fund Invesiments).

The proposed solution is a web-based application that will be accessible 1o municipal and NHDOJ users .
via current versions minus two on |E, Chrome, Firefox, Safari web browsers with an internet connection.
It will also allow computer assisted digitad review of the submitied trust fund data, replacing the current
manual review process. This solution allows for maximum flexibility and accessibility across deskiop
environments, smartphones, and other web-enabled devices.

d. Statement of Work
The statement of work is outlined in Exhibit N, Axiomalic Scope of Work end incorporated by reference.
¢. General Project Assumptions

1. Axidmatic will provide ‘project tracking to0ols and templates 10 record and manage Issues, Risks,
Change Requests, Requirements, Decision Sheels, and other documents used in the management and
tracking of the project. The Statc of New Hampshire and Axiomatic Project Managers will review
these 1ools and templates and determine which ones will be used for the project. Training on these
100ls and tlemplates 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 10 the Statc a template, table of contents, or agenda for Review and prior approval by the
State, .

State of NH Contract 2017-002
Exhibit A - Deliverables
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3. Axiomatic shall ensure that appropriate levels of security are 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
State 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 unconditionaly
accepting a Deliverable, the State reserves the right 1o 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, Sofiware/System Acceptance Testing, and any exlensions
thereol.

S. Pricing for Deliverables set fonth in Exhibit B: Price and Payment Schedule. Pricing will bc 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 Date
- Group
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 Spreadsheel A CAD+45
System Design Technical Requirements Document {TRD) A CAD+45
Syslems
Development Beta Web Application 8 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+180
; NHDOJ Technical Support for One (1) Year Period of SVStern ’
Technical Support | Launch C CAD+1BO
NHDQ) Technica! Support for One {1} Year Period of System

Technical Support | 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

State of NH Contract 2017-002
Exhibit A = Deliverables
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1. PAYMENT SCHEDULE

1.1 Not to Exceed

This is e Not to Exceed (NTE) with a maximum contract value of $117,925 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 sllow Axiomaiic to invoice the Stale
for the following activities, Deliverables, or milestones appearing in the price and paymemt Lables

below.
Project Section Deliverable Milestone Cost
Group )

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

Systern Design Screen Mockups A $2,812

System Design Storyboards ' A 51,125

System Design Database Design Spreadsheet A 54,500

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

Systems

Development Beta Web Application :] $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 X C 51,350

Technlcal NHDOJ Technica! Support for One (1) Year Period

Support of System Launch C 54,500

Technical NHDO) Technical Support lor One (1) Year Period

Support of System Launch During Peak Season o 54,500
Tier 1 System Hosting for One (1) Year Period of

Hosting System Launch (o $3,275

Training 15 Hours of NHDO) Training D $1,620

Training 15 Hours of Municipal Training D 51,620

Holdback {10% Project Holdback) $8,100

Technical NHDOJ Technical Support for One (1) Year Period

Support (Year 2) $5,000

Technical NHDOJ Technical Support for One (1).Year Period .

Support of During Peak Season {Year 2) $5,000
Tier 1 System Hosting for One (1) Year Period (Year

Hosting 2) ) 53,500

Technical NHDOJ Technical Support for One (1) Year Perlod

Support (Year 3) $5,250

Technical NHDOJ Technical Support for One {1} Year Period

Support of During Peak Season (Year 3) $5,250
Tier 1 System Hosting for One (1) Year Period (Year

Hosting 3) $3,700

State of NH Contracy 2017-002
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STATE OF NEW HAMPSHIRE
. DEPARTMENT OF JUSTICE
MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS
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EXHIBIT B
PRICE AND PAYMENT SCHEDULE

Technlcal NHODOI Technical Support for One (1) Year Period

Support (Year 4) $5,250

Technical NHDOJ Technical Support for One (1) Year Period

Support of During Peak Seasan (Year &) $5,250

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

Hosting 4) $3,700

Technical NHDOJ Technical Support for One (1) Year Period '

Support {vear 5) $5,500

Technical NHDO! Technical Suppert for One (1) Year Period

Support of During Peak Season {Year §) 55,500
' Tier 1 System Hosting for Qne {1) Year Period [Year

Hosting 5) $3,900

Total $137,925

Axiomatic shall be paid at the completion of each Milestone Group with the exception of Group D
which is duc upon the System Go Live date. Hosting and lcchnlcal support for years 2-5 shall be
paid at the beginning of the support period.

State of NH Contract 2017-002
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF JUSTICE

MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS

1.2 Proposed Vendor Stalf, Resource Hours and Rates Worksheet

Use the Proposed Vendor Staff Position, Resource Hours and Rates Worksheet to indicate the individuals that
Names must be provided for individuals

© CONTRACT 2017-002 - PART 3

EXHIBIT B
PRICE AND PAYMENT SCHEDULE

will be assigned to the Project, hours and applicable mtes.
designated for key roles, but titles are sufficien! for others. Information is required by phasc.

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

Worksheet
Title Name Initiation Ipplemeula!iou Project Hourly Hours X
Close out | Rate Rate
Project David 40 60 25 3125 §15,625
Manapger { Salzer
Systems Patrick 40 30 6 5125 59,500
Architect | Santoso
Developer ] Chris 40 250 0 $100 529,000
Countunis
Developme | Justin 40 80 30 590 513,500
nt Support | Lowe -
Technical 0 -10 0 560 50
Support
Specialist
TOTALS 160 420. 31 567,625

1.3 Future Vendor Rates Worksheet

The State may request additional Services from the sclecied Vendor and requires rates in the cvent hat
additional Service is required. The following format must be used 1o provide this information. “SFY™" refers
The New Hampshire Staie Fiscal Year runs from July | through June 30 of the
following calendidr year. Positions not identified in the Proposed Posilion Worksheet may be included in the

to State Fiscal Ycar.

Futurc Vendor Rates Worksheet,

Table 1.3: Future Vendor Rates Worksheet

Position Title SFY 2017 SFY 2018 SFY 2019 SFY 2010
Project $125 £125 $130 5130
Manager
Systems $125 $125 $130 5130
Architect
Developer 5100 $100. $105 £105
Development $90 $90 395 £95

State of NH Contraci 2017-002
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Support
Technical $60 360 365 $65
Support

Specialist

1.4 Hosting, Softwarc Liccnsing, Maintenance, and Support Pricing Worksbeet

Pricing must reflect the payment of maintenance through the Contract end date. Price estimale
should reflect the most optimistic implementation date. Actual payments may differ from the estimatc if
project start date slips or if implementation 1akes longer as this will cause a shonter maintenance period.

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

1.5 Web Site Hosting, Maintenance, and Support Pricing Worksheet

‘Tabte 1.6: Web Site Hosting, Maintenance, and Support Pricing Workshcet

HOSTED SERVICES Year 1 Year 2 Year 3 Year 4 Year s TOTAL
Web Site Hosting Fee $3,500 , $3.500 $3,700 $3,700 $£1,900 $18.300
Technical Support- $£5,000 $5,000 $5,250 $5,250 £5,500 $26,000
NHDOJ )

Techaical Support- $5,000 $5,000 $5,250 $5,250 £5,500 $26,000
Municipal Users
GRAND TOTAL $13,500 $13,500 $14,200 $14.200 $14.900 $70,300

2. CONTRACT PRICE

Notwithstanding any provision in the Contracl to the contrary, and notwithstanding unexpected
circumstances, in no event shall the 1otal 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 ¢emplete reimbursement 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 cxp;:nscs incurred in the performance of
the Services performed under this Contract.

3. INVOICING

Axiomatic shall submit correct invoices to the Siaic for all amounts to be paid by the State. All invoices
submitied shall be subject 10 the State's prior written approval, which shall not be unreasonably withheld.

State of NH Contract 2017-002
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EXHIBIT B
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Axiomatic shall only submit invoices for Services or Deliverables as permitted by the Contract. Invoices
musl be in a formal as determined by the State and contein detailed information, including without
limitation: itemization of each Dcliverable and identification of the Deliverable for which payment is
sought, and the Acceplance date triggering such payment; date of delivery ond/or installation; monthly
maintenance charges; any other Project costs or retention amoums if epplicable.

Upon Acceptance of a Deliverable, and a properly documented and undispuied invoice, the Siate 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 10:
Dcpartment of Justice
Atin: Thomas Danovan
33 Capitol Strect
Concord, NH 03301,

4. PAYMENT ADDRESS
All payments shall be sent (o the (ollowing address:
Axiomatic
Atin; Accoums Reccivable
500 Market St, Uni 2B
Pornismouth, NH 03801

S.OVERPAYMENTS TO Axiomatic

Axiomatic shall promptly, but no later than fifieen {15) business days, retumn 10 the State the full amount of
any overpaymeni OF erroneous payment upon discovery or notice from the State,

-6. CREDITS
The.Siaic may apply credits due 10 the Statc arising out of this Contract, against Axiomatic’s invoices with
appropriate information atlached.

7. PROJECT HOLDBACK

The State shall withhold ten percent {(10%) of the price for each Deliverable, except Sofiware licensc fees,
hosting and technical support as sct forth in the Payment Table above, until successful conclusion of the
Warranty Period. The Warranry Period is defined as the sysiem go live date plus 90 days.

Siate of NH Contract 2017-002
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Use the special provision scction to show appropriate changes to the terms outlined in the Gencral Provisions.

Not Applicable.

State of NH Contract 2017-002
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF JUSTICE
MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS
CONTRACT 2017-002 - PART 3
EXHIBIT D
ADMINISTRATIVE SERVICES

1. TRAVEL EXPENSES
The Axiomatic must assume all reasonable (ravel and relaled expenses. All labor rates
will be “fully loaded”, including, but not limited to: meals, hotel/housing, airfare, car
rentals, car mileage. and oul of pocke! 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 10 the applicable laws and regulations, the State will provide
the Axiomatic with access to all. program files, libraries, personal computer-based
syslems, software packages, network systems, securily systems, and hardware as required
10 complete the contracted Scrvices.

The Statc will use reasonable efforis to provide approvals, authorizations, and decisions
rcasonably necessary lo allow the Axiomatic to perforrn its oblipations under the
Contract.

4, STATE-OWNED DOCUMENTS AND COPYRIGHT PRIVILEGES

The Axiomatic shall provide the State access to all Stalc-owncd documents, matcrials,
reports, and other work in progress relating to this RFP. Upon expiration or termination
of the Contract with the State, thc Axiomalic shail turn over all State-owned documents,
material, reports, and work in progress relating to this RFP 10 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 agrec 10 the conditions of all applicable State and federal laws and rcgulations, which
are incorporated herein by reference, regarding retention and access requirements, including without
limitation, reterition policies consistent with the Federal Acquisition Regulations (FAR) Subpant 4.7
Coniractor Records Retention. ' '

Axiomatic and its Subcontractors shall mainisin books, records, documents, and other evidence of
accounting proccdures and practices, which property and sufficicntly reflect all dircel and indirect
costs invoiced in the performance of their respective obligations under the Contract. Axiomatic and its
Subcontractors shall retain al! such records for three (3) years following termination of the Contract,
including any cxtensions. Records relating to any litigation metters regarding the Contract shall be

‘Statc of NH Contract 2017-002
Exhibit D — Administrative Services
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EXHIBIT D :
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kep! for one (1) year foilowing the termination of all litigation, including the termination of ali appeals
or the expiration of the appeal period.

Upon prior notice and subject to reasonable time (rames, all such records shall be subject to
inspection, examination, audit-and copying by personnel so authorized by the State and federal
officials so authorized by law, rule, reguiation or Coniract, as applicable. Access 10 these ilems shall
be provided within Merrimack County of the Siate of New Hampshire, unless otherwise agreed by the
State. Delivery of and eccess 1o such records shall be at no cosl to the State during the three (3) year
period following termination of the Contract and one (1) year term following litigation relating to the
Coniract, including all appesals or the expiration of the appeal period. Axiomatic shall include the
record relention and review requirements of this section in any of its subcontracts.

The Stale agrees that books, records, documents, and other evidence of eccounting procedures and
pracliccs related 10 Axiomatic's cost structure and profit factors shall be excluded from the Siate’s
review unless the cost of any other Services or Deliverables provided under the Contract is calculalcd
or derived from the cost structure or profit faciors,

6. ACCOUNTING REQUIREMENTS

Axiomatic shall maintain an accounting system in accordance with Gcncrally Accepled Accounting
Principles. The costs applicable lo the Contract shall be ascertainable from the accounting system
and Axiomatic shall maintain records pertaining to the Services and all other costs and expenditures.

Siate of NH Contract 2017-002
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF JUSTICE
MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS
" CONTRACT 2017-002 - PART 3
EXHIBITE
IMPLEMENTATION SERVICES

1. PROJECT MANAGEMENT
The State believes that efTective communication and reporting are essential 1o Project success.

Axiomatic Key Project Staff shall participate in meetings as requested by the Stalc, in accordance with the
requirements and terms ‘of this Conlract,

a. Introductory Meeting: Participants will include Axiomatic Key Project Staff and State Project
leaders from both Depariment of Justice and the Department of Information Technology. This
meeting will enable leaders lo 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 (or activilies that will follow.

¢. Status Meetings: Participants will include, at the minimum, the Axiomatic Project Manager and the
State Project Manager. These meetings will. be conducied 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 Mceting and updated, at minimum, on & bi-weekly
basis. in accordance with the Contract. ,

e. Special Meetings: Need may arise for a special meeting with Staie leaders or Project slakcholders wo
address specific issues. : :

f.  Exit Meeting: Participants will include Project leaders from Axiomalic and the State. Discussion
will focus on lessons leamed from the Project and on follow up options thal the State may wish 1o
consider,

The State expecis Axiomatic 1o prepare agendas and background for and minutes of meetings.
Background for each status meeting must include an updated Work Plan, Drafting of formal
presenlations, such as a presentation for the kickofT meeting, will also be Axiomatic’s responsibility,

The Axiomatic Project Manager or Axiomatic Key Project SiafT shalt submit monithly stalus reports in
accordance with the Schedule' and terms of this Centract. All status reports shall be prepared in (ormats
approved by 1he State. The Axiomatic’s Project Manager shall assist the State’s Project Manager, or itself
produce reports related to Project Management as reasonably requested by the State, 8l at no additional
cosl Lo the State. Axiomatic sha!l produce Project stalus reports, which shall contain, at a minimum, the
following:

1. Project status related to the Work Plan;

2. Dcliverable 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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S. Future activities; and
6. Issues and concerms requiring resolution.
7. Repont and remedies in case of falling behind Schedule

As reasonably requested by the State, Axiomatic shall providc the State with information or reports
regarding the Project. Axiomatic shall prepare special reports and presentations relating to Project
Manegement, and shall assist the Siale in preparing reports and presentalions, as reasonably requesied by
the Siate, all at no additional cost to the State.

2, IMPLEMENTATION STRATEGY

2.1 Kcy Components

Axiomalic shall employ an Implementation sirategy 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 \emplates as defined in the Training Plan,
which will be customized to address the State’s specific requirements. Decisions
regarding formal, 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.

Axiomalic shall utilize an approach that fosters and requires the participation of State
resources, uses their business expertise 10 assist with the configuration of the
applications, and prepares the State 10 assume responsibility for and ownership of the
new system. A focus on technology transition shatl be deemed a priority.

Axiomatic shall manage Project cxecution 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 rcquu‘emcnts maintain communication within the
Project Team, and repont status.

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

2.2 Timceline
The timeline is set fonth 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 siandards and procedures finalized, and team training

State of NH Contract 2017-002
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initiated. Timing will be siructured to recognize interdependencies between applications and
structure a cost effective and timely cxecution. Processes will be documcnted, training
established, and the application will be ready for Implementation in accordance with the Work
Plan.

N 2.2.1 Implementation

Timing will be structured to recognize interdependencies beiween applications and
structure & cost ¢ffective and timely execution,

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

Implementation shall be piloted in one areafoffice 1o refing the training and
Implementation approach, or the State shall choose a one-time slalewide Implementalion,

2.2.2 Change Management and Training
Not applicable

State of NH Contract 2017-002
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Axiomatic shall provide the following Products nnd Services desceibed in this Exhibit F, including but not
limited 10

1. TESTING AND ACCEPTANCE

Axiomatic shall bear all responsibilities for the full suite of Test Planning and preparation throughout the
Project. Axiomatic will also provide training as necessary to the State staff responsible for test activities.
Axiomatic shall be responsible for all aspects of testing contained in the Acceptance Test Plan including
support, al 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 10 testing the
System as a whole, (e.g., sofiware modules or functions, and Implementation(s)). This shall include
planning, test scenario and script development, Data and System preparation [or 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 providi: 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 State with an overall Test Plan that will guide ail testing, The Axtomatic
provided, Statc approved, Test Plan will include, at a minimum, identification, preparation, and
Documentation of planned Lesting, a requirernents iraceability maltrix, test variants, lest scenarios, test
cases, test scripis, test Data, test phases, unit tests, expected results, and a tracking method for
rcporllng actual versus expecled results as well as all errors and problems identified during test
CXCCU“OH

As identified in the Acceptance Test Plgn, and documented in accordance with the Work Plan and the
Contract, State testing will commence upon Axiomatic's Project Manager's Certification, in writing,
that Axiomalic's own stafl has successfully executed all prerequisite Axiomeatic testing, along with
reporting the actual testing results, prior 1o the start of any testing executed by State staff. The State
will be presented with a State approved Acceptance Test Plan, test scenarios, test cases, test scripls,
test data, and expected results.

The State will commence its testing within ~five {31 business davs> 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 1esting will be conducted by the Siate 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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testing in accordance with the Test Plan and the Work Plan, utilizing test and live Data to validate
reports, and conduct siress and performance testing, at no additional cost. )

Testing begins upon completion of the Software configuration as required and user iraining according
to the Work Flan. 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 testing is performed in cither the development environment or a testing environment.

The goal is 10 find errors in the smallest unit of sofiware before logically linking it into larger units.
If successful, subsequent testing should only reveal errors related to the inlcgration between
application modules.

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

Activity : Develop the scripis needed 10 unit 1est individual application modules, interface(s) *
_ Description i and conversion componenis, '
Axiomatic ! For application modules, conversions and mterfaccs lhe Axmmauc team wull
Teamm -1 identify applicable test scripts and installation instructions, adapt them to the |
Respoasibitities l Project specifics, lest the process, and compare with the documented expecied !
v e results. S i R
Work ! Unit-Tested Madules that have been tested to verify thet the inputs, outputs, and :
Product + processing logic of cach application module functions without errors. Individual
Description detailed test scripts and installation guides list all the required actions and data to

" conduct the test, the process for test execution, and the expected results.

1.3 System [ntegration Testing
The new System is tested in integration with other application sysu:ms (legacy and service prowdcrs)
in-a production-like environmeni. System Integration Testing validates the integration belween the
individual unit application modules and verifies thal the new System meets defined requircments and
supports exccution of interfaces and business processes. The System Integration Test is performed in
a test environment.

Thorough end-to-end testing shall be performed by the Axiomalic team(s) to confirm that the:
Application integrates with any interfaces. The test emphasizes end-to-end business processes, and
thc fow of information across applications (IF APPROPRIATE). [t includes all key business
processes and interfaces being implemented, confirms data transfers with cxtemal partu:s and
includes the transmission or printing of all electronic and paper documents.

State of NH Contract 2017-002 .
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'.-"A'ciivit'y."l')acrl'p'j_ion 1 Systems Integration Testing validates the integration between the target application
s - "HY b modules and other systems, and verifies that the new System meets defined
E interface requirements end supports execution of business processes. This test .
| emphasizes end-1o-end business processes and the flow of information across the
application. It includes sl key business processes and interfaces being
implemented, confirms daie wansfers with external parties, and includes the :

!
| trensmission of printing of al) electronic end paper documents,

Axiomnltc Team: o Take the lead in developing the Systems Integration Test Specul'cauons
Ruponslbumcs : o Work jointly with the State to develop and load the data profiles to suppon the
Lo test Specifications.

Work jointly with the Stae to validate components of the test scripts.

et 2 j
. ! §ule Rcsponslbllmcs )
i ‘

1 « Work jointly with Axiomalic to develop the Systems Imegration Test
] Specifications.
“ I ¢« Work jointly with Axiomatic to develop and load the data profiles 10 suppon

i

]

|

the test Specifications.
e Work jointly with Axiomaric to validate components of the test scripts,

: R modifications, fixes and other System interzctions with the Axiomatic supplied
! L . Software Solution.

Work Producl . ‘s The Integration-Tested System indicates that oll interfaces between the
Dccrlp‘ljon g : application and the legacy and third-party systems, interfaces, and applications
A . . : are functioning properly.

1.4 Installation Testing

In installation Testing the application. components are installed in the System Test environment to test
the installation routines and are refined for the eveniual production environment. This activity serves
as a dry run of the installation sieps in preparation (or configuring the production system.

1.5 User Acceptance Testing (UAT)

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

The Axiomatic's Project Manager must cenify in writing, that the Axiomatic’s. own siaff has
successfully executed all prerequisite Axiomatic testing, along with reporting the actual 1esting results
prior to the start of any testing execuied by State staff.

The State shall be presentéd with all 1esting resulis, as well as written Certification that Axiomatic has
successfully completed the prerequisite tests, meeting the defined Acceptance Criteria, and performance
standards. The State shall commence testing within five (5) business days of receiving Centification, in
writing, from Axiomatic thal the system is insialled, 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 the interfaces, and verify Implementation readiness. UAT -
is performed in a copy of the production environment and can serve as a performance and stress test of
the System. The User Acceplance Test may cover any aspect of the new System, including
administrative procedures (such as backup and recovery).

State of NH Contract 2017-002
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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 verifics Sysiem functionality against predefined Acceptance
criteria that suppont the success{ul execution of approved business processcs.

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

The results of the User Acceplance 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 Description . The System User Acceptance Tests verify System functionality against predefined
© Acceptance criteria thal support the successful execution of approved processes,

Axiomatic Team " e Provide the State an Acceptancc Test Plan and sclection of test scripts for the
Responsibilities - Acceplance Tesl. :
) ¢ Monitor the execution of the test scripts and assist as needed during the User

Acceprance Test activities.
e Work jointly with the State in determining the required actions for problem °

.. . e s aam ) rCSOIu"On . - e w .- - oA
" State Responsibilities : «  Approve the devclopmem of the User Acceplance Test Plan and the set of dala :
' : for use during the User Acceptance Test.
.. ‘o] « Validate the Acceptance Test environment,
- "1 e Execute the test scripts and conduct User Acceptance Test activities.
) 1 « Document and summarize Acceptance Test resulls.
S i » Work joinlly with Axiomatic in determining the required actions for problem .
. , resolution.
- -+ o Provide Acceplance of the validaied Sysiems. B
Work Product 4 The Deliverable for User Accepiance Tests is the User Acccptance Tcst Rcsults :
Drescription - "5 These results provide evidence that the new System meets the Uscr Acceplance

; ! criteria defined in the Work Plan,

State of NH Contract 2017-002
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1.6 Performance Tuning and Stress Testing
Axiomatic shall develop and document hardware and Software configuration and tuning of the
Municipa! Trust Funds and Common Investments application infrastructure,

1.6.1 Scope

The scope of Performance Testing shail be 10 measure the System level metrics critical for the
development of the applications infrastructure and opcration of the applications in the production
cnvironment.

It will include the measurcment of response rates of the application for end-user transactions
and resource utilization (of various servers and network) under vartous 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 end shall usc 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 10 dclermmc the stability of the
application. They arc bascline tests and load tests.

a) Baseline Tests: Bascline tesis shall collect performance data and load analysis by runmng
scripts where the outpul is broken down into business transactions or functions. The test is like
a single user executing a defined business transaction. During baseline testing, each individua)
script 15 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 applicalion environmeni under different load conditions based on workload
distribution. System response time and utilization is measured and recorded.

1.6.3 Tuning

Tuning will be Axiomalic led and occur during both the development of the application and ‘load
testing. Tuning is the process whereby the application performance is maximized. This can be the
result of meking code more efficient during development as well as making tuning parameter
changes 1o the environment.

/

1.7 Regression Testing
As a result, of the user testing activities, problems will be ideatified that requirc correction. The State
will notify Axiomatic of the nature of the testing failures in writing. Axiomatic will be required 1o-
perform additional testing activities in response to State and/or user problems identified from the testing
results. Regression testing means selective re-testing to detect faulis introduced during the modification
effort, both 1o verify that the modifications have nol caused unintended adverse effects, and 1o verify
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that the modified and related (possibly affectcd} Sysiem: components still mect their specified
requircments. : . .

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 cffon
required for conducting the regression lests. [n 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 cconomic considerations.

1.8 Security Review and Testing
{T Sccurity involves all functions pertaining to the sccuring of State Data and Systems through the
creation and definition of sccurity policics, procedures and controls covering such arcas as
identification, authentication and non-repudiation.

All components of the Software shall be reviewed and tested 10 ensure they proteci the State's hardware |
and softwarc and its relaied Datn asscts. Tests shall focus on the technical, administrative and physical
sccurity controls that have been designed into the System architecture in order to provide the necessary
confidentiality, integrity and availability. Tests shall, at & minimum, cover cach of the service
components, Test procedures shall include penetration tests and application vulnerability scanning,

Defines the set of capabilities that:

Supports obtaining information about those portics
attempting 10 log onto a system or application for
sccurity purposes and the validation of users

Service Component
Identification end
Authentication

Access Control

Supports the management of permissions for
logging onlo 8 compuler or nciwork

Encryption

Suppons the encoding of data for security purposes

Intrusion Detection

Suppornis the detection of illegal entrance into &
computer systcm

Verification

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

Digital Signature

Guarantees the unaliered state of a file

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

Role/Privilege Supports the granting of abilitics to users or groups

Management of users of a computer, application or network

Audit Trail Capture | Supports the identificalion and monitoring of

and Analysis activities within an application or system

Input Validation

Ensurcs the application is protccied from buffer

overflow, cross-site scripting, SQL injection, and
unauthorized access of files and/or directories on
the server.
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‘T'ests shall focus on the technical, administrative and physical security controls that have been designed
into the System architecture in order 10 provide the necessary confidentiality, integrity and availability.
Tests shall, at a8 minimum, cover each of the service components. Test procedures shall include kL pary
penetration 1ests and application vulnerability scanning,

Prior to the System being moved into production Axiomatic shalt provide results of all security testing
10 the Depanment of Information Technology for review and Acceptance. All Sofiware end hardware
shall be {ree of malicious code (malware).

1.8 Penetration Testing

Axiomatic shall provide centification that their Sofiware 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 10 address potential
security concerns in the following areas utilizing the named tools:

Network and Infrastructure Testing
e OpenVAS (using the Greenbone NVT feed)

Web Application Testing
¢  Burp Suite
o wlal

Windows OSE Testing
+ Melasploit Framework

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

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

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

1.1 Axiomatic’s Responsibility

Axiomatic shall maintain the Sysiem in accordance with the Coniract.

1.1}

Maintenance Relcases

Axiomatic shall make available to the State the latest program updates, general maintenance
releases, selected functionality releases, paiches, and Documeniation that are generally
offered 1o its customers, at no additional cosi. Axiomatic shall maintain the System in
accordance with the Contract. Axiomatic will not be responsible for maintenance or support
for Sofiware developed or modified by the State.

Standard Agreement

The State will adopt Axiomatic's standard maintenance agreemem modificd to address terms
and conditions inconsistént with State Statutes and gencral State information technology
praclices.

Axiomalic Tcchnical Support-Siate Users

Axiomatie will prowide teehnical support for NTHDOT asers {or a period of one year from the
svatem lamch, Teehnieal support hours we Monday through Friday from 8:00 AM-4:30 'M
excluding holidayvs and uiiniended oflice closures. Holidiys are defined as: New Year's Day,
Civil Righis Day. President’s Day, Memorial Day, Independenee Day, one day befere or afier
ldependence Das . Lahor By, Colunibus Day, Veteruns Day, Thanksgiving Day. the Friday
dircetly (ollosing Fhanksgiving Day (Black Fridav), Christimas Fve, Chrisunas Bay. New
Year's Eve, Aximmanic reserses the right to elose their oflices and sospend technical suppon
jo the event ol inclement weither, poser sutages, nalra) disasters, acis of weror or ocls ol
uind.

Axiomatic T'echnical Support-Municipal Uscrs

Axivnate will provide wechwizal support tor municipal users B o period of one vear rom
e svstem Binoeh, Techpical support will onty be provided during “peak periods™ which are
detined as the mamthia of Tenuary, Febroary, March, July, Avgist and Seprenibwer, Technival
support hones e Mondin through Fridin Trom K00 Ad-4230 P excluding halidayvs and
uminkended olice chesures, Hobdovs are delined ad Now Yeue's Doy, Civil Righis Day
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President’s PDav, Memorial Oay. Independence Day. G day betore ur aler badependeney
- Doy Labor Dy, Columbus Day. Veterans Day, Thanksgiving Day. the Friday dircaly
fullowing Thanksgiving Day (Blek Friday), Christmas Lve, Christuuas Day, New Year's
Eve, Axiomitic reserves the right o close their oflices and spspemd weehnienl support in the
cvent of inclement weather, power omages. navueal disasters. acts of lereor o acts ol pevd.

2. SUPPORT OBLIGATIONS AND TERM

2.1 Axiomatic shall repair or replace Software, and provide maintenance of the Sofiware in accordance
with the Specifications and terms and requirements of the Contract, including but not limited 10
$1.1 through 51.20 of the Support and Maintenance Requirements in Exhibit H Requirements,
Antachment 1.

2.2 If Axiomatic fails (o correct a Deficiency within the allotted period of time stated above, Axiomatic
shall be deemed 10 have committed an Event of Default, and the State shall have the right, at its
option, 10 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 nol limited to, applicable
license fees, within ninety (90) days of notification to Axiomatic of the State's refund request

2.3 If Axiomatic fails to correct a Deficiency within the allotied period of time stated above, Axiomatic
shall be deemed to have commilted an Event of Default, and the State shall have the right, at ils
option, to pursue the remedies in Part | Section 14,

State of NH Contract 2017-002

Exhibit G —Maintenagee and Support Services
Axiomatic Initials g ' . Page 22 of 36



STATE OF NEW HAMPSHIRE
DEPARTMENT OF JUSTICE
MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS
CONTRACT 2017-002 - PART 3 '
EXHIBIT H
REQUIREMENTS

Anachment ): Project Requiremenis is hereby incorporated within,
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Axiomatic’s Project Manager and the State Project manager shall finalize the Work Plan within 10 days of the
EfTective Date and further refine the tasks required 1o implement the Project. The elements of the preliminary
Waork Plan are documcented in accordance with Axiomalic’s plan 10 implement the Application SofRware.
Continued development and management of the Work Plan is a joint efTort on the pant of Axiomatic and State
Project Managers.

The preliminary Work Pian created by Axiomatic and the State is se1 forth at the end of this Exhibit.

In conjunction with Axiomatic’s Project Management methodology, which shall be uscd 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 dependencics, and a payment
Schedule required to implement the Project. |1 shall also address intra-task dependencies, resource allocations
(both State and Axiomatic team members), refinc the Project’s scope, and establish the Project’s Schedule.
The Plan is documented in accordance with Axiomatic's Work Plan and shall utilize Microsoft Project 1o
support the ongoing manegement of the Project.

1. ASSUMPTIONS

A. General

o The State shall provide team members with decision-making authority to support the
Implementation cfforts, at the level outlined in the Request for Proposal Documenl State StafTing
Matrix.

s All State tasks must be performed in accordance with the revised Work Plan.

s All key decisions will be resolved within five (5) business days. Issucs not resolved within this
initial period will be cscalated 1o the State Project Manager (or resolution.

= Any aclivities, decisions or issucs taken on by the State that affect the mutually sgreed upon
Work Plan timeline, scope, resources, and costs shall be subject to the identificd Change Control
process.

o Axiomatic shall provide a scparate escrow agrecment for the application.

« Axiomatic shall maintain an accounting system in accordance with Generally Accepled
Accounting Principles (GAAP).

B. Logistics
¢ The Axiomatic Team may perform that work at a l’ac:ltty other than that fumished. by’ the State,
" when practical, at their own expense.
s The'Axiomatic Team shall honor all holidays observed by Axiomatic or the Siate, although with
permission, may choose to work on holidays and weckends.

C. Project Managemeat
¢  The State shall approve the Project Management Methodology used for the Project.
s The Staic shail provide the Project Team with reasonable access 1o the State personnel as nceded
to complcic Project tasks.
s A Project folder created on an Axiomatic server shall be used for centralized storage and retrieval
of Project documents, work products, end other material and information relevant to the success
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of the Project and’required by Project Team members. This central repository is secured by
determining which team members have access 10 the Project folder and granting either vicw or
read/write privileges. Axiomatic’s Project Manager will establish and maintain this folder. The
State Project Manager shall approve access for the Stale tcam. Documentation can be stored
locally for Axiomatic and State team on a “shared” network drive to lacilitate ease and speed of
access. Final versions of all Documentation shall be loaded to the Siate System.

e Axiomatic assumcs that an Aliernate Project Managér may be appointed from time to time to
handle reasonable and ordinary absences of the Project Manager. :

F. Project Schedule

¢ Deployment is planned 1o begin upon the effective date of the contract with a planned go-live
datc of February 14, 2018.

G. Reporting

¢ Axiomatic shalt conduct bi-weekly status meetings, and provide reports that include, but arc not
Iimited 1o, minutes, action items, test results and Documentation.

H. User Training

The Axiomatic Tcam shall Icad the development of the end-user training plan.
A‘Irain the trainer approach shall be used for the delivery of end-uscr training.
The State with support from Axiomatic is responsible for the delivery of end-user training.
The Staic shall schedule and track autendance on all end-user training classes.

® & 2 9

I. Pecrformance and Sccurity Testing

+ The Axiomaiic Team shall provide a performance test workshop to identify the key scenarios to
be tested, the approach and tools required, and best practices information on performance testing,

o The Staie shall work with Axiomatic on all 1csting as set forth in Contract Exhibit F = Testing
Services.

2. ROLES AND RESPONSIBILITIES
A. Axiomatic Team Roles and Responsibilitics

1} Axiomatic Team Project Exccutive
The Axiomatic Team’s Project Lxccutives (Axiomalic and Subconiractor Project Executives)
shall be responsible for advising on and monitoring the quality of the Implementation throughout
the Project life cycle. The Project Excculive shall advise the Axidmatic Team Project Manager
and the State’s Project leadership on the best practices for implemening 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 Staie's Project Manager;

Work with the State in planning and conducting a kick-off meeting;

Create and maintain the Work Plan;

Assign Axiomatic Team consultants to tasks in the Implementation Project according to the

scheduled staffing requirements;

Define roles and responsibilities of all Axiomatic Team members;

e Provide monthly update progress repons to the Siate Project Manager,

e Notify the State Project Manager of requirements for State resources in order to provide
sufficient lead time for resources 10 be made available;

e Review task progress for time, quality, and accuracy in order to achieve progress;

s Review requirements and scheduling changes and idemify the. impact on the Project in order
10 identify whether the changes may require a change of scope; - '

s Implement scope and Schedule changes as authorized by, the State Project Manager and with |
appropriale Change Control approvals as identified in the Implementation Plan;

s Inform the State Project Manager and staff of any urgent issues if and when'they arise;

s Provide the State completed Project Deliverables and obiain sign-ofT from the State's Project

Manager.

L 2

3) Axiomatic Team Analysis
The Axiomatic Team shall conduct analysis of requirements, validate the Axiomatic Team's
understanding of the State business requirements by. application, and perform business
requirements mapping: )
e Construct and confirm application test case scenarios;
Produce apphcauon configuration definitions and configure the appllcauons
Conduct testing of the configured application; N
Produce functional Specifications for extensions, and inerfaces;
Assist the Siate in the testing of extensions, and interfaces;
Assist the State in execution of the State’s Acceptance Test;
Conduct follow-up meetings to obtain feedback, results, and concurrence/approval from
the State;
e Assist with the correction of configuration problcms 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 the following tasks:

e Development and review of functional and technical Spemﬁcnnén 10 determine that they
arc at an appropriate level of detail and quality;

* Development and Documentation of interface programs in accordance with funclional and
technical Specifications;

¢ Development and Documentation of installation procedures; nnd

* Development and execution of unil test scripts;

+  Linit testing of conversions and interfaces developed; and
e System [ntegration Testing. -

3. STATE ROLES AND RESPONSIBILITIES

The following State resources have been identified for the Project. The time demands on the
individval State team members will vary depending on the phase and specific tasks of the
Implementation. The demands on the Subject Matter Experts’ time will vary based on the need
determined by the State Leads end the phasc of the Implementation.

1} State Project Manager
The State Project Manager shall work side-by-side with the Axiomatic Project Manager. The role
of the Siale Project Manager is 10 manage Stale 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 Stale in all decisions on Implementation Project matters, provides all
necessary support in the conduct of the Implemeniation Project, and provides necessary State
resources, s defined by the Work Plan and &s olherwise identified throughout the course of the
Project. The Stale Project Maneger has the following 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;
®  ldeniify and secure the State Project Team members in accordance with the Work Plan;
s Define roles and responsibilities of all State Project Team members assigned to the Project;
¢ Idemiify and secure access to edditional Siate end-user siafT as needed 10 support specific
areas of knowledge if and when required to perform certain Implementation tasks;
¢ Communicate issues 10 Siale management as necessary 10 secure resolution of any matter
thail cannol be addressed &t the Project level;
» Inform the Axiomatic Project Manager of any urgent issucs if and when they arise; and
e Assist the Axiomatic team staff to obtain requesied information if and when required to
perform certain Project tasks.
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2) State Subject Maitter Expert(s) (SME)
The role of the State SME is to assist application teams with an understanding of the State’s
current business practices and processes, provide agency knowledge, and participate in the
Implementation. Responsibilities of the SME include the followmg

Be the key user and contact for their Agency or Department;

Auend 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 Dala verlf'cauon

Altend 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 extemal third partics involvement in lesting;

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 State’s 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:

Atend technlcal training as necessary to support the Project;

Assist the State and Axiomatic Team Project Managers 1o establish the detailed Work Plan:
Manage the day-to-day ectivities of the State's technical resources assigned to the Project;
Work with State 1T management to obtain State technical resources in accordance with the
Work Plan;

Work with the Axiomatic Technical Lead and the State’s sclected hardware Axiomatic 1o
architect and ecstablish an appropriate hardware platform for the State’s Project
development gnd production environments;

Work in partnership with the Axiomatic and lead the State technical staff's efforts in
documenting the technical operational procedures and processes for the Project. This is a
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Axiomaiic Deliverable and it will be expected that Axiomatic will lcad the overall effort
with support and assistance from the State; and
«  Represent the technical efforts of the State a1 bi-weekly Project mectings.

4. SOFTWARE APPLICATIONS

MS Project

MS Execl

MS Word

Microsoft Developer Framework
Visual Studio 2017

5QL

SQL Server Reporting Services
Balsamiq

OpenVAS {using the Greenbone NVT feed)
Burp Suite

wiaf

Metasploit Framework

SQLMap (injection testing)

Nmap and the Mctasploit Framcwork

S. INTERFACES

Interfaces shall be implemented in cooperation with the State. The following Table 5.) identifies the
interfaces within the scope of this Contract and their relative assignment.

J Axiomstic Push of verificd, epproved MS.9

Table 5.1: In-Scope [nterfaces

Caotnponents, il
applicable

FTP, flat filc or
service

~and MS-10 daws to the NHDRA
MTRSP web application,

I_. | . l
...... J J E
. | - ]

A. Tnterface Responsibilities

= Axiomatic will build and verify the interface, This will require UAT with DRA 10 ensure that
proper information is being received.

e Thc Axiomatic Team shatl lcad the review of functional and technical interface Specificalions.
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o The Axiomatic Team shall assist the State with the resolution of problems and issues associated
" with the development and Implementation of the interface.

s The Axiomatic Team shall document the functional and technical Specifications for the interface.

¢ The Axiomalic Team shall create the initizl Test Plan and related 'scripts to Unit Test the
interface. The State shall validate and acceplt. .

» The Axiomatic Team shall develop and Unit Test the interface. .

« The State’ and the Axiomatic Team shall joinly verify and validate the accuracy and
compleieness of the interface.

6. PRELIMINARY WORK PLAN .
The following Tabte 7.1 provides the preliminary agreed upon Work Plan for the Contract.

Table 7.1: High Level Preliminary NH Project Plan

Tuvk Naww Duration Start Finish
G&C Approval 0 days Wed 9/1317 Wed 91317
Business Rutes 20 days Wed 9413117 Tue 10/10/17
BRD 0 days - Tue 1041017 Tue 10/10/17
BRD Review Period 10 days Wed 10411117 Tue 10724117
Technical Design-Storyboards 15 days Wed 1072517 Tuc 11/14/17
Technical Design-Databasc 15 days Wed 1072517 Toe 1171417
TRD 0days Tue 11714147 Tue 11/14/17
TRD Review 10 days Wed L1/15N7 Tue 172817
Primary Coding 60 days Wed 11729117 Tuc 2720118
Beta Version Odays Tue 2/20/18 Tue 2120418
Refinement 30 days Wed 22118 Tuc 4/3/18
Developer Testing 10 days Wed 4/4/18 Tuc4/17/18
Developer Testing Centification 0 days Tue 417118 Tue 4/1718
Client UAT 25 days Wed 4/18/18 Tue SR8
NHDO) Treining 42 days Wed 4/4/18 Thu §31N8"
Municipal 'i'nining 42 days Wed 4/4/18 Thu 5/31/18
Warranty Period 90 days Wed 51231‘1 ) Tue 9725718
Holdback Released 0 days Tue 6/1918 Tue 6/19/18
Hosting 261 days Wed 5723118 Wed 5R2/19
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Exhibit | - Work qug\‘,:;,_

Axiomatic Initials ¢~ s

Page 30 of 36



STATE OF NEW HAMPSHIRE
DEPARTMENT OF JUSTICE
MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS
CONTRACT 2017-002 - PART 3
EXHIBIT J
SOFTWARE AGREEMENT

I. VIRUSES

Axiomalic shall provide Sofiwarc that is frec of viruses, destructive programming, and mechanisms
designed to dlsrupl the performance of the Sofiware in accordance with the Specifications.

As a part of its imemal development process, Axiomatic will use reasonable efforts to test the
, Software for viruses. Axiomatic shall also mainlain a master copy of the appropriete versions of the
Sofiware, free of viruses. [f the Stale believes a virus may be present in the Software, then upon its
request, Axiomatic shall provide 8 master capy for comparison with and correction of the Siate’s
copy of the Software.

2. AUDIT
Upon forty-five (45) days written nolice, Axiomatic may audit the State's use of the programs at
Axiomalic’s solc expense. The State agrees to cooperate with Axiomaiic’s avdit and provide
reasonable assistance and access 10 information. The Siale agrees that Axiomalic shall nol be
responsible for any of the State’s rcasonable costs incurred in cooperating with the audit.
Noiwithstanding the foregoing, Axiomatic'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 Sysiem will operate to conform to the Specifications, terms,
and requirements of the Contract.

1.2 Software

Axiomatic warrants that the Software, including. but not limited to the individual
modules or functions furnished under the Coniract, 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 Staie’s remedy, and
Axiomatic's entire liability, shall be: (a) the comection of program emors 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 State has paid for the program license; or (b) the re-performance of the
deficient. Services, or (c) if Axiomalic -cannot substantially correct a breach in a
commercially reasonable manner, the Stale may end the relevant Services and recover
the fees paid to Axiomatic for the deficient Services.

13 Non-Infringement

., Axiomatic warrants that it has good title lo, or the right to allow the Stalc to use, 2l
Services, equipment, and Sofiware (“Material”} provided under this Contract, and that
such Services, equipment, and Sofiware do not violatc or infringe any patent, trademark,
copyright, trade name or other intellectual property rights or misappropriate a trade
scerel of any third party. .

1.4 _Viruses; Destructive Programming

Axiomatic warranis 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 warranis that all System components, including but not limited 1o the
components provided, including any replacement or upgraded System Software
componcnts provided by Axiomatic to correct Deficiencies or as an Enhancement, shall
operalc wilh the rest of the System without loss of any functionality.

State of NH Contract 2017-002
Exhibit K-Warranty -
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF JUSTICE
MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS
CONTRACT 2017-002 - PART 3
EXHIBIT K
WARRANTY

1.6 Scrvices
Axiometic warrants that all Services to be provided under the Contract will be provided
cxpediently, in 8 professional manner, in accordance with industry standards and that
Services will ‘comply with performance siandards, Specifications, and terms of the
Contract.

1.7 Personnel . o
Axiomatic warrants that all personnel engaged in the Services shall be qualified to
perform the Services, and shall be propcrly licenscd and otherwise authorized to do so
under all applicablc laws.

1.8 Bresach of Data
The Axiomatic shall be solcly liable for costs associated with any breach of State Data
“housed at their location(s) including but not limited to notification and any damages
asscsscd by the courts.

2. WARRANTY PERIOD

The warranty Period shall remain in ¢ffeet until ninery (90) days from the software “Go
Lve™ datc.

Statc of NH Contract 2017-002
Exhibit K-Warranty
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF JUSTICE
MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS
CONTRACT 2017-002 - PART 3
EXMIBIT L
TRAINING SERVICES

Axiomatic shall provide the [ollowing Training Services:

System Training DOJ: Systems training for DOJ will focus on how 10 operate the system at
each user level. This includes administering accounts, processing daia and the process for
dealing with low level municipal technical suppont.

. I
System Training Municipal Users: Systems training for municipal users will focus on how 0
operate the system at cach user kevel. This includes administering accounts, entering data,
subminting daia and loading information from third party systems.

Train the Trainer: Train the training will focus on transferring the knowledge of how the
system works, and previous methods used 1o convey functionality to municipal and DOJ users.
Utilizing existing training materials, help videos, and I‘rcqucnlly asked questions (FAQ) will
prepare DOJ to conduct training long term.

State of NH Contrac1 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
EXHIBITM
CONTRACTOR PROPOSAL, BY REFERENCE

Atiachment 2: Axiomatic Scope of Work, November 7, 2016 is hereby
incorporated within.

State of NH 2017-002

Exhibit M - Contracior Pr, I by Reference
Axiomatic Initials g Page 35 ol 36



STATE OF NEW HAMPSHIRE
: DEPARTMENT OF JUSTICE
MUNICIPAL TRUST FUNDS AND COMMON INVESTMENTS
CONTRACT 2017-002 - PART 3
' EXHIBIT N
CERTIFICATES AND ATTACHMENTS

Attached are;

Contractor's Cenificate of Vote/Authority

Contractor's Certificate of Good Standing

Contractor's Certificate of insurance

Attachment | - Exhibit H Requirements

Attachment 2 — Exhibit M Axiomalic Scope of Work., 11/7/2016

moow»

State of NH Contract 201 7-002
Exhibit N - Centificates and Attachmenis
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State of New Hampshire.
Department of State

CERTIFICATE

I, Willizm M. Gardner, Secretary of State of the Siate of New Hampshire, do hereby certify that AXIOMATIC, LLC is a New
Hampshire Limited Lisbility Compeny registered 1o iransact business in New Hampshire on July 16, 2013, 1 further certify lfuu sl
fees and documents required by the Secretary of Siete’s office have been received and is in good sianding es far as this office is

concerned.

Business 1D: 694505

IN TESTIMONY WHEREOF,

I hercto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 19th day of May A.D. 2017.

Gk

William M. Gardner
Secrelary of State




Certificate of Authority
LLC Certification of Authority

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

I certify that I am authorized to bind the LLC.

I further centify that it is understood that the State of Nc;v Hampshire will rely on this
centificate 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



Cilont#: 104047 . AXIOM1

ACORD.. CERTIFICATE OF LIABILITY INSURANCE i

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.: f the cartificsts holdar is en ADDITIGNAL INSURED, the policy(ies) must be endorsed. i{ SUBROGATION IS WAIVED, subject to
tha terms and condltions of the policy, ceriain policles may regquire an endorsement. A stetement on this certificate does not confer rights to the'
cortificats holder In u of such endorsemaent(s}.

PROCUCER Wi’ Anna Gallant
People’s United ins. Agoncy NH ey 803 427-7534 [f_ﬁ;_q
1555 Lefoyettc Rd. [ AGcaEes: Anna.GallantBpeopies.com
2nd Fi. INSURER(S) AFFORDIG COVERAGE ) NAK ¢
Portsmouth, NH 0380% sunen & : Sontinol ingurance Compeny, LTD 11000
DUALD msunen o ; Hortford Insurance Co of Midwes Jr47e
Axiomatic, LLC . [omumenc:
500 Markot Stroel, Sulte 28 .
INSURER D :
Portsmouth, NH 03801
MSURERE :
MIURER ¥
COVERAGES CERTIFICATE NUMBER: - REVISION NUMBER:

THIS 1S TO CERTFY THAT THE POUICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TD 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 8Y THE POLICIES DESCRIBED HEREIN (S SUBJECT 10 ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

[ TYPE OF WIURANCE POUCY HMBER e e | oA | e
A | X| CommenciaL grxERAL LUBILTY O4SBANW1633 8/ 0/2017]08/10/2018 eacr occurrence 132,000,000 =
T cuumsanoe [ X} occm RO TRNTEs 0y |31,000,000
Blankat Al per MED EXP (A ore porian) | 110,000
p Written Contract ) 4 | PERSONAL & AV wouRy | 42,000,000
GENL ACGREGATE LIMIT APPLIES PER: GENERAL AGCREQATE 14,000,000
POLICY D o D woc PROCUCTS - COMPIOR aGS | 34,000,000
OTHER: ) b
; TOMERED SIRGLE LT
AUTONCSILE UABILITY
Bk : [Ea pociogra) A
|| merauto , BODHLY INARY (Per parman} | §
ALL OWNED BCHEDWAED BODALY INARY [Par sccioant) |
o ity WO ’ [FREPTETY DAMAGE 3
| wmeDauros AUTOS | (Per poipeed),
' [}
| UMBRELLALIAA OCCuR | EACH OCCURRENCE 3
EXCESS LIAB CLAUMS-MADE AODGREGATE ]
RETENTION S : s
WORKERS COMPENSATION PER T
B | EMPLOYERS: UABILITY i O4WECCTS042 P7I01/201T[07/0/2048 X |ﬂmn I l;.
T nra . EL Excnacooenr 11,000,000
{Marwd sbory in HH) L. DNSEASE - Ea swerovee] 31,000,000
¥ yid, Obicrtn Uil
SCRIPTION OF OPERATIONS atorw E.L D¢SEASE - POLCY LawiT 31,000,000
DESCRIPTION CF OPERAIONS ) LOCATIONS [ VEHICLES. (ACORD 191, Adaient! Remarks Schadubs, may by W imry £pacs W rogubeed)

Workors Compensation Coverage Excludes coverage for: SALZER DAVID; SANTOSO PATRICK, JONES BRENT

CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ADOVE DESCRIBED POLICIES BE CANCELLED BEFORE
The State of New Hampshire THE EXPIRATION DATE THEREOF, NOTICE WILL BE DEUVERED W

109 Pleesant St. : ACCORDANCE WITH THE POLCY PROVISIONS.
Concord, NH 03301

AUTHORIIES REPRESENTATIVE

! nns. o llank
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