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Plaintiff, 
COMPLAINT 
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For its complaint against defendant Department 56 ("Dept. 56"), plaintiff Arthur 

Andersen LLP states and alleges as follows: 

INTRODUCTION 

This is an action seeking damages arising from Dept. 56's breach of a contract 

with Arthur Andersen. Through an August 1997 contract, Arthur Andersen agreed to 

assist Dept. 56 in its implementation of a computer software program and Dept. 56 

agreed to pay Arthur Andersen for its services. Arthur Andersen has fulfilled its 

contractual obligations, but Dept. 56 has unjustifiably refused to pay over $600,000 in 

fees and expenses due and payable to Arthur Andersen. 

THE PARTIES 

1. Arthur Andersen is an Illinois limited liability partnership with its principal 

place of business in Chicago, Illinois. It is in the business of providing business 

consulting services. 



2. Dept. 56 is a Delaware corporation with its principal place of business in 

Eden Prairie, Minnesota. It is in the business of importing and distributing giftware 

products sold through retailers across the country. 

JURISDICTION AND VENUE 

3. Venue is properly placed in Hennepin County because this lawsuit is 

based upon a transaction and activities that occurred in Hennepin County. 

4. This Court has personal jurisdiction over Dept. 56 because the company is 

based in the State of Minnesota and because this action arises from the making and 

performance of a contract substantially connected with the State of Minnesota. 

FACTUAL BACKGROUND 

5. In the summer of 1996, Dept. 56 recognized that the computer software 

system that it used to run its business had Y2K problems that threatened the system's 

operational stability after Dec. 31, 1999. As a result, Dept. 56 decided that it needed to 

select and implement a new computer software system. 

6. Dept. 56 decided to hire a business consulting firm to facilitate the 

software selection process. It considered and interviewed several firms, including IBM 

and Deloitte & Touche. Ultimately, Dept. 56 chose to hire Arthur Andersen to assist it 

with the software selection process. 

7.  From the fall of 1996 through April 1997, Arthur Andersen facilitated Dept. 

56's software selection process. During that process, Dept. 56 evaluated software 

applications from a large number of software vendors, including Exeter, Renaissance, 

JBA, SAP and J.D. Edwards. Sometime before August 1997, Dept. 56 chose to 

implement the OneWorld software offered by J.D. Edwards. 



8. In August 1997, Dept. 56 hired Arthur Andersen to assist Dept. 56 in 

implementing the J.D. Edwards OneWorld software at Dept. 56. The parties executed 

and entered into a contract dated August 6, 1997 (the "Arrangement Letter"), that set 

forth the terms and conditions governing Arthur Andersen's provision of services to 

Dept. 56. 

9. Under the terms of the Arrangement Letter, Arthur Andersen was to 

perform certain services and Dept. 56 was to compensate Arthur Andersen for those 

services as provided for by the Arrangement Letter. 

10. The Arrangement Letter provides that Arthur Andersen would "invoice 

[Dept. 561 monthly for hours worked during the previous month, plus any out-of-pocket 

expenses. Payment is within 30 days from the date [Arthur Andersen] submit[s] the 

invoice." (Arrangement Letter, attached to this Complaint as Exhibit 1, at 4). 

11. The Arrangement Letter further provides: "The following basic principles 

govern this project: 1. [Arthur Andersen] will bill [Dept. 561 on a monthly basis. 

Payment is due within thirty days after we submit our invoice." (Arrangement Letter, 

Attachment 1 at 1). 

12. Dept. 56's timely payment for the consulting services rendered by Arthur 

Andersen under the Arrangement Letter was a basic and material element of the 

Arrangement Letter. 

13. ~ o l l o w i n ~  execution of the Arrangement Letter, Arthur Andersen and Dept. 

56 entered into and executed a number of Project Change Requests that modified the 

terms and conditions of the original Arrangement Letter. (See Project Change 

Requests, attached to this Complaint as Exhibit 2). None of these Project Change 



Requests modified Dept. 56's contractual obligation to pay Arthur Andersen's invoices 

within 30 days. 

14. Following execution of the Arrangement Letter, Arthur Andersen provided 

consulting services in support of Dept. 56's implementation of the J.D. Edwards 

OneWorld software. Arthur Andersen performed all of its obligations under the 

Arrangement Letter. 

15. Pursuant to the Arrangement Letter, Arthur Andersen submitted invoices 

to Dept. 56 for fees earned and reimbursable expenses incurred under the Arrangement 

Letter. Under ttie Arrangement Letter, Dept. 56 was obligated to pay those invoices 

within thirty days of receipt. 

16. On June 29, 1999, Arthur Andersen invoiced Dept. 56 for $296,333. A 

true and correct copy of that invoice is attached to this Complaint as Exhibit 3. 

17. On July 22, 1999, Arthur Andersen invoiced Dept. 56 for $241,112. A 

true and correct copy of that invoice is attached to this Complaint as Exhibit 4. 

18. On or about October 1999, Dept. 56's Chief Financial Officer, Mark 

Kennedy, informed Arthur Andersen that Dept. 56 had unilaterally decided to withhold 

$500,000 due and payable to Arthur Andersen under the Arrangement Letter. Mr. 

Kennedy informed Arthur Andersen that he felt Dept. 56 had experienced business 

difficulties and that Arthur Andersen "should share the pain." 

19. Dept. 56 has paid $37,445 toward the June 1999 invoice of $296,333, 

leaving an outstanding balance of $258,888. Dept. 56 has paid nothing toward the July 

1999 invoice, leaving an outstanding balance of $241,112. The total amount not paid 

under the June 1999 invoice and the July 1999 invoice is $500,000. 



20. On May 24, 2000, Arthur Andersen submitted an invoice for $86,156. A 

true and correct copy of that invoice is attached to this Complaint as Exhibit 5. Dept. 56 

has not paid this invoice. 

21. On August 23, 2000, Arthur Andersen submitted an invoice for $29,781. 

A true and correct copy of that invoice is attached to this Complaint as Exhibit 6. On 

information and belief, Dept. 56 intends not to pay this invoice. 

22. In total, Dept. 56 has refused to pay $616,027 (not including interest) that 

it owes to Arthur Andersen under the Arrangement Letter. 

COUNT I - BREACH OF CONTRACT 

23. Arthur Andersen incorporates and re-alleges all of the foregoing 

allegations of the Complaint. 

24. The Arrangement Letter constitutes a valid and binding contract between 

Dept. 56 and Arthur Andersen. 

25. Arihur Andersen performed all of its obligations under the Arrangement 

Letter. 

26. Dept. 56 has breached the Arrangement Letter by failing to pay invoices 

submitted by Arthur Andersen for services rendered and expenses incurred. 

27. As a direct result of Dept. 56's breach of the Arrangement Letter, Arthur 

Andersen has suffered damages. 

PRAYER FOR RELIEF 

WHEREFORE, Arthur Andersen prays for: 

A. Clamages for all injuries suffered as a result of Dept. 56 refusing to 

perform its obligations under the Arrangement Letter, including, but not 



limited to, damages in the amount of $61 6,027, which constitutes fees due 

under the Arrangement Letter; 

B. Prejudgment interest pursuant to Minn. Stat. § 549.09 and otherwise; 

C. Costs and disbursements for this action, including, if appropriate, 

reasonable attorney's fees and double costs; and 

D. Such other relief as the c,ourt may deem just and proper. 

DATED: September ~ y 2 0 0 0  

By: 
Richard A. Lind, I.D. No. 63381 
William L. Davidson, I.D. No. 201777 
Lind, Jensen Sullivan & Petersen 
150 S. 5' St. #I 700 
Minneapolis, MN 55407 
Telephone (61 2) 333-3637 
Facsimile (61 2) 333-1 030 

Attorneys for Plaintiff, 
Arthur Andersen L L P 

Phillip S. Beck 
Shawn F. Fagan 
James B. Heaton, Ill 
Bartlit Beck Herman Palenchar & Scott 
54 West Hubbard Street 
Chicago, Illinois 6061 0 
Telephone (31 2) 494-4400 
Facsimile (3 1 2) 494-4440 

Of counsel 



ACKNOWLEDGMENT 

The undersigned acknowledges that pursuant to Minn. Stat. 5 549.21 1, the Court 

may award to any opposing party costs, disbursements and reasonable attorneys' fees 

and witness fees if the party represented by the undersigned, or the undersigned, acts 

in bad faith, asserts a claim or defense that is frivolous and costly to the other party, 

asserts an unfounded position solely to delay the proceedings, or harasses or commits 

a fraud upon the Court. 

- ~ 

William L. Davidson 





Mr. Gregory Soreusen 
Vice President, MIS 
Dcpsmaeuc 56 
One Village Place 
6436 West Parkway . 

Eden Prairie, M ~ u w S O ~  55344 

45 South Seventh Sttctt 
MinwpolL ~ f ~ - i F j l I  
613 332 1111 

Dear Greg: 

Wa uo pleved to wnfizm wr -smcuru -kt p a  in irrrplemerning ID E ~ W ~ Q  O s c W d d  
product ser at Ddpammtat 56. We are  cited about the opparmniey to work witb you in m effort to 
deign and mnftgure OasWorld m mcGL Dqmma! S6 buaintss rtqu-mu. This letfa confTrms our 
un-g of project scope aod objteti-, pro* approrcb, project e g ,  d fka md 
9-. 

Rgj& Srop and Objsctiru 
Ihe primary objectives afthii project ate to support DcgaFbncut 56 in io Laplm~d~~ af 
fbllawing JDE modules and fuactiont: 

General Ledger, Accounts P q a 6 ,  and Cormaw Services (Mdnss flook) 
hventory, Purchasing. DRP. Sile, Order ProcessinP. A d v d  Wing, urd ED1 
AdvrecedW-aadT* 
AaxluntsRscsfuable 

Our fnvolvtmeM wUl be fdcud on the foUowing activities: 
Planaingthc WI-u 
Defiaiag busiPas s c e d q ~  fir sfmula!ion 
Deffnlat a d o r  raiefbing b u s i i  rula 

Confignriag sobare to ccdorm to Depum3eat 56 defmsd business ntlu 
CooduniPg business p m  rimulariom b a conluenct room pitot setting 
Arseu.hg ths Psai tor cbcumat l lh  
Defining dm nsad for modlik&h, 
Idcoti-g herhcc wircmems 
Identiqing data conversion rcquiremra~ 
Building a test plan and testing rhc configured systems 
Ustrtroinig 
Cutovutlukz 

EXHIBIT 1 



Mr. G q o r y  SMwn 
Page 2 
A u g d  6.1997 

Project Apptaach 
The Mbur Andenea B u s i m  Roc& Simularian (BPS) z p p r o b  mirrors the JDE R.E.P. 
mctfiodology. Ir masiru of a series of task6 which. Qltsn togcthu, allow Dcpamnem 56 to mrtcb JDE 
application functianality to critical bus'- r c q u ' ~ c a h  rhrough an iararivt process Of ddlnlng, 
configuring, sbulathg, and testing bruinas scripts. In &a pmces. die need for mdifications, 
in&-, conversion progmndng, user d o c u m d o n  and amam user naisdng is  marred and 
documcuted. When complete, the busineu processshuldoo and a s o c W  technical hsks deliver an 
optimally configuted system, rcady tor user IlcEeptancc, us# raining, and produaion artover. 'Ibe 
following graphic depiEs the BPS approach. 

D d i d 6  
DuMg this Adumm remuces will k working tardor tb d i d u  of tkpmumt 56 
project laadcnhip. Whils It will be the prmgsfive of Department 56 pmjsct mmgemm m 
carb m Aadoncrr mr to &iy M~ prioriris, we woutd expect tp k involved in the c f d 0 n  
af some or dl of the fbIIowhg ddivcrbbla: 

Wlsia~g M Simdnioo Projd~t Plan 
Tist of Dqmmcnt 56 buxiness r c e d o s  
BPS Scrip - CaofiguredJDEsy~tun 
BPSTenRaulo 
BPS Design IsmedRnolutioa Document 
Sy~oe~llnterRaFlows 
hcorory at Required Modifications 
Cumv#Ptao 
U s n  Trainiag Plan 
Cutom Au'hmce 



Mr. Gregory S o m n  
P a s  3 
August 6. 1997 

ProJecL S t a Z T i  and Ferr 
Per the'rcqucst of Depsrtment M, we have rtxuctud a s l id i i  fez schedule. based Largely upaa the 
scope of Andusen involvement deemed c e a s q  to ach'w project abjeaivw. Itat fee schedule h 
rrtachcd. Whila we udllot commit rpecifk iadividrrals rn a project of this wrr, tr & our -on to 

assign Dcparlmmt 56 tbe core tcam which r rs is ted  Department 56 in tho analysh and sslccrion ofJD 
Edwards. mow core team members and their expMed project roles and rerponsibi1ir.i~ arc d i n e d  
below. In addition, w t  would likely supplement that team wid other qualified consultanu. 
Depamnurt 56 will have the right to .bhrview a proposed team mcmber prior rn final assigamem. 

The pmjdct workplan, as of the date of th'u lure?, calls far the cutow of all ficeuxed J.D. Edwards 
arodulrr ( F i c i d r ,  SJaa Qrda Praxuing, .ad A d v d  W m d x n s h g )  by January of 1999. 
Andasen will assign axperiea&d camulting resources in m effort to protect the irrtsgriry of this dare. 
If p i  Depnrtmeat WJD EdwardslAaderzur, resource are unable m meet this target dare. hawever, 
due to Aadenen anorr or ddiciieacmks, Aadscstn will d ' i  dl project fku ta the 3 0S.lcvd. 
regardless of hours worked md fae levels reached. if, however, ddays are dammined m be a fuaaioa 
of circur~r- outside Aadaun'r aaerol, rucb as m k d  reiocw dam for requitad JDE modules 
aadlor internid Dcportlacat 56 dcciiorn to dsfcr i n r p l e d o n  aEdvlticr fbr business reasons, the 
Anderaen rycC dab will be izudrd by au amouuc of dms ncs less dun mt dday period In me 
event Aadenm becomes awue of any cirwrrstaoee or davdop~pcnt that Is Iikaly to hmdutt dd y, 
A n d m  iauacdiatdy W so infwm Departmaat 56 and shall mnsutt with Dcpmma 56 so as a 
dt(rrmiae what rmmus, if any, may k bible Md marPIly ac~tptable in a* m d l y  mid of - 
otherarise minidm such dday. 

Rcrou~c  Rok 
TotnSwrnn Tom will save as M engageawn Ieadbt, 

nspomible for pmject sm@y rrrd will 
~ i I l r t & r i n g a t D M i t t a ~ g s .  

Erin CItnish EMwBI~sttLuuJMcCalIhoveall 
pmjca maaag'crthat 1Db pCWjdt Iealenhlp m 
the $4- a d  pmarreo\crx i D I p l ~ o n  
team. 

'lim Poehling Ti d l  provlda ladosh ip  tn the d ' u t n i n  
impl-00 bsam. 

= We arc fortunate to bave mxus b a numba of 
e x p e r i d  AA JDE ad distribution 
consdtants who M play signiffcant 
mmpbmmtary roles la a OneWotid 
inplmtarion. 



Mr. Gmpry Sarcnvn 
Pop  4 

. A u p t  6. 1977 

~ddiri6ncJ Resources 
Pat Erlandson and Steve Polacek will be ruponsiblc for ensuring overall quality acul sllrisfattioo whb 
rbe engagemant Significant Departmw 56 resources will be required m participate in all  phase^ of 
me &OK. A steering commitcet, comprised of senior managen fmm DepMaurt 56, JDE, and AA 
will be usembled to monitor the overall pmcess ad the results of tha projea. An executive 
cornittee will be caauaissional to mooitor project stanrs aad resobe d&g pad budget issues. - - 

You u a d d  that our performance is ckpeodurt on yaur t W y  pnd e f f d v a  &faction of d'mt 
responsibilities hereunder, incllad'i but not limittd to your role a, assign projw, and your other 
timely dafuiorrr aad approvals. We shall k d d  tr~  miy on all your dsclslons md approval5 in 
connection with the services. Further, you understand the wo are relying q n  the -fbfmbtion &at 
you provide aad you repraseat tbar uch ioformation is sue, recur&t~ and complat. Becruue of the 
i m p o r t ~ a  of sucb 'donnatbn to &is project, you agree ro dmse us and our przondl from any 
lirrbiltry and asts dating to our s m b  under this lerrar to rhe cxrtnr amib&le to my mamially 
fa]=. inaccurate or irxnmpiahr ~ m f a m d a o  providd by you. 

lc shsll be the raponsibiiliy af pla rn-.f m mrk L m p l m o a  dcctsious, I f  my, anrl UI 
dettrmine further courses of d o n  with mpsa to any manas addressed In opt dsiivaables ~o yoa. 

==m 
We will Mi you a~ontfiIy fur houn worked during the pmviws mmh, plus eny outof@& 
qases.  Papmnt ir witfrtr 30 &ys h m  tho daro n o  submit rhe invaia. Adjwtmclrb rsdlcrc 
r e i m b u m  bued upon di h i m  dbunl levels will be made by drtck or wirt traarficr to 
oepdrtrncnc 56 w i M i  thltTy (30) days d w  achieving any dlsmm level. We raeognim tb 
succcsively bigher discmu lsvsk will result In k d v c  refunds m you. We agree to work with 
Depar~mcat 56 to ummge dse &It to best c o r n 1  a d  project costs. 

Tamr sad Cooditions, found in AttachmcPr 1, art incorporated by reference and therefore made a part 
of tbiu tqmmmt. 



Mr. Gregory Sorurwn 
P w  5 
August 6.1997 

Wc apprcriatc the oppornrnl~ be of scrvicc to you and look tbr~atd working with p u  on this 
challenging project. You can be ruurcd that it will racdve our cIase aU.enZbn. Please sign one copy 
of @is arrangement letter ad rcturn it to us in rhe enclosed envelope. 

Very truly yours, 

ARTHUR ANDERSEN LLP 

Acknowledged aad Accepted: d. 



Terms and Conditions 

The following basic principles govern this project 

I. We will bill you on a mon 
invoice. 

InthesventwtuaakcdtonpMfarmanyworlcrPd 

The partics acknmledgc ck software is nw owned by Arrhur 

2mo rsd & r o d  (coll.ctivdy, "Yw 2000 Roblu~a7. Anhur Anchm &all b.urc no 
obligatiom unde this Amcement to corrat aay of the Year 2000 Problems. The parti- nuy 
mago h a warat= uwguuear  rn ebrraz dre Y m  MOO Pmblemr oa such mns md conditi4lu 
as rho PdRjCd may mutually a g r ~ ~ .  

If any Year 2000 Problm d i s r ~ p ~ t .  delays or ~TWIYXX our ahlliry to paform the rbrvicw 
hefetuoder, we shall not be rtspoasiblc for the dalayr or its inabUIty to perform Ylch oblig&rts. 

TtiE PRECEDING IS ANDERSEN'S ONLY WARRANTY CONCERNING THE S E R W m  
AND DWERABLES,  AND K MADE EXPRESSLY IN LIEU OF hU 
WARRAKITES AND REPRESENTATIONS, EXPRESS OR IMPLIED. INCLUDWG ANY 
IMPUED W A W U N T E S  OF FITNESS FOR A PARTICULAR PURPOSE. 
MERCHANTABILlTY OR -WISE. 



5.  To allow us to be able to manage our participation in the pmjccf most effuxively, we nservt the 
rig&( co deurmim the p e r s o d  to perfom the work dthough we wiI1 mmpr m honor your 
taqrrrsa Par spcciflc Indlvidrulj. For the duration of this y e M I c o r  ~d for a pcrjod of one y~ 
after &e services are comple(ed, you agree nor to employ or solicit the ~mploymont of any 
Andenen p e n o W  who p~rforrneQ scmiaj under this YMgmmC contract. You agree to pay 
us an amount equal to the ~MUJ c o m p w i o n  for tbe oneyear pied taUncdIattly preceding the 
hiring or solicitviaa of acly web CLadsnan personad. I.5kcrv.k. we agree that tbe members of 
the engagemant aam Mar work upon this efsgagemut shall nor directly or 'md'uculy solfcit for 
employ~ar .  an behalf of ounelves or any of our clients or vendan, any Otpsrrment 56 
panonwl ibr the durllcion of rhb agreement and for one year rbm our services hacunda- am 
furnished, and we funher itgrw to pay to you tho one year's compensation of my such pasoanel 
prior to any such p a r u r e  employmeut or salicitation. k r prophylactic maiswe in this 
renard. & membtr of me A n d m  engog#11~12 team and tacfi member of the DcpPtrrwnt 56 
MZS pmjcct tsam &all bi ropuhd no sign an uudemkiu~g pmvidiag tbat such individual Wl nor 
discus fhe pmfusia~al w personal qurliffcprlonr of any person on rht cbumerpan 0tg;tmizarioa 
team oreepr wlh orher me~nben of such iadlvIdual's own team mldy €or the purpo;rs of tasking 
and Lmplamtcrdng pJsr ob1aulva uada thb angagemant. 

6. E d  of Depsmmut 56's pod Andmen's maximum aggrugurr liability fix claims arisiig arrt of 
ebo subject cum of this lcrts (regardloss of form of adios. whtttrer ia comrad. ncgiigace or 
otherwise) shall be S i  to 'be charges paid UJ Andersen for the pottion of ia scnticss or work 
products g-bring rite to Liability. Neither of us will be liable for couseqnd or punldve 
damages (itnciudtag lac  p f i u  or savings) evea if aware of their pmihle ciamcc. 

7a We d l  indemnify you a p h t  any damage or uperne relating to bodily injury or death of any 
person or damage m nrl War mgihlc personal p p c y  incumd w h i  we arc perbrmmg our 
servtcea iMi U) thc amnt auwd by the w i g e a t  or willt3l aea M nmluhm of our pasonad at 
agents 5a paforming the mica under thb mangcmcm.. 

b. We will dtjltcrd p aod kdannify you againat any danragt or ex- fmlly awatdbd against 
you rd8ttng m any clalm @8t our ddjvatllble infringes a pItScmly exking U n W  Strts patux$ 
copyright or trsde vcrcc W u  provisiba will not apply to tbe extent tbe ~~ h EBtsCd 
by (3 your misuse of tbedel'iabk; (ii) your failure to we aoneccia~r or e x b m m d s  mede 
available m you by Artbur Andeman; (iiQ your use of our de4ivaoblr in a m b i i o u  with my 
pfbdUP at infotrmttidn mt owned, devdoped or provided by us; 0 yaur use of tk d d i i l e  
hr atha than your inreraal pprpose; or (v) iafocnratioa, & i n s  or auteciah providai by you 
or any tbird party. We will miaka inquiry of any third party vtadar we m m 4  uada l i s  
engagement to d d n e  tfw etiskrocc of any iafiiagoamt claim brought by other persons 
against such tbud party. 



Attachment I 
(page 3 of 3) 

c. You will indemnify us agalnsr any damage or expelrre that may muit  from any third party claim 
reiating to our 'mica or any use by you of any work p d u a  or a ~ y  Year 2Q00 Problem and 
you wilI relrnburse us for nll upenses Cidudiog mua4 fa) as incurred by ua in corneaion 
with any such cldrn, bxnpt to the uctrnt such daim (T) is finally determined to have resulted fmm 
our gmss negligtncz or willful mismadurt or (ii) is wnrcd by any of rbe preceding indemnities. 

d. To receive any of the foregoing iodemnitiea, the party redt i  indemnification rnw notify the 
orher promptly that a suit has been brought, must provide reasonable moperation (at tba 
lnderunifying party's expenam) .Id full authariry 06 d b f d  or wltle the claim or suir Neichet 
parry wDl be rquired to indemnify Ihc &a uudcr any sealernun made without its comaat. 
w h i d  consent may b withhdd in its sole dlscredon. 77th Saction s M 1  survive termination of 
this ~~ conma. 

8, Neither of us shall be liable fir any delays or failurn to perform due to causes bqod our 
conaol. <. 

9. Excepr as w forth in Paragraph #2 hcnof provider with respect m the Ocmk 17, 19% 
confIdmdalIry agreement whlch Is Incarpotatad by refbare. This unagtmeat sas 
forrh be complet~ agreerneaL behrccn the panics and supersaicr all previous d-kcusions and 
communica~hm reladdg ta the subject matet o f t .  arrsngemeat. 

10. Either p q  may, upon giving thirty (30) &ys wricresl d c e  Iduui fy i i  spsdficaUy tho hasis for 
d c o ,  t m d m ~ ~ r h l s  Cettcrfor breuhofaDtaeoritlocrmoscoad'inofthisLaosr. 

provid'ig & bmchiing party shall not h m  
In the 0fLUCh 1 

.iufxJrd by uJ p d r  

I I .  In no went rhtu And= rcept any 
pason &a than Department 56 in c o d o n  with the subject macrrw of &is engagement 







Change Request #I 

bnpaded areas: Y: 
Technical support for JDE lmplementatlon 

Backwound: 
, r Requesl wes made by Greg Sorensen to ad3 a resource to assist with techlcellssues. 

Dsscrlplkn of change: 
r Steve Will wlll asslst In technical support on an as requested basls lncludlng adlvitfes such as UBE lrouble shaotlng, upgrade nssMnce, 

cumulaflve flx Instaletlons and general problem dlagnosls and resolullon. 

AssumpHms: 
+ On an as requested basts, Steve will pertlclpate In the funcllonal and detailed design but wRI not perlorm h e  actual prognmmhg. 

blirnaed Hours: no 
BllUng Rate: $21 3.00 
Esilmaled Cost: $57,600 



Change Request # 2 

Y: 
lmpadsd m a s :  
e Claims Processhg Ap@k;alion Deslgt far JDE Implementatrofl 

I 

Backgromd: 
* Gleg Scrensm & Laurel McCall requested that we.add a rarource la handle dams proceslng Mhln the JDE system. 

Dcscriptlon of change: 
Steve Wlll will complete Ihe h i ~ h  level functional deslgn and win partldpate In the debiled design process for Ole clalrns pmcerslng ~ystem. 

Aoounptlons: 
Future processing wlll not Include addRlonal tundon over end above the current appllcallm cepabllltles. 
We will atlernpl to u t l lh  c u m 1  base JOE lunciiDnafiiy to mlnlrnlze the amount of nslamkallon required. 
Margaret Connoy uill pnrtlclpate In the fundlonal end detalled design and she wlll also perform soma of the aclual dalrnssystern 
programming. 

Mlrnaled Hours: 75 1 
Hllinq Rate: $213.00 
Esllmatrtd Cwt:  $159,959 

fs!a 

Clalns P~orceslng 



Change Request #3 

Imp;wed areas: W: 
Didrlbutton Support (Purchasing & Sales Order Procassln@ for JOE Implementation 

Betkgaund . An additional resource was requlred to asslst with the Impacted are= due to lack of user Involvement 

DesPjptlon of change: 
a Nader Sadnadeh wlll apport 058 resources on s full-lime basis with SOP, Advanced Prldng, lnvenlory a d  Purchaslng where appmprlate to 

augment current 056 resources He will work M h  users to define requlternenb, conligue application fundlonalily and perform intsgraled 
sydema tesls. 

Aesmptlons: 
Nadefa time wlK be coordinated jointlywlth Laurel McCallA Erin Carnlsh lo delemine the mst epproprMe use of hls t[rne. 

Estirnaled Hours: 1554 
Blfing Rate: $76.00 
Btlmated Cost: $121,173 



Change Request #4 

fl : 

Impacted areas: 
Purchasing & Invenlory 3upport tor JOE Implemenietlon 

' Backpmund: 
e .Greg Sorensen requested that Erln inaease her support of the krchaslng & Inventory srear lo compensbe f01 lack of user Ifl~ol~IZIn€Int. 

Description of change: 
Erin Garnish will increase her Urne on an as needed basls to support the JDE Puchaslng & Inventory modllle. She wll work wllh uMrS LO 
deflne nquinrrnenls, canfigue appllcallan funclionality end perlorn Integrated systems lests. 

Assumptions: 
will work closely wlth IrrlportslPmiict Plennhg personnel to asswe knowledge transfer. 

Erh will work wlth Laurel McCdl to delemlna the appropriate level of involvement. 

Estimated Hours: 750 
Bllllng Rate: $la8.5a 
Estimated Cod: $141,282 

- 

fM((U 70 fg#Al 

F m d u e b W d  I Fccsducbkkal 
Raaaumd Fala due to Ladr of R e ~ u r e d  R w W  

TIcbnkal lrsum Te1fn2oal kum Tedlnlal kam 

$1,980 ta5.m 317,710 

TO iiw mhci Ccapl(lon 
fml I 

PlMlMd 
R e f W  

Bdsnded 
Duallon 

sam 

Fmdrrtbkdcol 
Rnovcd 

Tmchnkdlramr 

$tiam 
I 

Mrt 
~~afa 

Eltended 
Ounlkn 

$repa 



Change Request t#i 

jl : 

Impacted m a s :  
JOE Advanced Warehause Support for JDE Irnplementatl~n 

! Beckgound: 
Greg Sorcsnsen 6 Bob Rose agreed to increesing Paxlan Javnlclt's tlme In the wrehouse to compensate for lack of user imrolvemerrl. 

Description of cherl~e: 
PPcton Jevnlck will sumort Warehouse personnel full t h e  to Implement the Advanced Warehouse end the Advanced Transportalion 
rnadule. He will work 4 t h  users ta define requlrernents, conf~ure appllcetlan fmctlonellty, end perform iitegraled systems tests. 

Asarrnptions: 
None noted. 

Estlrnrted Haurs: 1650 
Bllllng Rete: 878.00 
Estfmirted Cast: Zl28.717 



Change Request #6 

Y: 
Impacted amlo: 

W a n c a d  Warehouse & Advanced Transpartation Management 

Background L Oescrlpllon of change: 
Due to JOE pmdud 6 technicel Issues, the projed duration wiH be extended to 1/31/99. Greg Eloremen requasled that we extend the 
duratlon of our Invdvemenl lo 1/31/99. 

Assumptloas: 
Tim Poehling will continue on a pmjed leader in the Advanced Warehouse & Advsnced Transportation Managernen( rnohles. 

Ertirnated Hours: 488 
Blllng Rate: $1 88.50 
Wrnaed Qsl: $el ,988 



Change Request #7 

Y: 
Impacted arean: 

Distribulfon Support- Sales Order Proceasing end Advanced Pdclng 

Background & Descdptlon of change: 
Lsurel McCall requested !hat we add an additlonal rewurca In IHs area to compensate forllmlted user Involvement. 

Assumptions: 
a Karrnen Seavey wlU support 050 as epproprlate. Her time Is to be directed by Leursl McCall. 
a Kermenwill be dedicated ta the pmject on a 50% bask. 

drPr 

Dbt 31~ppofi- K 3- 



Change Request #8 

Impacted areas: 
Advanced Warehause Suppad 

j Background: 
Grqj Sarcnson requested thet we add an addltioral reswrca for the Advanced Warehouse module. 

Oeacrlption of change: 
Brian Danmen will bo allocaled la the pmjecl on a full-tlme basls as he remains avaHaMe. He will supporf vnrehouse implementatton 
ectivitles as appropriate. 

Aasumptlors: 
Brian's time will be managed by Tim Poehllng, 

Estimated Hours: 1098 
Blllng Rate: $?30.00 
EdlMed Cost: $142,480 



Change Request #8 

Impactad mas: 
Technlcai Management 

Daecrlption of chmpe: 
' Greg Sorewen requested thet AA supply a resource to menage rnadlflcetlons 

Descrlptfon of change: 
Bob Devonshire w'll manage the rnodlf~wtion process on an as nqulred basis. Bob Is budgeted &5Wb unUl the end of lhe calendar year. 

Assunptlons: 
Bob will work with 056 pamannel to prianxoe prqed activities a tasks. 

Mlrnsted Hours: 382 
Eilllng Rate: $188.50 
Estimsted Cost: $72,009 



Change Request #I0 

- - -- - - - - - - -- 

y : 
Impacted areas: 

Admln Supporl 

Description of change: 
Tom SultonOs tlme requlred to support (he proJect for the edended pm)ect duration. (from fW31198 to 1131199) 

Wlmated Hours: 24 
Biling Rate: $280 
EsUmsled Cost: $8,240 



Prqect Change Request 

Pmjoct Name: Department 50 JDE Systans lmplernentation 
Sutxnmed by: Erln Camla h 
Date submitted: 1111/98 Y: 
SubJect: Fee Increase For Mhur Andenren Hot SMII, Program 

I bndersen Hot Skllk Program I I I I 



Change Request #I1 

tnpaethd r w :  y : 
r AII Departmen4 68 J.D. Edvrards Prow Arsss 

Backgroumd: 
* Arthur Anderaen has Implemented a 'Hot Wile" program to provide aldltlonel compensa!fm for employees wllh valuable system 

lrnplmentallon skills. A fee Inaeesewas wbmlttsd an 9/1/98 hr all employees perlicipatirg in Ihe program. 

Dwxlptlan of change: 
From 9/1/88 going forward, all manager rabs will be hcreasad by 8126l)lhour and a1 mn~manager rateswill be I n c W  by 410.00 hour. 
The tale Increase will be aubjttcl to h e  agreed won 3!5% &count wHh Deparbnmt 66. 

Estimated Hours Impided: 4980 
Eallmated Cool: $38,114 

JDE lmplem~rntetlon 
Tam swan 
TIrn Poehllng 
€tin Cernlsh 
S W e  Will 
PaKton Jevnfck 
Nadw Saclnadeh 
Kafrnen Seavey 
Brlan Donovan 

fatal k e s  
Total Projected Hot Strllllr Prlorto 

Nounfar911~-  AddRknd 35% Wlth36% 

Bob Devonshlre 60% 332.0 12.50 4,150 
Total 4980.0 6 6 6 0  -$38,114 



Project Change Requeat 

Project Name: Department 66 JOE Syslefns Impleraentetbn 
Submitied by: Erin Carnlsh 
Date subdtted 1 1nfEttI Y: 
3 u b w  Fee lncreare For Arlhur Andemn EOI Reeource 

M PmJect Manager: Dm Pmject Manager: 



Change Request #12 

bnpactsd r m :  V: 
s D l  Purchase Order, Invoice, Cetabg8 Advanced Shlp Mke Transaction8 

Background: 
Steve Easllack vws provided to Depaitmerl60 an a narrbllable basls for the perlad d 9/15/98 - 10/fUW to gdn experience With 
EDl400. 

o G r q  daansen requested that we aeff Save on a gdng fciwerd M e  as required totnphent ED1400 at Department 56, 

Descrlptlan of change: 
Steve Eastlack hae been added to the 066 Wbma Implementation engagement to Nork on EDI tramactlon sobs. 
Seve ~vlll work thmugh both J.D. Edmtds end Harbinger m s a u m  81 enewer questkne they a h .  

Estlmted Hours Impeded: 600 hours (overeleven elapsed wdska) 
Bill Rate: $78 (tncludes 85% dkcount) 
E a t l W  Cost: $39,000 





ANDERSEN 

June 29,1999 

Mr. Greg ~ r e n s a r  
Vice President of Management Informa tion Systems 
Department 56, Lrrorporated 
6436 City West Parkway . 
Eden Rairie, Minnesota 55344 

Attached is a notl of our charges lor profarionid sewices rendered. biIling && a detailed 
Epruaddmetofhowr,andahrvrarzryofcor6 

ARTHUR ANDERSEN LLP 

EXHIBIT 3 



Dqmbnent 56, Incorporated 
6236 City West k k w a y  
Eden Prairie, M L w ~ t a  55344 

Interim bILllng for J.D. Edwards Implemeneatlon project through June 15,1999: 

Fees*: 
Outof-Pocket 8.uppMos 

TOTAL FEES EVPENSES sa?&s 3. 

*Afl current fees billed at 35% discount, aw;uming that the gross project commitment fl be 
greater than $2,000,000. 

PIease reference Jnvaice No. 959319 

Remit payments to; 
ArthurAaclcrcKaLLP 

WBax7Q557 
Chicago, IL 6Qti736SSI 

T ~ a n ? n r t c p r p p c r c r c d i t b ~ y o s ~ ~  
please Aerence the invoice number noted above or 
return the encideed remittance copy with your check 

Federal Tax ~ c f e n ~ t i a n  Numbe~ -2690 



- 
BILLING A ~ P ~ & ~ ~ - & ~ ~ ~ R I z A ~ ~ o R ~ ; I  

If processhrg an Unplanned Fee Adiusbnerrt. please Indksta r e a m  code 
W W 4 F F S  WRITEUPS 

~fndhi.nt?mWM~mprnnt Eutanwancin~rQmrdker W. V h  b i l i  

8 . l h s w s d w M q m r d ~  F.aMlehlear~(womax) r OW (-on m o w )  
Cmo.ticisncy . G.dhar(rrquima+uwmr~baW 

o . ~ U r ~ - -  
COMMENTS 

billing through 5t31190 an software implementation project, et mbs ewuming g ~ o s s  armrnitment k in 
excess of $2,000,0(110. 

GMU (OFFICE ) NUM 115 

INVOICE NUMBER 959319 

APPROVED BYIDISCUSSED W m l 6  DATE 

UFA APPROVED BY 8 DATE 

P E  DATE 6/30/99 

INVOICE DATE 6/29/99 

BlLllNG PARTNUZ: I W. I BY= 114308 

FIRST JNmAL LAST NAME PERSONNELNO. , 
I 

CLIENT NAME Department 56, Incorporated 

BILL TO NAME Mr. Greg Sorensc~n 

k 

Blu lNG wffim: I T. I sutton I as~eia 
FIRSF INITIAL UIST NAME PERSONNEL NO. 

I TOTAL ( 5298,333 I I .W 1 I 1 I 1 

ClhlCahenndJabNo. 

DEP030-21 
DEP030-27 

* 

AmwntefBUlirg 
@ondindudr 

TP) 

$225,733 

Sr0,sOO 

suu 
Taxcode 
iM0 orrtv) TAX 

.00 

.00 

.oo 

.W] 

.00 

.W) 

AlIwwol 
-Fee 
AdJ.(w&dp) 

RE@ 
WR 

UFA 
Cede 



Department 56 
Billing Detail 

5/4/99 - #I 5199 

JDE Implementation 
Tom Sutton 
Steve Will 
Joe VanLoy 
Bob Devonshire 
Tim Poehling 
Erin Carnish 
Brian Donovan 
Paxton Jevnick 
Steven Eastlack 
Nader Sadrzadeh 
Haruna Mawanda 
Dan Stangler 
Vikas Puri 
Greg Hand 
Doug Van Dyke 
Total 

511 5 5131 611 5 
Hours Hours Hours Total Hours Rate 

268 
242 
242 
189 
197 
197 
130 
86 
78 
86 
78 
78 
78 
85 

150 

Total 
Fees 
1 0,452 
48,368 
19,602 

377 
30,732 
,22361 
25,025 
17,802 
8,607 

15,695 
21,099 
1,716 
936 

1 9,465 
33.375 





w 

Arthur Andenen Business Consulting 



JDElmplementrtlon Hwn Hwm Hours Total Hwn 
Tom antan 21 .O 9.0 8.0 39.0 2 6 B  10.462 412.6006 
stave w 
Joe Vanlay 
Bob Dmnshh 
l lm  Porhlino 
Edn Carnkh 
Bden b m r  
P a M  JwnM 
Steven EartLdc 
Nader Sadmdeh 
Hmna Mawmda 
Dan Sta~~ler 
Vkdr P U ~  
Greg Hand 
Doug Vm Dyb 
Total 

Tom 8uYon 
E x o A  A 

1219 12.18 
Stevewill 
Joe VanLoy 
m-0 
Erh Carnlsh 
Bob Deu#IPhte 
Bdan Donown 
paxt#lJevnldr 
Nedsr SadtrPdeh 
Stwar Eastlack 
&Ian Hllerd 
Hanrna lkrwanda 
Wkar Purl 
CirerrHond 

Ndr :  
Tbnb hDun 5115 = 144 a~ YlSjob ownmay - 80 M a d  b r a 0  ml on Jab nunmary; 5131 and 8/15 hours ta bc 
Pdmk horn on 331 dhddsdbelwswr M6 (no Urne on Job rumary) and !if31 
Sttwe's houm on 5/31 $Irwr fmn 8115KM Job summary llne tem #l 
Stmm'atwwn on 6H6 do be oa 6/30jab 6Nmmrry 



JDf! ImplemonWon 
Tom Svtton 
Gteve WIN 
Joe Vanby 
lob  De~~rrshlm 
Tlm Poehllng 
Efln Cemlsh 
Brtm Dmow 
Peatonhwdck 
%%-@I Eatack 
N6der Sadrzadeh 
Hanma Mewende 
Dan Slnngk 
Wksc Pull 
Greg Hand 

D0"gVm Dyla 
T0t.l 

Tom S&n 
Stwe WlU 
Joe VanLoy 
Tim PoeMq 
Ertn Candsh 
Bob D m n h h e  
Brim Donown 
PardM,hvnbk 
Uader Sadnedeh 
adwn E8898dc 
Brim Hlll&rd 
Hanme Mewsnda 
Mkar Purl 
6rq3 Hand 
ooua van ayke 
Other Elrpenrwr 
Totd 

Sll5 
Houn 

22.0 
73.5 
0.0 
2.0 

64.0 
33.0 
00.0 
e2.0 
44.5 
09.5 
82.5 

Tatol Hwn 
30.0 

204.0 
81 .O 
2.0 

158.0 
113.0 
102.5 
207.0 
111.1 
182.5 
m.5 
22.0 
12.0 

wet 
Tlm's hwn5/15 = 144 on 316 Job summary - jK) Mled lot 4130 not on )pb sumnary; 5131 ard 6115 hours to bt 
Par60n'r how cm 5131 dlrlrbd bdnwn W16 (no time an )Db surnw) end 5131 
Rm'a horn on S/31 MUXI fun ff 16190 Job wmmary line llem#l 
Waven's hwn m tVl6 to be on 8n0 Job rumnsry 







Mr. Creg Sorenrren 
Vice President af Management Information Systems 
Department 56, Incorporated 
6434 City West Parkway 
Eden Prairie, Minnesota 55344 

Dear Greg: 

~ r m c h e a i . a r n b e o f o u t c h n g o r & r p m f ~ b d ~ ~ d e ~ d ~ b 9 i n ~ & f c . ~  
J.D. Edwards knplmnmtation and Saki  Force fifCeclivenes6 Projects. A h  attached is a debiled 
.spreadsheet of hours, a sumarary of costs, and billing adjushnent detail for the J.D. Edwards 
Implomonkidon Project 

Very truly yours, 

ARTHUR ANDERSKN LLP 

BY 
Joseph A, VanLay 

SMW 

AtmdmEnB 

EXHIBIT 4 



Department 56, lrrcrporated 
6436 City West Parkway 
Eden Prairie, Minnesota 55344 

In* bilIing for J.D. Edwarda Implemantatian project ttuough Jdy 15,1999: 

Pew? b189p16 
0Ubo.f-Pocket 11,932 
Billing Adjastrncnt (See Detail Attached): 3- 

Final billing for %lee Force 6ffectiveness project through May 31,1999. 
5. 

Fees*: 
out-of-Pocket ErpMser: 

TOTAL FEES & EXPENSES i!&?!zU 

'All m e n t  fees billed at 35% discount, assuming that the grass project ccmmittnextt will be 
gtealer &an $LOOO,OOO. 

Please reference Invoice No. 959320 

Bmritpapents to: 
Arthur Andemenup 

POgoxn1557 
Chingo, n M)67wm7 

To ensure proper credit to your au~unt 
please reference the h a i c e  number noted above or 
~ t h e s r c l o J e d d ~ c a w w i t h y o r t r & c c k  

FederaI Tax Identiffcation N- 





Mr. Alan Surmran 
Chicf h f d m  Officer 
Dqxwnent 56. lacorporattd 
6436 City West Parkway 
Eden Prairie, ~ s o r a  55344 

May 24,2000 

Dear Al: 

~ttachcd is a note of out charges for pafcsshd saviocs rardcd, billing detail, a detai1cd spnadshcet 
d m  a d  a summar). of oo3b as &Ma). IS, 2000. 4. 

SMW 

EXHIBIT 5 



Dcpertmmt 56, h ~ p o m t c d  
May 24,2000 
Page 2 of 2 

A m r  AmOmrsan LLP 

Intcrirn bi1Iing for JD. Edwardr Implementation pmjcct hwgh May IS. 20CM: 

Fees*: 
Outof-Pocket Expcnscs: 

TOTAL FEES 6 EXPMSE9 - s%s!! 
'All current fees b i h J  at 35% discount, d g  that thc gross project ca tmhcnt  will be greater than 
$2,000,000. 

Remit paymeat9 to: 
ArthmrAPdurcnULP 
21647 NttPrork Ptrcc 

Chlcrlto, IL 60673-1647 

Toenu~t~ropadittoyouracearrat, 
pleast retacncc thc imroico numbrnohd above or 
r o ~ n  the endosed reminame cbpy with your check 

Federal Tax Identifiaticto Number 36-0732690 



GMU 0089 - C& hgkw Ba~s-w)ru Conutting 
Eltbg and Unplanned Fw Adjustment 

A u M s t i c m  F a m  

nut ehnw m data oa th. Job &#mury h . d s J  

4 . U F L S W ~ ( T l i . r r i l l n u m c h ~ r u n t b J u r F . f p w r r d d ~ c o ~ u m n ~ .  Tb-hdd. l*b 
w I I b . u ~ b * l W ~ l n 1 v m ~ . u ( I h . m ~ . ~  

VOOO Ardru A m .  AP bmrved. For h w d  UY only. 







* 
Arthur Antiersen Business Consuttlng 



Arthur Andenen bun 
CONFIDENTIAL 
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&.*Sussman 
Chtcf Infotmation Ofica 
DcpumKnt 56. Incarpamred 
6436 City Wcst Parkway 
Eden Prairie. Minnesota 55344 

Amchcd is a note of our charges for professional scrviccs rmdercd, billing detail, a dtt&led s p m d s k t  
of hours, and a summary of casts as of July 3 1,2000. 

very a~ Y M a ,  

ARTHUR ANDERSEN LLP 

EXHIBIT 6 



Dcpamort 56, Incorporated 
August 23,2000 
Page 2 of 2 

AdhW Mderren LLP 

FeesC: 
Outsf-Pocket Expcnscs: 

TOTAL FEES EWENSES $29.781 - 
*All cwrnr fces bjllcd at35% discount, assuming that the gmss projcct cammitmcnt wiI1 be gmatcr than 
s2,ooo.000. 

Rnnir to: 
Artbur Andmen LLP 
21647 Network Place 

Chicago. lL 60673-1647 

To CTLUWC p p m  credit to your account, 
please ref' the invoice nurnk noted a h  ur 
rctran the mclosed d n a a c e  copy with yaur cbeck 



. f *~.AccounthaUrsOnly 
PNWI En* uam: 

m 
eorrool Humbor. a 

QMU 0068 - Camrat Ruglm, Burlnos6 Cmq.&i~ng 

Ellline snd Unplanned fer Adjustment 
Aldtorhsrion Form 

b p a d  By: J d i  0. Rywr Olio: U M w 2 C Q O  E r e  (H2 1U 476B 

b 
t a n  

SLWO A m  And-. All Rbhre b r w d  Fbr Lmvnal LJ$a anly. 







Arthur Andersen Business Consulting . 




