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

March 8, 2018

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

State House

Concord, NH 03301

REQUESTED ACTION

Authorize the Department of Information Technology (DolT) on behalf of the Department of Safety
(DOS) and the Department of Environmental Services (DES), to enter into a sole source contract amendment
with Avalara Inc. (Vendor 260569) (PO #1039110)of Bainbridge Island, WA 98110, by increasing the contract
amount by $812,300, from $2,542,193 to $3,354,493 for maintenance and support for the Road Toll and Field
Audit Bureaus’ Automated Fuel Toll System (AFTS), effective upon Governor and Executive Council approval
through June 30, 2023. The original contract was approved on July 16, 2008, I[tem #84 and subsequently
amended on June 22, 2011 Item #339, june 19, 2013 Item #23, September 3, 2014 item #37 and March 9, 2016,
tem #53.

100% Other (Agency Class 27) funds: Agency Class 027 used by the Department of Safety to reimburse
DolT is 100% Highway funds, Agency Class 027 used by the Department of Environmental Services to
reimburse DolT is 100% Oil funds. Funds are available in the following accounts for SFY 2019, and are
anticipated to be available in SFY 2020, SFY 2021, SFY 2022, and SFY 2023 upon the availability and
continued appropriation of funds in the future operating budgets, with the authority to adjust
encumbrances between State Fiscal Years through the Budget Office, without further approval from
Governor and Executive Council, if needed and justified.

CATH#-DEPTH#H-AGENCY#-ACTIVITY#- FY 2019 FY 2020 FY 2021 FY 2022 FY 2023 TOTAL
ACCTG UNIT#- DEPT NAME -ACCTG
UNIT NAME

CLASS ~OBJECT —ACCOUNT DESC
01-03-03-030010-76230000—
DolT-IT for DOS

038-509038 Agency Application $102,000 | $105,060 | $108,212 | $111,459 | $114,803 | $541,534
Software

Job Number - 03230071
01-03-03-030010-76440000—
DolT-IT for DES

038-509038 Agency Application $51,000 | $52,530 | $54,106 | $55,729 | $57,401 | $270,766
Software

Job Number - 03440089

“Innovative Technologies Today for New Hampshire's Tomorrow"



His Excellency, Governor Christopher T. Sununu
and the Honorable Executive Council
Page 2

Total: | $153,000 | $157,590 | $162,318 | $167,188 | $172,204 | $812,300 |

EXPLANATION

This is a sole source contract amendment as Avalara, Inc. provides proprietary systems for which they
maintain exclusive support and maintenance rights. When the Road Toll and Field Audit Bureaus’ Automated
Fuel Toll System was initially implemented in FY 2009 the licensing and implementation cost was just over one
million dollars, replacing the software at this time would not be cost effective. In addition, the current motor
fuel tax payers are familiar with this system and have adapted their internal motor fuel reporting processes to
work with the current Road Toll reporting system. A change in software vendor may result in modifications to
their respective internal motor fuel tax reporting systems which may result in taxpayer frustrations and
complaints.

The Department of Information Technology respectfully requests your approval.

Respectfully suptpitted,

\
i
i

N

Denis Goulet

DG/ik
Contract #2007-060E
RID # 32703



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

March 6, 2018

John J. Barthelmes
Commissioner

NH Department of Safety
33 Hazen Drive
Concord, NH 03305

Dear Commissioner Barthelmes:

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency’s request to enter into a sole source contract amendment with Avalara, Inc.,
Bainbridge Island, WA, for maintenance and support of the DOS Road Toll system, as described below
and referenced as DoIT No. 2007-060E.

The purpose of this agreement is to extend the agreement with Avalara for an additional
five (5) years to continue to provide maintenance and support for the Road Toll and Field
Audit Bureaus’ Automated Fuel Toll System (AFTS). This amendment increases the
contract amount by $812,300, from $2,542,193 to $3,354,493, effective upon the date of
Governor and Executive Council approval through June 30, 2023.

A copy of this letter will accompany the Department of Information Technology’s submission to
the Governor and Executive Council for approval.

Sipcerely,
Denis Goulet

DG/ik
DOIT 2007-060E

cc: Scott Hopkins, DOS IT Lead

“Innovative Technologies Today for New Hampshire's Tomorrow”



STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 E

WHEREAS, pursuant to an Agreement approved by Governor and Council, as a result of RFP #2007-060, on
July 16, 2008, Item # 84, and amended on June 22,2011 Item #339 and amended on June 19, 2013, Item #23 and
amended on September 3, 2014, Item #37, and amended on March 9, 2016, Item #53 (as amended, the “Agreement”),
Avalara, Inc. (Vendor Number 260259), hereafter referred to as “Vendor”) agree to supply certain services upon the
terms and conditions specified in the Agreement and in consideration of the payment by the Department of Information
Technology, (hereafter referred to as the “Department”) acting for the benefit of a state agency (“Agency”), certain
sums as specified therein;

WHEREAS, pursuant to the Agreement Section 13.16: Amendment and the provisions of the Agreement, the
Agreement may be modified or amended only by a written instrument executed by the parties thereto and approved by
the Governor and Executive Council;

WHEREAS, the Vendor and the Department have agreed to amend the Agreement in certain respects;

WHEREAS, the Department wishes to extend the end date of the contract to June 30, 2023.

WHEREAS, the Department wishes to increase the Contract price by $812,300 to bring the total contract price
to $3,354,493.

WHEREAS, the Department and the Vendor seek to clarify the Agreement.

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

The Statement of Work Agreement/General Provisions is hereby amended as follows:

1.  Amend Section 1.6 of the General Provisions of the agreement by extending the end date of the contract to
June 30, 2023.

2. Amend Section 1.8 of the Agreement (Page 1) by increasing the Price Limitation by $812,300 from
$2,542,193 to $ 3,354,493.

Exhibit B of the Agreement is hereby amended as follows:

1. The activities and deliverables contained in Section 1 of Exhibit B: Deliverable Payment Schedule of the
Agreement is hereby amended by replacing paragraph 1.1c: Firm Fixed Price with the paragraph 1.1e: Firm
Fixed Price as detailed below:

1.1e Firm Fixed Price

This is a Firm Fixed Price (FFP) Contract totaling $3,354,493 for the period between the Effective Date
through June 30, 2023. Avalara shall be responsible for performing its obligations in accordance with the
Contract. This Contract shall allow Avalara to invoice the State for the following Activities, Deliverables, or
milestones at fixed pricing/rates appearing in the price and payment tables below:

2. Payment amounts will be based on new amounts by adding Table 4e: Maintenance Totals for Amendment E.

4e: Maintenance Totals for Amendment E is hereby added to the agreement.

Software or
Service SFY 2019 SFY 2020 SFY 2021 SFY 2022 SFY 2023 Total:
Description

Maintenance | $153,000 $157,590 $162,318 $167,188 $172,204 $812,300

Initial all pages
Vendor Initials ‘% Page 1 of 5



STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 E

Support and maintenance is provided for all components of Avalara Government available to New Hampshire usage.
The following components are included:

Tax Filing

eFiling

Account Interfaces
Reporting

Cross-matching

Account Management
Account Registration

New Hampshire Custom Reports
Schedule Query Wizard
Tax Session Reporting
Express Query Views
Communication Messaging
Workflow

Dashboard

Maintenance

Archiving

The following component is currently not available for New Hampshire Usage:

e  Audit Management

3. INVOICING
All invoices shall be subject to the State’s prior written approval, which shall not be unreasonably withheld.
Invoices shall contain detailed information, including without limitation, the following: identification of each
Deliverable or Service for which payment is sought; date of delivery and/or installation; the acceptance date
triggering such payment; and any other Project costs. Upon Acceptance of a Deliverable, and a properly
documented and undisputed invoice, the State shall pay the correct and undisputed invoice within thirty (30)
days of invoice receipt. Invoices shall not be backdated and shall be promptly dispatched.

Software Maintenance Fees:
100% upon start of each maintenance period.

Invoice shall be sent to:

State of New Hampshire

Department of Safety-Business Office
33 Hazen Drive

Concord, NH 03261

Initial all pages
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 E

Table 2 Contract 2007-060 — DOS Automated Fuel Toll System

Base Contract

2007-060 June 30,2013 | $1,613,693
2007-060 Modification June 30,2013 | $79,600
Amendment a

2007-060 Extension June 30,2018 | $728,500
Amendment b

2007-060 Modification June 30,2018 | $75,400
Amendment ¢

2007-060 Modification June 30,2018 | $45,000
Amendment d

2007-060 Extension June 30,2023 | $812,300
Amendment ¢

Initial all pages
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 E

Except as provided herein, all provisions of the Agreement shall remain in full force and effect. This modification shall
take effect upon the approval date from the Governor and the Executive Council.

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

P Date: ,ZZZ’bZZOiB

esia Pigriey, EVP & General Counsel r

Corporate Signature Notarized:

STATE OF Wa s\ adun

COUNTY OF K Dns

On this the 23 r&day of Feb Cuere , 2018, before me,

W, the undersigned Officer Alesrn Finne ,
personally appeared arfd ackfowledged herfrimself to be the EV@d genemt Covnfet

of  Auvc\arae . Fre. , a corporation, and that she/se, as such

EVP & (prneral Covnsel being authorized to do so, executed the foregoing instrument for
the purposes therein contained, by signing the name of the corporation by hermself as

EVE & inecal Covngel

b

IN WITNESS WHEREOF I hereunto set my hand and official seal.

/N e
Hustiee-of thePeree

Notary PliblicAusti r——
My Commission Expires:10/24/ 2oz \ mmm
(SEAL) My Commisaion Expires Octeber 24, 2021

State of New Ha ‘ hire

Date: 3//';/20“\"/

Denis Goulet, éf)mmissioner
State of New Hampshire
Department of Information Technology

Date: i[g Zla

JoMn J. Barthelmes, Commissioner
State of New Hampshire
Department of Safety

Initial all pages
Vendor Initials ﬁ: Page 4 of 5



STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 E

W/;/[ Date: ‘?//3//?

Robert R. Scott
State of New Hampshire
Department of Environmental Services

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

/ ///Uﬂ/"’ Date: 3! LO/( Q

State of New Hampshire, Department of Justice

Initial all pages
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State of New Hampshire
Department of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby certify that AVALARA, INC. is
a Washington Profit Corporation registered to transact business in New Hampshire on June 15, 2011. 1 further certify that all fees
and documents required by the Secretary of State’s office have been received and is in good standing as far as this office is

concemned.

Business ID: 652284

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 14th day of February A.D. 2018.

Gim ok

William M. Gardner

Secretary of State




Mvalara

255 5. King St. Suite 1800 (206) 641-2560
Seattle, WA 98104 (877) 780-4848

WWW.avolara.com

AVALARA, INC.

OFFICER’S CERTIFICATE

The undersigned, William D. Ingram, hereby certifies as follows:

l. I am the Chief Financial Officer and Treasurer of Avalara, Inc., a corporation duly organized and
existing under the laws of the State of Washington (the “Company”).

2. Alesia L. Pinney was duly appointed by the Board of Directors of the Company (the “Board™) to
the office of Secretary of the Company, by resolution adopted on September 20, 2013, and as
Executive Vice President, General Counsel and Secretary of the Company by resolution adopted
on March 27, 2014, and she continues to hold such offices as of the date hereof.

3. Alesia L. Pinney, in her capacity as an officer of the Company, is authorized and empowered to
execute and deliver agreements, documents, and other instruments for and on behalf of the
Company.

IN WITNESS WHEREOF, the undersigned has caused this certificate to be executed as of this 23

day of February 2018. ,
7 /

William D. Ingram
Chief Financial Officer and Tr¢gasurer

STATE OF WASHINGTON )
) ss.
COUNTY OF KING )

I certify that I know or have satisfactory evidence that William D. Ingram is the person who
appeared before me, and said person acknowledged that he signed this instrument, on oath stated that he
was authorized to execute the instrument, and acknowledged it as the Chief Financial Officer and
Treasurer of Avalara, Inc. to be his free and voluntary act for the uses and purposes mentioned in the
instrument.

Dated: February 23, 2018 ’ A
A T

Printed Name:<_ Ho\r‘._/, b Fram =2

Notary Public in and for the State of Washington.
HENRY H. FRANTZ . . )
NOTARY PUBLIC My commission expires_ 1o /24 /202 {

STATE OF WASHINGTON
My Commission Expires October 24, 2021




//ﬂ B DATE (MM/DDIYYYY,
ACORD CERTIFICATE OF LIABILITY INSURANCE 03/06/2018

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

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

PRODUCER 1-303-534-4567 SguEACT
IMA, Inc. - Colorado Division PHONE FAX

{A/C, No, Ext}: (AJC, No}:

E-MAIL .
1705 17th Street ADDRESs: denaccounttechs@imacorp.com
Suite 100 INSURER(S) AFFORDING COVERAGE NAIC #
Denver, CO 80202 INSURER A: VALLEY FORGE INS CO(CNA Ins) 20508
INSURED INSURER B : CONTINENTAL INS CO (CNA Ins) 35289
Avalara, Inc. INSURER ¢ : CONTINENTAL INS CO(CNA Ins) 35289
1100 2nd Ave., Suite 300 INSURERD :

INSURERE :
Seattle, WA 98101 INSURER F :
COVERAGES CERTIFICATE NUMBER: 52223033 REVISION NUMBER:

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

INSR ADDL[SUBR] POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | POLICY NUMBER (MM/DD/YYYY) | (MM/DO/YYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY 6056600838 12/31/17 |12/31/18 | EACH OCCURRENCE $ 1,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) $ 300,000
MED EXP (Any one person) ¢ 10,000
L PERSONAL & ADV INJURY $ 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
POLICY \:] o ‘Z} Loc PRODUCTS - COMP/OP AGG | § 2,000,000
OTHER: $
B | AUTOMOBILE LIABILITY 6056600824 12/31/17 [12/31/18 | COMBINED SINGLELIMIT 15 1, 000, 000
X | ANY AUTO BODILY INJURY (Per person) | $
AL OeNED SCHEDULED BODILY INJURY (Per accident) | §
NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS {Per accident)
S
C | X | UMBRELLA LIAB X | occur 6056600886 ) 12/31/17 [12/31/18 | EACH OCCURRENCE ¢ 5,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 5,000,000
DED I X | RETENTIONS O $
WORKERS COMPENSATION X | PER OTH-
o] AND EMPLOYERS' LIABILITY YIN 6056600855 12/31/17 |12/31/18 | STATUTE J ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? \I} NIA
{Mandatory in NH) LE.L DISEASE - EA EMPLOYEE] $ 1,000,000
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER CANCELLATION

RE: Contract Agreement.
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
State of New Hampshire THE EXPIRATION DATE THEREOF, NOTICE WwiLL BE DELIVERED IN
Department of Information Technology ACCORDANCE WITH THE POLICY PROVISIONS,

Attn: Denis Goulet, Commissioner

27 Hazen Dr. AUTHORIZED REPRESENTATIVE

Concord, NH 03301 //%
| UsSA ‘

© 1988-2014 ACORD CORPORATION. Allrights reserved.

ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD
sadie55
52223033
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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
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let

rer

January 26, 2016

ncy, Governor Margaret Wood Hassan
horable Council

Sole Source

ew Hampshire 03301

REQUESTED ACTION

horize the New Hampshire Department of Information Technology (DolT) to enter into an

source contract amendment (PO #1039110) with Avalara Inc. (Vendor 260569) of

sland, WA 98110, on behalf of the Department of Safety (DOS), by increasing the contract
45,000, from $2,497,193 to $2,542,193 for the addition of software changes to the Account
t module to the DOS Road toll system, effective upon Governor and Executive Council

he original contract was approved on July 16, 2008, Item #84 and subsequently amended on

1 Item #339, June 19, 2013 Item #23, and September 30, 2014 Item #37. Cumrent contract
ne 30, 2018.

Funds are available in the following account for State Fiscal Year (SFY) 2016. This contract is
funded with|100% Highway Funds.
AT#DEPT#AGENCY#ACTIVITY#ACCTG UNIT#
DEPT NAME-AGENCY NAME-ACCTG UNIT NAME Activi
ctivity OUNT
Code AM
ICLASS CODE-ACCOUNT CODE - OBJ (ACCOUNT)
FY |pEsc
2016 02-23-23-232015-31100000 — Road Toll Administration N/A $ 45,000
020-500206 — E-Gov Processing Fees
TOTAL $ 45,000
EXPLANATION
Thig is a request for approval of a contract amendment between the Department of Information
Technology,ion behalf of the New Hampshire Department of Safety’s Road Toll Bureau, and Avalara,
Inc., of Bainbridge Island, WA. This amendment is sole source because the purpose is to increase the
functionalit)J of an existing proprietary system currently under contract through State Fiscal Year 2018.

As aresult o
change the w

f legislation passed by the State of New Hampshire, the Department of Safety is required to
ay it accounts for fuel toll “cost of collection.” When the 2016/2017 budget was passed and

"Innovative Technologies Today for New Hampshire's Tomorrow”




Her Excellency, Governor Margaret Wood Hassan
and the Hanorable Council
Page 2

became law, it required the Department to account for the cost of collecting road tolls prior to depositing
collections jnto the Highway Fund. In order to make this possible, the vendor must add functionality to
the Automated Fuel Toll System (AFTS) interface with Lawson NHFirst and several AFTS reports in the
Account Management Module.

The Department of Information Technology respectfully requests your approval.

Respectfully submitted,

Denis Goulet
Commissioner
Department of Information Technology

ﬁrob
hn J. Barthelmes

Commissioner
Department of Safety

DG/mh
Contract #2007-060D




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

B g i{:/

Commissidner

February 3, 2016

John J. Barthelmes

33 Hazen
Concord, N

Dear Commyissioner Barthelmes:

Thig letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency’s request to enter into an amendment with Avalara, Inc., Bainbridge Island,
WA, for thg provision of software changes to the DOS Road Toll system, as described below and
referenced as DolT No. 2007-060D.

The purpose of this agreement is to add functionality to an existing proprietary system. The
vendor peeds to make some programming changes to accommodate the new allocation methods
used by|the State of New Hampshire. The amendment is funding for $45,000, increasing the
total funding amount from $2,497,193 to $2,542,193, is effective upon the date of Governor
and Exegutive Council approval.

A cppy of this letter should accompany the Department of Information’s submission to the
Governor and Executive Council for approval.

Sincerely,

o

Denis Goulet

DG/mh
DOIT 2007-p60D

cc: Davjd Perry, DoIT Contracts Manager
Bart{ Bronson

“Innovative Technologies Today for New Hampshire's Tomorrow”




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 D

WHEREAS, pursuant to an Agreement approved by the Governor and Executive Council, as a result of RFP

#2007-060,

on July 16, 2008, Item # 84, and amended on June 22, 2011 Item #339 and amended on June 19, 2013, Item

#23 and ame¢nded on September 3, 2014, Item # 37 (as amended, the “Agreement™), Avalara, Inc. (Vendor Number

260259) (as

assignee from Zytax, Inc., hereafter referred to as “Vendor™) agrees to supply certain services upon the

terms and cgnditions specified in the Agreement and in consideration of the payment by the Department of Information

Technology
sums as spe

(hereafter referred to as the “Department™) acting for the benefit of a state agency (“Agency™), certain
sified therein;

WHEREAS, pursuant to the Agreement Section 13.16: Amendment and the provisions of the Agreement, the
Agreement may be modified or amended only by a written instrument executed by the parties thereto and approved by
the Governor and Executive Council; :

WHEREAS, the Vendor and the Department have agreed to amend the Agreement in certain respects;

WHEREAS, the Department of Safety, Department of Environmental Service and the Department of

Information
AFTS PO#1
Island, WA

Technology conditionally consented to the Avalara, Inc. (as assignee from Zytax, Inc.) assignment of the
011016 and all amendments to the Contract to Avalara, Inc., 100 Ravine Lane, NE, Suite 220, Bainbridge
b8110. .

WHEREAS, the Department wishes to implement a road toll on alternative fuels which requires adding a new
alternative figels dealer license and return to the AFTS due to Chapter 17 of the Session Laws of 2014.

WHEREAS, the Department wishes to increase the Contract price by $45,000 to bring the total contract price
to $2,542,193. ‘

WHEREAS, the Department and the Vendor seek to clarify the Agreement.

NOW THEREFORE, in consideraticn of the foregoing, and the covenants and conditions contained in the
Agreement ard set forth herein, the parties agree as follows:

The Agreement is hereby amended as follows:

1. Amgnd Section 1.8 of the Agreement (Page 1) by increasing the Price Limitation by 45,000 from 2,497,193 to
2,542,193

Exhibit A: Contract Deliverables of the Agreement is hereby amended as described below:

1. Amend Section 2: Deliverables, Milestones, and Activities Schedule, 2.1: Implementation Schedule by adding

Table 2.7 as follows

Table 2.7 Account Management

Reference Deliverable Projected
Number

Activity, Deliverable, or Milestone Type Delivery Date

Account Management

'f'ax Report Changes Software 06/01/2016

2 Software 06/01/2016

Modify Process Accounting Transactions

3 TModify Interface to NH First Software | 06/01/2016

Initial all pa
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 D

4 Modify Transaction Manual Entry Software 06/01/2016

5 Modify Reports to support accounting field Software 06/01/2016
changes

6 Wodify Account Activity Screen Software 06/01/2016

7 Detailed list of changes to returns, interface, Report 03/15/2016

transaction manual entry, reports and account
activity screen. This list will serve as a checklist
that can be used by New Hampshire to validate
the changes associated with the accounting
updates.

Exhibit B of the Agreement is hereby amended as follows:

1. The activities and deliverables contained in Section 1 of Exhibit B: Deliverable Payment Schedule of the
greement is hereby amended to by deleting paragraph 1.1¢ Firm Fixed Price in its entirety and adding the
following:

-3

1.1c  Firm Fixed Price
Thi$ is a Firm Fixed Price (FFP) Contract totaling $2,542,193 for the period between the Effective Date
thrqugh June 30 2018. Avalara shall be responsible for performing its obligations in accordance with the
Contract. This Contract shall allow Avalara to invoice the State for the following Activities, Deliverables, or
Milgstones at fixed pricing/rates appearing in the price and payment tables below:

2.| Changes in payment amounts will be based on new amounts arrived at by adding Table 1.6d below.

Table 1.6d Account Management

Reference .. . . Deliverable | Deliverable | Payment

Number Activity, Deliverable, or Milestone Type Date Amount
It Install, Test and Implement Account Management

as detailed in Table 2.7 above Software 06/01/2016 $45,000

Total $45,000

Initial all pages
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY — DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)

DOS CONTRACT 2007-060 D

Contract 2007-060 — DOS Fuel Toll

€Ol , : - AMENDMENT TYPE END DATE CONTRACT
2007-060 Base Contract June 30, 2013 $1,613,693
2007-060 Modification June 30,2013 $79,600
Amendmeént a
2007-060 Extension June 30, 2018 $728,500
Amendment b
2007-060 Madification June 30, 2018 $75,400
Amendmént ¢
2007-060 Modification June 30,2018 $45,000
Amendmeént d
CQNI'RA.CT T(_)TAL June 30, 2018 $2,542,L?_3_
Initial all pages A
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY — DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 D

Except as provided herein, all provisions of the Agreement shall remain in full force and effect. This modification shall
take effect ypon the approval date from the Governor and the Executive Council.

Avalara, Inc. <
BMM %’\/\A Date: /" 20 ~((

Bill Ingram, CFO A

STATE

of _Washiqntonr

COUNTY OF ¥; 46

This instrument was acknowledged before me on January 2 0, 2016 by

as the duly authorized C Q2 of Avalara, Inc.

NATHAN WILLIAM GARNETT
//wcc‘zzy Notary Public

Notary Public/Justice of the Peace State of Washington
My Commission Expires
My Commission Expires: =~ 5~ (& July 03, 2018
e
(SHAL)
Sta te of Neyx Hampshire

\

djw‘o ﬁ Date: //34 /3016

Dennis \Goulet, Commissioner

State of

New Hampshire

Department of Information Technology

John J.
State of|

( £D Date: #.2_’744&

arthelmes, Commissioner
New Hampshire

Department of Safety

;JAE&Q‘M Date: ”2“(25"

Thomasg
State of]

S. Burack, Commissioner
New Hampshire

Department Environmental Services

App

roved by the Attorney General (Form, Substance and Execution)

L /(/[ XA AA /4/&"'/"/‘5 Date: ) [//%/ /(@

New Hampshire, Departrﬁgnt of Justice

Initial all pag|
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SECRETARY'S CERTIFICATE

I, Alesia L. Pinney, Secretary of Avalara, Inc., do hereby certify that:

1. 1 am the duly elected and acting Secretary of Avalara, Inc., a Washington
ion (the “Corporation");

I maintain and have custody and am familiar with the minute books of the
1 am duly authorized to issue certificates with respect to the contents of such

. The Board of Directors of the Corporation (the “Board”) elected Bill Ingram as
Financial Officer of the Corporation on December 15, 2015, and he occupies such
of the date hereof; and

Pursuant to the Amended and Restated Bylaws of the Corporation, which were

agreements, instruments and documents, for and on behalf of the Corporation, and to bind the
Corporation thereby.

WITNESS WHEREQF, I have hereunto set my hand as the Secretary of the

Corporation this __ 2137 _day of \ Jammory 2016

/ e i e Vel
Secretary § [ d

STATE OF WASHINGTON NORTH CAQOUINA
COUNTY OFKING Dueutav\

Onthisthe 21 day of JANUARN 2016, before me, ALES; A HINNEYN ,
personally appeared Alesia L. Pinney, who acknowledged herself to be the Secretary of Avalara,
Inc., a cqrporation, and that she, as such Secretary being authorized to do so, executed the
foregoi:L instrument for the purposes therein contained, by signing the name of the corporation
by herself as Secretary.

IN WITNESS WHEREOF | hereunto set my
hand and official seal.

@&«za._&ﬁ_%@iﬁ_
Gtary Public

My Commission Expires: JAN 20. 2019

LAURA M PHILLIPS
Notary Public

Orange County
North Carolina
Commission Expires Jan 20, 2019




=) Wolters

Corporate Legpal Services

Janud

Dave H
Avalar
27 Haz
Conco

Re:

Dear N

Per yo
jurisdig

If you i

Thank

Kluwer CT Corporation 603 224 6535 tel

www.ctcorporation.com
9 Capitol Street
Concord, NH 03301

ry 20, 2016

Perry

g, InC.

en Drive

rd NH 03301

Order #: 9849872 SO
Customer Reference 1: NH Good Standing
Customer Relerence 2:

athan Garnett:

ur instructions, enclosed are the following document(s) as issued by the referenced
tion(s):

lAvalara, Inc. (WA)
Certificate of Existence-Foreign
New Hampshire

)ave any questions concerning this order, please contact:

Katherine Schneider

Mountain Pacitic Corporate Team 1

Phone: 303 629-2500

Email: Katherine.schneider @ wolterskluwer.com

you tor this opportunity to be ot service.

Sincerely,

Diane #

diane.f

tenton

enton @ wolterskluwer.com

Page 1 of 1




State of Nefw Hampshire
Hepartment of State

CERTIFICATE

I, Willjam M. Gardner, Secretary of State of the State of New Hampshire, do hereby

certify
in New

annual

that Avalara, Inc. a(n) Washington corporation, is authorized to transact business
' Hampshire and qualified on June 15, 2011. I further certify that all fees and

reports required by the Secretary of State's office have been received.

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed

the Seal of the State of New Hampshire,
this 19™ day of January, A.D. 2016

oy Skl

William M. Gardner
Secretary of State




ACORD" DATE(MMDD/YYYY)
X CERTIFICATE OF LIABILITY INSURANCE 01202016
THIS CERTIFICATE/IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy(ies) must be endorsed. if SUBROGATION IS WAIVED, subject to oy
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 injlieu of such endorsement(s). H
PRODUCER SAcT 3
Aon Risk Insurance|Services west, Inc. P FAX =
seattle wA Office fae o, Exty; (206) 749-4800 (AiC. No: (206) 749-4860 3
1420 Fifth Avenue E-MAIL ©
Ssuite 1200 ADDRESS: T
Seattle wA 98101-4030 UsA
MSURER(S) AFFORDING COVERAGE NAIC &
INSURED INSURER A: Travelers Property Cas Co of America 25674
Avalara, Inc. INSURER B: The Sstandard Fire Ins Co 19070
P.0. Box 10126
gainbridge Island WA 98110 USA INSURER ¢:
WSURER D:
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 570061008915 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested
TR TYPE OF NS POLICY NUMBER P |y e | LTS
A T x | commercaL ;rm LABLITY F TIL -&%%M/ 2016} eacH occurrENcE $1,000,000
["BANAGE YO RENTED
CLAIMS- OCCUR PREMISES (Ea occurrence) $300,000
MED EXP (Any one person) $10,000|
PERSONAL & ADV INJURY $1,000,000| ¢
2]
| GENL AGGREGATE LWIIT APPLIES PER: GENERAL AGGREGATE $2,000,000] =
x | pouey Df::’.; Loc PRODUCTS - COMPIOP AGG $2,000,000 §
OTHER: e
AUTOMOBILE LIABILIT) COMBINED SINGLE LIMIT wn
(Ee accident) ..
™1 anY AUTO BODILY INJURY { Per person) 2
1 ALL owNED %:;ECJ%ULED BODILY INJURY (Per accident) e
] AuTOS PROPERTY DAMAGE s
| jrme0autos ;‘&""}ZWNED (Per accident) %
©
A | x | uMBRELLA LB x | occur HSMCUPLF777992TIL 15 11/01/2015[11/01/2016|gacH OCCURRENCE $2,000, Ooa* (3]
1 excess Lve T cLamsmeos SIR applies per policy terts & conditions AGGREGATE 52,000,000
DED | X |RETENTION
B | WORKERS COMPENSATION AND HCUB1F/3127115 11/01/2015[11/01/2016] y [PER l |oTH~
EMPLOYERS' LIABRLITY YIN STATUTE
ANY PROPRIETOR / pm-»zn 1EXECUTIVE E.L. EACH ACCIDENT $1,000,000
OFFICERMEMBER EXCLUDE! NIA
detory in NH} E.L. DISEASE-EA EMPLOYEE $1,000, 000!
5 s’cé‘t‘P’f"rd'ﬁ nggPEhATDNS below E.L. DISEASE-POLICY LIMIT $1,000,000|—
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {ACORD 101, He, may be K more space Is required)

RE: Amendment D to

the State of NH Contract.

EIE A

CERTIFICATE HOLDE

CANCELLATION

27 Hazen Dri
Concord NH 0

Denis Goulet)
ve
B301 usa

Commissioner

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

ANJTHORZED REPRESENTATIVE

e Pk Srsnanas Soowics

[

Wt S

WIS PR

ACORD 25 (2014/01

)

©1988-2014 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD
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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

Steven J. Keleher

Acting Commissioner

August 20 2014

Her Excellen¢y, Governor Margaret Wood Hassan W ( (Z
and the Honorable Executive Council
State House

Concord, New Hampshire 03301

REQUESTED ACTION

Autliorize the New Hampshire Department of Information Technology (DolIT) to enter into a Sole Source contract
amendment t¢ an Agreement (PO # 1039110) with Avalara, Inc (“Avalara” Vendor Number 260259) of Bainbridge Island,
WA 98110, an behalf of the Department of Safety (DOS), by increasing the contract amount by $75,400, from $2,421,793
to $2,497,193 for the addition of an alternative fuels road toll module to the DOS Road Toll system, effective upon
Govemor Executive Council approval. The original contract was approved on July 16, 2008, Item # 84 and amended
on June 22, 2011, Item #339 and also amended on June 19, 2013, Item #23. Current contract end date is June 30, 2018.

Funding is available in the accounts listed below with the authority to adjust encumbrances in each of the State
fiscal years if needed and justified. Funding is anticipated to be available in the following Department of Information
Technology agcounts upon legislative approval of the biennial budgets for FY 2016, through 2018 as follows. 100% Other
(Agency Class 027) funds: the agency Class 027 used by the Department of Safety to reimburse DolT for this work
is 100% Highway Funds.

ICATH-DEPTH-AGENCY#-ACTIVITY#ACCTG UNIT#- DEPE
FY NAME-AGENCY NAME-ACCTG UNIT NAME JOB # AMOUNT
ICLASS CODE-ACCOUNT CODE -CLASS TITLE
2015 01-03-03-030010-76230000 - DolT- IT for DOS 03230071 $57,400
038-509038 — Technology Software
2016 01-03-03-030010-76230000 - DoIT- IT for DOS 03230071 $6,000
038-509038 — Technology Seftware
2017 01-03-03-030010-76230000 - DolT- IT for DOS 03230071 $6,000
038-509038 — Technology Software '
2018 01-03-03-030010-76230000 - DolT- IT for DOS 03230071 $6,000
038-509038 — Technology Software
TOTALS $75,400

EXPLANATION

This request is for approval of an amendment to an agreement between Department of Information Technology, on
behalf of both the New Hampshire Department of Safety’s Road Toll and Field Audit Bureaus and Avalara, Inc. of
Bainbridge Island, WA. This Amendment is Sole Source because the purpose is to add functionality to an existing
proprietary syjtem currently under contract to the Department of Safety through SFY 18. As a result of legislation passed
by the State df New Hampshire, a road toll will be imposed on the following alternative fuels: compressed natural gas,
liquefied natusal gas, and liquefied propane gas. A new license type and repon are needed to administer this new type of
road toll. The|purpose of this agreement amendment is to add an alternative fuels module to the Department’s Road Toll
System.

et



Her Excellenty, Governor Margaret Wood Hassan
and Honorab)e Executive Council
14

t award was delayed because a Legislative Study Committee was created to evaluate the merits of transferrigg
r collecting road tolls from DOS to the Department of Revenue Administration. Upon the resolution to keep

ent of Information Technology respectfully requess your approval.

Respectfully submitted,

M. P TR

Steven J. Kelleher
Acting Commissioner
Department of Information Technology

/
Jofin J. Barthelmes

Commissioner
Department of Safety

SIK/dcp
RID #16097
Contract #2007-060C




Steven J.
Acting Co

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

August 18, 2014

John J. Barthelmes
Commissioner
Depa t of Safety

33 Hazen Drive

Concord,

NH 03305

Dear Commissioner Barthelmes:

This letter represents formal notification that the Department of Information Technology (DolT)

has apprqved your request to amend a contract with Avalara, Inc. (Avalara) of Bainbridge Island, WA, as
described below and referenced as DoIT No. 2007-060C.

T

@« 3

the purpose of this contract amendment is to add an alternative fuels module to the

ent’s Road Toll system. The need for this module was generated by legislation
by the State of New Hampshire imposing a fee on Compressed Natural gas, liquefied
ptural gas and liquefied propane gas. This amendment increases the contract value by
175,400 from $2,421,793 to $2,497,193 through June 30, 2018.

A copy of this letter should accompany the Department of Safety submission to the

Governor| and Executive Council for approval.

SJK/dcp

Sincerely,

. f AL

Steven J. Kelleher

DOS 2007-060C

cc: B:Vid Perry, Contracts Manager, DoIT/BFA

rt Bronson, DOS IT Lead for DolT




Apgreement
the Goven

STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 C

REAS, pursuant to an Agreement approved by the Governor and Executive Council, as a result of RFP

, on July 16, 2008, Item # 84, and amended on June 22, 2017 Item #339 and amended on June 19, 2013, Item

ation of the payment by the Department of Information Technology, (hereafter referred to as the
t”) acting for the benefit of a state agency (“Agency”), certain sums as specified therein;

WHEREAS, pursuant to the Agreement Section 13.16: Amendment and the provisions of the Agreement, the

may be modified or amended only by a written instrument executed by the parties thereto and approved by
or and Executive Council;

WHEREAS, the Vendor and the Department have agreed to amend the Agreement in certain respects;

WHEREAS, the Department of Safety, Department of Environmental Service and the Department of

Information Technology conditionally consented to the Avalara, Inc. (as assignee from Zytax, Inc.) assignment of the

AFTS POA

1011016 and all amendments to the Contract to Avalara, Inc., 100 Ravine Lane, NE, Suite 220, Bainbridge

Island, WA 98110.

WHEREAS, the Department wishes to implement a road toll on alternative fuels which requires adding a new

alternative|fucls dealer license and retum to the AFTS due to Chapter 17 of the Session Laws of 2014.

to $2,497,1

WHEREAS, the Department wishes to increase the Contract price by $75,400 to bring the total contract price

93.

WHEREAS, the Department and the Vendor seek to clarify the Agreement.

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions contained in the

Agreement

and set forth herein, the parties agree as follows:

The Apreement is hereby amended as follows:

1. Apmend Section 1.8 of the Agreement (Page 1) by increasing the Price Limitation by 75,400 from 2,421,793 to
2,497,193

Exhibit A: Contract Deliverables of the Agreement is hereby amended as described below:

1. Amend Section 2: Deliverables, Milestones, and Activities Schedule, 2.1: Implementation Schedule by adding

Table 2.6 as follows

Table 2.6 Alternative Fuels Dealer Report and EDI Support for Alternative Fuels Dealer Report

Reference - . . . Projected
Number Activity, Deliverable, or Milestone Deliverable Type Delivery Date
Alternative Fuels Dealer Report
1 Tax Filing Module Changes Software 01/05/2015
Add Tax return and supporting schedules Software
Add appropriate schedule validation rules
Software

Initial all pages /™ ‘
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION

AUTOMATED FUEL TOLL SYSTEM (AFTS)

DOS CONTRACT 2007-060 C

Initial all pag
Vendor IniTals

c Add Excel upload template for tax retum
schedules
Software
2 Modify existing reports
01/05/2015
a Tax Retumn Refunds / Credits Generated
Software
b Accounts Payable Refunds / Credits Generated
Software
c Annual Renewal Letters
Software
d Generic Taxpayer Notification Letters
Software
e Payments: Daily Record of Payments
Software
f Accounts Receivable Daily Reconciliation
Software
g Accounts Payable Daily Reconciliation
i Software
3 Modify Account Registration module
01/05/2015
a Add new form to allow taxpayers to register for
this report
Software
b Add form to account renewal process
Software
4 Modify Account Management modute
01/05/2015
a Add form to interface
Software
b Add form for accounting purpose
Software
EDI Support for Alternative Fuels Dealer
Re)
1 Support for filing the Altemative Fuels Dealer
Report via EDI can be provided in addition to the
on-line filling capability. The changes required toj
support EDI for this form are listed below: 01/05/2015
a | EDI Guide Updates
Software
b | Addition of altemnative fuels dealer to eFile
import
Software
2 [:'lhc following deliverables will be provided for
ew Hampshire to review before the required
ichanges are implemented:
01/05/2015
a Updated EDI Guide
Software
Page 2 of 6



STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 C

Detailed list of EDI validation rules for the
Alternative Fuels Dealer Report. This list will
serve as a checklist that can be used by New
Hampshire to validate the EDI import of the
Alternative Fuels Dealer Report.

Software

L.1e K
T

Exhibit B of the Agreement is hereby amended as follows:

The activitics and deliverables contained in Section 1 of Exhibit B: Deliverable Payment Schedule of the
Agreement is hereby amended to by deleting paragraph 1.1a Firm Fixed Price in its entirety and adding the
following:

rm Fixed Price
his is a Firm Fixed Price (FFP) Contract totaling $2,497,193 for the period between the Effective Date

ough June 30 2018. Avalara shall be responsible for performing its obligations in accordance with the
tract. This Contract shall allow Avalara to invoice the State for the following Activities, Deliverables, or
ilestones at fixed pricingfrates appearing in the price and payment tables below:
Changes in payment amounts will be based on new amounts arrived at by adding Table 1.6¢ below.

Table 1.6c Alternative Fuels and EDI Support

Reference - . . Deliverable | Deliverable | Payment
Ntmber Activity, Deliverable, or Milestone Type Date Amount
1 Install, Test and Implement Alternative Fuels
Dealer Report as detailed in Table 2.6 above Software | 01/05/2015 | $20,400
2 Install, Test and Implement EDI Support for
Alternative Fuels Dealer Report as detailed in
Table 2.6 above. Sofiware | 01/05/2015 | $10,000
Total $30,400

3. Changes in payment amounts for Deliverables will be based on new amounts artived at by Replacing Table 2a

with Table 2¢ below.

Table 2¢ — Detailed License Deliverables and Prici

License Net Price-
Description Eunterprise Quantity License
Application Products
Government 1 $250,000
ADIP 1 $50,000
Web Filing 1 $100,000
Cross Matching 1 $200,000
Archiving 1 $25,000
Account Management 1 $22,500
File Import Module 1 $60,000

Initial all p3g;
Vendor Initials
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)

DOS CONTRACT 2007060 C
Alternative Fuels Dealer Report 1 $16,000
EDI Support for Altemative
Fuels 1 $8,000
Grand Sub Total $731,500

4. Changes in payment amounts for Maintenance will be based on new amounts arrived at by replacing Table 4b
ith Table 4¢ below.

F

Table fic: Msintenance Totals for Amendment C.

are or Service SFY
Description 2014 SFY 2015 | SFY 2016 { SFY 2017 | SFY 2018 Total:
Government 550,000 $50,538 §52,151 $53,584 $54,839 $261,112
ADIP $10,000 $10,108 $10,430 $10,717 $10,968 $52,223
Web Filing $20,000 §20,215 $20,860 $21,434 $21,935 $104,444
Cross Matching $40,000* | $40,430* | $41,720* | $42,867* | $43,871* $208,388
Archiving $5,000 $5,054 $5,215 $5,358 $5,484 $26,111

Account Maaagement $4,500 §4,548 $4,694 $4,823 $4,935 $23,500
File Import Module $10,000 $10,107 $10,430 $10,717 $10,968 §52,222

‘“‘"["'“" Facls Dealer $2,000 $4,000 $4,000 $4,000 $14,000
Report
DI Support for
eraanre Fact $1,000 $2,000 $2,000 $2,000 $7,000

intenance Total $139,500 | $141,000 | $145,500 | $149,500 | $153,000 §$749,5060

* Note - The State shall not be obligated to pay this amount unless and until the Cross Matching hecomes
“functional” as described in Section 3 “Invoicing” below.

Contract 2007-060 — DOS Fuel Toll

rx
Bt Bt =

3 B e L Vi : [ 2=
Base Contract June 30, 201 $1,613,693

L%

2007-060 Modification June 30, 2013 $79,600
Amendmeént a

2007-060 Extension . June 30, 2018 $728,500
Amendment b

2007-060 Modification June 30, 2018 $75,400

Initial all pyges
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SECRETARY’S CERTIFICATE

I, Alesia L. Pinney, Secretary of Avalara, Inc., do hereby certify that:

1. I am the duly elected and acting Secretary of Avalara, Inc., a Washington
corpdration (the “Corporation");

2. I maintain and have custody and am familiar with the minute books of the
Corporation;

3. 1 am duly authorized to issue certificates with respect to the contents of such
books;

4. The Board of Directors of the Corporation (the “Board”) elected David E. Rostov

as the Chief Financial Officer of the Corporation on March 18, 2013, and he occupies such office
as of the date hereof; and

5. Pursuant to the Amended and Restated Bylaws of the Corporation, which were
adopted by the Board on May 6, 2004, and which are in full force and effect as of the date hereof,
David E. Rostov, as a duly elected officer of the Corporation, has full authority to execute and
deliver agreements, instruments and documents, for and on behalf of the Corporation, and to bind
the Corporation thereby.

IN WITNESS WHEREQOF, I have hereunto set my hand as the Secretary of the

Corpgration this __|§™ dayof 4 unvST 2014.
—A ALy
Secretary \ U
STATE OF WASHINGTON
COUNTY OF KING

On this the !5 day of _Aerg..st 2014, before me, Rl Ades Bdr/eﬂ,\
personally appeared Alesia L. Pinney, who acknowledged herself to be the Secretary of Avalara,
Inc., 4 corporation, and that she, as such Secretary being authorized to do so, executed the
foregoing instrument for the purposes therein contained, by signing the name of the corporation
by herself as Secretary.

IN WITNESS WHEREOF [ hereunto set my
hand and official seal.

Notary Public inard for e Shite & washigh,
My Commission Expires: __©1 / 1 [ 2ol e




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 C

Except as provided herein, all provisions of the Agreement shall remain in full force and effect. This modification shall
take effect upon the approval date from the Governor and the Executive Council.

Avalara; Inc.

q \{\ Date: %IIS/Zdb/

N

David E. Rostov, CFO

STATE OF Wash .~ to..
COUNTY OF k.‘n%

This instrument was acknowledged before me on August 15 , 2014 by
Dl £. estov

- _ R
as the duly authorized Ch"’[’ Fiaan.: A ol - . of Avalara, Inc.

Nbtary Public/Justice of the-Peace

My Commission Expires: (| / 4!/20[6
(SEAL)

State of New Hampshire

l;cﬁ ‘4 W Date: 7//‘7/ /?

Steven J. Kellehe, Acting Commissioner
State of New Hampshire
ent of Information Technology

qu Date: _ F/20//¥

JohnA. elmes, Commissioner
State of New Hampshire
ent of Safety

Mﬁ‘ﬂ_ Date: 8//7/7Y
Thomps S-Hurack, Commissioner
State of New Hampshire

Deparkment Environmental Services

AJ)proved by the Attorney General (Form, Substance and Execution)

,QML p% owe_BJ20f o

AV

Initial all pag
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 C

State|of New Hampshire, Department of Justice

Initial all p3ges
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State of Nefo Hampshire
Bepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby

certify that Avalara, Inc. a(n) Washington corporation, is authorized to transact business

in N¢w Hampshire and qualified on June 15, 2011. 1 further certify that all fees and

annupl reports required by the Secretary of State's office have been received.

In TESTIMONY WHEREOQF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 14" day of August, A.D. 2014

oy Skl

William M. Gardner
Secretary of State




ACORD' DATE(MWDOIYYYY)
- CERTIFICATE OF LIABILITY INSURANCE oa222014
THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE S 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
REPRESENTA OR PRODUCER, AND THE CERTIFICATE HOLDER.
" IMPORTANT: H the certificate hoider is an ADDITIONAL msunzo the policy(ies] must be endorsed. I SUBROGATION IS WAIVED, subjectto | .
the terms and conditions of the policy, certain p may req an nt. A ™ on this certificate doss not confer rights to the é
certificate holder jn Heu of such ondomnt(s) g
PROOUCER CONTACT 3
Ach Risk Insurange Services west, Inc. m'“E FAX — I
Seattle wa Office WC Ho.£xy: (306) 743-4800 [ R oy (206 749-4860 -
1420 fFifth avenud EMAL °
Sui xellzoo ADORESS: 2
seattle wa 98101-4030 uUsSA ™ ) AFF COVE nACH
INSURED BISURER A: Travelers Property Cas Co of America 25674
Avalara, Inc. NSURER B
P.O. Box 10126
sainbridge Island| wa 98110 usa INSURER C:
SSURER D:
INSURER E:
INSURER £
COVERAGES CERTIFICATE NUMBER: 570054964886 REVISION NUMBER:
THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
3 HSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTWICATE MAY ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND JONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requestad
E TYPE GF INSURANCE E WD POLICY MUMBER sy a4 LTS
X | comueRcaL gENERAL LIABILITY D! TIL 014 eacr occumrence 51,000,000
] I E | PREMISES (e ocouence) | $300,000
MED EXP (Arty one persary £10,000
1 PERSONAL & ADV INJURY £1,000,000] 3
GENLAGGREGATE UMIT APPLIES PER: GENERAL AGGREGATE $2, 000,000, §
_x_ POUCY :x D Loc PRODUCTS - COMPYOP AGG $2,000, §
OTHER: 2
COMBINED SINGLE LIMITT w
AITOMOBEE LIABKTY {E pocigent) -
|| awvauTo BODILY INJURY ( Per persen) 2
—1 AL OwnED SCHEDULED BOOILY INJURY {Per accideny s
| Avros anos PROPERTY OAMAGE é
|| MIREDAUTOS AUTOS =]
T
UMBRELLA LIAS OCCUR EACH OCCURRENCE 8
[ | excessuas | || cLamsaace AGGREGATE
joeo how
A | WORKERS COMPEMSATION ANO HIUB4096965413 09/01/2013[0970172014] x |PER STATUTE I [gn-
ENPLOYERS LIABIITY YiN
ANY l wA €.L. EACH ACCIOENT $1,000,000
OFF VOED?
(Mendetery in NH) €L DISEASE-EA EMPLOYEE $1, 000,000
;gs'éanm%mmnsm €.L. DISEASE-POLICY LMIT 51,000,000
g
DESCRIPTION OF OPERATIGNS | LOCATIONS / VEHICLES (ACORD 101, ™y be ¥ more space i required) ne
5
CERTIFICATE HOLDER CANCELLATION iﬁ
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE E
EXPIRATION DATE THEREOF, NOTICE WXL BE DELERED IN ACCORDANCE WITH THE
POLICY PROVISIONS.
State of New Hampshire AUTHORIZED RE PRESENTATIVE
oepartment pf lnfoﬁa}‘wn Technology
Attn: Stevqn J xelleher cIO
27 wazen OTji . . %
Concord NH 03301 USA 1.% MM” gj‘“ ‘duﬁ
©1988-2014 ACORD CORPORATION. All rights reserved.
ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY 0’2 3
: 27 Hazen Dr., Concord, NH 03301 . e
Fax: 603-271-1516 TDD Access: 1-800-735-2964 Cre
www.nh.gov/doit Jﬂ/A

afl™ /i
[17 qom
ot 1y 23

Peter C. Hastings
Acting Commissfoner

May 30 2013

Her Exceliency, Governor Margaret Wood Hassan
and the Horlorable Executive Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION _ 55 629 W

1) Authotize the New Hampshire Department of Information Technology (DolT) to enter into a Sole Source contract

extensjon by amending an Agreement (PO # 101016) with Zytax, Inc (Zytax), (Vendor Number #176042) of
Texas 77046, on behalf of the Department of of Safety (DOS), and the Department of Environmental
(DES) by increasing the contract amount by $728,500, from $1,693,293 to $2,421,793 for the
of an automated fuel toll system effective upon Governor and Exccutive Council approval. The

2) Furthet authorize the extension of the contract from the current end date of June 30, 2013 to June 30, 2018,

fiscal years if needed and justified. Funding is anticipated to be available in the following Department of Information
Technology accpunts upon legislative approval of the biennial budgets for FY 2014, through 2018 as follows. 100% Other
(Agency Class 027) funds: the agency Class 027 used by the Department of Safety to reimburse DolT for this work
(66.67 of total) is 100% Highway Funds, the agency Class 027 used by the Department of Environmental Services

are 100% Oil funds.

ACATH-DEETH-AGENOY#-ACGTIVITY#AGCTG

1ICLASS!CODE-ACCOURINGO! .'#%nt;‘zcx' LASSTITLE
2014 01-03-03-030010-76230000 - DolT- IT for DOS 03230071 $93,000
038-509038 — Technology Software
2014 01-03-03-030010-76440000 - DolT- IT for DES 03440000 $46,500
038-509038 — Technology Software
2015 01-03-03-030010-76230000 - DoIT- IT for DOS 03230071 $94,000
038-509038 — Technology Software
2015 01-03-03-030010-76440000 - Dol T- IT for DES 03440000 $47,000
038-509038 — Technology Software
2016 01-03-03-030010-76230000 - Dol T- IT for DOS 03230071 $97,000
038-509038 — Technology Software
2016 01-03-03-030010-76440000 - Dol T- IT for DES 03440000 548,500
038-509038 — Technology Software
2017 01-03-03-030010-76230000 - DolT- IT for DOS 03230071 $99,667
038-509038 — Technology Software
2017 01-03-03-030010-76440000 - DolT- IT for DES 03440000 549,883
038-509038 — Technology Software
2018 01-03-03-030010-76230000 - DolT- IT for DOS 03230071 $102,000
038-509038 — Technology Software




Her Excellepcy, Governor Margaret Wood Hassan
and Honorable Executive Council

May 30, 2013
Page 2

2018 01-03-03-030010-76440000 - Dol 'T- IT for DES 03440000 $51,000
038-509038 — Technology Sofiware

__TOTALS | . $§728,500

EXPLANATION

The| amendment is Sole Source because buying a new system, costing an estimated $1,000,000 plus additional
maintenance festimated at $750,000 for five years, is nol cost effective at this time and would put an undue burden on our
licensees who have become accustomed to this system and many have changed their accounting systems to adapt 1o ours.
This software processes a primary source of revenue for both DOS and DES. The expense in dollars, time and disruption 1o
the system td purchase and install a new system is not in the best interest of the State. This request is for approval of an
amcndment tp an agreement (2007-060) belween Depastment of Information Technology, on behalf of both the New
Hampshire Department of Safety’s Road Toll and Ficld Audit Bureaus and the New Hampshire Department of
Environmemal Services and Zytax, Inc. of Houslon, Texas. ‘The purpose of this agreement is to continue maintenance for a
Zytax Autombted Fuc! Toll System. This system replaced the old Road Toll System and it supports the essential functions
and retumns processing for Motor Fuel Distributors (MFD), Oil Discharge and Pollution Control (ODPC)
Moltor Fuel and Petroleum Transporter’s reports.

The Department of Safety’s Road Toil and Field Audit Bureaus are responsible for collecting the Motor Vehicle
Road Toll and the Oil Discharge and Pollution Control [ees. This software fully supposts the essential functions of

riment of information Technology respectfully requests your approval.

speci{ully submitted,

C. ¢ :

Peter C. Hastings
Acting Comimissioner
Department of Information Technology

PCH/dcp
RID #14099
Contract #2007-0608




Peter C.
- Acting Com

Johnl. Ba

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

stings
issioner

May 24, 2013

rthelmes

Commissioner
Department of Safety
33 Hazen Drive
Concord, NH 03305

Dear Commissioner Barthelmes:

Thys letter represents formal notification that the Department of Information Technology (DolT)

has appro

your request to amend a contract with Zytax, Inc. (Zytax) of Houston, Texas, as described

below and referenced as OIT No. 2007-060b.

Th
to
Sy

purpose of this contract amendment is to extend the Zytax agreement for five (5) years
provide maintenance for the Road Toll and Field Audit Bureaus’ Automated Fuel Toll

stem (AFTS). This system supports the functions of electronic remittance and returns

prdcessing for Motor Fuel Distributors, Oil Discharge and Polution Control licensees and
Mgator Fuel and Petroleumn Transporters reports.  This Amendment increases the Contract

val

A

ue by $728,500 from $1,613,693 to 32,421,793, through June 30, 2016.

copy of this letter should accompany the Department of Safety submission to the

Governor and Executive Council for approval.

PCH/dcp

Sincerely,

Peter C. Hastings

DOS 2007-06Q, RID 14099

cc: David Perry, Contracts Manager, DolT Logistics
Albert Sheldon, DOS IT Lead for DOIT




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 B

EREAS, pursuant to an Agreement approved by Governor and Council, as a result of RFP #2007-

060, on July 16, 2008, Item #84 (herein after referred to as the “Agreement™), and amended on June 22, 2011

Item #33

, Zytax, Inc. (hereinafter referred to as “Vendor”) agreed to supply certain services upon the terms

and condftions specified in the Agreement and in consideration of payment by the Department of Safety,
Division ¢f Administration (hereinafter referred to as the “Department”) acting for the benefit of the Agency,
certain sugms as specified therein;

Agreeme

EREAS, pursuant to the Agreement Section 13.16: Amendment and the provisions of the
t, the Agreement may be modified or amended only by a written instrument executed by the partics

" thereto and approved by the Governor and Executive Council;

WHEREAS; the Vendor and the Department have agreed to amend the Agreement in certain respects;
WHEREAS, the Department wishes to extend the end date of the contract to June 30, 2018.

WHEREAS, the Department wishes to increase the contract price by $728,500 to bring the total

contract ptice to $2,421,793.

WHEREAS, the Department and the Vendor seek to clarify the Agreement.

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions contained in the
Agreement and set forth herein, the parties agree as follows: '

The S

1.

2.

tement of Work Agreement/General Provisions is hereby amended as follows:

Amend Section 1.6 of the General Provisions of the Agreement by extending the end date of the
coptract to June 30, 2018.

Amend Section 1.8 of the General Provisions of the Agreement by increasing the Price Limitation by
$728,500, from $1,693,293 to $2,421,793.

Exhibit B of the Agreement is hereby amended as follows:

1.

The activities and deliverables contained in Section 1 of Exhibit B: Deliverable Payment Schedule of
thq Agreement is hereby amended to by replacing paragraph 1.1: Firm Fixed Price with Paragraph
1.1a: Firm Fixed Price as detailed below:

.1a Firm Fixed Price

This is a Firm Fixed Price (FFP) Contract totaling $2,421,793 for the period between the
Effective Date through June 30 2018 ZyTax shall be responsible for performing its obligations in
acgordance with the Contract. This Contract shall allow ZyTax to invoice the State for the
following Activities, Deliverables, or Milestones at fixed pricing/rates appearing in the price and
payment tables below:

2. Changes in payment amounts will be based on new amounts amrived at by adding Table 4b below.
Initial all pages DOS 2007-060 Amendment B
Vendar Initigle of- Paoce | nfd




Table db: Maintenance Totals for Amendment b.

1
e forvama| S Y| S e | o
Gover‘lmenl $50,000 | $50,538 | $52,151 ) $53,584 | $54,839 | $261,112
ADIP $10,000 | $10,J08 ) $10,430| $10,717| $10,968 | $52,223
Web Fjling $20,000 | $20,215| $20,860 | $21,434 | $21,935| $104,444
Cross Matching $40,000% | $40,430% | $41,720* | $42,867* | $43,871* | $208,888
Archiving $5,000 $5,054 $5,215 $5,358 $5,484 $26,111
Account Management $4,500 $4,548 $4,694 $4,823 $4.935 $23,500
File lniport Module $10,000 | $10,107| $10,430( 310,717 $10,968 | 852,222
Maintenance Total | $139,500 | $141,000 | $145,500 | $149,500 | $153,000 | $728,500

* Note - TILe State shall not be obligated to pay this amount unless and until the Cross Matching becomes
“functiongl” as described in Section 3 “Invoicing” below.

3. Repidce Exhibit B, Section 3. INVOICING with the following:

3. INVOICING
All invoices shall be subject to the State’s prior written approval, which shall not be unreasonably

withheld.| Invoices shall contain detailed information, including without limitation, the following:
identification of each Deliverable or Service for which payment is sought; date of delivery and/or
installation; the Acceptance date triggering such payment; and any other Project costs. Upon
Acceptange of a Deliverable, and a properly documented and undisputed invoice, the State shali pay
the corredt and undisputed invoice within thirty (30) days of invoice receipt. Invoices shall not be
backdated and shall be promptly dispatched.

Software License and Maintenance fees shall be invoiced in accordance with the following schedule:

Software License Fees:
33% upon| contract execution and award of licenses to software modules, currently operational but not

ized to State of NH.

via e-mail) when Zytax believes Cross Matching is functional (which is expected to be with the
version 5.14 release) and shall participate in User Acceptance Testing as detailed in Contract Exhibit
F: Testing| After User Acceptance, a normal Warranty period as defined in Contract Exhibit K shall

Initial all pages DOS 2007-060 Amendment B
e RS Ty ta



be in effect. The Maintenance Fees for Cross Matching for the then current year shall be prorated,
commencing on the date that the Department issues a letter of User Acceptance and running through
the pext occurring June 30. Following the first prorated invoice for Cross Matching Maintenance
Fees| such Maintenance Fees will be invoiced with all other Software Maintenance Fees.

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

Invoices shall be sent to:

State|of New Hampshire

Department of Safety Business Office
33 Hazen Drive Concord NH 03305

Contract 2007-060 — DOS Fuel Toll

e e et it Sl s b s Dk

2007060 | Base Contract ~ | June30,2013 | $1,613,693
2007060 Modification June 30,2013 | $79,600
Amendment a

June 30,2018 | §$728,500

2007-060 Extension

Except asprovided herein, all provisions of the Agreement shall remain in full force and effect. This
modification shall take effect upon the approval date from the Governor and the Executive Council.

IN WITNESS WHEREOF, the parties have hereunto set their hands:

Zytax} Inc.

%/% Date: - & /753

Philip [Fraher, CR0

STATEOF  (€xa4
COUNTY|OF  ™aryis

L . bt
This instrument was acknowledged before me on May 11,2013 by Pnl p Fra I\C’r

T

as the duly|authorized C}FO of Zytax, Inc.
KIM S. THERIOT /—‘L/\M%

% MY COMMISSION EXPIRES Notary Pub_lic_/Justice'of the Peace
AUGUST 18,2014 My Commission Expires:
(SEAL)
Initial all papes DOS 2007-060 Amendment B

Vendor Initials o o Pace 3 nfd




State of New Hampshire

wﬁ/{‘éﬂ -ﬁ?“-ﬂ/j ,ﬂ’ﬁ? Date: 52371 [3
Peter C. Hastiﬁs, Acting CommissioNer _
State of New Hampshire

Department of Information Technology

é% Date: 5‘42642 s

Jokh J. Barthelmes, Commissioner
State of New Hampshire

Depanmrent of Safety

Q/QWM',‘ZLM Date: 5{&0 { KA\

Thomas 8. Burack, Commissioner
State of New Hampshire
Department Environmental Services

Approvej neral (Form, Substance and Execution)

v
- , % v Date: S /=P 73
State/bf NeW, Department of Justice
kza Glogtan — AA)&NM«(
Approved by (Governor and Council this day of , 2013,
lnitigl all pages| DOS 2007-060 Amendment B

T MNaca 4 L4



State of Nefe Hampshire
Bepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that Zy Tax, Inc. a(n) Delaware corporation, is authorized to transact business in

New Hampshire and qualified on May 23, 2008. I further certify that all fees and annual

| V)

reports required by the Secretary of State's office have been received.

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed

the Seal of the State of New Hampshire,
this 9 day of April, A.D. 2013

g Bkl

William M. Gardner
Secretary of State




CERTIFICATE OF VOTE

(Corporation without Seal)

1, Allison Dyensing, do hereby cerify that:

1.1 am the Clerk of Zytax, inc.

ng are true copies of two resolutions duly adopled at & mesting of the Board of Directors of
tion duly heid on Aprll 23, 2013:

Corporation.

is the duly elected Chlef Financlal Officer of t

PO~ N N ~ i
{Signature ot Clerk o the Corporation)

STATE OF TEXAS

County of Hafris
The forgoing Instrument was acknowledged before me this 14" day of May, 2013, by Allison Duensing.

Seplember 26,2014 § matary Public/Justice of the Place}

(HLTARY LOATY

Commission Expires: 0 %/ 2t [+




DATE MMMAOYYYY}

ACOR CERTIFICATE OF LIABILITY INSURANCE "
THIS ATE 18 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

BELOW.

CERTIFICATE OF INSURANCE -DOES NOT CONSTITUTE A CONTRACT BETWEEN THE 1SS8UING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

WAPORTANT: [If the Oortficate hoWer s an ADDITIONAL INSURED, tha policy(tes) must be sndovsed. {f SUBROGATION 15 WANVED,
the terms andconditions of the pelicy, ceriain pelicies may require an endoreement. A siatement on this certificate doss not conler rights 1o the

Houston TX 77067

cortificate in Neu of such sndorsemeni(s).
PRODUCER
Alliant Insuranocg Services rHOME ]ﬁﬁ
st San Felipe A . £ 830-4R5-4000 MCWoif2-4R5-400] |
Suite 2750 L ADSSESS: : .
M NAIC S

pr3172012

w013

js K |uwsezuapias | |ocom
EXCESS LIAS CLAIMS-MADE AGOREGATE 96,000,000

DED F 3

jc [ wonkers RON BIWEASTTS? P01z pauz0ls (X | ACBIATL OTH-

AND UABILITY ™

o EXCLUDED? D EL EACH ACCIE $1.000.090
{Nentstery In EL DISEASE -EAE $1,000,000
EL DISEASE - POLICY LIMIT | 51,000,000

1 LOCATIONS / VEMICLES (Alinck ACORD 101, Ad@iBions! Remmrus SChpen, If mers Spece i rquired)
ferms, conditions and exclusions, Waiver of Subrogation is granted in favor of

Subject aways to
of risks habliiies assumed by the Namad Insured in & signed wiitien contract. Subjact aiways to policy terms, conditions and
usions, Certi Holder is named as Additional Insured (excluding Workers' Compensation and Empioyers’ Liabllity) but only to the
of risks and|liabilities assumed by the Named insured in a signed written cortract.
CERTIFICATE HOLDER CANCELLATION
SHOULD AMY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXFIRATION DATE THEREDF, MOTICE WLL BE DELIVERED N
State pf New Hampshire ACCORDANCE WITH THE POLICY PROVIBIONS.
53 ergnqlswy
n Drive
Concdrd NH 03305 AUTHORZED REPRESSTATNE
Aliast Jessyapcey Serviems Fowstex, L1C

ACORD 25 (2010/05)

© 1988-2010 ACORD CORPORATION. All rights reserved.
The ACORD niamse and logo are registered marks of ACORD
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State of Nefn Harpahire Gac b 5510
. DEPARTMENT OF SAFETY F0DT
N OFFIGE OF THE COMMISSIONER -

33 HAZEN DR. CONCORD, NH 03305
603/271-2791 )

. . : May 31, 2011
His Excellency, Governor John H. Lynch
and the Hongrable Council
State House
Concord, New Hampshire 0330]
) Requested Action
_ Authorize the Departments of Safety (DOS), Environmental Services (DES) and the Office of Information
Technology (D4IT) to amend an existing contract with ZyTax, Inc. (VC#]76042) Houston, Texas 77046, in the
amount of $79,600 increasing the contract from $1,613,693 to $1,693,293. The current contract for this service
was approved by Govemor and Council on July 16, 2008, Item #84. Effective upon -Governor and Council

approva] throu June 30, 2013. Funding source: - -100% Highway Funds

Funds are asticipated to be available in the SFY2012 and SFY20I3 in the following accounts upon the
avmlabxhty and gontinued appmpnauon of funds in the future operating budgets:

SFY2012__ SFY2013

Agency App nriat.ion Code
02-23t23-232030-04430000

DOS 034500151 .
Enharlced Rd Tolls $69,600 0
01-03403-030010-76230000
038-500177

DoIT  Job#(3230071 . : T ) '

Software Dmsnon DOS - : 0 $10.000

Agen -
i . : . Total  $69.600 - $10.000

Explanation

s necessary for incorporating an- Excel lmport Module and modlﬂcatlcms to the Accounts
qit Interface with the current services, The Department of Safety’s Road Toll and Field Audit -
nsible for collecting the Motor Vehicle Road Toll and the Oil Discharge and Pollution Contro]
5 software package will fully support the essential functions of electronic remittance and returns
r Fuel Distributors (MFD), Oil Discharge and Pollution Contro! (ODPC) licensees, énd Motor
m Transporter's reports. DOS collects and audits ODPC fees for the Department of
ices (DES). DolT is a partner to this contract due to the fact that they budget for the ongomg
d bill DOS as pan of the regular monthly blllmg under Class 27.

The amendment
Receivable Payme
Bureaus are respoj
_ (ODPC) fees. Thi
processing for Mo
Fuel and Petrol
_Environmental S
‘maintenance costs

TDD ACCESS: RELAY NH 1-800-735-2864 .




Thomas S. Burack
Commissioner of Eovironmental Services

S. William Rogers .
Chief Information Officer

10_11 G&C Letters_Admin_ZyTex Amendment.doc




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

S William Rogers
Commissioner

May 26, 2011

John J. Barthelmes
Commissioper

- Department] of Sefety
33 Hazen Drive
Concord, NH 03305

Dear Commlssionér Barthelmes:

This letter represents formal notification that the Department c;f Information Technbloéy (DolT)
has approvefl your request to emend a contract with Zytax, Inc. of Houston, Texas, as described below

* and referenced es OTT No. 2011-022,

. . ¢

The purpose of this contract amendment is to purchase an Excel import module for the Road
Toll|and Field Audit Bureaus’ Automated Fuel Toll System (AFTS) and to modify_the
Accdunts Receivable (AR) Payment Interfece between AFTS and NH First. Thé Excel
impart module will allow licensees to file supporting schedules via Microsoft Exce] or in a
CSV|file format. This will enhance the road toll collection process for smaller licensees who
do npt have EDI capability or do not want to manually enter data into a2 web based’
applifation. The modification to the AR Payment Interface will enhance processing of
payments between the Department of Safety and the Department of Administrative Services,
- D,:i: of Accounting Service, Buresn of Accounts. This Amendment increases the
Co tvaluc by$79 600 from §$1,613,693 to §1,693,293, through June 30, 2013

| A copy of this letter should accompany the Depariment of Safety submnss:on to ﬁxe
Goveror and{Executive Council for approva.l ' _ ‘

. Sincertly,

SWR/d ’
DOS 2007-050 RID 11433

- cc: David Pcn'y, Contracts Manager, DolIT Loglsncs

Albert|Sheldon, DOS IT Lead for DOIT




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
DOS FUEL TOLL
PROJECT TITLE
CONTRACT 2097-060
CONTRACT AMENDMENT A

. WHEREAS, pursuant to an Agreement approved by Governor and Council, as a result of RFP #2007-060, on
July 16,2008, lm#M(hemnaﬁ:rreﬁmedtoasmc “Apreement™), Zytax, Inc. (ha’eumﬁnrmfmedmas“Vendor')
agreed tp supply certain services upon the terms and conditions specified in the Agreement and in consideration of
payment by the Department of Safety, Division of Administration (hereinafier referred to as the “Depuﬁnent") acting
for the fit of the Agency, cu'tnmsumsuspeczﬁed themm,

'WHEREAS, pursuant to the Agreement Section 13.16: Amendment and the provisions of the Agreement, the
Agreement may be modified or amended only by a written instrument executed by the parties thereto snd approved by
r and Executive Council,

, the Vendor and the Depertment have agreed to amend the Agreement in certain respects;

, the Department wishes to increase the contract price byS79,600mbrhgﬂnmlcmnctpﬁc§to
$1,693,293. ’

S, the Department and the Vendor seek to clarify the Agreement.

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions comtained in the
and set forth herein, the parties agree es follows: -

ent of Work Agreement/General Provisions is hereby amended as follows:

1. Amend Section 1.8 of the General Provisions of the Agrecment by increasing the Price Limitation from
$1,613,693 to $1,693,293.

Exhiliit A: Contract Deliverables of the Agrecment is bereby amended as described below:

1. Amend Section 2: Deliverables, Milestones, and Activities Schedule, 2.1: Implementation Schednle by adding
Table|2.5 as follows

'laable 2.5 Kile Import Module and AR Payment Inferface

Refarence . Projected
. Activity, Deliverable, or Milestone Deliverable Type Delivery Dats

mber

SR

1 install File import Module as described 4 :
'yiax proposal {Attachment 1) Software - 08/31/2011

2 odify the AR Payment Interface to aliow EFT]
ayments and chack payments to be
nsferred separately., This modification will
ange the AR Payments interface scheduled
sk. The task will be modified to include the
llowing options for transferring payment
etails: '
EFT Only
Checks Only
h this modification, two scheduled tasks
an be created for AR Payments. The first :
sk would be created with the EFT only - Software D8/3172011

Initial 2ll pages . DolT Contract Amendment v3.0 (7/09)
Vendor lni%als Page 1 of 5




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY

DOS FUEL TOLL
PROJECT TITLE

CONTRACT 2007-060

CONTRACT AMENDMENT A

This usage will result in two separate

the EFT and Check payments included
eparatsly.

option selected. The second task would be
icreated with the Checks Only option selected.

lexectttions of the AR Payments Interface with

Exhibit B of

1. "The

Agreement is hereby amended as follows: -

ivities and deliverables contained in"Section 1 of Exhibit B: Deliverable Peyment Schedule of the'
ent is hereby amended to by replacing paragraph 1.1: Firm Fixed Price with Paragraph 1.1a: Firm

FixedPrice u.s'detailed_belmv:

1.la Firm
This is a Finn
June 30 2013
Contract shall 1

ixed Price
ixed Price (FFP) Contract totaling $1,693,293 for the- pcnod between the Effective Date through

PyTex shall be nsponsibie for performing its obligations in accordence with the Contract. This
How ZyTax to invoice the State for the following Activities, Deliverables, or Milestones at fixed -

pricing/rates gppeering in the price and payment tables below:

2. Chngx:s.in payment amounts will be based on new amounts arrived at by adding Table 1.5a below.

Table|1.5a File Import Module and AR Payment Interface

ce

Refarelj
Numbe

Activity, Deliverable, of Mliestone

fiverable
Type

Deliverable
- Date -

- Amount

Payment

1 -

Hinstall File Import Module as described in |
Zvtax proposal (Attachment 1)

Software

08/31/2011

$60,000

2

transferred separately. This modification will
jchange the AR Payments interface scheduled
task. The task will be modified to include the
foliowing options for transfering payment

_ Detalls:

EFT Only

Checks Only-

With this modification, two scheduled tasks
can be created for AR Payments. The first
task would be created with the EFT only
option selected. The second task would be
created with the Checks Only option selected.
[This usage wil result in two separate
executions of the AR Payments interface with
the EFT and Check payments included

{separately.

odify the AR Payment Interface to allow EFT|
" jpayments and check payments to be

Soﬂwére

08/31/2011

39.600

$68.600

Total ’ .

Initial all pages
(7/09)

DolT Contract Amendment v3.0




below.

STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY

DOS FUEL TOLL
PROJECT TITLE
CONTRACT 2007-060

CONTRACT AMENDMENT A

Changes in payment amounts will be based on now amourtts arrived at by Replacing Table 2 with Table 24

Table 24 - Detalled License Déliverabies andl Pricing.

l License Net Price-
 [Description Eaterprise Quastity License
Application Products s T —

mment 1 $250,000
DT 1 $50,000
Web Filing L $100,000
ccouat Management . 1 $22.500)
ile Import Module . 1 $60,000
. Gramd Sub T NI a0 ]

4. Changes in payment amounts will be based on new amounts arrived at by Replacing Table 4 with Teble 4A

below,

Table 4a License and Maintenance Pricing

Cost of
Softare or Service e |sFY2010 |sFyzou |sFy2e12 [sPY 2013 Total:
Licenge .
Governmen( $250,000 | $12500| $50,000{ $50,000| $50,000 | . $50,000
ADIP $50,000 | s2500| S10,000{ $1000| $10000 | $10,000
Web Filing $100,000 | gs000| 3520,000] $20000] 320,000 | $20,000
"Cross Mateliing $200,000 | $30,000 $40,000 $40,000 $40,000 $40,000
| Archiving $25000 | g12s0| 85000 £50m| 5000 |  $5,000
Account Mahagement 522,500 | g1325]| 84,500 $4,500| $4,500 | © $4,500
File Import Module $60,000 $10,000
Modity AR Peyment 9,600
Total: . $707,500 o
Maintenance| Total $32,375 | $129,500 | $129,500 | $139,100 [ $139,500
Implementation $415,818
Grand Total $1,123318 | $32375 | $129,500 | $129,500 | $139,100 | $139,500 | $1,693.293
Initial all pages DolT Contract Amendment v3.0
giﬁﬂir mlals ww” Page 3 of §




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY -
DOS FUEL TOLL
PROJECT TITLE
CONTRACT 2607-060
CONTRACT AMENDMENT A

Contract 2087-060 — DOS Fuel Toll

Except 85 prov]
take effect upof
IN WITNE

jded herem, all provisions of the Agreement shall remain in full force and effect. This modificetion shall
h the approval date from the Govemer and the Executive Council, ' '
1SS WHEREOF, the parties have hereunto set their hands as of the day and year first above written.

M T ottty 2

Matthew or_mollen, CEOD |

Zytax, In
Corparste Signgture Notarized:
STATEOF fexas

On this

_county or]_ Hagge

the loth dayof - (Nay , 2011, before me,

VY _ the undersigned Officer_Wattheiy Tormolien

pcrsona.’iy appeared and acknowledged herhimself to be the Chwef Fyecuhet OHcer ;
of Fuel Quegt, Tac. , a corporation, and that she/he, as such-

Cheef | Executwr O81cer

being authorized to do so, execuied the foregoing instrument for

- the purppses therein contained, by signing the name of the corporation by her/himself as

©Ihotthew Totmallen .
N WITHESS WHERBOF I hereunto set my hand and official seal.

Notary [Public/Justice of the Peace

My Commission Exg
. ) KiM S. THERIOT
(SEAL) - MY COMMISSION EXPIRES
: AUGUST 18, 2014
Initial all pages DolT Contract Amendment v3.0

(7/09)




STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY
DOS FUEL TOLL
PROJECT TITLE
CONTRACT 2007-060
CONTRACT AMENDMENT A
State of New Hampshire
g : ' Date: (6 3
S. William Rogers, Acting Commissioner
State of New Hampshire.
Department of Information Technology

: Dat:__ &/ 2 4'4/
J. Barthelmes, Commissioner . ‘ . .

of New Hampshire
ent of Safety

.Zé*m Date: C[ 'gému

S. Burack, Commissioner o

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

WWM Dat: 6-¢~ ¢/

State|of New Hampshire, Department of Justice

(7/09)
Vendor Inifials__W¥™~

Initial n.llln?ge‘s . ’ DoIT Contract Amendment v3.0
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State of Nefs Hanpshice

Bepartment of State

CERTIFICATE

1, Willlam M. Gardner, Secretary of State of the State of New Hempshire, do hereby

E certify that Zy Tax, Inc., a(n) Delaware corporaﬁon, is suthorized to transact business in

New Himpshire and qualified on May 23, 2008. I further certify that all fees and annual

reports required by the Secretary of State's office have been received.

In TESTIMONY WHEREOF, I hereto
- setmy band and cause to be affixed
the Seal of the State of New Hampshire,
this 6® day of May, AD.2011

Williamn M., Gardoer :
Secretary of State




CERTIFICATE

1, Allison Paige Duensing, do hcchy represent and certify that:

1) I am Chief Counsel of ZyTax, Inc., 8 Delaware >corporation (the “Corporation).

(@) I maintain and have custody of and am familiar with the minntes of the Corporation.

(B) I am duly authorized to issue certificates with respect to the contents of such books.

(#) The following statements are true and accurate based on the resolutions adopted by the Board of
Directors vie 2 unanimous written consent, effective as of October 9, 2008, such resolutions
which were approved in accordance with Delaware law and the bylaws of the Corporation.

(3) The signature of Matthew Tormollen, President and Chief Executive Officer of the Corporation,

aﬂixedtoanyconﬁwtmstrmmxtordocumcntshullbmdtheCorparatlontothctcxmsmd
conditions of the contract instrament or document.

(6) The foregoing signauucamhorityhasmtbecnrcvoked,annullcdorammdedinmymmcr
whatsoever, and remains in full force and effect as of the date hereof,

(7) The Corporation has no seal.

INWITNESS WHEREOF, I have hereunto set my hand as Chief Counsel of the Corporation this May 19,
2011.

GLlD

Allisog Duensing, Chref Counss]

Subscrbedandswmntobefctemconthlsthc [f day of 777&44_ , 2011,

Notary Public, Smm dnﬁw—u

iy Commissios n‘m"; Printed Name of Notary: r-mL qwe VPW/

Commission Expires: 0?/2 (’/H




CERTIFICATE OF LIABILITY INSURANCE

Duls JNODNTYY)
8ARMY '

ACORD ..

I ROOUCEN [Tms CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
Alilant Insurdnce Services Houston LLC ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
£847 San Fellpe, Sulte 2750 HOLDER. THISCERTIFICATE DOES NOT AMEND, EXTEND OR
Houston, ‘FX Y7057 ALTER THE COVERAGEAFFORDED BY THE POLICIES BELOW. .
(832) 485-400 INSURERS AFFORDING COVERAGE NAIC #

INSURED ' »GUFERA Great Northem insumios Co, 20303
FuelQuest, Inc| and Zytax, inc. #eSUVER 8 Hartiord Casusily insurance Co. 29424
9 Greenway Sulte 1800 wsUnenci Federal insurence Company 20281
Houston, TX 77046 BeSURERD: G

- POURERE:

T [ POLIY B

_ OATH MNDOrYY) » LTS
713412014 EACH OCCURRENCE §1,000,000
| DAMAGE TOFENTED
PREVESES (Ea oz e $ 50,000
NEDEXP {Ary ans peresry $10,000
PERSONAL 8 ADVINURY $1,000,000
GENERAL AGGREGATE $2,000,000
: APPLESPER PROCLCTS—COMACPAGG $inciuded -
M | 2] | - '
AUTONOBLE COMEBINEDGINGLE LT s
NI AUTO Exadowl -
AL OWNED A BODLY INARY s
SOHEDULED, .
- HREDAL BOCLY INARY -
| NonomeD TS Pocaziday §
PROPERTY DAMAGE s
{Poracxidect)
GARABELIARLITY ALTO ONLY —EA ACCIOENT -$
AN AITO OTHERTHAN BAACC $
. . AUTOONLY: AGO [3 "
C LARLTY T98STTT! TR2010 12011 EACHOCCURRENCE $6,000,000
:) oo [ |] caswee AGGREGATE $ 6,000,000
$
DEDLCTBLE $
RETENRON | $
B | woms cuReARONAD GIWEABTIST 1312010 wmuott | X Wi THls
Y EL EACH ACCIDENT $1,000,000
R EL DISEASE—EAEMALOYEE | $1,000,000
SPECAL PROVSIONS b EL DISEASE —POLICY LMIT $1,000,000
oneEr: :
DESCRPTIONOF DFERATIONS! DCATIONS VEHCLES! EXCLLISIONS ADDED BY ENDORSEMENT { SPECIAL PROVISIONS ‘ -
The cestiicate haider is 25 Addiional insured, except for Workers Compensalion, mmamu&m@asmqmwmmmnwm -
subjec! tohe lems, and condiions of the polcy,
 CERTIFICATE HOLDER CANCELLATION
- | 3HOUD ANY OF THE ABOVE DESCIOBED POUCEES BE CANGELED BEFORE THE EXARATION
DATETHEREOF, THE ISSUING COMPANY WILL ENDEAVOR TO MAIL 30 DAYS WRITTEN
NOTICE TO THE CERTIFICATE HOUDER NAMED TO THE LEFT, BUT FAILURE TO MAL SUCH NOTICE SHALL
MPCSE ND OBLGATION OR LAHIUTY OF ANY JOND UPON THE COMPANY, TIS AGENTS OR
State of New H hire
Department of Saf AUTHORIZED REPRESENTATVE
33 Hazen Drive Alllant insurance Services Houston LLC
Concord, NH 03301 : )
©ACORD CORPORATION 1888

ACORD 26 (2001/08)




Ift
on

IMPORTANT

he certificate holder i an ADDITIONAL INSURED, the policy(les) must be endorsed, A statement

this certificate does not confer rights to the certificate holder In lieu of such endorsemsnt(s).

an endorsement. A statemerit on this ceriificate does nof confer rights to the certificate

I %UBROGATION Is WAIVED, subject to the tarms and conditions of the policy, certaln policies may
hol

The|
the
affin

olgler in lleu of such érdorsement(s).

DISCLAIMER

Certtficate of Insurance on the reverse side of this form does not constitute a contract between
suing Insurer(s), authorized representative or producer, and the certificate holder, nor does It
matively or negatively amend, extend or aiter the coverage afforded by the policies listed theraon.




)

Dats $4MO0NYY)

5847 San Felipe, Sulte 2760
Houston, TX|7T067

ACORD ..CERTIFICATE OF LIABILITY INSURANCE Pl
e THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATION
Alliant insurance Services Houston LLC ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE

: HOLDER. THISCERTIFICATE DOES NOT AMEND, EXTEND OR

ALTER THE COVERAGEAFFORDED BY THE POLICIES BELOW.

"(832)4 0 INSURERS AFFORDING COVERAGE NAIC#
HIURED WNSUREA A: Great Northern insurance Co. 20303
FuelQuest, ind. and Zytax, inc. suneR B: Hartiord Cesuslly instrance Co. 28424
9 Gresnway P Suite 1800 NsUnerC: Fedena! inaurance Compary 20281
Houston, TX 77046 INSURER D
INSURER E-

mmm&mmmnﬁmmmmnﬁpmmmm NOTWITHSTANDING
RESPECT TO WHICH THIS CERTIFICATE MAY BE {SSUED OR

POUCES
OR CONDTION OF ANY CONTRACT OR OTHER DOCUMENT WITH
AFFORDED 8Y THE POLICIES DESCRIBED HEREWN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONOITIONS OF SUCH

N MAY HAVE BEEN REDUCED BY PAID CLAMS
L7R i8R} TYPECF INSURANCE POLICY NUMBER m __ DATHMMDOYY) LTS
Al X | x| ceneral 36921842 7812010 712011 EACHOCCURRENCE " { 51,000,000
" | AVAGE TORENTED .
X CENERAL LWBIUITY wm $ 50,000
T we [x ] ocam NEDE {hry cre paracy $10,000
PERSONAL 6 ADVINLIRY $1,000,000
GENERAL AGOREGATE $2,000,000
UNITAPPUES PER PROCLCTE-CONAOP AGG Sinciuded
7' o s w )
AUTONORILE LABITY COMBINED SINGLE UMIT s
ANY ATTO Ea scxicen)
AL OWHED NUTOS #00LY NARY
SCHEDULEDIALITOS Parpaemery) §
HIRED | mocaLY passey $
NON-OWNEDIAUTOS {Pocacridan)
PROPERTY DAMAGE
] {Pocmatdert) $
GARAGELIASRATY] MSTOOMLY —EA ACCIDENT s
AR AITO- OTHER W EAACC $
AUTOOMLY: 2GG s
c XCESSUNBRELLA LIABRLITY 79867777 713112010 713112011 BACHOCCURRENCE $6,000,000
P oo [ | ] cmswoe . AOGREGATE $6,000000 -
$ -
OCECUCTILE $
REFENTION 3 $
G Byttt SIWEABTTST 012010 muon || WSIA o |
ol .
: EL EACHACCIENT $1,000,000
Wyos, o Lader EL CISBASE ~FAEMPLOYEE $1,000,000 -
SREOALPYC eioy £L DISEASE - POUCY LT $1,000,000
ORER :
| OESCRPTION OF OPERATIONS mlmmmavm:mm
The cerfiicale holder is as Addional Insued, except for Workers Compensation, mmwamof&msmﬁmwmmmm
subjedt o he tams, .lmmdllmiw ) _
CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRBEO POUCIES BE CANCELED BEFORE THE EXPIRATION
DATE THEREDF, THE ISSUING COMPANY WILL EXDEAVOR TOMAL 30 DAYS WRITTEN
.| NOTICE TO THE CERMIACATE HOLDER NAMED TO THE LEFT, BUT FAILURE TD MAILSUCH NOTICE SHALL
“ 1 WPCSE NO OBLIGATION OR LABIITY OF ANY KND UFOR THE COMPANY, ITS AGENTS OR
. REPRESENTATIVES. )
State of New Hampshlre ] :
Department of Environmental Services | AUTHORZEO REPRESENTATNE
. 33 Hazen Drive Alllant Insurance Services Houston LLC |
Concord, NH 03306 . .
ACORD 25 (2001/08) , ©®ACORD CORPORATION 1988
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IMPORTANT

cerlificate holder Is an ADDI:TIONAL INSURED, the policy(ies) must be andorsed. A statement
is certificate does not confer rights o the certificate holder in lieu of such endorsement(s).

UBROGATION IS WAIVED, subject to the terms and conditions of the poficy, certain policies may '

ratg:reanendmemuﬂ. A statement on this certificate does not confer rights to the certificate
ho

In fleu of such endorsement(s). ~

DISCLAIMER

Certificate of insurance on the reverse side of this form does not constitiste 8 contract between

the rﬁesulng insurer(s), authorized representative or producer, and the cettificate holder, nor does it
N

atively or negatively amend, extend or alter the coverage sfforded by the policies fsted thereon.
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Optimize.Comply. Laad.

Zyte x Global Energy Tax
- Solutions

_Proposal for:

. State of New Hampshire
Attention: Scott Bryer / Eric Marshall'

‘By:

Kerrye Merkel / Steve Shannon
. FuelQuest
Nine Greenway Plaza, Suite 1800
Houston, Texas 77045

‘Nine Greenway Plaza, Sulte 1800 Houston, Texas 77046 | 713.222.5700
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Based on our correspondence, please see the below summary of the pricing and service elemems to
rate the Excel Import Module and modifications to the AR Payment Interface w!th \the: current.
sarvices at the State of New Hampshire: t

Proposed Product and Pricing

Import module wil provide the capabil y to import transaction data from an Excel-based format
Government 5.x. This feature will allow import of. schedule transactions into a specified tax

nts for each tax return. An option on the Tax Sesslons grid wili create a template spreadsheet

the Z
'data. Zytax Govemment users will be limited to importing 1,000 transactions info an existing tax session
Users will be able to view the status of transactions being imported through the use of the System
Activity n. -

License |Fee: (This fee includes licensing and a $ 60,000.00
1 year warranty on the functionality of this

module)| -

Maintenance Fee (per yaar - to begin at the $ 10,000.00
conclusion of the 1 year warranty):

Integration, implementation and Training

Full Servjces Package

Fee $0.00
This modzle will not require integration, implementation or formal training. Informal ad-hoc training will .
be provided via remote demonstration to key Road Toll employees.

inciudes:

Updated icense key to enable functionality

This proposal is valid through May 31, 2011




)

- provided by

This moduie .
_be provided via remote demonstration to key Road Toli employees.

transfermed separately. Thi modlﬁcatton will change the AR Payments Interface schqduled task: The

task.will bd modified to include the following optlons for transferring payment details:-

With this mbdification, two scheduled tasks can be created for AR Payments, The first task w0uld‘be

created with the EFT Only option selected. T hé second task would be creatad with the Checks Oniy
option selegted, This usage will result in two separate executions of the AR Payments Interface with
eck payments included separately. Changes to the field level detalls for the interface will be

EFT and CH
the New Hampshire Department of Safety in conjunction with the Departm em of
Administrative Services, Division of Accounting Services, Bureau of Awounts

Integration, lmplementatibh and TraAining

Full Service$ Package - . .
Fee . .. ~ $9,600.00
will not require Megration,‘implerﬁentation or formal training. Infbfmal ad-hoc training will

' This propodal s valid through May 31, 2011
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OFFICE OF THE COMMISSIONER ' qr-%q Z/AJ

33 HAZEN DR. CONCORD, NH 03305
.603/271-2791

%/‘M July 1, 2008 ‘Mﬁzx Wﬁ' N‘L
o

His Excelléacy, Governor John H. Lynch ' M
and the Honorable Council < _
State Hous

Concord, New Hampshire 03301

Requested Action

orize the Departments of Safety (DOS), Enwmnmental Services (DBS) and the Office of
Information| Technology (OIT) to eater into a five year agreement with ZyTax (VC#135376), One
Greenway Hlaza, Suite 310, Houston, Texas 77046, in the amount of $1,613,693, for the procurement,
implementafion and maintensnce of 8 Commercial Off The Shelf (COTS) software package to replace
the cunmt oad ToII System (RTS). Effecuve upon Governor and Council approval through June 30 . (

ing is available in the following accoumts, as outlined below, for SFY09 and is anticipated
le for SEY 2010 through SFY2013, upon the avaﬂabﬂlty and commued appmpnauon of

funds in the future opemﬁngbudgcts

Agency Appropriation Code SFY 2009 SFY2010 SFY2011 SFY 2012 SFY 2013 Total
DOS - Ephanped Rd Tolis ‘$ 708878 $ - % - 3 - % - § 708878
030-023-0443-034-0151 '
100% Highway Funds
DES  Oil Fund Board $ 354440 $ - $ - % - 8 - $ 354440 -
01 1421-102-0731 : .
. 100% Oil Funds
O A Software Division ;
) DOS 010-003-1660-024-0230 $ 21583 § 66333 $ 86333 § 86333 §$ B6333 § 366917
100% Highway Funds - .
DES 010-003-1670-024-0230 $ 10792 § 43167 § 43,167 $ 43,167 $ 43,67 § 183,458
100% OF Funds ' ) ’
Total | $ 1005683 § 129,500 $ 128,500 $ 129,500 $ 129,500 $ 1,613,693

TDD ACCESS: RELAY NH 1-800-735-2864




Explanation

The Department of Safety’s Road Toll and Field Audit Bureaus are responsible for collecting
the Motoi'\l{lehlclc Road Toll and the Oil Discharge and Pollution Control (ODPC) fees. This software
package fully support the essential functions of electronic remittance and returns processing for
Motor Fye! Distributors (MFD), Oil Discharge and Pollution Control (ODPC) licensees, and Motor
Fuel and Petroleum Transporter’s reports. DOS collects and audits ODPC fees for the Department of
Environmental Services (DES). OIT is a partner to this contract due to the fact that they budget for the
ongoing maintenance costs and bill DOS as part of the regular monthly billing under Class 27.

The current (RTS) system is over 10 years old and does not allow for electronic filing of Road
Toll and ODPC tax returns. In addition the current system does not have the capability to cross match
licensees supporting fuel tax schedules on the MFD returns. The new system will accommodate
clectronic| filing of all returns, including supporting schedules, as well as providing for electronic
peyment of taxes and fees due, In eddition this new system will interface with the state's new
Enterprise{ Resource Program (ERP) which will provide the billing and receivable functionality.

project was ongmallyﬁmdcdmtthOOS Capital Budget, Laws of 2005 Chapter 259:4, 1,
A, eutltl Enhanced Road Toll System and had it’s lapse date extended by the Laws of 2007 Chapter
In addition this project is set forth in the Department of Sefety’s Strategic Information
Plan 2005-2009 Appendix VI, Project #147 dated October 21, 2005,

~ DES obtained an increase in their Oil Fund Board appropriation for its share of the new Road
Toll System. The $460,000 appropriation increase was approved by the Fiscal Committee on
November|11, 2007 (Item #FIS 07-355) and by Governor and Council on November 28, 2007 (Item

#76).

This project was bid by the Office of Information Technology, RFP 2007-060, on February 21,
2007. The presentation of this contract to Governor and Council was delayed due to the fact that a
Legislative Study Committee was created to evaluate the merits of transferring the authority for
collecting Road tolis from the DOS to the Department of Revenue Administration (DRA). DOS felt
that it shoyld not proceed with secking approval for this contract until after that matter was resolved.
As soon as the Legislative Study Committee determined that this task should stay with DOS for a
minimum ¢f another two years, DOS immediately resumed work an negotiating this document. DOS
was able to| win the approval of both bidders to freeze their pricing during this delay.

Pledse see the attached summary of the bids received, the scoring of the bids, as well as the
names and litles of the reviewers.




Respectfully submittca,

“¥ohn'J. Barthelmes
/’Commissioner of Safety

N\}\Wﬂ/\ [Sdslio

Thomas S. Burack
Commissioner of Envi entil Services

jchard C. Bailey,4r.
Chief Information cer




STATE OF NEW HAMPSHIRE

OFFICE OF INFORMATION TECHANOLOGY
Office of the Governor
27 Hazen Dr., Concord, NH 03301
603-271-2843 1-800-852-3345 x2843
Fax: 603-271-1516 TDD Access: 1-800-735-2964

mmﬁ C. Bailey, Jr.
i Hrg’onnarion Officer
June 27, 2008
+ Wesley J. Colby . Thomas S. Burack
of Administration Commissioner
artment of Safety - Depeartment of Environmental Services
33 Hazen Dr. 29 Hazen Dr.
cord NH 03305 Concord NH 03305

Dear Mr. Colby and Commissioner Burack:

This letter represents formal notification that the Office of Information Technology (OIT)
has approved your request to enter into a contract with Zytax, Inc. One Greenwey Flaza, Suite
31D, Houston, TX as degcribed below and referenced as OIT No. 2007-060.

This is 2 contract to procure commercial off the shelf (COTS) software needed
by DOS, Division of Administration that will cross match fuel toll retums,
replace the current Road Toll System and implement an Automated Fuel Toli
System o allow licensees to file their fue] toll returns electronically. The system
shall fully support the essential functions of remittances and returns processing
for Motor Fuel Distributars, Oil Discharpe and Pollution Control licensees,
Motor Fuel and Petroleum Transporter’s Reports and the International Fuel Tax
licensees.  This project is set forth in the Department of Safety’s Strategic
information Technology Plan, 2005-2009, Appendix VI, Project # 147 Dated
October 21, 2005 .

A copy of this letter should accompany the Office of Information Technology submission
to the Governor and Executive Council for approval. ’

Vdcp
OIT[2007-060
cc:| Leslie Mason, Contracts Manager, OIT Logistics
Scott Bryer, Chief, Road Toll Operations
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2007-060
STATEMENT OF WORK

CONTRACT AGREEMENT
The State of Mev Hewpshire and the Contractor hereby mutually agree as follows:

PROVISIONS
1.1 Agency Name 1.2 State Agency Address
entof Safety  CTiic® °§ezgﬁg{:;;i°n 33 Hazen Drive, Concord NH 03305 ézngﬁignugr
of Environmental Services 29 Hazen Drive, Concord, NH 03305 Q1

1.2 Contractor Name 13 Contractor Address -
One Greenway Plaza, Suite 310, Houston, TX 77046

ZyTax,|Inc.
010-003-1A70-024
1.4 Ackount No. Exhibit § [1.6 Completion Date 1.7 Audit Datc 1.8 Price Limitation
030-023-0443-038 June 30, 2013 NA $1,613,695
010-044-1421-102 010-003-1660-024 ' : J
1.9 ing Officer for State Agency <] 1.10 State Agency Telephone Number
ThmE S. Burack, Commissioner DES (603) 271-344%
Richard ‘C. Bailey, CIO (603)223-5703
Wesley ). Colby, Director of Administration (603) 271-1011
1.11 Contractor Signature l 12 Name & Title ofConmctor Signor

C. Cilento, Jr., President & Chief Executive:

A

2L CATR [o=

1.13 Acknowledgement: State of T , County of - ARL)S

On b)2d)2o0ecy bcﬁomﬂacmdcmg;ned officer, personally appeuredth:pcxson identified in block 1.12 or
i lypmthobcﬁ:epersonwhoscnamclsngwdmblockl1- jadathteglimepnyited this
mﬂmtheupmtymdwmdmblockllz o { ADVE A CRONOIURS
1.13.1 Signature of Notary Public or Justice of the Pcace i REe) - ¢

feal ‘2*)001 CW?—«—U—-&"

1.13.2 Mame &'nue of Notary or Justice/df the Peace

ALYS A @/Lowéhnsv , A@O@.ﬁrxus Miaraeen”

’ 1.15 Name/Title of State Ageacy Signor(s)
‘ Wesley J. Colby, Director of Administration
Thomas S. Burack, Commissioner DES
188 R:I.chard C. Bailey, OIT CID

7/ _
1.16 Aﬁbroval by Department of Personne! (Rate of Compensation {or Individual Consuhnnts)

By: Di:ector, On:

1.17 Appryval by %l (Form, Substince and Execution) .
By: - ' Assistant Attomey General, On: 7'9’ -0 Y/

1.18 A pyrovel by ﬁf Govemor & Council

By On:

2007-060 COTS Contrac-Statement of Work v. 5 OS-29~07

Initial Alll Pages: .
ZyTax, nc.'s mmals:@ 6/24/2008 Page 1 of 3)
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STATE OF NEW HAMPSHIRE
DEPARTVIENT OF SAFETY-DIVISION OF ADMINXS'I'RAT]ON :
ROAD TOLL BUREAU
. AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2007-860
STATEMENT OF WORK

m.uuutlumluu and the Coptrector hareby mutuslly agree as fallows:

FROVIEIONS
te Agenoy Name 1.2 State Agenoy Address
@wm Office of Tnformation! 13 Hupen Drive, Coocond NE 03305 it
of EvironmentalServices 2 29 Hezen Drive, Concord, NH 03305 . 03301
12 WNM . . 13 Contractor Address
ZyTsx, Inc. . One Greeway Plaz, Suite 310, Houston, TX 77046
N10=003=16720 2% M N
T4 AcoomitNo. pxtihit £ |16 Completion Dpte | 1.7 Audit Date 1.8 Price Limitation
030-023-0445-038 0—06% June 30, 2013 T NA . 31,613,603
010-044-1421-H2_010-003~1560-024
190 ing Officer foc Site Agency 1 lOMAgmdeepthumber
S. Burack, Commisskner DES (603) 271-3449
N o s g | U -
= - T Yy
111 Contractor 8j / 1.12 Name & Title of Contractor Signor
| Aémk Richerd C. Cilento, I, President & Chief Executive
<L C, Officer

1.13 Acknowicagement: Stteaf 7 % , County of LLARMALS

on P]2% ]200F | beore the undersigned officer, personally appeared the person identified in biook 1.12 or
: wmwbethepmwimmeusagmdmblwklll mdwmmmdmk

in the capecity indicated In block 1.12.

1.13.] Signature of Notary Psblic or Justice of the Peace

fe. Q:QMW

Lla.l Neme & Title uﬁWy ar Justice ofthe Pesoce

c:’LH’D:—,SR C/).WQ-! i 7 ,}L QQC.O:—CAJ?’”VG MAU;Q-F%

- 1.15 Name/Title of State Agency Signor(s)
Woesley J. Colby, Direstor of Administration
Thomes S. Bureck, Cormissioner DES
Richard C. Bailey, OIT CIO

1.16 pmVll by Depukhu(of?mﬁnel (Rate of Compensation for Individual Qmsuiums)

By: . Director, On:
1.17 kpproval by Atiormey Genesst (Form, Substance and Execution)
By: Assistant Attorney Gena'nl On:

1.18 Approval by the Governor & Council

On:

2007-060 COTS Conm-smlemem of Work v.5 05-29-07

Initiel All Pages:
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
: ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2007-060 .
CONTRACT DOCUMENT

TABLE OF CONTENTS

TERMS AND DEFINITIONS
1. CONTRACT DOCUMENTS

10
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU -
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2007-060
CONTRACT DOCUMENT
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19
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10. | CHANGE ORDERS ... 20
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TERMS AND DEFINITIONS
Chpitalized terms used in the Contract shall have the meanings given below:

STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

* ROAD TOLL BUREAU

" AUTOMATED FUEL TOLL SYSTEM (AFI‘S)

DOS-RFP 2007-060 .

CONTRACT DOCUMENT

—
’
.
N’

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

Alccepmncc Criteria The criteria & product must meet to succcssful]y complete a test

) phase or meet delivery requirements.

Ajcocpm Test Formal testing conducted to determine whether or not a system
satisfies its Acceptance Criteria. )

ADIP Automated Data Import Process

AFTS Automated Fuel Toll Systtm. The ZyTex COTS software:

' modules adapted by Zytax to the State of NH and licensed to
. the State of NH to fuifill the requirements of this contract.
) Agreement A contract duly executed and legally binding. _

ANSI American National Standards Institute is an orgenization that |- -

. coordinates standards development _

Ckrtification or Cettify Written Certification and full supporting and written ™"
.documentation (including, without limitation, test results as [
applicable) that ZyTax, Inc. has completed development of the '
Deliverable and certified its readiness for applicable
Acceptance Test and/ or Review.

- |-Change Control Formal process for initiating changes to the proposed Solution
or process once development bas begun,

Change Order Fon'nal docznnentnnon prepmed fm’ a proposed change in the

Confideatial Information Information requircd 10 be kept confidential from unauthorized
disclosure under the Contract.

Contract This Agreement between the State of New Hampshire and ZyTax,
Inc., which creates binding obligations for each party to perform as
specified in the Contract Documeats.

Contract Documents Documents that comprise this Contract (See Statement of
Work, Section1.1)

Contract Managets The persons identified by the State and ZyTax, Inc. who shall

| | be responsible for all contrecmal authorization and
administration of the Contract These r:sponsibﬂums shall
include, but not be limited to, processing Comtract
documentation, obtaining executive approvals, tracking costs
and payments, and rcpresenting the parties in all Contrant
administrative activities.

Conversion Test

CcOTS Coxmncmia]-oﬁ-thc-shelf software

Data State’s records, files, forms, dsta and other documents or

. information that shall be used during the Contract Term.

DBA Database administrator

2007-060 COTS Contract-Statement of Work v.5 05-29-07
Initial All Pages:
ZyTax, [Inc.'s initials: h/ 6/2312008 Page 4 of 31
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. STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU * _
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2007-060
CONTRACT DOCUMENT

DBMS Database Management System

Deficiencies/Emor Critical — Fatal: Emors that result in the loss of all processing
Classifications cepability and errors that disable major fimctions from being
performed and therefore affect the normal operation of the
Software during the normal working day (e.g., inability to file
motor foel taxes).

High—SemImpactEnmsthtdiublemjorﬁmcﬁmsfmm
being performed and therefore affect the normal operstion of
the Software during the normal working day (e.g., inability to
| file motor fue! taxes) for which Zytax is able to provide a work
around.

Medium - Degraded Operstions: Errors that dissble only
certain nonessential fonctions bat that do not affect the normal
operation of the. Software during the normal working day. .

Low — Minimal Impect: Intermittent Errors that do not
materially affect noomal operation of the Software.

Deliversbles Any Written, Software, or Noz-Software Deliverable (letter,
report, manual, book, other), provided by ZyTax, Inc. to the
State under the Contract.

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

EDI Electronic Data Interchange — ED] refers to the FTA's version 4030
mapping besed on ANSI X12 standards for exchanging business
documents

Effective Date The date on which the Contract takes effect upon Governor
and Executive Comncil approvel

Extended Term Period of the Contract from the end of the initial Contract date
through the end of the new period set by the Conmract
amendment. -

Firm Fixed Price A contrect with 2 fixed price that is not subject to increase, i.e.,

Contract adjustment on the basis of ZyTax, Inc.’s cost experience in
performing the Contract.

FTA Federation of Tax Administrators

Fully loaded Rates are inclusive of all ellowsbie expenses, inciuding, but

not limited to: meals, hoteVhousing, airfere, car rentels, car
mileage, and out of pocket expenses.

HTTPS Protocol enabling the secured transmission of Web pages
GAAP Generally Accepted Accounting Principles
Go-Live

2007-D60 COTS Contract-Statement of Work v.5 05-29-07
Initiali A1l Pages:
ZyTa, Inc.’s initials;___ /27 6/23/2008 : Page 5 of 31
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SA¥YETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU

AUTOMATED FUEL TOLL SYSTEM (AFTS)

Giovernor and Executive

The New Hampshire Govemor and Executive Council.: A

-] Council

Implementation The process for making the System fully operational for

Itplementation Plan Sets forth the transition from development of the System to full
operation, end includes without Nmitation, training, business
and technical procedures. '

Key Project Staff Persomne] identified by the State and by ZyTax, Inc. as

: essential to work on the Project. ' ' .

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

NPn-Softwam Deliverables that are not Software Deliverables or Written

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

Normal Business Hours Nommal Business Hours — 8:00 2. to 5:00 p.am. EST, Monday
through Friday excluding State of New Hampshire holidays. < .
State holidays are; New Year’s Day, Martin Luther King Day, f'r
President’s Day, Memarial Day, July 4%, Labor Day, Veterans
Day, Thanksgiving Day, the day after Tharksgiving Day, and

Nptice to Proceed (NTP) . The State Contract Manager’s direction to ZyTax, Inc. to begin

work on the Contract on & given date and time.

Officc of Informaticn

The Office of Information Technology established under RSA

Technology (OIT) 4-D within the Office of the Governar.
ODBC : Opean Database Connectivity (ODBC) is  standard or open
: application programming interface (APT) for accessing a database.
OLEDB ‘A COM technology to access any type of data from any application
: (text files, spreadsheets, email, relational databases, address books) .
from any storage device (desktop computer, mainframe, Interet,
etc.)
' Operating System System is fully finctional, all Dats bas been Joaded into the

System is evailable for use by the Stete in its daily operations.

OTdr;romeoedtmce

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

Project Management Institute

o

Project Management Office consisting of represcntation at & project
management level by all mvolved parties; consultants, IT, RTB, and

executive Sponsors

PNMBOK PMI’s Project Management Body of Knowledge
Project The planmed undertaking regarding the entire subject matter of
the Contract and the activitics of the parties related hereto.
Project Team The group of State employees and ZyTax, Inc. personnel
2007-040 COTS Contract-Statement of Work v.5.05-29-07

Initial All Pages:

ZyTax, Inc.'s inm‘als:__@'z__ 672312008
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU

AUTOMATED FUEL TOLL SYSTEM (A¥TS)

DOS-RFP 2007-060
CONTRACT DOCUMENT

responsible for mansging the processes and mechanisms
required such that the Services ere procured in accordance with
the Work Plan on time, mbudgetandmﬁnmqmmd

Specifications and quality.

Project Managers The persans identified in SOW SECTION 4.5,

Proposal ZyTn,Inn.'swnttmpmpo:almbunmdmmqmnsctoRFP
i 2007-060.

A Quality Assurance

RACI Responsible, Accounted, Consulted, Informed - Used to describe
the roles and responsibilities of various teams on a project

RDBMS Relational Databese System

Regression Test Plan A pln integrated into the Work Plan used to ascertain whether .
fixes @ defects have caused erom elsewhere in the

Heation
Review Period The period set for Review contained in the Work Plan for a
: ] Deliverable. . If none is. specified, then five (5) business days .

shall spply.

RFP  (Request  for Request For Proposel 2007-060

Froposal) '

)3 Referential

RTAB Roed Toll Andit Burean

Schedule The dates described in the Work Plan for deadlines for
performance of Services and other Project events and
activities.

Services The work or labor to be performed by ZyTax, Inc. en the

: Project as described in the Contract.

Software AFTS Software provided by ZyTax, Inc. under the Contract
(if Custom Software elso provided, add herc and add
defmition for Custom Software in this table)

Software License Licenses provided to the State under this Contract.

Solution The Solution consists of the total solution, which includes,

: without limitstion, Software md Services, addressing the .
requirements and terms of the Specifications.

SoOwW Statement of Work

Specifications The written specifications that set forth the requircments which

include, without limitation, this RFP, the Proposal, the -
Contract, any performance standerds, Documentation,
applicable State and federal policies, laws and regulations,
State technical stendards, subsequent Stats-approved
Deliverables, and other specifications and requirements
described in the Contract. The Specifications are incorporated,
by reference, 25 though completely set forth berein.

2007-060 COTS Contract-Statement of Wark v.5 05-29-07
Initial All Pages: :
ZyTax] Inc.'s initials:

6/23/2008 Page 7 of 31




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2007-060.
CONTRACT DOCUMENT

State STATE is defined as:

State of New Hampshire,

acting on behalf of the Depertment of Safety
and the Department of Environmental Services
27 Hazen Drive

Concord, NH 03301

public disclosure under epplicable State end federal laws and

regulations, mclndmgbutnotlnmtedmNcw Hampshire RSA

Chapter 91-A.

"| Any informstion contained within State systems in electronic.

or paper format.

ﬁnuFisml Year (SFY) The New Hampshire State Fiscal Year extends from July 1%
through June 30* of the following calcndar year e

Tnxc Confidential ) State’s information, regardless of its form, that is not subject to

Project Leader State’s representative with regard to Project oversight.
Swe Project Mmager State’s representative with regard to Project ma.naguncnt and
technical matters.
Srbmnmm)r | A person, partership, or compeny subcomtracted by ZyTax,

Inc. to perform under the Contract.
All Softwere, hardware, interfaces, and cxtensions, integrated
and functioning together in accordance with the Specifications.
System Integration Test A test, described in the Work Plan, executed to ensure that all
perts of the applicetion that need to communicate or that have
some relationship to cach other workpmpcrlytogeﬂm
TOW Tax Data Werchouse
Test Plan A plan, integrated in the Work Plan, to verify the code
: (new or changed) works to fulfill the requirements of the

Project. It may consist of e timeline, a series of tests and test
data, test scripts and reports for the test results as well as a2

tracking mechanism.

Term - | Period of the Contract from the Effective Date through June
30,2013.

“Transition Services Services and support provided when the Contractor is
supporting System changes.

TLN Transaction Locator Number

UAT User Acceptance Test

Uhit Test Developers create their own test data nnd test scenarios to

’ verify the codec they have created or changed functions

properly as defined.

User Acceptance Testing Tests done by knowledgeable business users who arc familiar

with the scope of the Project. They create/develop test cases to

2007-060 COTS Contract-Statement of Work v.5 05-25-07

Initial All Pages:
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2007-060
CONTRACT DOCUMENT

confirm the System was developed according to specific user
The test cases snd scripts/scenarios shall be

Tequircments.
mepped to business requirements ouflined in the wuser

: - | requirements documents. .
Walk Through A step-by-step review of a specification, usability features or
design before it is banded off to the technical team for
" | development
Warranty Period That petiod followmgAeocptaneedmmgwhthyTu,lm

shall provide Warranty Services to the State at no charge,
subject to eny extensions for defect correction.

Wmmtykzm Code reicasos that are done during the Warranty period.

Werrenty Services The Services to be provided doring the Warranty Period.

T’o:kPlan The overall plan of activities for the Project crested in

-__| acoordance with the Contract.

Written Detiverables Written documentstion (letter, report, manual, book, other)
provided by ZyTax, Inc. either in paper or electronic format.

X12 Accredited Standards Commnrittee - mmmmmﬁutdwelops
electranic dete exchango standards

XML Extensible Matkup Language a W3C initiative that allows

informstior and services to be eacoded with meaningful structure
and semantics that computers and humans can understand.

ZyTax Management Suite

2007-060 COTS Contract-Statement of Work v.5 05-29-07
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2007-060
CONTRACT DOCUMENT

This Coatract is by and between the State of New-Hampshire, acting through Department of Safety
(“State™), and ZyTax, Inc. (Zywc), a Texas Oo:pomt:on, having its principal place of business at One

s mossing for Motor Fuel Distributors (MFD), Oil Discharge end Pollution Control (ODPC)
Licensges (Collections administered for the Department of Environmental Services by Department of
Safety (DOS) Road Toll Burcen), Motar Fuel and Petroleum Transporter’s Report. .

RECITALS

-and associated Services fortthepa:mmtofSafctyandthc Departmeat of Environmental =
Services (DES).-

ZyTax, Inc. wishes to provide a Commercial-off-the-shelf Software System and associated
Services for the State. . '

The parties therefore agree as follows:
1. CONTRACT DOCUMENTS

11  Contract Documents
This Contract is comprised of the following documents (Conmct Documcms)

Exhibit K Wananty and Warranty Sexrvices

. ExhibitL Training Services
ExhibitM = Agency RFP with Addendums, by reference
Exhibit N Contractor Proposal, by reference

a. Thc Statement of Work

b. ExhibitA Contract Deliverables

¢. Exhibit B Price and Payment Schedule

d. ExhibitC Special Provisions

e. ExhibitD Administrative Services

f. ExhibitE Implemeatation Services

g. Exhibit F Testing Services

h. Exhibit G Maintenance and Support Services
i, Exhibit H Requirements- Contractor Responses
J. Exhibit] Work Plan

k. Exhibit] Software License-and related Terms .
L

m

o

o.

2007-060 COTS Contract-Statement of Work v.5 05-29-07
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
’ ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2007-060
CONTRACT DOCUMENT

p. Exhibit O Certificate of Vote

q. ExhibitP Certificate of Authority

r. ExhibitQ Certificate of Insurance

s. ExhibitR Proposal Transmittal Form Letter
t. Exhibit S Funding Sources

Order bf Precedence

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

a. The State of New Hampshire Terms and Conditions, &s stated in Appendix G, of
the RFP and the General Contract Requirements, ss stated in the RFP Section 6.
State of New Hampshire, Department of Safety Contract 2007-060. .
RFP 2007-060 Automated Fuel Toll System, dated February 21, 2007 with
Addenda #] end #2 incorporated; then

d. The Contractor Proposal to RFP 2007-060, dated April 6, 2007.

e. The IT Project Required Work Procedures, Section G-2 of the RFP

o

Nor-Exclusive, FIRM FIXED PRICE Contract
This is & Non-Exclusive, Firm Fixed Price (FFP) Contract with price end term
limitations as set forth in the Contract.

The State may, at its discretion, retain other contractors to provide Services or
Deliverables procured under this Contract. Zytax shall not be responsible for any
delay, act, or omission of such other contractors, except that Zytax shall be
responsible for any delay, act, or omission of the other contractors if such delay, act,
or omission is caused by or due to the fault of Zytax.

2. CONTRACT TERM

2.1

Term

The Contract shall take effect after full execution by the parties, and the receipt of
required governmental approvals, including, but not limited to, Govemor and
Exccutive Council approval.

" The Contract shall begin on the Effective Date and extend through June 30 2013.

The Term may be extended, (“Extended Term™) at the sole option of the State,
subject to the parties prior written agreement on applicable fees, up to but not
beyond December 31, 2014.

Zytex shall commence work upon issuance of a Notice to Proceed by the State. If
Zytax commences work prior to the Effective Date and a Notice to Proceed, such
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work shall be performed &t the sole risk of Zytax and the State shall be under no
obligation to pay Zytax for any costs incurred or Services performed.
Time i of the essence in_the performance of Zytax’s oblipations under the

Contract.

DMPENSATION

Contract Price
The Coatract price, method of payment, and terms ofpaym:m are identified in
Contract Exhibit B: Price and Payment Schedule.

CONTRACT MANAGEMENT

SE:Pro_]ect shall require the coordinated efforts of a Project Team consisting of both Zytax and
personnel. Zyuxshallpmndcallnecessarymsomccstopcrfmm its obligations under the

Contract. Zytax shall be responsible for managing the Project to its successful completion.

Zytax Contract Manager .
Zytzxd:aﬂassxgnaGontmctMmagcrwhoshallbemsponsxbk foral]Conu'act
guthorizstion and administretion. Zytax's Contract Manager is:

Nick Mirgeaux

Accourt Executive

One Greenway Plara, Suite 310, Houston, TX 77046
TEL: (713) 222-5776

CELL: (832) BSB-4498

FAX:(713) 222-5701

EMAIL umirgeaux@fuclquest.com

Zytax Project Manager

42.1 Contract Project Manager
Zytax shall assign a Project Manager who meets the rcqmremcnts of the

- Contract, including but not limited to, the requirements set forth in the RFP.

Zytax’s Selection of the Zytax Project Manager shall be subject to the prior
written approval of the State, The State’s appmval process may include,
without limitation, at the State’s discretion, review of the proposed Zytax
Project Mznager's resume, qualifications, references, and background
checks, and an interview. The State may require removal or rcass:gnment of
Zytax's Project Manager who, in the sole judgment of the State, is found
unacceptable to the State or is not performing to the State’s satisfaction.
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The Zytex Project Manager shell have full autharity to make binding
decisions under the Contract, and shall fonction as Zytex's representative for
2ll administrative and management matters. Zytax's Project Menager shall
perform the duties required under the Contract, including, but not kmited to,
those set forth in Contract Bxhibit 1, Section 2. The Zytax’s Project Manager
must be available to promptly respond dwing Normal Business Hours
within two (2) hours to inquiries from the State, and be at the site 25 needed.
Zytex's Project Menager must work diligently and use his/ ber best efforts
on the Project. Zytsx's Project Manager must be qualified to perform the
obligetions required of the position under the Contract. ‘

Zytax shall not change its assignment of the Zytax Project Manager without
providing the State written justification and obtaining the prior written
approvel of the State. State approvals for replecement of the Zytex’s Project
Manager shall not be unressonsbly withheld. The replacement Project
Manager shall have comparable or greater ckills than the Zytex Project
Manager being replaced; meet the requirements’ of the Contract, (including .
but not limited to, the requirements set forth in RFP); and be subject to
reference and beckground checks described sbove in SOW Section 4.2.1:
Contract Project Manager, and in SOW Section 4.10: Background Checks,
below. Zytax shell assign & replecement Zytax Project Manager within ten
(10) business derys of the departure of the prier Zytax Project Manager, and
Zytax shall continue during the ten (10) business day period to provide
competent Project management Services through the assignment of a
qualified interim Zytax Project Manager.

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

The Zytax Project Manager is:

Kenneth Dumlap

Tex Project Manager

One Greenway Plaza, Suite 310
Houston, TX 77046

Tel: (713) 222-5383

FAX:(713) 222-5701

EMAI :kdunlap@fuelquest.com
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4.3 Zytax Key Project Staff

43.1 Zytax shall assign Kcy Project Staff who meet the requirements of the Contract, and

can implement the AFTS Solution mecting the requirements set forth in RFP
Appendix C: System Reguirements and Deliverables, Table C.1:  System
Reguirements and Deliverables-Vendor Response Checklist. The State may conduct
reference and background checks on the Zytax Key Project Staff. The State reserves

the right to require removal or reassignment of Zytax’s Key Project Staff who are

found unacceptable to the State. Any background checks shall bc performed in
accordance with SOW Scction 4.10: Background Checks.

432 Zytax shall not change any Zytax Key Project Staff commitments without providing

the Stete written justification and obtaining the prior written approval of the State.

State approvals for replacement of Zytax Xey Project Staff shall not be unreasonably ---

withheld. The replacement Zytax Key Project Staff shall have comparable or greater

The State shell assign & contract manager who shall function as the State’s representative
with regard to Contract administration. The State Contract Manager is:

2007-080 COTS Contract-Statement of Work v.5 05-29-07
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skills than the Zytax Key Project Staff being replaced; meet the requirements of the- 7362~
Contract, including but not limited to the requirements set forth in RFP Appendix C: “Réae.
System Requirements and Deliverables end be subject to reference and background
checks described above in SOW Section 4.2.] and in SOW Sectian 4.10: Background
_ Checks,
433 Notwithstanding any other provision of the Contract to the contrary, the State shall
have the option to terminate the Contract, declare Zytax in default and to pursue its
remedies at law and in equity, if Zytax fails to assign Key Project Staﬁ'mcetmgthe :
requirements and terms of the Contract
4.3.3.1 Zymx Kcy Project Staff shall cansist of the follmvmg mdmduals in
the roles identified below:
Key Members of the Zytax Team are:
Key Member(s ) - Title
Timothy Blaney " Vice President of Tedmology
Steve Shannon Director of Product Management
Cheryl Gilson Tax Product Architect
Rod Ratajezak : Apphcaﬁons Development‘
. anager
State Contract Manager
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Wesley 1. Colby

Department of Safety

39 Hazen Drive2387

TEL: (603) 271-1011

FAX: (603) 2714017

EMAIL: weolby@safety state nh us

4PStnteProjectMmger
The State shell 2ssign 2 Project Manager. The State Project Manager's duties shall inchude
the following: -

8. Leading the Project;

b. Engaging and managing all Contractors;

¢. Managing significant issues and risks.

" d. Reviewing and accepting Contract Deliverables;
e. [Invoice sign-offs;

f. Review and approval of Change proposals; and,
g- Managing stakeholders’ concerns.

The State Project Manager is:
Scott R. Bryer, CPA
Department of Safety
39 Hazen Drive2387
Tel: (603) 271-2387
FAX: (603) 271-6758 :
Emeil: bryers@safety state.nh.us

4)% State Meetings and Reports
The State believes that effective communication and reporting is essential to Project success.

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

Intreductory Meeting: Participants shall include Zytax Key Project Staff and State
Project Leaders from both the Road Toll Bureau and the Office of Information
Technology. This meeting shall enable leaders to become acquainted and establish any
preliminary Project procedures.

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

Statas Meetings: Participants shell include, at the minimnm, the Zytax Project Manager
and the State Project Manager. These meetings, which shall be conducted at least
biweekly, shall address overall Project status’, error report reviews and eny additional
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topics needed to remain on Schedule and within budget. A status and error report from
Zytax shall serve as the basis for discussion.

The Work Plan:must be reviewed at cach Status Meeting and updated, at minmum, on a
weekly besis, in accordance with the Contract.

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

The Zytax Project Manager or Zytax Key Project Staff shall submit biweeldy status reports
in accordance with the Schedule and terms of this Contract. All status reports shall be
prepared in formats approved by the State. Status reports shall include, at 2 minimum, the
following: .

Project status releted to the Work Plan;

Deliverable status;

Accorplishments during weeks being reported;

Planned activities for the upcoming two (2) week period;
Future activities; and

Issues and concermns requiring resolution.

mpRoTe

As reasonably requested by the State, Zytax shall provide the State with information or
reparts regarding the Project. Zytax shell prepare special reports and presentations relating
to Project Management, and shall assist-the State in preparing reports end presentations, as
Teasonably requested by the State, all at no additional cost to the State. '

"4.7 State-Owned Documents and Data

Zytax shal) provide the State access to all documents, State Data, materials, reports, and -
other work in progress relating to the Contract (“State Owmed Documents™). Upon
termination of the Contract, Zytax shall turn over all State-Owned Documents, material,
reports, and work in progress relating to this Contract to the State at no additional cost to the
State. State-Owned Documents must be provided in both printed and electronic format.

4.8 Records Retention and Access Requirements

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

Zytax and its Subcontractors shall maintain books, records, documents, and other evidence

| of accounting procedures and practices, which property and sufficiently reflect all direct and
indirect costs invoiced in the performance of their respective obligations under the Contract.

Zytax and its Subcontractors shall retain all such records for three (3) years following

termination of the Contract, including any extensions. Records relating to any litigation -

2007-060 COTS Contract-Statement of Work v.5 05-29-07
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matters regarding the Contract shall be kept for one (l)yearfollowmgﬁwwmmmanofall
litigation, including all appeals.

Upon prior notice and subject to reasonable time frames, all such records shall be subject to
inspection, examination, sudit and copying by personnel so suthorized by the State aud
federal officials so authorized by law, rule, regulation or Contract, as applicsble. Access to
these items shall be provided within Merrimack County of the State of New Hampshire,
unless otherwise agreed by the State. Delivery of and access wo such records shall be at a0

- cost to the State during the three (3) yeer period termination of the Contract and one (1) year

term following litigation relating to the Contract, including all sppeals. Zytax shall include
the record retention and review requirements of this section in ey of its subcontrects.

TheSmeagmesthnbooks,mmﬂs,documcms,mddh&évidmﬁeofacwmﬁng
procedures and practices related to the Zytax's cost structure and profit factors shell be

excluded from the State’s review unless the cost of any other Services or Deliverebies
provided under the Contract is calculated or derived from the cost structure or profit factors.

Accounting Requirements

Zytax shall maintain an accounting system in eccordance with generally accepted accounting
principles. The costs applicable to the Contract shall be ascertainable from the accounting
system.

Background Checks

The Statz may, at its sole expense, conduct background screeming of the Zytax Project
Mansager and Zytax Key Project Staff. The State shall maintsin the confidentislity of
background screening results in accordance with the Statemesnt of Work, Section 12: Use gf

State’s Information, Confidentiality.

5. DELIVERABLES

5.1 Deliverables and Services

Zytax shall provide the State with the Deliverables and Services required under this
Contract, and ss more fully set forth herein and in Contrect Exhibit A: Contract
Deliverables.

5.2 Non-Software and Written Deliverables Review and Acceptance

After receiving written Certification from Zytex that a8 Non-Software or Written Deliverable
is final, complets, and ready for review, the State ghall review the Deliverable to determine
whether it meéts the Requirements outlined in Contract Exhibit A: Contract Deliverables.
The State shall notify Zytax in writing of its Acceptance or rejection of the Deliverable
within ten business days of the State’s receipt of Zytax's Written Certification. If the State
rejects the Deliverable, the State shall notify Zytax of the nsture and class of the Deficiency
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and Zytax shall correct the Deficiency within the period identified in the Work Plan. If no
period for Zytax's correction of the Deliverable is identified, Zytax .shall correct the
Deficiency in the Deliverable within five (5) business days, or such longer period as is
mutually agreed.  Upon receipt of the corrected Deliverable, the State shall have five (5)
business deys, usuchlougapmodas is mutually agreed, to review the Deliverable and
notify Zytax of its Acceptance or rejection thereof, with the option to extend the Review
Period up to five (5) additional business days, or such longer period as is mutually agreed. If
Zytax fails to comect the Deficiency within the allotted period of time, the State may, at its
opnon,connmxmewmgﬂdewcrab]eandreqmmZyuxtoconunucmﬁlﬂm
Deficiency is comected, or immediately terminate the Contract, declare Zytax in dcfnu]t, and

pmsucxtsmethsatlawandm equity.

5.3 System/Software Testing and Acceptance

System and Software Testing and Acceptance shall be performed as set forth in the Test Plan
and Contract Exhibit F: Testing Services.

6. SOFTWARE

6.1 COTS Software and Documentation

Zytax shall provide the State with COTS Software Licenses and Documentation sct forth in
Contract Exhibit J: Software License and Related Terms.

6.2/ COTS Software Su;)port and Maintenance

Zytax shall provide the State with COTS Software support and maintenance Services sct
forth in ContmctExhibitCr.MaintenmoeandS@ponServim

6.3|Custom Software and Documentation

Zyuxshaﬂpm:dcﬂ:cSm:mﬂlCmmmSoftwmassaforﬂumdutheConnact subject
to the License set forth in SOW Section 11: Intellectual Property, hexein.

6.4/Custom Software Support and Maintenance

Zytax shall provide the State with Custom Software support end maintenance Services sct
forth in Contract Exhibit G: Maintenance and Support Services.

7. WARRANTY

- 8

Zytax shall provide the Warranties and Warranties Services set forth in Contract Exhibit K:

.Warranty and Warranty Services.
SERVICES

Zytex shall provide the Services reqmrcd under the Contract Documents. All Services shall
Tz and be performed, in accordance with the Specifications. .

'2007-060 COTS Contract-Statement of Work v.5 05—29-07
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8{1 Administrative Services

Zym:haﬂpmvxdcﬂnSmtemththcAdmmumhveSawmmfmtthommEbeu
D‘Adnum:rmlrnSaww

82 Implementation Services
ZymxahaﬂmdetheSﬁtcmﬂnﬂwImplemmﬁthmmtfoﬁthmmExhbﬁ
E: Implementation Services.

83 Testing Services
Zytex shall perform Testing Services for the State set forth in, Contract Exhibit F: Ta'tuzg
Services.

84 Training Services
Zytax shal] provide the State with Training Smoessetforﬂ:m Contract Exhibit L: Training
Services.

8.5 Maintenance and Support Services
Zytax shall provide the State with Maintenance and Support Services for the Software set
forth in Contract Exhibit G: System Maintenance and Support.

ORK PLAN DELIVERABLE

shallpmwdeﬂmSta!zmﬂnWorkPlanthanclndc,mthomhmxm 2 detailed
jon of the Schedule, Tasks, Deliverables, Major Milestones, Task Dependencies, and
ent Schedule.

initial Work Plan shall be a separate Delivereble and is set forth in Contract Exhibit I: Work
lan. Zytax shell update the Work Plan as necessary, but no less than weekly, to accurately
=flect the status of the Project, including without limitation, the Schedule, Tasks, Deliverables,
jor Milestones, Task Dependencies, and Payment Schedule. Any such updates must be

ved by the State, in writing, prior to final incorporation into Contract Exhibit I: Work
lan. The updated Contract Exhibit 1: Work Plan, as approved by the State, is incorporated
in by reference.

F

[ ]

niess otherwise agreed in writing by the Stete, changes to the Contract Exhibit I Work Plan
not refieve Zytax from liability to the State for damages resulting from Zytax's failure to
orm jts obligations under the Contract, including, without limitation, performance in
ordance with the Schedule. In the event of any delay in the Schedule, Zytax must
mmediately notify the State in writing, identifying the nature of the delay, i.c., specific actions
of inections of Zytax or the State causing the problem, its estimated duration; specific actions
;%andtobetxkentocarmctmepmblem;andﬂxeexpecmdScheduleimpactontherject.

=

the event additional time is required by Zytax to correct Deficiencies, the Schedule shall not

2007-060 COTS Contract-Statement of Work v.5 05-29-07
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mlc;s previously agreed in writing by the State, except that the Schedule shall

extend on a day-to-day basis to the extent that the delay does not result from

Zytax’s failure to fulfill its obligations under the Contract.

HANGE ORDERS

he State may make changes or revisions at any time by written Change Order. Within five (5)
isiness days of Zytax's receipt of a Change Ortler, Zytax shall advise the State, mdctaﬂ,of
ry impact on cost (¢.g., increase or decreese), the Schedule, or thc Work Plan.

ytax may request a change within the scope of the ComctbywmtenChangeOniet,
entifying eny impact on cost, the Schedule, or the Wark Plan. The State shall attempt to

i to have rejected the Change Order if the parties are unable to reach an agreement in

g@d to Zytax’s requested Change Order within five (5) business days. The State shall be
emed i
ting

A}l Change Orders shall be subject to the Contract amendment process set forth in Section 13.16
of this SOW, as determined to zpply by the State. Mutually agreed to Change Orders may .
increase the Firm Fixed Price set forth in Exhibit B only with 2 contract amendment- appmvcd

by Govemnor and Executive Council,

11. INTELLECTUAL PROPERTY

" 11)1 State’s Business

11

The Stite's rights in Deliverables shall be for purposes of the State’s business only. All
other intellectnal property rights in such Deliverables remain with Zytax. The State may

- mot re-license, rent or Jease the Software or use the Software for. third-party training,
commercial time-sharing, or service burcau use. '

2 Zytax's Materials

Subject to the provisions of this Contract, Zytax may develop for uself or for others,
materials that are competitive with, or similar to, the Deliverables. In accordance with the
cenfidentiality -provision of this Comtract, Zytax shall not distribute emy products
containing or disclose amy State Confidential Information. Zytax shall be free to use its
general knowledge, skills and experience,. and eny ideas, comcepts, know-how, and
techniques that are acquired or used in the course of its performance under this Contract,
provided that such is not obtained as the result of the deliberate memorization of the State
Confidential Information by Zytax employees or third party consultants engaged by Zytax.

The parties agree that the general knowledge referred to berein.cammot include information
or records not subject to public disclosure under New Ha.mpshim RSA Chapter 91-A,
which includes but is not limited to the following: records of grand juries and petit juries;
tecords of parole and pardon boards; personal school records of pupils; records pertaining
1o internal personnel practices, financial information, test questions, scoring keys end other

0 COTS Contract Statement of Work v.5 05-29-07

2007-04
Initial All Pages: :
ZyTax, Jnc.'s initials: A%/ 6/23/2008 Page 20 of 31




[y

STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
: ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2087-060
STATEMENT OF WORK

examination data use to administer a licensing examination, examination for employment,
or academic examination and personnel, medical, welfare, library use, video tape sale or
rental, and other files containing personally identifiable information that is private in
nature,

1.3 Copyright

1131 WWW Copyright and Intellectual Property Rights
All right, title and interest in the State WWW site, including copyright to all Data
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 epplicable, display the State's copyright.

11.4 Custom Software Source Code

Upon request, Zytax shall provide the State with a copy of the source code far the Custom
Software, which shall-be subject to the License rights. Subject to the terms and conditions
of the Contract Documents, the State shall receive.a worldwide, perpetual, ifrrevocable,
Non-Exclusive paid —up right and liccase to use, copy, modify and prepare derivative
works of any custom developed software. )

115 Survival

This SOW Section 11: /ntellectucl Property shall survive the termination of the Contract.

12. USE OF STATE’S INFORMATION, CONFIDENTIALITY
12.1 Use of State’s Information

In performing its obligations under the Contract, Zytax may gain access to information of
the State, including State Confidential Information. “State Confidential Information™ shall
include, but not be limited to, information exempted from public disclosure under New
Hampshire RSA Chapter 91-A- Access to Public Records and Meetings (sce e.g- RSA
Chapter 91-A: 5 Exemptions). Zytax shall not use the State Confidential Information
except as directly connected to and necessary for Zytax's performance under the Contract,
unless otherwise permitted under the Contract.

122 State Confidential Information

Zytax shall maintain the confideritiality of end protect from unauthorized use, disclosure,
publication, and reproduction (collectively “release”), all State Confidential Information
that becomes available to Zytax in connection with its performance under the Contract,
regardless of its form. Any disclosure of the State Confidential Information shall require
the prior written approval of the State. Zytax shall immediately notify the State if any
request, subpoena or other legal process is served upon Zytxx regarding the State
Counfidential Information, and Zytax shall cooperate with the State in any effort the State
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" undertakes to contest the request, subpoena or other legal process, at no additional cost to
" the State. In the event of the umauthorized release of State Confidential Information, Zytax

shal] immediately notify the State, and the State may immediately pursuc any remedy at
law and in equity, including, but not limited to, injunctive relief.

Zytax Confidentizl Information

Insofar as Zytax seeks to maintain the confidentiality of its Confidential Information, Zytax
must clearly identify in writing all information it claims to be confidential. Notwithstanding the
foregoing, the State acknowledges that Zytax considers the Software and Documentation to be
Confidential Information. Zytax acknowledges that the State is subject to State and federal laws

governing disclosure of information including, but not limited to, RSA Chapter 91-A. The

State shall maintain the confidentiality of the identified Confidential Information insofar as it is'
consistent with applicable State and federal laws or regulations, including but not limited to,
RSA Chapter 91-A. In the cvent the-State receives a request for the information identified by
Zytax as confidential, the State shall notify Zytax and specify the date the State shall be-
releasing the requested information. At the request of the State, Zytax shall cooperate and.-
assist the State with the collection and review of Zytax's information, at no additional expenseas. -:.
to the State. Any effort to prohibit or enjoin the release of the information shall be Zyux s sole-
responsibility and at Zytax's sole expense. If Zytax fails to obtain & court order enjoining the
disclosure, ﬂxStat:shallrelaseﬁ:emfonmhonontbedﬂespecﬁed in the State’s notice to

' Zytex, without any lmblhty to Zytax.

12.4 Survival

This SOW Section 12, Use af State's Irgfonnatwn, Conﬁdeutxalxty, shall survive
termination of the Contract. ’

13. GENERAL PROVISIONS

13,1 Conditional Nature of Contract

Notwithstanding any provision of the Contract to the contrary, all oblxganons of the State,
ipcluding, without limitation, the continnance of payments, are contingent upon the
avm]abmtymdconnmwdappmpnauonofﬁmds and in no event shall the State be liable
for any payments in excess of such available appropriated funds. In the cvent of a
reduction or termination of those funds, the State shall have the right to withhold payment
until such funds become available, if ever, and shall have the right to terminate the
Contract immediately upon giving Zytax notice of such termination. ZyTax shall have the
right to suspend performance of its obligations hereunder during the period oftnne that
any payments are withheld in accordanice with this Section.

The State shall not be required to transfer funds from any other account to the account
identified in block 1.5: Account No. of the Contract Agreement in the event funds in that

account are reduced or unavailable,
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13.2 Compliance by Zytax with Laws and chnhhons. Equal Employment

Opportunity

1321 lncomechonwﬂﬂ:pﬁfmmeofmeCommZymMcomplymthaH
statutes, laws, regulations, orders of federal, state, county or mrumicipal authorities
which imposc any obligation or duty upon Zytax, including, but not limited to,
civil rights and equal opportumity laws. Zytax shall also comply with ail
applicable local, State and federal licensing requirements and standards necessary
in the performance of the Contract.

13.22 During the Term of the Contract, Zytax shall not discriminate against employees
or spplicants for employment in violation of applicable State or federal laws,
including . but not limited to non discriminstion because of mce, color, religion,
treed, age, sex, handicep or national origin and shall take affirmative action to

1323 If the Contract is finded in any part by manies of the United States, Zytax shall
comply with all the provisions of Executive Order. No. 11246 (“Equal
Employment Opportunity””), as supplemented by the regulations of the United
States Department of Labor (41. CF.R. Part 60), and with any rules, regulations
and guidelines as the Stete of New Hempshire or the United States issues to
implement these regulations. Zytax further agrees to permit the State or United
States, access to any of Zytax's pertinent books, records, and accounts for the
purpose of ascertaming compliance with all rules, regulations and orders, and
covenants and conditions of the Contract.

133 Regulatory/Government Approvals

Zytax shall obtain applicable regulatory or other governmental approvals necessary for it
to perform its obligations under the Contract.

13.4 Access/Cooperation

As applicable, and reasondbly necessary, and subject to the applicable Stats and federal
laws and regulations and restrictions imposed by third parties upon the State, the State
shall provide Zytax with access to program files, libraries, personal computer-based
systems, software packages, network systems, security systems, and hardware.

The State shall use reasonable efforts to provide appmva]s, authorizations, and decmons
necessary to allow Zytax toperfounnsobhgauonsunda&xeContmct.

13.5 Personnel

13.5.1 The performance of Zytax’s obligations under the Contract shall be camied out by
Zytax. Zytax shall, at its own expense, provide all personnel, materials and resources
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required under the Contract and as necessary to perform Zytax's obligations under the
Contract. .

1352 Zytax shall not hire, and shall permit no Subcontractor or other person, firm or
. corporation with whom it is engaged in a combined effort to perform its obligations
under the Contract, to hire any person who has a contractual relationship with the
State, or who is a State officer or employee, elected or appointed.

13.53 The Commissioner of the Department of Safety, or his designee, shall be the State’s
representative. In the event of any dispute governing the interpretation of the
Contract, the CIO’s decision shall represent the final position of the State,

13.6 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 Confidentiel
Informstion), the party believing itself aggrieved (the “Invoking Party™) shall call for
progressive management involvement in the dispute negotiation by written notice to the ... -
other party. Such notice shdll be without prejudice to the Invoking Party’s right to any
other remedy permitted under the Contract.

The parties shall use reasonable efforts to arrange personal meetings and/or telephone
conferences as necded, at mutually convenient times and places, between negotiators for
the parties at the following successive management levels, each of which shall have a
period of allotted time as specified below in which to attempt to resolve the dispute:

Dispute Resolution Responsibility and Schedule Table

LEVEL THE THE STATE CUMULATIVE
. CONTRACTOR ALLOTTED TIME
Primary Nick Mirgeaux “1 Scott R Bryer, 5 Business Days
. Account Executive CPA State
Project Menager
(M) :
First Steve Shannon Wesley 1. Colby, 10 Business Days
: : Tax Products State Contract . .
Maneger Menager : -
Second Ray Coufal, CPA Joha J. "1 15 Business Days
Chief  Finsncial Barthelmes
Officer Commissioner of
. Safety

The allotied time for the first level negotiations shall begin om the date the Invoking
Party’s notice is received by the other party.

13,7 Termination
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13.7.1 Termination for Default
Unless otherwise provided in the Contract, the State shall provide Zytsx written
notice of default, and Zytax must cure the defeult within thirty (30) days (“Cure
Period™) of its receipt of the notice of default. If Zytsx fails to cure the default within
the Cure Period, the State msy, at its sole discretion, terminate the Contract, declare
Zytax in default, and pursue its remedies at law ar in equity, or both.

113,711

13712

13.7.13

In the event the State declares Zytax in default under any provision of the
Contract, the State may, ltammnnmn,ukemyoraﬂofmefollowmg
actions:

13.7.1.1.1 Set off against any other obligations the State may owe to
Zytax under this Contract;

13.7.112 Procure Services that are the subject of the Contrect from
suother source, .2and Zytax shall be lisble for reimbursing the
State for the replacement Services, and sll administrative costs
directly related to procuring the Services from another source,
such as costs of competitive bidding, mailing, advertising,
spplicable fees, charges or pensities, and staff time costs, all
of which shall be subject to the limitation of liability set forth
in this Contrect; and

13.7.1.13 Treat the Contract as breached and pursue its remedies at law
ot in equity, or both.

In the event of default by the State, Zytax shall provide the State with
written notice of defeult, and the State shall cure the default within thirty
(30) days of its receipt of the notice of default, upless otherwise extended
by Zytax. If State fails to cure the default within the Cure Period, ZyTax
may, at its sole discretion, terminate the Contract, declare State in default,
and pursuc its remedies at law ar m equity, or both.

No remedy conferred under the Contract is intended to be exclusive of amy
other remedy, and cach remedy is cumulative and in addition to every
other remedy in the Contract. The State’s election or non-clection of any
or more remedics shall not constitnte a waiver of its right to pursue other
legally availeble remedies.

13.7.2 Termination for Convenience

13.721

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

During the thirty (30) day period, Zytax shall wind down and cease
Scrvices as quickly and cfficiently as reasonably - passible, without
performing unnecessary Services or activities and by minimizing negative
effects on the State from such winding down and cessation of Services.

13.7.3 Termination for Conflict of Interest

The State may terminate the Contract by written notice if it determines .

that a conflict of interest exists. Ii such case, the State shall be entitled to a
pro-rated refund of any current development, support, and maintenance.

The State shall pay all other contracted payments that would have become -

due and payable if Zytax did not know, or reasonably did not know, of the
conflict of imterest.

or should have known of such a conflict, the State shall be entitled to

- declare Zytax in default, and to pursue remedics evailable at law and in

equity.

13.7.4 Termination Precedure

13.7.4.1 After receipt of a notice of termination, and except as otherwise directed -
by the State, Zytax shall: .

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

b. Promptly, but in no cvent longer than thirty (30) days after
termination, terminate its orders and subcontracts related to the work
which has been terminated and settle all outstanding liabilities and all
claims arising out of such termination of orders and subcontracts, with
the approval or ratification of the State to the extent required, which

approval or ratification shall be final for the purpose of this SOW.

Section;

¢. Take such action as the State directs that is reasonsble end customary
under the circumstances, or as necessary to preserve and protect the

2007-04
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property related to the Contract which is in the possession of Zytax
and in which the State has an interest;

d. Trensfer possession, as spplicable, to the State and deliver in the -
‘manner, at the times, and to the extent directed by the State, any
property which is required to be furnished to the State and which bas
been accepted or requested by the State; and

e va:dcwntthemﬁeanonmtheSumthnxtheConnactorhas
surrendered to the State all said property.

f. Assist in Transition Services, ss reasongbly requested by the State at
no additionel cost.

Force Majeure
NaﬂwrZyuxwrﬂwSmeshnﬂbcmspm‘bleﬁxdehysorﬁﬂmmpcrfounm :
resulting from events beyond the control of such party and without fault or negligence of
such perty. Such events shall include, but not be limited to, acts of God, strikes, lock outs,
riots, and acts of War, epidemics, acts of Governmerit, fire, power failures, muclear
accidents, earthquakes, and unusually severe weather. Except in the event of the foregoing,
FomeMnjemeevemslhanotmdudeZymxsmbﬂnymhneorpmwdepml
ne&dforlytuspafummeundcrﬁeConm ’

Zytax’s Relation to the State

In the performance of the Contract, Zytax is in all respects an independent contractor,
and is peither an agent nor an employee of the State. Neither Zytax por any of its
officers, employees, agents, or members shall have authority to bind the State or receive
any benefits, worker’s compensation or other emoluments provided by the State to its
employees.

13.10 Assignment, Delegation and Subcontracts

13.10.1 Zytax shall not assign, delegate, subcontract, or otherwise transfer any of its.
interest, rights, or dutics under the Contract without the prior written consent of
the State. Such conseat shall not be unreasonably withheld.

13.10.2 Zytax shall remain wholly responsible for performance of the entire Comtract
even if assignees, delegates, Subcontractors, or ofher transferces (“Assigns™) are
used, unless otherwise agreed to in writing by the State, and the Assigns fully
assumnes in writing any sud all obligations and liabilities under the Contract from
the Effective Date. In the absence of a written assumption of full obligations
and liabilities of the Contract, any permitted assignment, delegation, subcontract,
or other transfer shall: not relieve Zytex of aay of its obligations under the
Contract; not affect any remedies available to the State against Zytax that may
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Initial |All Pages: )
ZyTex, Inc.’s mitials: 6/23/2008 Page 27 of 31




O

.

[«

STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU :
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2007-060
ST ATEMENT OF WORK

arise from any event of default; and the State shall consider Zytax to be the sole
point of contact with regard to 2ll contractual matters, including payment of sny
and all charges resulting from the Contract. Any attempted transfer, assignment,
delegation, or other transfer made without the State’s prior written consent shall
be null and void, end may constitute an event of defanlt at the sole discretion of

the State.

13.10.3 Notwithstanding the forcgoing, nothing herein ghall prohibit Zytax from
assigning the Contract to the successor of all or substantially all of the assets or
business of Zytax provided that the successor fully assumes in writing all
obligations and responsibilities under the Contract. In the event that Zytax
should change ownership, as permitted under this SOW Section 13.10.3, the
State shall heve the option to continue under the Contract with Zytax, its
successors or assigns for the full remaining Term of the Contract; continue under
the Contract with Zytax,its successors or assigns for such period of time as
determined necessary by the State; or munedmu:ly tcrmmatng the Contract
without Liability to Zytax, its successors or assigns. o g

1311 Indemnification e

13.11.1 Zytax shall mdemfy defend and hold harmless the State, its officers

and employees, from and against any and all losses sufferedby_ﬂ:e State, its

officers and employees, and any and all claims, lisbilities or penalties asserted

against the State, its officers and employees, by or on bebalf of any person, on
account of, based ar resulting from, arising out of (or which may be claimed to

arise out of) the acts or omissions of Zytax, its personne] or agents in connection .

with Zytax's performance of the Contract. The procedures for indemnification

and the obligations for the State are get forth in Exhibit ] Section 8.

13 11.2 Notwithstanding the foregoing, nothmg herein contained shall be deemed to
constitute a waiver of the sovereign immunity of the State, which immunity is .

hereby reserved to the State,

13.113 Survival - : ’
This SOW Section 13.11, Indemnification, shall survive termination of this

" Agreement.
13J12 Limitation of Liability
13.12.1 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. Notwithstanding the foregoing and any provision of this Contract to
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the contrary, in no event does the State weive its sovereign immunity or any
applicable defenses or immunities.

13.12.2 The Contractor :

Subject to applicable laws and regulations, in no event shall Zytax be liable for
any comsequentinl, special, indirect, incidental, punitive or exemplary damages
and Zytax's liability to the Statc shall not exceed two times (2X) the total
Cantract price sst forth in SOW Section 1.8 of the General Provisions form (P-
37). Notwithstanding the foregoing, the limitstion of Hlability in this SOW
Section 13.12.2 shall not apply to Zytax's indemmification obligations set forth
in SOW Section 13.11: Indemnification and confidentiality obligations in SOW
Section 12: Use of State’s Information, Confidentiality, which shall be

13.12.3 State’s Immumilty

Notwithstanding the foregoing, nothing herein contained shall be deemed to
constitute a waiver of the sovercign immunity of the State, which immumity is
bereby reserved to the State. This covenent shall survive termination or Contract
Conclusion.

13.124 Survival
..This SOW Section 13.12: Limitation of Liability shall survive termination or

Contract Conclusion.

1313 Insurance

13.13.1 Zytax Insurance Requirement

Zytax shell, at its sole expense, obtain and maintain in force, and shall require
any Subcontractor or assignee to obtain and maintzin in force, including for the
benefit of the State, the following insurance:

8. Comprehensive general lisbility insursmce aguinst all claims of bodily
injury, death or property damage, in amounts of not less than $250,000 per
claim and $2,000,000 per incident; and

b. The policies shall be the standard form employed in the State of New
Hampshire, issued by underwriters accepteble to the State, and authorized to
do business in the State of New Hampshire. Each policy shall contain 2
clause prohibiting cancellation or modifications of the policy earlier than ten
(10) days after written notice thereof has been received by the State.

2007-0
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Waiver in Event of Default

No failure by either party to enforce any provisions hereof after any event of default
shall be deemed 8 waiver of its rights with regard to that event, or any subsequent event.
No express failure of any defeult shall be deemed a waiver of the right of the State to
eaforce cach and all of the provisions hereof upon eny further or other default on the part

of Zy_mx :

_ Notice

Any notice by 2 party to the other party shall be deemed to have been duly delivered or
given 2t the time of mailing by registered mail, postage prepaid, m a United States Post
Office addressed to the parties at the following addresses.

* TO Zytax: : “TO STATE:

Nick Mirgeaux Scott R. Bryer, CPA
State of New Hampshire

ZyTax, Inc. Department of Safety

. One Greenway Plaza, Suite 310 33 Hazen Drive
Houston, TX 77046 - Concord, NH 03305
Tel: (713) 222-5776 Tel: (603) 271-2387
Amendment

The Contract may be amended, waived, ord:sc]nrgedonlybyanmstmmcmmwnung
signed by the partics hereto and only afer approvel of such amendment, waiver or
dxschargcbytthovmorandExecmvc Council of the State of New Hampshire.

Coustruction of Contract and Terms

The Contract shall be construed in accordance with the laws of the State of New
Hampshire, mdlsbmdxnguponandmm'cstoﬂxcbmeﬁtofthcpam:s and their
respective successor and assigns. Any action may only be brought in the State of New
Hampshire, Merrimack County Superior Court-

Third Parties :
'Ihcpartxcshcretodonotmtmdwbatcﬁtanythndpattesandtthontmctshallnotbe
construed to confer any such benefit.

Headings -

The headings in the Contract shall not be held to explain, modify, amplify, or aid in the
construction or interpretation of the Contract provisions, and are for reference purposes
only.
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13.20 Contract Exhibits

The Contract Exhibits refemred to end attached to the Contract are incorporated by
reference as if fully set forth herein.

13.21 Survival

The terms, conditions and warrantics contained in the Contract that by their context are
intended to survive the completion of the performance, cancellation or termination of the
Contract shall so survive, including, but not limited to, the terms of SOW Section 4.8:
Records Retention and Access Reguirements, SOW Section 4.9: Acconting
Requirements, and SOW Section 12: Use of Staze’s Information, Confidentiality and
SOW Section 13.11: /ndemnification which shall all survive the termination of the
Contract.

13.22 Eatire Contract

The Contract Documents, which may be executed in 2 number of counterparts, each of
which shall be deemed an original, constitate the entire Contrect and understanding between
the partics, and supersede all prior contracts and undexstandings.
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CONTRACT DELIVERABLES

1. |DELIVERABLES, MILESTONES AND ACTIVITIES
ZyTax shell provide the State with an Automated Fuel Toll System (AFTS) which shall mect and
perform in accordance with the Specifications.

Prior to the commencement of work on Nén-Softwam and Written Deliverables, ZyTex shall
provide to the State a template, table of contents, or agenda for review and prior approval by the
State.

The Deliverables are set forth in the Schedule described below in Section 2.

Pricing for Deliverables is set forth in Exhibit B: Price and Payment Schedule. Pricing shall be
effective for the Term of this Contract. .

. 2. DELIVERABLES, MILESTONES, AND ACTIVITIES SCHEDULE —
e
21  Implementation Schedule - Activities / Deliverables / Milestones
Table 2.1 MFD Co
Ve
7 Reference Deliverable Projected
{ _ Number Activity, Pellverable. or Milestone Type ‘ Delivery Date-
1 Project Work Plan : ‘Written 08/01/2008
2 initiation Phase - 080172008
28 Conduct Project Kickoff Meeting Non-Software 07/22/2008
' Communications and Change }
2b- IManagement Plan Written 08/01/2008
Software Change Control
2c iProcess Document Written 08/01/2008
[Documentation of
-12d Operational Procedures Writien 08/01/2008
3 iConfiguration Phase - ' 10/31/2008
ISoftware ConfiguratiorvDesign .
3a Documentation Written 10/31/2008
3b Reguirements Traceability Matrix Writien 10/31/2008
3c oftware Configuration Plan Written . 10/31/2008
4 limpiementation Phase - 07/03/2008
4a ) IProject Status Reports- " Wiritten - Weekly
2007-060 Exhibit A Contract Deliverables v5 05-18-07 6/23/2008
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Automated Fuel Toll System (AFTS) )
4b Software (MFD) ’ Software 07/03/2009
4c IERP Software Interface Software 07/03/2009
jRecommended Required Upgrades to
4d State infrastructure Report Wiritten 11/28/2008
4e Knowledge Transfer Plan Wiitten 05/01/2009
Intexface Plan
4 Wiitten 05/01/2009
Testing Plan and .
4g Testing Results Writien 11/28/2008
4h Data Conversion Plan and Design Wiitten 01/30/2008
4i Deployment Plan Wiitten 05/01/2009
IComprehensive Training Plan
4 land Curriculum Witien 05/01/2008
4k iEnd User Support Plan _ Wiitten 06/05/2008
4 [Fully Tested Data Conversion Software Sofiware 05/01/2009
4m IConduct Unit and System Testing Non-Software 05/01/2009
4n IConduct Integration Testing Non-Software 05/01/2009
40 - ICoridtict User Acceptance Testing Non-Software 06/05/2009
4p Perform Production Tests Non-Software " 07032009
Functioning In-Bound and : :
4q Qut-Bound (nterfaces Software 05/01/2009
Convertad Data Loaded into Production
4r Environment Software 07/03/2009
[ Tool for archiving schedule, return, and ‘
4s taxpayer related Data Software 07/03/2009
4t IConduct Training Non-Software . 06/05/2009
4u AFTS system. Non-Software 07/03/2009
4v Cutover to New Software Non-Software - 07/03/2009
5 Project Close Out T __08/07/2009
58 Conduct Project Exit Mesting _ Non-Software- * | 07H5/2009
5b Software Licenses Written 07/07/2009
5¢ [Documentation Written 06/05/2009
2007-060 Exhibit A Conuact Deliverables v5 05-18-07 612372008
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Table 22 OPC
erence " . Deliverable Projected
Number Activity, Delwernblle, or Milestone Type Delivery Date
1 Project Work Plan Written 08/01/2008
2 Initiation Phase ' - 08/01/2008
2a Conduct Project Kickoff Mesting Non-Software 0712212008
ICommunications and Change
2b nt Plan . - Written 08/01/2008
. oftware Change Control )
2c Process Document Written 08/01/2008
Documentation of . .
2d Operational Procedures Wiritten 08/01/2008™""1"
3 fion Phase - 410/34/2008
ISoftware Configuration/Design .
3a iDocumentation Wiritien 10/31/2008 --
3b Requirements Traceabllity Matrix Written 10/31/2008
3 Software Configuration Plan ‘ Writien 10/31/2008
4 implementation Phase . - 07/03/2008
4a Project Status Reports Wiritten Weeldy
Automnated Fuel Toll System (AFTS)
4b Software (OPC) Software 07/03/2008
4c ERP Software Interface Software 07/03/2009
Recommended Required Upgrades to
|4d Infrastructure Report Wiritten 14/28/2008
4e Knowledge Transfer Plan ’ Written 05/01/2009
Systems Interface Plan
4f nd Design/Capability Written 05/01/2009
IDetalled Testing Plan and . )
4q [Testing Resuits Written 11/28/2008
4h - Data Conversion Plan and Design_ Written 01/30/2009
4 Depioyment Plan Written 05/01/2009
Comprehensive Training Plan
4 nd Curriculum Written 05/01/2008
4K nd User Support Plan ' __Wiitten 06/05/2009
2007-060 Exhibit A Contract Deliverables v5 05-18-07 6/2372008
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4l FFully Tested Data Conversion Software Software 05/01/2009
4m Conduct Unit and System Testing Non-Software 05/01/2009
4n Condugt Integration Testing Nor-Software 05/01/2009
40 IConduct User Acceptance Testing Non-Software 06/05/2009
4p Perform Production Tests . Non-Software 07/03/2009
Functioning In-Bound and :
4q Out-Bound Interfaces Software 05/01/2009
[Converted Data Loaded into Production .
4r Environment Software. 07/03/2009
[Tool for archiving schedule, retumn, and
4s taxpayer retated Data Software 07/03/2009
4 iConduct Training - Non-Software 06/05/2009
Load RTS data from the old system info new )
4 JAFTS system. Non-Software 07/03/2009
4v Cutover to New Software Non-Software 07/03/2009
5 Project Close Out ' . - DB/07/2009
" 5a IConduct Project Exit Meeting , Non-Software 07/15/2009
5b . .. . |Software Licenses Written 07/07/2008
5c {Documentation Written 06/05/2009
Table 2.3 Transporter 4
Reference .. . Deliverable Projected
Numt Activity, Deliverahle, or Milestone Type Defivery Date
1 - iProject Work Plan Written 08/01/2008
2 initiation Phase - 0B/01/2008
2a iConduct Project Kickoff Meeting Non-Software 07/22/20(3
’ Communicaions and Change '
2b Management Plan . Written 08/01/2008
. Software Change Contro! '
2c iProcess Document Wiitten 08/01/2008
iDocumentation of .
2d lOperational Procedures Written 08/01/2008
3 _ Configuration Phase - 10/31/2008
3a Software Configuration/Design Written 10/3172008
2007-060 Exhibit A’ Contract Deliverables v5 05-18-07 6/23/2008 .
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Documentation
3b Requirements Traceabllity Matrix Wiritten 10/31/2008
3c Software Configuration Plan Written 10/31/2008
4 implementation Phase -~ 07/03/2008
4a Project Status Reports Written Weekly
|Automated Fuel Toll System (AFTS)
4b Software (Transporter) Software 07/03/2008
4c RP Software Interface . Software 07/03/2008
Recommended Required Upgrades to :
4d State infrastructure Report Whritten 11/28/2008
4e Knowledge Transfer Plan Wiritten - 05/01/2009 -
LSystems {nterface Plan
4f nd Design/Capability Written 05/01/2009 - -
Detalied Testing Pian and s
4g Testing Results ~ - Written 11/28/2008-
4h Data Conversion Plan and Design Written 01/3072009 - -
| 4 Deployment Plan - Writien 05/01/2009
' IComprehensive Training Plan ]
4 land Curriculim Written 05/01/2009-
4k nd User Support Plan Written 06/05/2009°
4] ully Tested Data Conversion Software Software 05/01/2009
4m Conduct Unit and System Testing Non-Software 05/01/2009
‘| 4n Conduct integration Testing Non-Software 05/01/2009
40 Conduct User Acceptance Testing Non-Software 06/05/2009
4p IPerform Production Tests Non-Software 07/03/2009
Functioning in-Bound and .
4q -Bound Interfaces Software 05/01/2009
Converted Data Loaded into Production
4r IEnvironment Software - 07/03/2009
ool for archiving schedule, retum, and
4s yer related Data Software 07/03/2003
4t Conduct Training Non-Software 06/05/2008
i oad RTS data from the old system inio new
4u IAFTS system. ’ NonTSoftware 07/03/2009
4v Cutover to New Software ' Nor-Software 07/03/2009
5 Project Close Out - 08/07/2009
2007-060 Exhibit A Contract Deliverables v5 05-18-07 61232008
Initial All Pages:
Total Pages 103 Exhibit A Page 5
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DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

STATE OF NEW HAMPSHIRE

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT A
CONTRACT DELIVERABLES.
5a IConduct Project Exit Meeting Non-Software 07/15/2009
5b ISoftware Licenses Wiitten 07K07/2009
5¢ Documentation Written 06/05/2008
Table 2.4 Account Management
Reference - Deliverable Projected
Numt Activity, Deliverable, or Mlhdoqe Type Delivery Date
1 IProject Work Plan Wiitien 08/01/2008
2 Bnitiation Phase - 08/01/2008
ICommunications and Change
2b Plan Writton 08/01/2008
Change Controi
2c Document Written 08/01/2008
oo Hon of
2d Operational Procedures Written 08/01/2008
3 Configuration Phase - 10/31/2008
Software Configuration/Design
3a [Documentation Written 1073172008
3b IRequirements Traceability Matrix Written 1003172008
3c Software Confiquration Pian Written 10/31/2008
4 mplementation Phase - 07/03/2000
4a Status Reports Written Weekly
d Fuel Toll System (AFTS)
4b ISoftware (Account Management) Sottware 07/03/2009
4¢ [ERP Software interface Software 07/0372009
" |Recommended Required Upgrades fo
4d State [nfrastructure Report Wiitten 11/28/2008
4e Knowledge Transfer Plan Written 05/01/2009
. ISystems Interface Plan
4Af Design/Capability Writien 05/01/2000
Detailed Testing Plan and
4g Testing Results Witten 11/28/2008
4h Data Conversion Plan and Design Written 01/30/2009
2007-060 Exhibit A Contract Deliverables v5 05-18-07 6/23/2008
Initial Al] Pages:
ZyTax Initials _Q Total Pages 103 Exhibit A Page 6
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

SCHEIQ
1

¢

YULES , 4
Delivery date schedules are based on & Governor and Council approval date of June 25, 2008.
Schedules will be automatically set beck & day for every day the Governor and Council approval
te is delayed. :

G DELIVERABLES

Training shall be in accordance with the requirements set forth in Comtract Exhibit L: Training

bervices and the Schedule established by the Work Plan, Contract Exhibit I. All pricing has been

éstablished in Contract Exhibit B: Price and Payment Schedule.

2007-06
Initial Al

. ZyTax Itfitials

Exhibit A Contract Deliverables v5 05-18-07 672372008

Pages: .
Total Pages 103 . Exhibit A Page 7

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007060
EXHIBIT A
CONTRACT DELIVERABLES
4 [Deployment Plan Wiritten 05/01/2009
IComprehensive Tralning Plan - .
4 Curriculum © \wiitten 05/01/2009
4k End User Support Plan Written 06/05/2009
Al Fully Tested Data Conversion Software Software 05/01/2009
4m Conguct Unit and System Testing - Non-Software 0570172009
4n Conduct integration Testing Non-Software 05/01/2008
| 40 iConduct User Acceptance Tasting Non-Software 06705/2009
4p erform Production Tests Non-Software . 07/03/2009
Funcloning in-Bound and
4q 1Out-Bound Interfaces Software 05/01/2009
Converted Data Loaded into Production -
4r [Envionment Software 07/03/2009
Tool for archiving schedute, return, and R
4s related Data Software 07/03/2009 - -
4t Conduct Training Non-Software 06/05/2009 - .
- | oad RTS data from the old system into new :
4u AFTS system. Non-Software 07/03/2009 --
4v iCutover to New Software | Non-Software 07/03/2009
5 Project Close Out : - 08/07/2009
5a KConduct Project Exit Meeting Non-Software 07/15/2009
5b ISoftware Licenses ' Writien 0770772009
5S¢ [Documentation . Written 06/05/2009




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
. ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
' DOS RFP 2007-060
EXHIBIT A
CONTRACT DELIVERABLES

3.| SOFTWARE LICENSES

Software Licenses for AFTS are set forth in Contrect Exhitit J: AFTS Software License and
associated pricing is established in Contract Exhibit B: Price and Payment Schedule.

2007-060 Exhibit A Contract Deliverables v5 05-18-07 6/23/2008
Initial All Pages:
ZyTax Initials__ /" Total Pages 103 Exhibit A Page 8
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STATE OF NEW HAMPSHIRE ‘
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU ‘
AUTOMATED FUEL TOLL SYSTEM (AFTS) -
DOS RFP 2007-060
EXHIBIT B
PRICE AND PAYMENT SCHEDULE

'VERABLE PAYMENT SCHEDULE _ ,

firso Fixed Price
Firm Fixed Price (FFP) Contract totaling 31,613,693 for the period between the Effective Date

through fune 30 2013 ZyTax shall be responsible for performing its obligations in accordance with the
Contract, This Contract shall allow ZyTex to invoice the State for the following Adtivities, Deliverables,
or Milesthnes at fixed pricing/rates appearing in the price and payment tables below:

Table 1.1 MFD: Activity, Deliverable, or Milestone Price and Payment Table

Reference Activity, Defiverable, or - - | Deliverable | Projected Payment
Number Milestone Type Defivery Date - | Amount
1 Project Work Plan Witten 08/01/2008 .
' . . 26,181
2 ] Inttiation Phase - 08/01/2008
Non- .
2a . Conduct Project Kickoff Meeting . [Software 07/22/2008
) [Communications and Change
2b Management Plan Witten 08/01/2008
Software Change Control .
2c Pracess Dacument Wirittan 08/01/2008
[Documentation of
2d Operational Procedures Vritten 08/01/2008 -
3. | Configuration Phase ‘ - 10312008 65453
[Software Configuration/Design
3a Dotumentation Wiitten 10/31/2008
) Requirements Traceability |-
3b Matrix Written 41073112008
3c Software Configuration Plan Witten | 10731/2008
4 implementation Phase - 07/03/2009 21,599
43 Project Status Reports Written Weeldy
Autormnated Fuel Toll Systern (AFTS),
4b Software (MFD) Software 07/03/2000
4c ERP Software Interface Software 07/03/2009
Recommended Required Written 11/28/2008
2007-060 AFTS Exhibit B-Price and Payment Schedule ) 6/24/2008 »
Initial All Pages: ,
ZyTax Iniua@a__ . Total Pages 103 Exhibit B Page 1
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY—DIV]SION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
- DOS RFP 2007-060
EXHIBIT B
PRICE AND PAYMENT SCHEDULE
4d Upgrades o State
Infrastructure Report
4e Knowiedge Transfer Plan Writien 05/01/2009
ISystems Interface Ptan
4f and Written 05/01/2009
Detalled Testing Plan and
4g | _Testing Resuits Written 11/28/2008
4h Data Conversion Ptan and Des Wiritten 017302009
4i Deployment Plan Written 05/01/2009
Comprehensive Training Plan
4 and Curticulum Written 05/01/2008
4k End User Support Plan Wiiiten 06/05/2009
Fully Tested Data Conversion ‘
41 Software Software 05/0172009
Conduct' -Unit ~"and - System ‘| Non-
4m Testing Software 05/01/2008
" Non-
4n Conduct Integration Testing Software 05/01/2009
Conduct User Acoaptance Non-
40 Testing ... . . _ . -...|Software—--|- 06/05/2009
Non-
4p Perform Production Tests Software 07/0372009
Functioning in-Bound and
4y | Oui-Bound Interfaces Software _05/01/2000
Converted Data Loaded into ..
ar Production Environment Software 07/03/2009
Tools for Backup and Recovery
4s of all Applications and Data Software 07/03/2009
Non-
4t Conduct Training Software 06/05/2008
Load RTS data from the old system Non-
4y into new AFTS system. Software 07/03/2009
Non-
4v Cutover to New Sofiware Software 07/03/2009
5 Project Close Out — 08/07/2008 4,582
Non-
5a Conduct Project Exit Meeting  iSoftware 07/15/2009
5b Software Licenses Writien 07/07/2009
5¢ Documentation Written 06/05/2009
Project Hold Back 20,791
Total 138,606
2007-D60 AFTS Exhibit B-Price and Payment Schedule 6/23/2008
Initial A]l Pages:
. ZyTex Initials Total Pages 103 Exhibit B Page 2
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STATE OF NEW HAMPSHIRE

ROAD TOLL BUREAU

EXHIBIT B

AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060

PRICE AND PAYMENT SCHEDULE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

Table 1.2 OPC: Activity, Deliverable, or Milestone Price and Payment Table -

Reference.| Activity, Deliverable, or Deliverable [ Projected Payment -
Number Milestone Type Delivery Date Amount
1 Project Work Plan Writien 08/01/2008
: ‘ 26,181
2 initiation Phase - 08/01/2008
’ Non-
23 Conduct Project Kickoff Meating Software 07712212008
ICommunications and Change ’
2 Management Plan Writien 08/01/2008
re Change Control )
2c Process Document Written 08/01/2008 -
{Documentation of ) -
2d _Operational Procedures Written 08/01/2008 )
3 Configuration Phase - 10/31/2008 65,453
. Configuration/Design :
3a Docurnentation Wiitien 10/31/2008
Requirements Traceabliity
3p Matrix Written 10/31/2008
3 Saftware Configuration Plan Written 10/31/2008
4 implementation Phase - 07/03/2009 | 21,599
4a Project Status Reports , Written Weekly
Automated Fuel Toll System (AFTS)
4b Software (OPC) Software 07/03/2008
4c ERP Software Interface Software 07/03/2009
Recommended Required
Upgrades 1o State
4d Infrastructure Report Wiritten 11/28/2008
4 Knowiedge Transfer Plan Written 05/01/2008
Systems Interface Plan .
4f and Design/Capability Written 05/01/2009
Detailed Testing Plan and
49 Testing Results . Written 11/28/2008
4h Data Conversion Plan and Design | Written 01/30/2009
4i Deployment Plan Wiritten 05/01/2008
2007-060|AFTS Exhibit B-Price and Payment Schedule 6/23/2008
. Initial AYj Pages: - '
ZyTax Initials : Total Pages 103 Exhibit B Page 3




STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT B .
PRICE AND PAYMENT SCHEDULE
Comprehensive Training Plan
4] and Curricuium Wiritten 05/01/2009
4k E£nd User Support Plan Written 06/05/2009
Fully Testad Data Conversion
a Sofware - Sofware | 05/1/2009
Conduct Unit and System Non- .
4m Testing Software 05/01/2009
. Non-
4n Conduct integration Testing Software 05/01/2009
Conduct User Acceptance Non-
4o Testing Software 06/05/2009
Non-
4p Perform Production Tests Software 07/03/2009
Functioning in-Bound and
4q Qut-Bound interfaces Software 05/01/2009
Converted Data | oaded into
4r Production Environment - Software - 07/03/2009
Tools for Backup and Recovery . :
4s of all Appications and Data Software 07/03/2009
Non-
4 Conduct Training Software | 06/05/2009
Load RTS data from the old system Non-
4u info new AFTS system. ISoftware 07/03/2009
Non-
4v Cutover 1o New Software Software 07/03/2009
5 Project Close Out = 08/07/2009 4,582
Non-
5a Conduct Project Exit Meeting ISoftware 07/15/2009
5b Software Licenses Written 07/07/2009
5c Documentation Written 06/05/2009
Project Hold Back 20,791
Total 138,606

Table 1.3 Transparter: Activity, Deliverable, or Milestene Price and Payment Table

Reference Activity, Deliverable, or ‘| Deliverable | Projected Payment
Number Milestone Type Delivéry Date | Amount
1 Project Work Plan Wrtten 08/01/2008
26,181
2 Initiation Phase - 08/01/2008
2007-06p AFTS Exhibit B-Price and Payment Schedule 6/23/2008
Initia] A1l Pages:
ZyTax knitials Total Pages 103 Exhibit B Page 4




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AKTS)
DOS RFP 2007-060
EXHIBITB ,
PRICE AND PAYMENT SCHEDULE
) Non-
2a Conduct Project Kickoff Meating Software 07/22/2008
Communications and Change -
2b Management Plan . Wiitten 08/01/2008
Software Change Corntrol
2c Process Document Written 08/01/2008
iDocumentation of . -
2d Operational Procedures Written 08/01/2008
3 Configuration Phase - 10/31/2008 65,453
. Software Configuration/Design
3a Documentation Written 10/31/2008
Requirements Traceability :
3b Matnix Written 10/31/2008
3¢ Software Configuration Plan Written 10/31/2008 _ B
4 implementation Phase - 07/03/2009 21,5994 L
4a Project Status Reports Written Weekly
) Automated Fuel Toll System Softwar ‘
4b (AFTS) Software (Transporter) e 07/03/2008
. Softwar
4c ERP Software interface e 07/03/2009
Recommended Required '
Upgrades to State
4d Infrastruciure Report Written 11/28/2008
4e Knowiedge Transfer Plan Written 05/01/2009
ISystems Interface Plan .
4f and Design/Capabiity Writen | 05/01/2009
etalled Testing Plan and
49 Testing Resulls Wiitten 11/28/2008
- 4h Data Conversion Plan and Design | Wiitten 01/3072009
4i Deployment Plan Written 05/01/2008 -
IComprehensive Training Plan
4j and Cumiculum Written 05/01/2009
4k End User Support Pian “Wiitten 06/05/2009
Fulty Tested Data Conversion
41 Software - - |Software 05/01/2009
Conduct Unit and System -Non-
4m Testing Software 05/01/2008
o ‘ Non-
4n Conduct Integration Testing Software 05/01/2009
2007-060 |AFTS Exhibit B-Price and Payment Schedule 6232008
Initial Alf Papes:
ZyTex Initials 2~ . Total Pages 103 Exhibit B Page 5




STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT B
PRICE AND PAYMENT SCHEDULE
Cond. uct User Acceptance Non-
40 Testing Software 06/05/2009
Nom
4p Perform Production Tests Software 07/03/2008
-unctioning In-Bound and
4q Out-Bound Interfaces Software 05/01/2009
Converted Data Loaded into ]
4r Production Environment Software 07/03/2009
Tools for Backup and Recovery .
4s of all Applications and Data Software 07/03/2009
Non- .
4t Conduct Training ISoftware 06/05/2008
4u Load RTS data from the oid systam Non-
into new AFTS system. Software 07/03/2009
) Non-
4v Cutnver to New Software Software 07/03/2009
5 Proiact Close Out - 08/07/2009 4,582
o _ Non-
5a Conduct Project Exit Meeting _ Software 07/15/2009
5b Software Licenses Wiitten 07/0712009
5c Documentation Wiitten 06/05/2009
Prolect-Hold Back— - e - 20,791
Total 138,606
Table 1.4 Account Management: Activity, Deliverable, or Milestone Price and
Payment Table : : a
Reference Activity, Deltverable, or Deliverable | P Payment
Number Milestone Type Delivery Date | Amount
1 Project Work Pian Writien 08/01/2008
2 Intiation Phase - 08/01/2008
Non-
2a Conduct Project Kickoff Meeting Software 07/2272008
© [Communications and Change
2b Management Plan Writien 08/01/2008
ISoftware Change Conirol
2c Process Document Written 08/01/2008
Documentation of
2d Operational Procedures Written 08/01/2008
3 Configuration Phase - 10/31/2008
2007-060 AFTS Exhibit B-Price and Peyment Schedule 6/23/2008
Initial A{l Pages:
ditials Total Pages 103 Exhibit B Page 6
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION |

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (A¥TS)
DOS RFP 2007060 :
: EXHIBIT B
PRICE AND ;’AYB&ENT SCHEDULE
ISoftware Configuration/Design
3a Documentation Written 10/31/2008
Requirements Traceability -
3b Matrix Wiritten 10/31/2008
3c Software Configuration Plan Wiritien 10/31/2008
4 Imptementation Phase - 07/03/2009
4a Project Status Reports Wiritten Waekly
Automatad Fue! Toll System (AFTS) .
4b Software (Account Management) _|Software 07/03/2009 -
4c ERP Software Interface (Software 07/03/2009
Recommended Required
: Upgrades to Stats '
4d Infrastructure Report Written 11/28/2008
4e Knowledge Transfer Plan Written 05/01/2009 S &
Systems interface Plan - )
4f and Design/Capabliity Written 05/01/2009
Testing Plan and
4g Testing Resutts Written 11/28/2008
" 4h Data Conversion Plan and Des| Written 01/30/2009
4i Deployment Plan Written 05/01/2009
IComprehensive Training Plan
4 and Curriculum Written 05/01/2009
4K End User Support Plan Written 06/05/2009
Fulty Tested Data Conversion
4] Software Sofiware 05/01/2009 -
Conduct Untt and System Non- ’
4m Testing ) Software 05/01/2009
Non- -
4n Conduct Integration Testing - Software 05/0172009
Conduct User Acceptance Non- ’
40 Testing Software 06/05/2009
Non-
4p Perform Production Tests Software 07/03/2009
Functioning In-Bound and .
4q Out-Bound interfaces Software . 05/01/2009
Converted Data Loaded into
4r Production Environment Software 07/0372009
) Tools for Backup and Recovery
4s of all Applications and Data Sof!ware 07/03/2009
2007-060 AFTS Exhibit B-Price and Payment Schedule 6/23/2008
Initia] Al Pages:
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT B
PRICE AND PAYMENT SCHEDULE
) Non-
4t Conduct Training Software 06/05/2009
4u Loed RTS data from the old system Non-
into new AFTS system. Sofiware 07/X03/2009
4V Cutover to New Software Software 07/03/2009
5 Project Close Out - 08/07/2009
Non-
5a IConducl Project Exit Meeting Software 07/15/2009
5b Sofiware Licenses Writien 07/07/2009
5¢c Dooumentation Wirithen, - 06/05/2009
Project Hold Back
Not
Applicabl
Total e

* Note- There are no implementation costs showmrin the Avcount Mansgement *
Module Table 14, but the table is required to record due dates. The cost of Account
Mansgement implementation is imbedded in and shared equally by the MFD, OPC,
and Transporter module implementation efforts.

Table 2 — Detniled License Deliverables and Pricing,

License Net Price-
[Description Enterprise Quantity License
Application Products
Government 1 $250,000
ADIP 1 $50,000
'Web Filing 1 $100,000
Cross Matching 1 $200,000
Archiving 1 $25,000
Account Management 1 $22,500
Grand Sub Total $647,500

Note- MFD, OPC and Transporter Modules share the component licenses detailed in Table 2 equally.

Table 3- ZyTax Rates Pricing Worksheet (Hourly Rates)

Position [Title SFY SFY SFY SFY " | SFY
2009 2010 2011 2012 2013
/172008~ 7/1/2008- 7/172018- T1/2011- 7112012~
2007-060 AFTS Exhibit B-Price and Payment Schedule 6/2312008
Initial All Pages:
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. STATE OF NEW HAMPSHIRE -
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (A¥TS)
DOS RFP 2007-060
EXHIBIT B
PRICE AND PAYMENT SCHEDULE

6/30/2009 6/30/2010 6/30/2011 6/30/2012 - 6/30/2013

All Positipns

B ¥+ 125 125 125 125

Noto — ZyTax uses a biended rate, all positions will use $125 per hour for future work.

Table 4 License and Msintenance Pricing

O..

Cost of - . :
Software pr Service Initial - SFY SFY SFrY SFY SFY Total:
i Saftware 2009 2010 2011 2012 2013 )

Government ) $250,000 | $12.500 | $50,000 | $50,000 ] 350,000 { $50,000

ADIP ' $50,000 | s2500| $10,000| 510,000} $10,000{ $10,000 -

Web $100,000 | 5000 | . 520,000 | 320,000 | $20,000 | $20,000

Cross Matching $200,000 | $10,000 | $40,000 | $40,000 | $40,000| $40,000

Archiving $25,000 | 81250 $5,000 $5,000 $5,000 $5,000

Account Management £22,500 | si,125) . $4,500 $4,500 $4,500 $4,500

- Total: ) $647,500

Maintenance Totz! ’ $32,375 | $129,500 | $129,500 | $129,500 | $129,500

Lmplementation $415,818 _

Grand Totgl $1,063,318 | $32,375] $129,500 | $129,500 | $129,500 | $129,500 | $1,613,693
Note- MFD, OPC, and Transporter functionality is derived from ZyTax modules listed in Table 4 .
zbove.

2. TOTAL CONTRACT PRICE |
Notwithstanding any provision in the Contract 1o the contrary (except SOW Section 10), and
notwithstanding unexpected circumstances, in no event shall the total of all payments made by the
State exceed $1,613,693 (“Total Contract Price™). The payment by the State of the total Contract
price be the only, and the complete reimbursement to ZyTax for all fees and expenses, of
whatever nature, incwred by ZyTax in the performance hercof. The State shall not be responsible for

any travel or out of pocket expenses incurred in the performance of hie Services performed under this

Co

2007-060 AFTS Exhibit B-Price and Payment Schedule 6/2412008
Initial All Pages:
ZyTax Initi (cé—C. Total Pages 103 Exhibit B Page 9
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU ,
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT B
PRICE AND PAYMENT SCHEDULE

OICING

invoices shall be subject to the State’s prior written approval, which shall not be unreasonabiy
ld. Invoices shell contain deteiled information, including without Iimitation, the following:
fication of each Deliverable or Service for which payment is sought; date of delivery and/or
on; the Acceptance date triggering such payment; and any other Project costs. Upon
cptance of a Deliverable, and a properly documented and undisputed invoice, the State shall pay
correct and undisputed invoice within thirty (30) days of invoice receipt. Invoices shall not be
kdated and shall be promptly dispstched.

the

bac]

Software License snd Maintenance fees shall be inveiced in accordence with the following schedule:
Soﬁ .

fware License Fees:

% upon contract execution and award of licenses to software modules, currently operations! but not

tustomized to State of NEL

3% upon Design Signoff

34% upos completion of UAT

Meintenance Fees:

4. PAYMI ADDRESS

Dallas, TX 75267-1582

PAYMENTS TO ZyTax
px shall promptly, but no later than fifieen (15) business days,mtumtotheStnteﬁlefuIlamannt

of any overpayment or erroneous payment upon notice from the State.

2007-060 AFTS Exkbit B-Price and Payment Schedule 672312008
Initial Al Pages:
ZyTex qnnals_M Total Pages 103 Exhibit B Page 10
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU ’
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT B
PRICE AND PAYMENT SCHEDULE

DITS »
e Statc may apply credits due to the State arising out of this Contract, against ZyTax’s invoices
ith appropriate information attached. .

7. PROJECT HOLDBACK )
State shell withhold fifteen percent (15%) of the price for each Deliverable, except AFTS
license fees, as st forth in the Payment Table above, until successful conclusion of the

Period.

TO OF¥SET
State reserves the right to offset from any amounts otherwise payable to ZyTax under the
those liquidated amounts required or permitted under the Contract, by New Hampshire RSA -

80:7 through 7-C, ar any other provision of law.

2007-060 /AFTS Exhibit B-Price and Paymeut Schedule 6/23/2008
Initial Al} Pages: i N
 ZyTax Iitials_//_ Total Pages 103 . Exhibit B Page 11




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
- EXHIBITC
SPECIAL PROVISIONS

1.0| Statement of Work Paragraph 13.13.1: BLN Iusurance Requirement item e. which reads:

2. Comprehensive general lisbility insurance against all claims of bodily injury,
death or property damage, in amounts of not lkess than $250,000 per claim end
$2,000,000 per incideat, and :

Is changed to read:

a. Comprebensive general lisbility insurance against all claims of bodily imjury,
death or property damage, in amounts of not less than $250,000 per claim and
$1,000,000 per incident znd $2,000,000 in aggregate; and

2007-060(Exhibit C — Special Provisions v5 05-18-07 6/23/2008

Initial Afl Pages:
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 STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2007-060
EXHIBIT D
ADMINISTRATIVE SERVICES

1. [STATUS REPORTS
The State believes that effective communication and reporting is essential to Project success. At a
ﬂmnunum, the State expects the following:

ZyTax shall submit reports in accardance with the Schedule and terms of the Contract. All
reports shall be prepared in formats approved by the State. ZyTax's Project Manager shall
assists the State’s Project Manager, or itself produce reports related to Project Management as
reasonably requested by the State. ZyTex must produce project stetus reports, which shall
contain, at a mmimum, the folowing: .

Project status as it relates to Work Plan

Deliversbles status '

Accomplishments during weeks being reported
" Planned sctivities for the upcoming two week period

Issues and concerns requiring resolution -

Financial Status to be npdated once a month

Qoo Ap o

'STATE-OWNED DOCUMENTS AND DATA

Tax shall provide the State access to all documents, State Data, matenials, reports, and other
orkmprogmssnlamlgto the Contract (“State Owned Documents™). Upon cxpiration or
of the Contract with tthtaxe ZyTax shall turn over all State-owned documents,

Tax hereby agrees to the conditions of all applicable State laws and regulations, which are
incorporated herein by reference, regarding -retention and access requirements relating to all
ds relating to the Contract. The record retention policies of this agreement shall be
nsistent with the Federal Acquxsmon Regulations (FAR) Subpart 4.7 Contractor Records
ention except where they are in conflict with State laws and regulatiaons.

3. ACCOUNTING REQUIREMENTS
ZyTax shall maintain an accoumting system in accordance with geaerally acccpted accounting
peinciples. The costs applicsble to the Contract shall be ascertainable from the -accounting

systemm,

4 ORK HOURS
Tax personnel shall work normal business hours between 8:00 am and 5:00 pm CST cight (8)
hour days, forty (40) hour weeks, excluding State of New Hampshire holidays. Changes to this
s¢hedule may be made upon agreement with the State Project Manager.

2007-060{Exhibit D Administrative Services . 6/23/2008

Initial AlliPages:
ZyTex Initials )4~ : - Total Pages 103 Exhibit D Page 1




ZyTax

STATE OF NEW HAMPSHIRE :
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT E
- IMPLEMENTATION SERVICES

| provide the State with the following Services set forth in Contract Exhibit A.
LEMENTATION STRATEGY

.1  Key Components
‘A.  ZyTax shall employ an implementation strategy with a tirneline set forth in
accordance with the Work Plan. Major Milestones for the MFD, OPC and
Transporter Module include:
e The delivery of the State approved Work Plan,-
b. the Initiation Phase,
c. the Configuration Phase,
d. The Implementation Phase,
¢. Project close out, and
f. The payment of Holdback after the Warranty period.

B.  ZyTex and the State shall adopt a change management approach to identify
end plan key strategies end communication initiatives. The ZyTex team shall
provide training templates as defined in the Training Plan, which shall be
customized to address the State’s specific requirements.

Decisions regarding format, content, style, and presentation shall be made
early on in the process, by the State, providing sufficient time for development
of material as functionality is defined and configured.

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

" D.  ZyTax shall manage project execution and provide the tols needed to create
and manage the Project’s Work Plan and tasks, manage and schedule project
staff, track and manage issues, manage changing requirements, maintain
communication within the project team, and report statns.

E, ZyTax shall adopt an Implementation time-line aligned with the State’s
required time-line.
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMIN'IS'I'RATION
) ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT E
IMPLEMENTATION SERVICES

12 Timeline

The timeline is set forth in the Work Plan.

121 Planning
During the initial planning period Project task and resource plans shall be
established for: the preliminary training plan, the change mamagement plan,
communication approaches, Project standards and proceduxts finalized, and team
training initiated. .

122 Project Infrastructure

The focus of the project infrastructure work phase is the acquisition and
implementation of the project’s development end production bardware.

123 Implementation T
Timing shall be structured to recognize interdependencies between applications’
and structure a cost effective and timely execution.

Processes shall be documented, training established, and the application shall be
resdy for implementation in eccordance with the State’s schedule. :

Implementation shall be piloted in one arca/office to refine the traiming and
implementation approach, or the State shall choose a one-time statewide
_ implementation,

124 Change Manageme.nt and Training
ZyTax's change management and training Services shall be focused on
developing change management and training strategies and plans. Its approach
relies on State resources for the execution of the change management and end
user training.

2. IMPLEMENTATION METHODOLOGY

L

Aee

1  Servers Purchased b)} the State
The State has purchased, with advice from ZyTax, the following servers:

Number Model Memory Storage Purpose
2 HP DL-360 4GB 3X72GB Web Server
2 HP DL-380 6 GB 6 X 146 GB Application and
' : Data Servers
2007-060 AFTS Exhibit E- Implementation Services v5 05-18-07 6/23/2008
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU .
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT E
IMPLEMENTATION SERVICES

ZyTax shall advise the Statc on current and future hardware purchases relevant to the
Zytax application, '

The ZyTax team shall provide the consulting Services for the Contract. Its approach inchudes but
i.r not limited to the following: '

22  Server Access

ZyTax shall provide Pre-Production Administration Services contingent upon the State
arranging server resources and services acceptable to ZyTax and, if server resources are
arranged through a third party, contingent upon adequate service levels and response
times from such third party. ZyTex shall provide advice and reasonable assistance to
State staff or third party hosting provider to promote availsbility of servers and to
schedule backup activitics. However, ZyTex is not responsible for service interruptions
or unavailebility of the State or third-party test and development instances.

23 Dats Couversion snd Loading
ZyTax shall load RTS Data from the old system into new AFTS system.
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
Exhibit F
TESTING SERVICES

ZyTax shall provide the following Products and Services described in this Exhibit F, including but not limited

to:

1. [TESTING AND ACCEPTANCE

ZyTax shall bear all responsibilities for the full suite of test planning and preparation throughout
the Project. ZyTax shall also provide training as necessary to the State steff responsible for test
ctivities. ZyTax shell be responsible for all aspects of testing contained in the Acceptance Test
lan including support, at no additional cost, during the User Acceptance Test conducted by the
tate and the testing of the training materials.

chstmg and Acceptance addnssedhm {both business and technically oriented testing) shal] -
ly to testing the System as a whole, (e.g., Software modules or functions, and
ementation(s)). This shall include planming, test scenario and script development, Data and
ystemn preparation for testing, and execution of Unit Tests, System Integration Tests, Conversion
ests, and support of the State during User Acceptance Testing and Implementation. In addition,.
yTax shall provide a mechanism for reporting actual test results vs. expected results and for the.,, .
lution and tracking of all errors and problems identified during test execution. ZyTax shall
Deficiencies mdaxpponmqmmdmunglsdescn'bcdbelow

1.1 Test Planning and Preparation

ZyTax shall provide the State with a Test Plan that shall include identification,
preparation, and documentation of planned testing, requirements traceability matrix,
test variants, test scemarios, tcst cases, test scripts, test data, test phases, unit tests,
expected results, and “bug” tracking system. .

As identified in the User Acceptance Test -Plan, end documented in accordance with the
Wark Plan and the Contract, State testing shall commence upon ZyTax’s Project
Mansger’s Certification, in writing, that ZyTax's own staff has successfully executed all
prerequisite ZyTax testing, along with reporting the actual testing results, prior to the start
of any testing executed by State staff. The State shall be presented with & State approved
User Acceptance Test Plan, test scenarios, test cases, test scripts, test data, and expected
results. )

112 Unit Testing

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

The poal is to find errors in the smallest unit of Software before logically linking it into
larger units. If successful, subscquent testing should only reveal errors related to the
integration between application modules.
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The ZyTax developer, who is responsible for a specific unit of work, shall be responsible
for conducting thc unit testing of their modules.

Dcvalqoﬂwsmp&mededwmmtstmdwxdulapphamamodula,

them to the project specifics, test the process, and compare with the
documentsd expected results.
Ihxt-Teﬂchodnlestbﬂhavcbthovmfyu&empm.
outputs, and proocssing logic of each spplication module fimctions
S8 without emors.  Individual detdiled test scripts and installstion guides
B Yist all the required actions xnd Dete to conduct the test, the process for

13  System Integration Testing

The new System is tested in integration with other application systems (legacy and
service providers) in a production-like environment. Syste Integration Testing validates
the integration between the individual unit application modules and verifies that the new
System .meets defined requirements snd supports execution 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 ZyTax team(s) to confirm that the
AFTS Application integrates with amy intecfaces. The test emphasizes end-to-end
business processes, and the flow of information across applications. It includes all key
busincss processes and interfaces being implemented, confirms dats transfers with
external parties, and includes the transmission or printing of all electronic and paper
documents.

13| Systems Integration Testing validates the integration between the target
! application modules and With other systems, and verifies that the new
| AFTS System mects defined imterface requirements and supports |
Yl execution of business processes. This test emphasizes end-to-end
*‘“‘ﬁ busimess processes and the flow of information scross the application
U1t inclodes all key business processes and interfaces being

inclodes the transmission or printing of all electronic and paper

ZyTax Team e Take the lead m developing the Systems Intcgration Test
Responsibilities specifications.

- .- 4 e Workjeintly with the State to develop and load the data profiles to
’ support the test specifications.

"'« Work jointly with the State to validate components of the test
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
Exhibit F

TESTING SERVICES

Bxecute all system integration tests.
Report the detailed results of the system intsgration tests.
Work jointly with ZyTax o devclop the Systems Integration Test

specifications.
Work jointly with ZyTax to develop and load the data profiles to

suppart the test specifications.
Work jointly with ZyTex to validate components of the test scripts.

The Integration-Tested System indicates that all system modules
work together properly and thet interfaces between the AFTS
application and the legacy and third-party systems, interfaces, and
applications are functioning propery.

Conversion Validation Testing
In Conversion Validation Testing, target application functions are validated.

mZyTnmmactmgmddamg,xfmmyﬂwhmma
$e converted in the Dataconversions. ..

#Walidation-Tested “Conversion Programs. These programs mclude
.conversian prograins that have bieen tested to verify that the resulting
oonverwdlcglcmewfoxmscomcﬂymthcm:mteof&u
‘AFTS Applicstion.

Installntmn Testing

In Installstion Testing the apphcatxon components are installed in the System Test
environment to test the instaliation routinés and are refined for the eventual production
environment. This activity servesasadrynm ofthc mstallation steps in preparation for

configuring the pmducuon system. .

User Acceptance Testing (UAT)

UAT begins upon completion of the Software configuration as required and user training
according to the Work Plan. Testing ends upon issuance of a letter of UAT Acceptance
by the State.
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU '
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060 -
Exhibit F
TESTING SERVICES

The State shall be presented with all testing results, as well as written Certification that
ZyTax 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 ZyTax that the AFTS System is
installed, configured, complete and ready for State testing. . .

User Acceptance Testing is 2 verificationt process that consists of performing the tests and
verifying the results against the specified Accéptance Criteria and in the requirements
defined in the ZyTax"s proposal response. The State shall conduct the UAT utilizing
scripts developed as ideatified in the Acceptance Test Plan to validate the functionality of
the AFTS System and the interfaces, and verify implementation reediness. UAT is
performed in a copy of the production eavironment and can serve s a performance and
stress test-of the System. The User Acceptance Test may cover any aspect of the new
System, including administrative procedures (such a5 beckup and recovery).

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

it The Systemn User Acceptance Tests verify System functionslity against

| predéfined Acoeptance Criteria that support the successful execution of

re] approved AFTS processes. .

2 hvvﬁedzsummmwwuplmmdselwtmnofmsz
scripts for the User Acceptance test,
Mmthemmofﬂ:etcﬂmpsmdmunecdeddmng
the User Acceptance Test-actvities.

Work jointly with the State in-determining the required actions for

. _problem resohition.
Appmveﬂ:cdcvelopmxtafﬂ:Ux:Ancephchs:Phnmdthc
set of data for use during the User Acceptance Test..

Validate the Acceptance Test environment.
Execute the test scripts and conduct User Acceptance Test

Document and summerize Acceptance Test results.
Waork jointly with ZyTax in determining the required sctions for

¢ problem resolution.
. 1l . Provide Acceptance of the validated Systems.
Work Product- = [ The Deliverabie for User*Acceptance Tests is the User Acceptance Test
Description ) Results. These results provide evidence that the new AFTS System

meets the User Acceptance Criteris defined in the Work Plan.

1.7  Regression Testing

ZyTax shall be responsible for developing the test plans and all test materials, and for
executing all tests and certifying their completion prior to user testing. As 2 resuk of the
user testing activities, problems shall be identified that require correction. ZyTax shall
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perform additional testing activities m response to State and/or user problems identified
from the testing results,

During this problem cocrection process, the State requires that appropriate regression
testing occur, By regression testing, the. State means selective re-testing to detect faults
introduced during the modification effort, both to verify that the modifications have not
caused wmintended adverse effects, and to verify that the modified and related (possibly
affected) system components still meet their specified requiremeats.

When & programming change is made in response to a prr;ialcm identified during user

. testing, a Regression Test Plan must be developed by ZyTax based on the understanding'

of the program and the change being made to the program. The Regression Test Plan has
two objectives: first, to validate that the change/update is incorporated into the program;:-
and second, to validate that there are no unintended changes to the other portions of the~

program.

oo |

ZyTax shall:

1. Create a set of test conditions, test cases,. and test data that shall validate that the

change has been incorporated correctly;
2. Create a set of test conditions, test cases, and test data that shall validate that the

unchanged portions of the program still operate correctly; and
3. Manage the entire cyclic process. .

ZyTax shall execute the Regression Test, provide actual testing results, and Certify its
completion in writing to the State pnor 10 passing the modified Software application to
the users for retesting. .

In dc51gnmg and conducting such regression testing, ZyTax shal) assess the risks inherent
in the modification being implemented, identify and assess any unintended consequences,
and weigh those risks egainst the time and effort required for conducting the Regression
Tests.

Successful UAT Completion

Upon successful completion of UAT, the State shall issuc a Letter of UAT Acceptance.
Upon issuance of the Letter of UAT Acceptance by the Statc, the respective
Implementetion Warranty period shall commence as set forth in Contract Exhibit K:
Warranty and Warranty Services. ’

System Acceptance
Upon completion of the Warranty Period, the State shall issuc a Letter of Final AFTS
System Acceptance. .
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU
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DOS RFP 2007-060
' EXHIBIT G
MAINTENANCE AND SUPPORT SERVICES

1. | SYSTEM MAINTENANCE

1.1.1

112

1.1.3

1.1  ZyTax’s Responsibility .

ZyTax shall maintain the AFTS System in accordance with the Contract. ZyTex shall not
be responsible for maintenance or support for Software developed or modified by the
State.

Maintenance Releases

ZyTex shall make asvailable o the Smﬂ:elmstpmgnmnpdm general
maintenance releases, sclocted functionality releases, patches, and documentation
that are gencrally offered to its customers, & no additional cost. ZyTax will
provide support to the State for installing, configuring, and implementing AFTS
maintenance releases.

General maintenance releases and documentation will be provided on a scheduled
basis (¢.g., quarterly, semi-annual, etc.) on a schednie agreed to by ZyTax end the
State during the Initiation phase of the project. ZyTax shall send notice to the
State thirty (30) days before the release is available.

ZyTax will notify the State of the intended release of selected functionality
releases and patches and related documentation as soon as it the expected reledse
is defined by ZyTax. When the expected releast is ready, ZyTax will again notify
the State five (5) business days before the release is available,

Custom Software Licenses

Subject to the terms and conditions of the Contract Documeants, the State shall
receive & worldwide, perpetusl, irevocable, non-exclusive paid-up limited right
and license to usc, copy, modify and prepare detivative works of the Custom
Software, subject to any restrictions of any third-party materials embodied in the
Custom Software and disclosed to the State in ZyTax's Proposal.

Custom Software, Interfaces, and Patches

All AFTS program updates, general maintenauce releases, selected fumctionality
releases, patches, and documentation released to the State and applied by ZyTax
as needed to meet the requirements, shall support and be compatible with the
ZyTax -developed Custom Software and interfaces.
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2. SYSTEM SUPPORT

2.1  ZyTax’s Responsibility :

ZyTex shall be responsible for performing on-site or remote technical support in
accordance with the Contract Documents or &s may be required, including without
limitation the requirements, terms, and conditions contained herein.

‘2.2 System Support Levels

221 Class Critical Deficiencies
For all Class Critical Deficiencies, ZyTax shall provide, to the State, on-call
telephone assistance, with issue tracking, twenty four (24) hours per day and-
seven (7) days a week with an e-mail / telephone response within two (2) hours
of request;

222 Class High Deficiencies (On-site or Remote Support)’

For all Class High Deficiencies, ZyTax shal]l provide support with remote
diagnostic services, within eight (B)bushmhom of a request; and

P TSl

223 Class MediumDeficiencies (Telephone Support)
For all Class Medium Deficiencies the State will notfy ZyTax of such
Deficiencies during Norma! Business Hours and ZyTax shall respond back,
within 2 business days of notification to ai:knowledgc receipt of error report.

224 Ciass Low Deficlencies (Telephone Support)
For all Class Low Deficiencies the State will notify ZyTax of such Dcﬁcxcnclcs
during Normal Business Hours and ZyTax shell respond back, within 7 business
days of notification to acknowledge receipt of error report.

a. All new Software relcam -as part of the Software licensing maintepance
agreement;

b.  ZyTax shall provide the State with telephone access to technical support engineers
for assistance in ‘the proper instellation end usc of the software, and to report and
resolve Software problems during normal business hours, 8:00 AM-5:00 PM CST

Monday through Friday.
c¢.  On-site or with remotc diagnostic Services thhm four (4) buancss hours of a
request; .
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d.  Repair or replacement of the Software, and maiotenance of the Software in
accordance with the Specifications and terms and requirements of the Contract;

¢.  Repair or replace the System, or any portion thereof, that is deficient;

f.  Maintain a record of the activities related to maintenance activities performed for
the State;

23 Term )
ZyTax System support shall commence upon the State’s issuance of the User Acceptance

Test Letter of Acceptance and remain in effect through the end of the Term, June 30,
.2013, and any extensions thercof.

DATA COLLECTION

B1 Records _

ZyTax shall maintain a record of the activities related to warmenty repair or maintenance
and suppart activities perfarmed for the State. For all meintenance service calls, ZyTax
shall ensure the following information shall be collected and meintained:

Nature of the Deficiency;

Current status of the Deficiency;

Action plens, dates, and times;

Expected and actnal Completion time; and
Deficiency resolution information.

A e

5.2  System Monitoring
ZyTax shall work with the State to identify and troubleshoot poteatially larpe-scale
System failures or Deficiencies by collecting the following mformation:

1. Mean time between reported Deficiencies with the System;
2. Diagnosis of the root cause of the problem; and
3. Identification of repeat calls or repeat System problems.

STATE HELP DESK COVERAGE

ZyTax shall provide training and materials required to assist the State Help Desk prepare for
suppoct of the AFTS System through ongoing coordination with the Help Desk on change
management and training activities; escalation procedures; interim staffing for peak Help Desk
Hemsnd periods and transition to 2 permsment arrangement, development of a Help Desk
knowledge base; and metrics based on Help Desk inquiries.

ZyTax will provide suggestions on Help Desk escalation procedures and traiing for Help Desk
hpents. ZyTax will provide information that can be used to help seed a State Help Desk
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knowledge base. A Help Desk management tool, metrics associated with Help Desk inquiries,
and interim staffing for Help Desk are all outside of the scope of the ZyTax help desk services. -
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT I
WORK PLAN

ZyThx’s Project Manager and the State Project manager shall finalize the Work Plan within ten (10)
days of the Notice to Proceed Date and further refine the tasks required to implement the Project.

' The felements of the preliminary Work Plan are documented in accordance with ZyTax's plan to

implement the Application Software. Continued development and management of the Work Plan is a
joint|effort on the part of ZyTax and State Project Managers. .

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

‘In conjunction with ZyTax's Project Management mcthodolbgy, which shall be used to manage the

Project's life cycle, the ZyTax team and the State shall finalize the Work Plan at the onset of the
Project. This plan shall identify the multitude of tasks required to implement the Project, address
intratask dependencies, resource ellocations (both State and ZyTax team members), refinc the
Projeft's scope, and establish the Project’s schedule. The Plan is documented in accordance with
ZyTax's Work Plen and shall utilize MS Project 2003 to support the ongoing management of the
Projet. Development and management of this plan is a joint effort on the part of the ZyTax and
State Project Managers. ’ .

- 1} ASSUMPTIONS
General

A

i

The State shall provide team members with decision-making authority to support
the implementation efforts, at the Jevel outlined in the Request for Proposal
Document State Staffing Matrix.

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

All key decisions shall be resolved within five (5) business days. Issues not
resolved within this initial period shall be escalated to the State Project Manager
for resolution. '

Any activities, decisions or issues taken on by the State that affect the mmtually
agreed upon Work Plan timeline, scope, resources, and costs shall be subject to
the identified Change Control process.

ZyTax shall provide a separate escrow agreement for the AFTS application.
ZyTax shall maintsin an accounting system in accordance with Generally
Accepted Accounting Principles (GAAP).

Logistics

The ZyTax Team shall perform this project at State facilities at no cost to
ZyTax .

- The ZyTax Team reserves the Tight to perform that work at a facility other

than that fumished by the State, when practical, at their expense.

The ZyTax Team shall honor all holidays observed by ZyTax or the State,
although with permission, may choose to work on holidays and weckends.

The State shall provide adequate facilities for the ZyTax Team, including PCs,
phones, Virtual Private Network (VPN) access, internet access, and access to -
any necessary internal State networks and/or software (within State standards).

2007-050 Exhibit ] WORK PLAN 6/23/2008
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT 1
WORK PLAN

VPN access will enable access to State networks, project folders and all
servers where AFTS compongats are installed and configured. VPN access
will allow the ZyTax team to access necessery components through the
intemnet to support configuration and issue resolution activities. A physical

. workspace for each consultant, including e desk and chair, with the items
mextioned above, shall be provided. Convenient access to a high-speed
printer, a high-speed copier, and a fax machine shall be provided to the Project
Team, as well as access to conference rooms for meetings. This space,
equipment, and printer/fax supplics shall be provided at no cost to the ZyTax
Team and shall be available when the Project begins.

C Project Management

The State shall approve the Project Management Methodology used for the
Project. .

The State shall provide the Project Team with reasonable sccess to the State
personne] as needed t complete project tasks.

A Project folder created within VSS (Visuzal Source Safe) shall be used for
centralized storage and retricval of project documents, work products, and other
material and information relevant to the success of the project and required by
praject team members. This central repository is secured by determining which
team members have access to the project folder and gramting either view or
readfwrite privileges. ZyTax Project Manager shall establish and maintain this
folder, The State Project Manager shell approve access for the State team.
Documentation can be stored locally for ZyTax and State Teams on 2 “shared”
network drive to facilitate ease and speed of access. Final versions of all
documentation shall be loaded to VSS.

ZyTax assumes that an Alternate Project Manager may be appointed from time
fo time to handle reasonable and ordinary abscnces of the Project Manager.

D. Technical Environment and Management

The State is respomsible for providing the hardwere, network, and
commumication facilities necded to support the project.

The State shall provide the hardware and operating systern to host the Project’s
development and production instences. Hardware and operating system
environments must he sized to support 2 minimum of six (6) instances of the
applications (instances include: configuration, development, system/integration
testing, acceptance testing, training, and production). All instances shall be
installed on similar hardware configurations and operating system.

The State’s hardware operating environment and supporting software shall meet
2yTax Certification requirements for the applications deployment being
installed.

The State is responsible for providing the Internet access.

The ZyTax team shall implement Release 5.0.

2007-04
Initial Al
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STATE OF NEW HAMPSHIRE

ROAD TOLL BUREAU

DOS RFP 2007-060
EXHIBITI
WORK PLAN

E. Conversions
e The ZyTax Team shall lead the mappimg of the legacy Data to the ZyTax
applications.
e Additionally, the ZyTax Team shall:
o Lead the review of functional and technical specifications.
o Provide the State with ZyTax application Data requirements and Data
mappings from the State’s legacy system to the new ZyTax- AFTS database
o Lead the resolution of problems and issues assocmed with the development
and implementation of the conversions.
o The State will assist ZyTax with the data conversion from the State’s lcgacy e
system to the new ZyTax AFTS application e
0 The Stale will unioad RTS data from the old system into & comma separated (or simiar) fie.
o ZyTaxwﬂlbadﬂledalatunmeﬁespwidedbyheStatetmmenewaTaxAFTS
database.
e The data conversions from the State legacy system will include, but not be
limited, to the following forms:

AUTOMATED FUEL-TOLL SYSTEM (AFTS)

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

¢ All disk and memory requirements based on ZyTax's written recommendation
shall be satisfied prior to the ZyTax Team assisting with any installation
ectivities on the State’s platform.

e Designated State systems personnel shall be available during normal working
hours and for adjustments to operaﬁng'systms configurations and tuning.

Form # Form Name RTS Table | Comment
Name
RT 132 Motor Fuel Distributor Application | DIST_LIC
RT 133 Motor Fuel Distributor Bond Form | DIST_LIC
MFD-15/AF Distributor Report-Motor Fuel & | DIST REP | Table covers 5
Aviation separate product types:
Gasohne, Diesel Fuel,
Avistion, Jet-Private,
end jet-Part 121
RT 50 Application for Oil Discharge & | OIL_LIC ’
Qil Poliution Control License
RT 51 0Oil Discharge & Pollution Control | ODD/OPC
' Fund Report REP
RT I Application for Motor Fuel & | TRAN_LIC
Petroleum Products Transporters’
License
F. Projict Schedule
2007-060 Exhlbll I WORK PLAN 6/23/2008
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS REP 2007-060
EXHIBIT I
WORK PLAN

Deployment is planned to begin an June 8, 2009 with & planned go-live date of July 6, 2009
based on a project kickoff date of July 7, 2008. The go-live date is scheduled for 1 year after
the project kickoff date. The initial schedule is hased on a Govemor and Council approval
date of June 25, 2008. Schedules will be automatically set back a day for every day the
Govemor and Council approval date is delayed.

G. Reporting
o  ZyTax shall conduct bi-weekly status meetings, nndpmwdcrcports that include,
but are not lmited to, mmms, action jtems, test results and Docwmentation.

H User Training and Change Management

e The ZyTax Team shall lead the development of the end-user training plan.

e The ZyTax Team shall deliver ell training for the AFTS application

e The State shall schedule and track attendance on all end-user training classes.

L Performance Testing

. mzyruxTumshaupmwdctperfommoemwurhhopmxdmufythekey
scenarios to be tested, the approach and tools required, and best practices
mformation on performance testing.

s The State shall work with ZyTax on Performance Testing as sct forth in Contract
Exhibit F ~ Testing Services.

ROLES AND RESPONSIBILITIES
A. ZyTax Team Roles and Responsibilities

1) ZyTax Team Project Executive

The ZyTax Team's Project Executives (ZyTax and Subcontractor Project
Executives) shall be responsible for advising on and monitoring the quality of
the implementation throughout the project life cycle. The Project Executive
shall advise the ZyTax Team Project Manager and the State’s Project leadership
on the. best practices for implementing the ZyTax AFTS Software 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) ZyTax Team Project Manager
The ZyTax Team Project Manager shall have overall responsibility for the day-
to-day management of the project and shall plan, track, and meanage the activities
of the ZyTax Implementation Team. The ZyTax Team Project Manager shall
have the following responsibilities:

s  Maintain communications with the State’s Project Manager;

i
2007-060 Exhibit | WORK PLAN 6/23r2008
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT I
WORK PLAN

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

e (Create and maintain the Work Plan;

e Assign ZyTax Team consultants to tasks in the Implementation Project
according to the scheduled staffing requirements;

¢ Define roles and responsibilities of all ZyTax Team members;

. = Provide every two week and monthly update progress reports to the State

Project Manager,

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

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

e Review requirements and scheduling changes and identify the impact on the
Project in order to 1dcnnfywhcﬂxerthc changes may require a change of

- scope;

¢ Implement scope and Schedule changes as authorized by the State Project
Manager and with appropriate Change Control approvals as identified in thes=-se
Implementation Plan;

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

o Provide the State completed Project Deliverabies and obtein sign-off from
the State’s Project Manager.

3) ZyTax Team V

3.1 The ZyTax Team shall conduct analysis of requirements, validate the ZyTax
Team's understanding of the State business requirements by apphcatlon, and
pcrfmm business requircments mapping: - -

‘Construct and confimm applicauon test case scenarios;

Produce application configuration definitions and configure the applications;

Conduct testing of the configured application; ‘

Produce functional specifications for extensions, conversions, and

interfaccs;

Assist the State in the testing of extensions, conversions, and interfaces;

e  Assist the State in execution of the State’s Acceptance Test;

s Conduct follow-up meetings to obtam feedback, results and
concurrence/approval from the State;

e Assist with the comrection of configuration problems identified during
system, integration and acceptance testing; and .

e  Assist with the transition to production.

3.2 The ZyTax team also shall assume the following tasks:
i .
2007-060 Exhibit I WORK PLAN 6/23/2008
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT I
WORK PLAN

s Development and review of functiopal end techmical specification to determine
that they are at an appropriste level of detail and quality;

<+ Deveiopment and Documentation of conversion and interface programs in
accoriience with functional and technical specifications;

e Development and Documentation of mstallation procedures; and

. Developmtlndcxcéuﬁonofunittatsaipt;;

o  Unit testing of conversions and interfaces developed; and

¢ System Integration Testing. -

B. State Roles and Responsibilities

The following State resources have been jdentified for the project. The time
demends on the individual State team members shall vary depending on the phase
and specific tasks of the implementation The demands on the Subject Matter
Experts® time shall vary based on the need determined by the State Leads and the
phase of the impiementation.

1) State Project Manager

The State Project Manager shall work side-by-side with the ZyTax Project
Manager. The role of the State Project Manager is to manage State resources,
facilitate completion of all tasks assigned to State staff, and communicate project
status on a regular basis. The State Project Manager represents the State in all
decisions on implementation project matters, provides all necessary support in
the conduct of the implementation project, end provides necessary State

- resources, as defined by the Work Plan end as otherwise identified throughout
the course of the Project. The State Project Mamager hes the following
responsibilities:

» Plan and conduct a kick-off meeting with assistance from the ZyTax team;
Assist the ZyTax Project Manager im the development of 2 detailed Work
Plan;
e Identify and secure the State project team members in accordance with the
Work Plan;
» Define roles and responsibilities of all State project team members assigned
to the project; ' .
¢ Identify and secure access to additional State end-user staff as needed to
support specific arcas of knowledge if and when required to perform certain
implementation tasks;
e Communicate issues to State management as necessary to secure resolution
of any matter that cannot be addressed at the project level;
¢ Inform the ZyTax Project Manager of any urgent issues if and when they
arise; and
1
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU :
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007060
EXHIBITT -
WORK PLAN

e  Assist the ZyTex team staff to obtain requested information if and when
required to perform certain project tasks. .

2) State Subject Matter Experts (SMEs)
The role of the State SMEs 1is 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 thc SMEs
include the following:
o Be the key user and contact for their Agency or Department;
e Attend Project team training and acquire in-depth functional knowledge of
the relevant applications;
e  Assist in validating end documenting user requirements, as needed;
e Assist in mapping business requirements;
e  Assist in constructing test scripts and data;
e  Assist in system, integration, and acceptance testing; .
e Assist in performing conmversion and integration testing - and - Data
verification;
e  Attend Project meetings when requested;
e Assist in training end users in the use of the ZyTax AFTS Software Solution
: md the business processes the Application supports
3) 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:
o Attend technical training as necessary to support the project;
o Assist the State end ZyTax Team Project Managers to establish the detailed -
Work Plan;
¢ Manage the day-to-dey activities of the State’s technical resources assigned
to the Project; -
¢ Work with State IT management to obtam State techmcal resources in
accordance with the Work Plan;
» Work with the ZyTax Technical Lead and the State’s selected hardware
vendor to architect and establish an appropriate hardware platform for the
State’s project development and production environments; .
o  Work in partnership with ZyTax and lead the State technical staff’s efforts in
documenting the technical operational procedurcs and processes for the
Project. This is a Contractor deliverable and it shall be expected that ZyTax
shall lead the overall cffort with support assistance and approval from the
State; and
; .
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¢ Represent the technice! efforts of the State every two weeks project
meetings.

State Appllution DBA (OIT)

The role of the State Application DBA(s) is to work closely with the ZyTax
Team to install and maintain the Application envirouments throughout the
duration of the project. It is important that fheé State Application DBA(s)
assumes respounsibility for the support of these environments as soon as possible
and conducts the following responsibilities throughout the implementstion
project:

» Autend Application DBA training and acquire in-depth technical knowledge
of application DBA responsibilities, if the DBA has not already done so;

e  Work with ZyTax to finalize machine, site, and production configuration;

»  Work with ZyTax to finalize logical and physical database configuration;

s Work with ZyTex to install the ZyTax tools, and ZyTax Applications for
the development and training environment;

e Work with ZyTax to clone additional application instances as needed by the
application teams;

e Work with ZyTex upgrades to the Application instances as required by the
Teams. Maintain & consistent and constant parity with all instances as
requirexi by the Application teams;

e Work with ZyTax #nd the Application teams to establish and manage an
instance management plan throughout the project;

. Woﬂcwrthzyrachsmbhshandexcwmbachxpmdrecovuypmcedmes
throughout the project;

e Work with the Application Teams to manage the aveilability of Application
instances throughout the project;

o Work with the ZyTax to define and test Application security, backup eand
recovery procedures; and

e Assume responsibility for the database administration functions, upon
transfer of the Application to the State’s hardware platform.

5) State System Administrator (OIT)
The Statc System Administrator shall provide technicel support regarding
operating System adjustments and system maintenance. The responsibilities
shall include: .
« Perform routine ZyTax Application monitoring and tuning;
e« Manage operating system adjustments and System Maintenance to maintain
system configurgtions and specifications;
e Establish new ZyTax Application user Ids
i
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o ' Develop and maintain role-based security as defined by the Application
Teams; .
» Configure menus, request groups, security rules, and custom rcsponsxbllmcs

6) State Network Administrator (OIT)
The State Network Administrator shall provide technical support regarding
networking requirements administration. The responsibilities shall include:

s Assess the ability of the State’s overall network architecture and capacity to
sdequatély support implemented applications;

s Establish connections among the database and application servers;

« Establish connections among the desktop devices and the Application and -
database servers.

o Establish comnections between the web server and the application server; -
and . el

o Establish public access to the web server along with appropriate security

7) State Testing Lead
- The State’s Testing Lead shall lead andcoordxmﬂ:c State's testing efforts.

stponmbxhtxes mclud:

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

+ Leading System, integration, performance, and Acceptance Tests;

e Chairing test review mestings;

¢ Coordinating the State's team and extcrnal third parties invalvement in
testing;

+ Ensuring that proposed process changes are considered by process owners;

e Establish priorities of Deficiencies requiring resolution; and

e Tracking Deficiencies through resolution,

SOFTWARE APPLICATION
ZyTax shall provide the following Software to the State of New Hampshire Road Toll

Bureau:

o ZyTex Management Suite for Government (ZMS) — consisting of the following
modules:
¢ Government
« ADIP .
e« WebFiling

i
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- o Cross Matching
-« Archiving
-« Additional module outside the scope of ZMS
-+ Account Mansgement (contains the accounting fimctionality and other permit
related functionality specified by New Hampshire that is not part of the base
ZMS)

Note The MFD, OPC and Transporter requirements are satisfied by the customization of
the above modules.

4. | CONVERSIONS
The following Table 4.1 identifies the conversions within the scope of this Contract.

Table4.1: Planned Converslons
Components. Luad Deszripting
DI Ravponsibilits

Conversion

REPORTS

Pre-saved queries, reports, and Cross-Match templates will be implemented in cooperation
with the State. The project scope will include up to 47 pre-saved queries or reports and 13
Cross-Match templates.

5. |INTERFACES
Interfaces shall be implemented in cooperation with the State. The following Table 5.1

identifies the interfaces within the scope of this Contract and their relstive assignment.
Table 5.1: In-Scope Interfaces P
Interface Components. if Responsible Description
applicable _ _

'-"_.“'h ~ F]ﬁ -y .] o ""
Systemn
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+  ZyTax, with the assistmce of the State is responsible for documenting the
procedures required to run the interfaces in production.
-« The State is responsibic for the scheduling of interface operation in production.

. | APPLICATION MODIFICATION

To more fully address the State’s requirements, the ZyTax Team shall implement the
following application modifications. The following Table 6.1 identifies the modifications
that sre within the scope of this Contract.

Table 6.1: Modifications — ZyTax Developed

Regusrement Lnhoncemen Deseription

S =% Modifications to the payment module to adde |
pcymunmhodmdwmdedx:abxhtym

require an additions] screen to allow entry of

Z:] check payments. Role based anthorization for
screen acoess is a standard feature of the ZyTax
quphmonm.

: %i‘!fg;g‘ rels, and, ;| The Account Management module shall
ﬂags thosc accounts thatdonotmeeiﬂzpm:js inchude the capability to calculate and report on
' . . minimum bond levels, generate rencwal notices
and applications, report on MFD licensees

d whose applications have not been received, and
', to geaerate license certificates as appropriate.

i
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Requircment Enhancement Description

h) Verifying sales to licensed distributors
matches purchaser receipt scheduies is 2
care part of ZMS cross-matching
functionality. ZMS cross matching is
highly configurable and flags
discrepancies in fuel types, FEINs or
license numbers, bill of ladings, bill of
lading dates, gallons. Gross Gallon

) percentage, per RTAB specifications.
% ZyTax shall work with RTAB to-design
gl cross-match templates to be used for cross-

is, or as a base for custom-built cross-
match criteria. In addition, RTBican
create custom ad-hoc cross-match criteria.
=SB ZyTax Cross-Matching is currently
SN aTIDrOVIdelT installed-in the States of North Carolina, -
1 HEe S0 South Caroline and Tennessee.
llinee .
RelR After running the cross-match, RTAB can
ii)- corpare sales to receipts, manually
7l Clearing discrepancies such as zero

the core ZMS application. Producing
“billings of unreported taxes is a new
SFeature that shall be developed and
4ncluded in the base ZMS application, with
RTB able to initiate the function and
spedifya filing period or range of filing

i
2007-080 Exhibit ] WORK PLAN 6/23/2008

Initial AN Pages:
ZyTax Initials [QZ Total Pages 103 Exhibit I Pege 13




STATE OF NEW HAMPSHIRE ,
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT I
WORK PLAN

Reguirement Lnbhizncemen: Dascriprion

¥ A Cross-Matching template shall be
»3684 created to compare imports using

4 EXSTARS Data against Distiibutor
A Receipts, Match fields shall include
| distributor FEIN, document number,
gallon quantity (witbin RTAB tolcrances),
and foel type. RTAB shall be sble to

‘_gg : iﬂ m:hﬂnngmmbﬂlmgsfmm-
oy wpwwdmmnbepandﬁszmm
: Module.
Mprov:desforAdHocqmestose}ect
Dits for both on-line and printed viewing. All
hswdﬁddsuclvuﬂablemZMSmdﬂm

tools.

T Az OPCF application form (R50) shall be
created as & separate form to process new /

renewals / additions.
% The Account Management module shall
;| include the capability to generate license
_i} certificates as appropriate.
i
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Reguirement Enhapcement Desceription

ZyTex Cross-Mmching shall be used to
verify receipt schedules match ExXSTARS

match, RTAB can manually clear

h| discrepancies such s zero suppressed bill

f of lading numbers. Scarches and real-time.
} eccess are part of the core ZMS
application. Producing billings of
unreported taxes is not a current feature 6f
ZMS. This feature shall be included in the
proposed Account Management module.

d
Rt
!l‘?» -1(‘5
AL

-

PRV

Producing billings of additional principal,
1 penalty-and interest for unreported of fate
 transactions is & new feature that shall be
Bl developed in the Account Management

Module.

i
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Requrremeant En‘n:ng*mrt: D-.x:n;);xan
e : MMMWMMfWM
% and printed viewing. All listed fields are

4 svailable in ZMS and the majority of those
fields listed are currently available for
sclection in the Query Wizards. ZMS

shall be created as a separate form to
-] process new / renewals / additions.

7. IPRELIMINARY WORK PLAN
The following Table 7.1 provides the preliminary agreed upon Work Plas for the Contract.

NH Project Plan

‘Tash Name Duration Start Funsh

Project Deflnition - 07/0712008 08/01/2008
Project Management 20 days 07/0712008 08/01/2008
Review Current Systems 20 days 07/07/2008. 08/01/2008
Document Existing Worldlows 20 days 07/07/2008 08/01/2008
i
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Document Training Requirements 20 days 07/07/2008 08/01/2008
Document Current Architecture 20 days -07/07/2008 08/01/2008
Document To Be Process 20 days 07/07/2008 08/01/2008
Project Work Plan Complete 0 days ? 08/01/2008 08/01/2008
As Is Process Overview 1 day 08/01/2008 . 08/01/2008
Design - 08/04/2008 10/31/2008
Project Management 65 days 080472008 10/31/2008
Design Technical Architecture 65 days 08/04/2008 10/31/2008
Design Role and Security Approach - 65 days 08/04/2008 10731/2008
Design Intecfaces 65 days 08/0422008 103172008
"Design Retums 65 days 08/04/2008 1073172008
Design Schedutes 65 days 08/04/2008 10/31/2008
Design Workflows 65days = 0B8/04/2008 10/31/2008
Design Custom Reports . 65 days 08/04/2008 1073172008
Design Account Management 65 days 08/04/2008 10/31/2008
Design Trainiig Approach 65 days 08/04/2008 * 10/31/2008
SME Design Support 65 days 08/04/2008 1073172008
Design Review 23 days 10/01/2008 - 103172008
Design Technical Architecture 23 days 10/01/2008 1073172008
Design Production Monitoring 23 days 10/01/2008 10/31/2008
Design Siguoff * 0 days 10/31/2008 10/3172008
Initiation Phase Complete 0 days 10/31/2008 10/31/2008
Role and Security Design 1 day 10/31/2008 10/31/2008
" MFD Desigu 1day 10/31/2008 " 10/31/2008
OPC Design © lday 10/31/2008 1031/2008
Transporter Design 1 day 10/31/2008 10/31/2008
IFTA Desiga 1 day 10/31/2008 10/31/2008
Interface Design 1 day 10/31/2008 103112008
Custom Report Design 1 day 10/31/2008 10/31/2008
‘Workflow Design 1 day 1073172008 10/31/2008
Account Management Design 1 day 1073172008 10/31/2008
Technical Architecture Design 3 1 day 10/31/2008 10/31/2008
Development 11/03/2008 05012009
Project Management 126 days 11/03/2008 04/01/2009
Develop Interfaces 104 days 11/03/2008 04/01/2009
Develop Retums 104 days 11/03/2008 04/01/2009
Develop Schedules 104 days 11/03/2008 04/01/2009
Develop Workflows 104 days 11/03/2008 04/01/2009
? Taskk with Duration = 0 days are milestoncs and not actual tasks
* NH RTB Responsibility
: i
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¢~ Develop Custom Reports 104 days 11/03/2008 04/01/2009
Develop Account Mansgement 104 days. 11/03/2008 04/01/2009
System Test Execution 2 days 04/0272009  05/1/2009
Conduct Train-the-Trainer Training 11 days 4/16/2009 05/01/2009
Configuration Phage Complete 0 days 05/01,2009 05/01/2009
Working System for UAT 1 day 05/01/2009 05/01/2009
Technical Architecture 3 1 day 05/01/2009 05/01/2009
Migration Procedures 1 day 05/01/2009 050122009
Training Docamentation 1day 05/01/2009 05/01/2009
User Guides 1day 05/01/2009 05/01/2009
Help Screens 1 day 05/01/2009 05/01/2009
UAT Test Plan 1day 05/01/2009 05/01/2009
User Acceptance Testing - 05/04/2009 06/05/2009
Project Management - 2 days 05/042009 06/052008
Account Menagement - Support / Bug Fix 22 days 05/D412009 06/05/2009
Return Processing - Sopport / Bug Fix 2 days 05/04/2009 06/05/2009
Custom Report — Support / Bug Fix 2 days 05/04/2009 06/05/2009
Interface — Support / Bug Fix 22 days 05/04/2009 06/05/2009
UAT Test Exccution 22 days 05/04/2009 06/05/2009
UAT Siguoff 3 0 days 06/05/2009 06/05/2009
Deploy - 06/08/2009 0770372009
Project Management 21 days 06/08/2009 07032009
Train Support Staff 21 days 06/0872009 0720372009
Data and Code Migration to Production 21 days 06/08/2009 07/03/2009
Exccute Final Data Conversion 21 days 06/08/2009 07/03/2009
Configure NH Roies and Security 21 days 06/08/2009 07/03/2009
Tunc Production Environment 21 days 06/08/2009 07/03/72009
Build Prodaction Architecturc 21 days 06/08/2009 07/03/2009
Configare Production Software 21 days 06/08/2009 07/03/2009
Configure Production Damhase 21 days 06/08/2009 07/03/2009
implement System Monitoring 21 days 06/08/2009 07/03/2009
Go Live 1 day 07/06/2009 07/062009
implementation Phase Complete 1 day 07/06/2009 070672009
Production Support ‘ 340 days 07/06/2009 08/07/2009
Project Management 22days 07/06/2009 08/07/2009
Production Support 22 deys 07/06/2009 08/07/2009
Project Close Dut 1 day 08/07/2009 08/07/2009
4 8 NH RTB Resources
1
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' SOFTWARE LICENSE AND RELATED TERMS

1I LICENSE GRANT

Subject to the terms and conditions of the Contract Documents, ZyTax hereby grants to the
State a perpetual, nonexclusive, nontransferable, and irrevocable license to use of the
-Software and its associated documentation.

The Vendor shall submit copies of its proposed AFTS license agreement which shall net
contain any terms or provisions that conflict with the State’s software license end warranty
requirements or terms and conditions set forth in Section 6: General Contract Requirements
and Appendix G: General Standards and Reguirements, respectively. The Vendor’s
standard AFTS license form will not be acceptable.

2, DOCUMENTATION

The Vendor shall proyide the State with & sufficient mumber of hard copy versions of the.”
Software's associated documentation and two (2) electronic versions in Microsoft WORD
and PDF format The State shall have the right to copy the Software and its associated
documentation for its internal business needs. The State agrees to inchide copyright end
proprietary notices provided to the State by the Vendor on such copies.

3.| RESTRICTIONS ~
Except as otherwise permitted under the Contract, the State agrees not to reverse nssemble,‘
Teverse corpile or otherwise derive a source code version of the Software.

4.1 TITLE
The Vendor must hold the right to allow the State to use the Software or hold all title, right,

and interest jn the Scftware and its associated Documentatior.

5.| AFTS SOFTWARE ESCROW

5.1 ZyTax represents and warrants that the cumrently existing source code for the AFTS
Software licensed to the State under the Contract, as well as the Documentation for such
AFTS software, and developer comments to the source code far the AFTS Software (the
“Deposit Materials™) have been deposited in an escrow account maintained at lron
Mountain Inc, (f/k/a DSI) ("Escrow Agent™) as required by this Contract. Future Deposit
Materials for major version releases (¢.g., X.y.z) of the AFTS Software not otherwise
delivered to the State Licensee as source code shall be deposited in the escrow sccount .
(normally within six (6) months after the first commercial shipment of each such
releasc). ZyTax shall promptly pay to the Escrow Agent all escrow fees that become due
under the Escrow Agreement to maintain the AFTS Software in escrow.
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5.2 ZyTax agrees that, upon execution of this Contract, the State shall be added to the
Escrow Agreement as 8 beneficiary. The Escrow Agent shall notify the State that it has
been added as a subscriber within 8 commercially reasonable time. Thereafter, upon the
request of the State, to be made no more frequently than anmually, ZyTax shel] provide
ﬂzeS&tewxﬂnwnﬁenvenﬂcahonthattheAHSSoﬁmhasbeendepomedmﬂlﬂ:e
EsaowAgcnt.

5.3 The Escrow Agent shall make and release a copy of the spplicable Deposit Materials to
the State upon the occurrence of any of the following events (*Release Events™):

- (8)  ZyTax institutes or becomes subject to a liquidation or bankruptey
proceeding of eny kind;

®) ZyTax has mede an assignment for the benefit of creditors;

() A receiver or similar officer has been appointed to take charge of all or part
of ZyTax’s assets;

(@ ZyTex terminates its maintenance and support Services for the AFTS
Software ar has ceased supporting and maintsining the AFTS Software for
the State whether due to its ceasing to conduct business gemerally or
otherwige, except in ceses where the terminstion aof cessation is a result of

. the non-payment; termination for convenience or other fault of the Stete;

(¢) ©  The State terminstes this Agreement as a resukt of ZyTax’s default under the
Contract; or

3] ZyTax ceascs its on-going business operations, or that portion of its business
operations relating to the licensing and maintenance of the AFTS Software,
without a successor.

5.4 In the event that Deposit Materials are released from escrow to the State, ZyTax hereby
grants the State the right to use, copy, modify, display, and prepare derivative works of
the Deposit Materials, and to authorize others to do the same on behalf of the State
{ZyTax, agents, ctc.), solely for the purpose of completing the performance of ZyTax’s
obligations under the Contract, including, but not limited to, providing maintenance and
support for the AFTS Software and subject to the rights granted in this Contract. Object
code compiled from the source code contained in the Deposit Materials may be
distributed by the State as permitted in this Contract.

5.5 ZyTax agrees to pay all costs associated with the escrow covered by this Contract,

except for nominal fees to covér the cost of reproduction sad distribution of release of
the Deposit Materials to the State, mcludmga.lldemsonableadmmsm\rc

expenses.

. | VIRUSES

ZyTex shall provide Software that, at the time it is provided to the State hereunder, shall not
contain amy viruses, destructive programming, or mechanisms designed to disrupt the
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performance of the Software (“Viruses”) in accordance with the Specifications. The State
shall use commercially reasonable methods to prevent, detect and eradicate Viruses on its

computer systems.

As a part of its internal development process, ZyTax shall use reasonable efforts to test the
AFTS Software for viruses. ZyTax shall also maintain a master copy of the appropriate
versions of the AFTS Software, free of viruses. If the State believes a virus may be present
in the AFTS Software, then upon its request, ZyTax shall provide & master copy for

comparison with and correction of the State’s copy of the AFTS Software. :

7. AUDIT .
Upon forty-five (45) days written notice, ZyTax may audit the State's use of the programs at
ZyTax's sole expense. The State agrees to cooperate with ZyTax’s sudit and provide
reasonsble assistance and access to information. The State agrees that ZyTax shall not be
responsible for any of the State’s reasonable costs incurred in cooperating with the audit.
Notwithstanding the foregoing, ZyTax's audit rights arc subject to applicable State and
federal laws and regulations,

8.| Termination In the event of any termination of this Contract: (i) if all applicable license
purchase fees for Software have been paid, then the license for such Software shall continue
if and for so long as the State continues to comply with the terms and conditions of this
Contract with respect to such license; (i) any license for which purchase fees have not been
paid shall terminate imnmediately; and (iii) subject to subsection (i) above, each party shall
ceasc use of the other party’s Confidential Information and other materials provided
hereunder and promptly retumn them to the other party; .

i
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1. WARRANTIES

1.1

12

13

Software

The Vendor shall warmant that the System must operate to conform to the
specifications, tenns, and requirements of the Contract. The Vendor shell warrant
that the Software is properly functioning within the System, compliant with the
requirements of the Contract, 2nd will operate in accordance with the specifications.
Services .
ZyTax werrants that all Services to be provided under the Contract shall be provided
expediently, in & professional menner, in accordance with industry standards and that
Services shall comply with performance standards, Specifications, and terms of the
Contract. :

. Non-Infringement

The Vendor shall warrant that it has good title to, or the right to allow the State to
use, ell Services, equipment, and Software provided under this coutract, and that
such Services, eqiipment, and Software do not violate or infringe any patent,
trademark, copyright, trade name or other intellectual -property rights or
misappropriate 4 trade secret of any third party. :

The warranty of non-infringement shall be an on-going and perpetual obligation that
shall survive termination of the Contract. In the event that someone maloes a cleim
against the State that any Materia} mfringe their intellectual property rights, ZyTax
shall defend and indemmify the State against the claim provided that the State:

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

b. Gives ZyTax control of the defense and any settlerent negotiations; and

c. Gives ZyTax the information, authority, and assistance reasonably needed to
defend against or settie the claim.

Notwithstanding the foregoing, the State’s counsel may participate, at State’s
expense, in any claim to the extent the State secks to assert any immumities or
defenses applicable to the State.

If ZyTax believes or it is determined that any of the Material may have violated
someone else’s intellectual property rights, ZyTax may choose to cither modify the
Material to be non-infringing or obtain a license to allow for continned use, or if
these alternatives are not commercially reasonable, ZyTax may end the license, and
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WARRANTY AND WARRANDY SERVICES

require return of the applicable Material and refind (i) all prepaid but unused

~ Services fees, and (ii) a pro-rata portion of the license fees the State has paid ZyTax
under the Contract, based on & five (5) year straight line depreciation schedule.
ZyTax shall not indemnify the State if the State alters the Material without ZyTax’s
consent or uses it outside the scope of use identified in ZyTax’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 unaitered current version of
the Material which was provided to the State at no additional cost. ZyTax shall not
indemnify the State to the extent that an infringement claim is based upon any
informstion design, specification, instruction, software, Data, or material not
fornished by ZyTax . ZyTax shall 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 ZyTax , without ZyTax’s consent.

14 Viruses; Destructive Programming ‘ .
The Vendor shall warrant that the Software will not contain any viruses, destructive
programming, or mechanisms designed to disrupt the performance of the Software in
accordance with the specifications.

15  Compatibility :
) The Vendor shall warrant that all System componenrs including any replacement or
_upgraded System Software components provided by the Vendor to cormrect -

deficiencies or as an enhancement, shall operate with the rest of the System without

loss of any functionality. -

1.6 Professional Services
The Vendor shall -warrant that all Services provided under the Contract will be
provided in a professional manner in accordance with mdustry standards and those
Services will comply with performance standards.

2 WARRANTY SERVICES

The Vendor shall -agree to maintain, repair, and cormect deficiencies in the System
Software, including but not limited to the individual moduies or functions during the
Warranty Period, at no additional cost to the State, in accordance with the specifications
and terms and requirements of the Contract, including without limitation, correcting all
errors, and defects end deficiencies; eliminating viruses or destructive programming; and
replacing incorrect, defective or deficient Software and documentation.

Warranty Services shall include, without limitation, the following:

8.  Maintain the System Software in accordance with the Specifications, terms, and
requirements of the Contract;

i
2007-060 Exhibit ] WORK PLAN 6/23/2008
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT K
WARRANTY. AND WARRANDY SERVICES

Repair or replace the System Software or any portion thereof 5o that the System
operates in accordance with the Specifications, terms, and requirements of the
Contract;
Vandarshallprovxdcﬂ:eswevatht:lcphonemsmtechmcalsuppon
engineers for assistance in the proper installation and use of the software, and to
report end resolve Software problems during normal business hours, 8:00 AM-5:
00 PM (CST) Monday through Friday. On-site additional Services, if necessary,
within one (1) business day of a request;
Mmmmamdofﬁzmvmesrelmdtowmumymormmtmee
activitics performed for the State;
onlqumnyServwcaﬂs,ﬂmVendorshaHmﬂmfonowmgmfomauon
will be collected and maintained:

nsture of the deficiency;

current status of the deficiency;
action plans, dates, and times;
expected and actual completion time;
deficiency resolution information;

The Vendor must work with the State to identify end troubleshoot potentially
large-scale Software failures or deficiencies by collecting the following
information: -

1. mean time between reported deficiencies with the Software;
2. diagnosis of the root cause of the problem; and
3. identification of repest calls or repeat Software problems

All deficiencies found during the Warranty Period and all deficiencies found with
the Warranty Releases shall be corrected or a warkaround provided by the Vendor
1o later than 10 business days, unless specifically extended in writing by the State
and at no additional cost to the State.

In the event the Vendor fails to correct the deficiency within the allotted period of time
(sce above), the State shall have the right, at its option: 1) declare the Vendor in default,
terminate the comtract, in whole or in part, without penalty or liability to the State; 2) retum
the Vendor's product and receive a refund for all amounts paid to the Vendor, inchuding
but not limited to, applicable license fees within ninety (90) days of notification to the
Vendor of the State’s intent to request a refund; 3) and to pursue its remedies available at
law or in equity.

Notwithstanding any provision of the Contract, the State’s option to terminate the Contract
and pursue the remedies above will remain in effect until sausfactory completion of the
full Warranty Period.

i
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU '
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
' EXHIBITK
WARRANTY AND WARRANDY SERVICES

WARRANTY PERIOD
The Warranty period will initially commence upon the State issuance of a Letter of
Acceptance for UAT and will continue through one hundred and eighty (180) days. :

For subsequent modules or functions, the Warranty Period will extend for one hundred and
cighty (180) days sfter each of the remaining major functions or modules, integrated
successfully with the entire System, receives & Letter of Acceptance from the State.

If within the last thirty (30) calendar days of the Warranty Period, the System Software
fails to operate as specified, the Warranty Period will cease, the Vendor will correct the
deficiency, and a thirty (30) calendar day Warranty Period will begin. Any further
deficiencies with the System Software must be corrected and run fault free for thirty (30)

days.

C

i .
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT L
TRAINING SERVICES

ZyTex shall provide the following Training Services.

A

TRAINING

All courses are to be offered on-site in New Hampshire snd shall available for up to tweive (12)
students. Following the provision of classes, access to on-line comrse materials shall be
provided for thirty (30) days through the online training library to the extent that it is available.

1. Delivery Method
a. Instructor-Lead Class Training
This method helps build the in-depth knowledge and hends-on experience the State's
employees shall need to succeed in their job role with ZyTax . From in-class
demonstrations led by experienced ZyTax instructors, to reslistic hands-on labs, Instructor-
Led In Class courses provide a dynamic leaming environment.

This instruction is targeted to train the group of Users defined as Project Team, Users from
Departments and selected Subject Matter Experts (SMEs).

2. Project Team Developed Training
a. ZyTax, Inc. and the State agree to an cnd user training gpproach to meet training
objectives, includmg:
1) developing “in house” experts and end-user support channels that involve and
leverage internal resources and subject matter experts (SMEs); and

2) leveraging statewide access 1o computers and the Web by accessing Or-line
courses in the form of PowerPoint presentations, on-line application help, user
guides and frequently asked questions, whenever possible to lessen time away
from the job and reduce travel costs for those who are spread across the State,

b. Key activities of the approach are highlighted below:

Rele and Responsibitity
User Training .
Approach ZyTxx, [ac. Team State of NH
IDevelop Training lead the - devclopment  and) Assistin the development and
[Plan implementation of the Training Plan.] implementation of the Trainimg Plan.
Provide guidance, coaching,
materials, and tools.
Develop Corriculum | Analyze skill requirements. Assist 0 analyze skill requirements.
Detail roles, course cantent, and = | Assist to detail roles, course
estimated course length. content, and estimated length.
2007-060 Exhibit L-Training v5 05-18-07 . 6/23/2008
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU .
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT L
TRAINING SERVICES
Role and Responsibility
User Tralning
Approach ZyTax, Inc, Team State of NH
Producc ’.r:din';fd— o Lead the development of materials
Materidls end End-User | and documentation to include: gi
ocumentation ZyTax, Inc. providing training mA:sst in the development of trainin,
material in clectronic format that can|
be modified and reproduced.
ZyTax, Inc. Conduct training . ..
I for the State's user and :e:‘ijois the ZyTax delivered training | -
technical support personnel )
Conduct Trsining Assist to identify an epproach and & ..
.. Conduct training nceds assessment
planto oonduct.txmmg nccds " | for post go-live.
assessment for implementation.

¢ Key User Training Approach Activities
1) Identify State End Users

The ZyTax Team shall lead the State in identifying and categorizing its end
users:

User Category 1—Power User T raining: Power Users are those employees
who frequently use the system. Training shall consist of a scrics of courses-
based on job functions, on business processes specific to job roles, and
associated AFTS transactions. The training strategy shall be organized around
the State's business processes and detailed transactions that support these

proCeSSes.

User Categmy 2—Casual User Training: Cesual Users shall access the system
for inquiries or report viewing on an occasional basis. Their courses shall focus
on the end-to-end business process mstmctxon and structured inquiry exercises.

User Category 3—Specialty Users: Specialty Users include fumctional and
technical analysts. They shall be trained on the AFTS Software on the basis of
assignments, and may include navigation training and module
overview/oricntation courseware, functional (modules/business process) training,

and configuration.

d. Develop Training Plan
The ZyTax Team shal] act as the training lead and shall provide guidance, coaching,
materials, and tools to structure and implement & Training Plan—including a strategy
for outlining the scope, roles, audiences, and deployment timeline throughout the
project lifecycle. The Plan is intended to 1) reinforce knowledge comprehension
across the State, 2) train employees on what they need to know and do to pcrform their
jobs effectively, 3) establish an ongoing skills development process, 4) offer training
sohutions that address the immediate and ongoing needs of the State to train new hires
and transfers, and 5) implement a2 blended training delivery solution that utilizes

6/23/2008
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007060 -
EXHIBIT L
TRAINING SERVICES

instructor-led (TLT) and On-line training in the form of PowerPoint presentations, user
guides, on-line application help and frequently esked questions to support leamner
interaction, and promotes cffective, timely, and cost-cfficient leamning.

The Training Plan shall address the specific curriculum for each user category and
provide suppart for the design, development, and deployment of training for each user
category. It shall also provide e bloeprint for flie State's Team to manage its resources,
activitics, and timeline throughout the course of the AFTS initiative.

ZyTax shall develop a recommended training curriculum for the State of New
Hampshire End Users.

. Produce Training Materials and End-User Documentation

The ZyTex team shell lead the efforts to produce the training materials and end-user
documentation.

2007-060 E
Initia} All
ZyTex Initi

Tbit L-Training v5 05-18-07 _ 6/2312008
es. ;
s Total Pages 103 Exhibit L Page 3



-

)

STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
: ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS) -
DOS RFP 2007-060
EXHIBIT M
AGENCY RFP (WITH ADDENDA) INCORPORATED

N]& DOS Road Toll Bureau RFP 2007-060 (with Addendums 1 and 2)

Intorporated is attached herewith.

2007-060 Exhibit M-Agency RFP with Addendums v5 05-18-07 6/23/2008
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
: EXHIBIT N
CONTRACTOR PROPOSAL BY REFERENCE

Zy(Tax Proposal to DOS RFP 2007-060 is incorporated herein by reference.
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STATE OF NEW HAMPSHIRE

" DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU

_AUTOMATED FUEL TOLL SYSTEM (AFTS)

~ DOS RFP 2007-060
EXHIBIT O
CERTIFICATE OF YOTE

CERTIFICATE
Corporatiop with Seal

6/23/2008
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" CERTIFICATE
L, Ray A. Coufal, do hereby represent and certify that:
(l) 1 am Treasurer of ZyTax, Inc., a Delaware corporation (the "Corporation").
(2) I maintain and have custody of and am familiar with the minutes of the Cotporation.
(3) 1 am duly authorized to issue cestificates with respest to the contents of such books.
(4) The following statements are true snd accurate based on the resolutions adopted by

the Board of Directars of the Corporation at 2 meeting of the said Board of Directors
held on June 26, 2001, which meeting was duly held in accordance with Delaware law

znd the by-laws of the Corporation.

(5) The signature of Richard C. Cilento, Jr., President of this Corporation affixed to any
contract instrument or document shall bind the cotporation to the terms and conditions
of the contract instrument or document.

(6)Ihcfmgohgsi@auntmnhoﬁtyhasnotbemmvoked,anmﬂedmamdcdinmy
manmner whatsoever, and remains in full force and effect as of the date hereof.

(7) This corporation has no scal.
INWITNESSWHBREOF,IhavchereuntosctmyhandasTmasmcrofﬁcCorpmaﬁonthis
WB?./J

2

RRyA. Coull, Hreashres

STATE OF Texes
COUHNTY OF Hemis
On this the 23rd day of June, 2008, before me,
Ray|A. Coufal, personally appeared and acknowledged himself
to be the Treasurer, of ZyTax, Inc.,a Delaware corporation, and that he, as such bcmg
anthorized to do so, exccutcd the foregoing instrument.
IN WITNESS WHEREOF I hercunto set my hand and official seal.
4 &ﬂt P
Notary ic/Justice of cace
My Commission Bxpires: oy 2, /s 26 S5
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
~ ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT P
ZyTax CERTIFICATE OF AUTHORITY

ZyTax Certificate of Authority here.
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- State of Nefw Hampshire

Bepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that ZY TAX, INC., a(n) Delaware corporation, is anthorized to transact business
in New Hampshire and qualified on May 23, 2008. I further certify that all fees required

by qxe Secretary of State's office have been received.

In TESTIMONY WHEREOF, I hereto
set my hand and canse to be affixed
the Seal of the State of New Hampshire,
this 23™ day of May, A.D. 2008

g Sk

William M. Gardner
Secretary of State
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
" ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT Q

Insert ZyTax Certificate of Insurance here. -

ZyTax CONTRACTOR CERTIFICATE OF INSURANCE

2007-060 B
Initial All
ZyTax Inil

(xhibit Q Contractor Certificate of Insurance vs 05-18-07 6/23/2008
Pages: :
tials - Total Pages 103 Exhibit Q Page 1




Dby writhen contract, but for Sabiiity arising out of the operations of the Narned Insured subject fo palicy jerms, conditions and exclusions.

ACORD CERTIFICATE OF INSURANCE ISSUE DATE
NJIINLS, . 07/02/2008
PRODUCER ‘ mo:r-muws%n:mdimw&wwmdmmh
MCGRIFF, & WILLIAMS OF TEXAS, INC. upon the Carifiosts Hoidar. This Certiicate smend, extsnd or aker
10375 Richmond Avenue-Sulte 1700 Coverage afforded by the policles below.
o ays 27143 COMPANIES AFFORDING COVERAGE
memm
INSURED Company  Hegtiord Cassaly s 00
1 Plaza Compeny
Sukie 310 c
Houstan, TX 77046
Compeny
. D
This i to cartify that the policies of insurance describad hersin have been lssued to the Insured named harein for the polloy period indicated. Notwithetanding
any requirernent, or condiion of cantract or othar document with respect 1o which this oertificate may be issuad or may perisin, e Insurence sflorded by
the policies described herein is subject 1o o the tarms, conditions and sxclusions of such policles. Limite chown mey have been reduced by peid cistms.
co TYPE OF 3 POLICY NUMBER EFFECTIVE _ LIMITS OF LIABILITY
LT ' EXPIRATION
A |GENERAL LIABILITY TUUNING438 0773172007 | EACH OCCURRENCE s 1,000,000 |
gmm Lisbiey 077312008  {FIRE DAMAGE s 300,000 ]
Clsbws Mode presranes MEDICAL EXPENSE $ 10,000 |
5 e o o’ Pt PERS. AND ADVERTISING INJURY |8 Wﬁ#
in| GENERAL AGGREGATE Is 2,000,000
a-.-..E.-.u- por PRODUCTS AND COMP.OPER.AGG. |S 2,500,000
Rrotey [lrmgect {ioeston ]
ATTOMOBILE COMBINED SINGLE LiMIT Is
s runenette BODILY INJURY (Perpeson 15
Epevwyms | BODLLY IARY (Pur acsidenn 13
Tl Sohadatnd Automablips ; =~
T Hred Avtasmobles | PROPERTY DAMAGE (Per accidond 18
D tememad Actaemosdes COMPREHENSIVE
0 COLLISION
A | WORKERS' COMPENSATION TWERWOS72 07/31/2007 X Il
AND UABLITY 073172008 | EL EACH ACCIDENT s 1.500,600
[EL DISEASE (Eechempioves) | 1,000,000
p s 1,000,000
B |EXCESS TRAUINGSA2 07312007 | EACH OCCURRENCE $ 6,000,000
I Ocouronas  [Jowitne Mase 07312008 |AGGREGATE s 6,000,000
Retention/Gaductivia 10.000
Is
Is
s
$
$
Certificale Holder is i csAddlionalhsmdmuwidedamof&mahnuweﬁhmmmmpmws&masw

Page 3 of 1

CERTIFICATE HOLDER SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO
MALL 10 DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE
LEFT, BUT FAILURE TO DO SO SHALL IMPOSE NO OBLIGATION OR LIABILITY OF
ANY KIND UPON THE INSURER, ITS AGENTS OR REPRESENTATIVES.

State of New ire Authorized Representative

Depariment of

33 Hazen Drive %——

Concord, NH 03308 C 4

Cerliicass ID

T OEIR3C |




1SSUE DATE

Houslon,

143
713-877-8975 .

' ACORD. CERTIFICATE OF INSURANCE -
.| PRODUCER This cerlificate is lssued as a8 matier of informetion only and conders no

MCGRIFF, SEIBELS & WILLIAMS OF TEXAS, INC.
10375 Ri EL Avenue-Sulte 1700
T7

uponthoCeMﬂathdu This does not amend, extend or alter the

coverage afforded by the policles. below.

COMPANIES AFFORDING COVERAGE

Can:any Hartford Fire Insurance Co

INSURED Company
Hartford Casustty ins Co
FuelQuest, Inc; B vy
Inchuding Zytax |
1 Greanway Company
Sulte 310 c
Houston, TX 77046
Company
D
Company
E
Tnis & 10 cerfify that the policies of insurance described hersin have been issusd to the insured nemed harein for the policy period indicated.
any requirement, or condition of. contract or other doctment with respect to which this certificate mey be lssusd or may pertain, the insurence afforded by
the policles mksmbdmm,mmmmmmvm.uﬂuwmmmmmmwwm.
o TYPE OF INSURANCE , POLICY NUMBER "EFFECTIVE LIMITS OF LIABILITY
LT EXPIRATION
A | GENERAL LIABILITY 1UUNING438 073172007 | EACH OCCURRENCE 3 1,000,000
(X Commerdel Usbily 07/31/2008  [FIRE DAMAGE 3 300,000
B“" by s Ao . : - | MEDICAL EXPENSE s 70,000
D PERS. AND ADVERTISING INJURY $ 1,000,000
o GENERAL AGGREGATE - s 2,000,000
Cur Aapvgse Lk sosospe PRODUCTS AND COMP_ OPER_AGG. [$ "2,000,000
Rirotcy LT Prjeq Tllacston 3
AUTOMOBILE [JABILITY COMBINED SINGLE LIMIT $
L3 ey torachle BODILY ILIURY (Per person) $
3 Al Owned Automgiies $
| |3 sonmtuses Ausomgein | BODILY INJURY (Per accident)
D Hired A is m $
( [0 Nem-owned Autemiebies COMPREHENSIVE
o - COLLISION
A |WORKERS' COMPENSATION [ TWERWOST2 07312007 | We Stetutory Limit| X! Other | |
AND EM! LIABILITY 077312008 |EL EACH ACCIDENT 3 1,000,000
|EL DISEASE (Each emplovee) $ 1,000,000
: EL DISEASE (Policy Linit $ 1,200,000
B |EXCESS LIABI TRHUING542 073172007 | EACH OCCURRENCE s 6,000,000
[ Oocerence  cimias Made 07/312008  |AGGREGATE S 6,000,000
Retenon/Deduciivle 10.000
$
$
$
$ .
$

Certificate Holder Is included as Additiona) incured and provided a Waiver of Subrogation
by writien coniract, but only for kability afising out of the operations of the Named insured subject to policy lerms, conditions

asnspemtosmemlL\abltyandWorkmCompensMasmw
and exclusions.

CERTIFICATE HOLDFR

State of New Hampshire

"~ Department of Efvironmenta} Services

) 29 Hazen Drive
Concord, NH 033D5

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, THE ISSUING INSURER WIiLL ENDEAVOR TO
MAIL 10 DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE
LEFT, BUT FAILURE TO DO SO SHALL MPOSE NO OBLIGATION OR LIABILITY OF
ANY KIND UPON THE INSURER, ITS AGENTS OR REPRESENTATIVES.

Authorized Representative

2D

KWGFKIB6
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I;ImSIVJI'I"I‘AL FORM LETTER )
State of New Hampshire Proposal Transmittal Form Letter
Company Name ZyTax. Inc. . '
Address| ____Oue Greepway Plazs, Suite 310 '
Houstop, TX 77046 : ' ?;\)
Te: ew i f TVer, . ’&‘g
Tdephone (603) 271-2387 6
RE: Proposd] Invitation Neme: AFTS O

Proposal Numbey: 2007-060
Proposal Due Date and Time: Apl 6, 2007 2:30 pm. EST

Compeny Name: ZyTax. Inc. hereby offers to scll to the State of New Hampshire the services
indicated jin RFP NH Depertment of Safetv 2007-060.AFTS at the price(s) quoted in Vendor Response Section VII:

Progosal, end Appeadix F: Pricing Worksheets, m complete scoondance with all conditions of this RFP and al)
tions set forth in the RFP and in the State of New Hampshire Terms snd Conditions outlined in RFP

The proposal is effective for a period of 180 days or until the Effective Date of any resulting

whichever is later; -

That the prices quoted in the proposal were established without collusion with other cligible
vendors dnd without effort to preclude the State of New Hampshire from obtaining the best possible
competitive price; and ,

' The Vendor has read, signed, and included this REP and signed and inchuded any subscquent |

addendumn (2).

Our official point of contactis ___ Mike Laprocido

Title __ Sr. Account Executive
Telephone 856-310-0197 __, Email miaprocido@fuelquest.com

Authorized Signature Pri ichard C, Cilento. Jr N
Authorized Si . ‘ '

Importaxt Note: Vendors are provided au electronic version of the RFP Transmittal Letter. Any
electroni¢ alteration to this Tramsmittal Letter template is prohibited. Any such changes shall
result iu g Proposal being rejected.

FuelOuest; inc. Page fii of 150




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060 '
ZyTax PROPOSAL TRANSMITTAL FORM LETTER
EXHIBIT R

» Insert ZyTax's Proposal Transmittal Form Letter Here
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Agency

or

2007

Appropriation Code
Enhanced Rd Tolls
030-023-0443-055-0151
100% Highwey Funds
Off Fund Board
010-D44-1421-102-0731
100% Oll Funds
Agency Software Division
DOS 010-003-1660-024-0230
100% Highway Funds
DES 010-003-1670-024-0230
100% O Funds
Total

Initia] All Pages:

ZyTd

x, Ine. Initials _Z_V

STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU .
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060

EXHIBIT S

FUNDING SOURCES

SFY2009 SFY2010 SFY2011 SFY2012 SFY2013
$ 708878 % - § - § - § - %
$ /440§ - 5§ - 0§ - 0§ - 8

$ 21583 § 86333 § 86333 §' 85333 5 06333 §

$ 10782 § 43967 $ 43167 3 43967 § 43,167 §

Total
708,878

‘354,440

366,917

183,458

1060 COTS Exhibit A Contract Deliverables v5 05-18-07

7/2/2008

$ 1095693 § 128,500 § 120,500 § 129,500 $ 129,500 '§ 1,613,683
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bnological Order of Events

Request for Proposa! (RFP) 2007-003 Automated Fuel Toll System issued on Aungust 16, 2006
with final proposals due back on October 26, 2006. _

Vendor Conference occurred on September 12, 2006 and it was mandatory. Two vendors -
participated, ZyTax and ACS. Several days after the vendor conference ZyTex informed us they
were not going to bid on the RFP, Due to the Accounts Receivable and treasury requirements in
the RFP. When it became apparent that we were only going to have one vendor bidding on the
RFP DOS Management determined that this was not fiscally prudent to go sole source and

cancelled RFP 2007-003.

Road Toll and the Office of Information Technology staff examined the possibility of utilizing the
NH First ERP System to address our accounts receivable and treasury requirements and
determined that ERP could handle all of the accounts recejvable and treasury requirements

originally included in the RFP.
On February 1, 2007 Automated Fuel Toll System was released under RFP#2007-060.

March 2, 2007 & non-mandatory vendor conference was held and three vendors were in attendance
(FAST, ZyTex, and ACS).

- April 6,2007 was the submission deadline. Two vendors submitted proposals ZyTax and ACS.

April 24, 2007 the Department sent letter to both vendors asking for clarification of proposal price
by component breakdown (MFD, ODPC, Transporter, and IFTA Note: IFTA was optional but
both vendor included IFTA in their respective proposals).

During the week of April 23 both vendor submitted clarification on the price breakdown.

Vendor presentations were conducted the week of June 11* through 15°.

, After the vendor presentations and review of the IFTA proposals and related costs it was

determined that 2 non vendor option the New York State Department of Taxation & Finance's
IFTA Regional Processing Center was best value for the State.

. During the month of July both proposals were reviewed by the evaluation team and scored on

during the 1* week of August 2007.

In the 2008-2009 Capital Budget there was legislation that created a committee 10 study

' Transferring the Authority to Colicct Road Tolls from DOS to the Department of Revenue

Administration. It was decided to hold off on finalizing the contract until this study was
completed. Once it was decided that Rood Toll wes staying at DOS we completed contract

negotiations and finalized the contract.




