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the STA TE OE new HAMPSHIRE
DEPA R TMENT OE ERA NSPOR TA TION

Department ofTraiuportation

'illiam Cass, PA

Commissioner

or 51 David Rodrigue, P.E.William Cass, P.E. Assistant Commissioner

Andre Briere, Colonel, USA F (RET)

Deputy Commissioner

His Excellency, Governor Christopher T. Sununu Bureau of Traffic
and the Honorable Council February 22, 2023

State House

Concord, New Hampshire 03301

REQUESTED ACTION

1. Authorize the New Hampshire Department of Transportation (Department) to enter into a sole source
contract amendment (Contract #2015-091) with Midwestern Software Solutions, LLC (Vendor 266799) of
Ann Arbor, Michigan. The purpose of this amendment is to enhance the software by adding the capability
for automated retrieval of field data and to provide a maximum three-year extension that is comprised of a
minimum two-year extension with a one-year renewal option. This would change the contract completion
date from June 30, 2023, to a maximum June 30, 2026 for continued support, maintenance, and hosting of
the Department's Traffic Database Management System (System).

2. Further authorize the Department to increase the total amount payable by $402,285 (from $706,428 to
$1,108,713), to be effective upon Governor and Council Approval. 100% Federal Funds.

Funding is anticipated to be available in Fiscal Years 2024, 2025 and 2026, with the ability to adjust
encumbrances through the Budget Office between State Fiscal Years, if needed and justified:

04-096-096-962515-2944 FY 2024 FY 2025 FY 2026

State Planning & Research (SPR) Planning
038-509038 Technology Software $137,850 $128,993 $135,442

EXPLANATION

On December 2, 2015, the Governor and Council authorized the original agreement (Item #20; copy
of resolution attached) to procure services to provide and install a new Traffic Database
Management System, with support, maintenance, and hosting. The new Traffic Database
Management System Replaced a legacy software platform that was outdated and interacted poorly,
or not at all, with other department information systems, often requiring manual intervention to
complete Federally mandated reporting requirements, specifically the Highway Performance
Monitoring System (HPMS) and Traffic Monitoring Analysis Systems (TMAS) reporting, as
required per 23 USC 315, 23 CFR 1.5 (Information Furnished by State Highway Departments), and
23 CFR 420 (Planning and Research Program Administration), which support the FHWA's
responsibilities (and by extension, NHDOT's responsibilities) to the US Congress and to the public
in administering the Federal-aid highway program. It is also noted that the legacy system did not
provide complete or accurate information as required and offered a very limited set of data for public
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consumption. Continuation of this service is in the State's best interest to assure that access to
current and historic data is retained, and Federal mandates are met, until the competitive process is
completed for the next phase of this service, the Department therefore requests this sole source
amendment.

The new Traffic Database Management System has allowed the Department to replace older
computer systems, used in Federal reporting and in-house support of Department projects. The
replacement of the older systems with newer technology has resulted in time savings spread across
multiple work groups within DOT, increased efficiencies, and provides web-based tools which
enable the public to access traffic count information. The System also features programming to
assure that the Federally prescribed methodologies are followed to assure that data is reported
correctly.

• The original contract included a provision for a renewal option, which was exercised to extend the
completion date from June 30, 2017 to June 30, 2023. This was authorized by the Governor and
Council on June 21, 2017 (Late Item #C; copy of resolution attached) increasing the total amount
payable to $706,428.

The Department is currently in the process of developing a Request For Proposal (RFP) for the
provision and installation of a Traffic Database Management System beginning July 1, 2025. This
requested minimum two-year extension of the existing contract will cover the period between the
expiration of the current contract, and the anticipated contract resulting from the RFP process,
allowing the Department to meet the mandates outlined above while continuing to leverage the
benefits of current technology while we execute the proper RFP process and contracting procedures.
This will assure that, in addition to providing the data in accordance with the referenced Federal
laws, that the public retains access to current and historic data. This data is used by the US Congress
in determining New Hampshire's share of Federal infrastructure funding, by transportation
professionals in safety analyses and determining design elements and used more broadly by
professionals in other industries to forecast supply chain and economic trends, helping to assure
economic vitality in New Hampshire and beyond. If the System is shut down on June 30, 2023, the
data will be available to the public in an uncompiled form that limits its accessibility and therefore
usefulness. Federal requirements would have to be met by utilizing NHDOT staff labor-hours to
manually input the data to the Federal system, limiting the availability of those individuals for other
core functions (such as safety analysis, review of private land development projects connecting to
State roads, and data preparation for State and Federally funded capital projects). The manual
method also increases the likelihood for there to be errors and omissions in the dataset.

In the event that a new Vendor is selected through the RFP process, which is expected to include a
provision to acquire data by auto polling compatible locations, the one-year renewal option will
provide continuity while the new Vendor imports historic information Into its platform and prepares
it to go into service.



In order to take full advantage of the features of modem equipment being installed at existing and
new data collection sites statewide, and prepare for new Federal compliance requirements by 2026,
the existing Vendor offers an Auto polling module, whereby data automatically imports to the
Traffic Database Management System from our stations around the State. Implementation of this
feature is expected to result in time savings, whereby the field personnel could visit sites quarterly
(for routine maintenance) instead of monthly (to retrieve data), improved safety since workers would
spend less time working adjacent to live traffic, more timely release of data to the public, and
improved efficiencies allowing the Department to operate more data collection locations (as required
by Federal law) with the same number of field staff.

This contract amendment has been approved by the Attorney General as to form and execution. Copies
of the fully executed amended Agreement are on,file at the Secretary of State's Office and the
Department of Administrative Services, and subsequent to Governor and Council approval will be on
file at the Department of Transportation.

It is respectfully requested that authority be given to amend this agreement as outlined above.

Sincerely,

William Cass, P.E.

Commissioner

Attachments



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

William J. Cass, Commissioner
Department of Transportation
State of New Hampshire

7 Hazen Drive

Concord, NH 03301

Dear Commissioner Cass:

December 16, 2022

This letter represents formal notification that the Department of Information Technology (DoIT)
has approved your agency's request to enter into an amendment with Midwestern Software Solutions, LLC,
as described below and referenced as DoIT No. 2015-091B.

The purpose of this request is for continued support, maintenance, and hosting of the
dot's Database Management System.

The Price Limitation will increase by $402,285 for a new Total Price Limitation of
$1,108,713, effective upon Governor and Executive Council approval through June 30,
2026.

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

Sincerely,

Denis Goulet

DG/jd
DoIT #2015-0918

cc: Charles Bums, IT Manager

"Innovative Technologies Today for New Hampshire's Tomorrow"



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015-091

CONTRACT AMENDMENT B

WHEREAS, pursuant to an agreement approved by Governor and Council, on December 2, 2015, Item #20, Contract
#2015-091 (herein after referred to as the "Agreement"), Midwestern Software Solutions, LLC. (hereinafter referred
to as MS2) agreed to supply certain services upon the terms and conditions specified in the Agreement and in
consideration of payment by the Department of Transportation (hereinafter referred to as the "Department"), certain
sums as specified therein;

WHEREAS, pursuant to the Agreement Section 18: Amendment, and the provisions of the Agreement, the Agreement
may be amended only by a written instrument executed by the parties thereto and approved by the Governor and
Executive Council;

WHEREAS, MS2 and the Department have agreed to amend the Agreement in certain respects;

WHEREAS, the Department wishes to purchase the Autopolling software extension as described in Exhibit P;

WHEREAS, the Department wishes to extend the Completion Date of the Agreement from June 30, 2023 to June 30,
2026; '

WHEREAS, the Department wishes to increase the Contract price limitation by $402,285 to bring the total contract
price to $1,108,713;

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

The Agreement is hereby amended as follows:

I. Amend General Provision 1.7 of the Agreement (Page I) by changing the Completion Date from
June 30,2023 to June 30,2026.

•s

•  2. Amend General Provision 1.8 of the Agreement (Page I) by increasing the Price Limitation by
$402,285 from $706,428 to $ 1,108,713.

3. Amend General Provision 1.9 of the Agreement (Page I) by replacing Christopher M. Waszczuk,
Deputy Commissioner, with Andre J. Briere, Deputy Comrriissioner.

4. Amend Part 2 of the Agreement, Section 3.4 to replace Robert Bollinger, PE, PTOE, Traffic
Operations Engineer, RBollinger@dot.state.nh.us with G. Stuart Thompson, PE, TrafTlc Research
Engineer, Gordon.S.Thompson(^dot.nh.gov.

^  - 5. The Agreement, Part 3, Exhibit A, is further amended by adding section A2.1 Arnendment A
.  Implementation Schedule - Activities / Deliverables / Milestones as described below: '

A2.1 V Amendment A Implementation Schedule - Activities / Deliverables / Milestones

Task

Number
Activity, Deliverable, or Milestone Deliverable Type

Projected
Delivery Date

16 Autopollinq extension Software
7/1/2023

17'

Software Maintenance, Support, and Hosting
(FY24) Non-Software

7/1/2023- '
6/30/2024

18

Software Maintenance. Support, and Hosting •
(FY25) Non-Software

7/1/2024 -

6/30/2025

Contract 2015-091 Amendment B

Initial all pages //o
MS2, LLC Initials ^(O Page I of 4



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015-091

CONTRACT AMENDMENT B

6. The Agreement, Part 3, Exhibit B; is further amended by deleting Paragraph I. I Firm Fixed Price and
replacing Paragraph I.I as described below:

1.1 Firm Fixed Price s

This is a Firm Fixed Price (FFP) Contract totaling $1,108,713 for the period between the Effective Date through June 30,
2026. MS2 shall be responsible for performing its obligations In accordance with the Contract. This Contract will allow
MS2 to invoice the State for the following activities. Deliverables, or milestones appearing in the price and payment tables
below.

7. The Agreement, Part 3, Exhibit 8, is further amended by Adding Table A1 to Part 3, Exhibit B paragraph
1.1 as described below::

Task

Number
Activity, Deliverable, or Milestone

Payment
Amount '

16

Autopolling Software Extension
(FY24) $15,000 -

17

Software Maintenance, Support, and
Hosting (FY24) $122,850

18

Software Maintenance, Support, and
Hosting (FY25) $128,993

8. The Agreement, Part 3, Exhibit B, is further amended by Adding Table A4 Contract - Summary of Costs as
described below:

Description
Payment Amount

Oriqinal Grand Total $706,428

Software (FY24) $15,000

Software Maintenance, Support, and Hosting
fFY24) $122,850

Software Maintenance, Support, and Hosting
fFY25) $128,993

Software Maintenance, Support, and Hosting
(FY26) ' $135,442

'  Subtotal $402,285

TOTAL PROJECT COST $1,108,713

'..■- -■j . Original Grand Total ■  -i "• '$706i428
AMENDMENT A SUMMARY TABLE

Software (FY24) SI 5,000

Software Maintenance, Support, and Hosting (FY24) $122,850
Software Maintenance, Support, and Hosting (FY25) $128,993

Software Maintenance, Support, and Hosting (FY26) $135,442
Subtotal $402,285

Contract 2015-091 Amendment B
Initial all pages ^(/
MS2, LLC Initials ^ ̂ Page 2 of 4



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015-091

CONTRACT AMENDMENT B

"  GRANDtbTAL^ ■. V . SI,108,713

Table 1 Contract 2015-091 - TRAFFIC DATA MANAGEMENT SYSTEM

" contract: . ,

^-Amendment]
''^-'^NUIVIBERi'/'- ,

'  .AMENDMENTTYPE'/
»  • "."s .,1 • ' ,

S .<-. vV- -V
••J- M „ . V

-G & C -AFPROVAE ' ■■.\f';ENb^DATE CONTRACT AMOUNT ; V

:!■. ^ V. . ' ' .. »• > .
■•■■S ,'T --.V •.

2015-091 December 2, 2015

Item U20

June 30, 2017
t

$ 349,328

2015-091
Amendment A

Extension of Software
Maintenance, Support, and

Hosting, licensing, and
addition of software

functionality

June2l,2017

Late Item UC

June 30, 2023 $357,100

2015-091
Amendment B

Extension of Software
Maintenance, Support, and

Hosting, licensing, and
addition of software

functionality

TBD

u

June 30, 2026 $402,285

.'"v

.-.-1 L--

CONTRACT :V;,

/'-y-r. c-.r' "i y\ -f- '■ • ■ 'f'

/  $1,108,713 •

Contract 2015-091 Amendment B
Initial all pages f/Y
MS2, LLC Initials ^ ̂ Page 3 of 4



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM
CONTRACT 2015-091

CONTRACT AMENDMENT B
I  - ,
t  ' N

Except as provided herein, all provisions of the Agreement shall remain in full force and effect. This modification shall take effect
upon the approval dale 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.

Date:

Ben Chen, Principal,
MS2, LLC

Corporate Signature Notarized:

STATE OF

COUNTY OF VOa/h-f-gh avJ

On this the day of , 2023, before me. , the undersigned
Officer BonjViin Q^^vpersonally apMared and acknowledged her/him to be the ,
of j9k''^*^A^i<^i>ft»>i<:^^fatorporation, and that she/he,^ such being
authorized to do so, executed the foregoing instrument for the purposes therein contained, oy signing the name of the
corporation by her/himself as .

I

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

WM8CRLY RAHNEY OURLUT
Motiry Public • Sutt of MkhiOM

County of WashUflow
My CommljsJon Explrps M»v t3 7077Mini 111 U»<!uuiiiyflt——

Notiry^blic/Justice of the Peace

My Commission Expires: 2-*^

(SEAL)

State of New Hampshire

'X
WilUim Cass, P.E., CommissioDer
State ofNew Hampshire
Department Of Transportation

Date:

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

Date:KuaXj
tate of New Hampshire, DepaiWtState of Nev^ Hampshire. Depaitmenl of Justice

Approved by NH Governor and Council

Date:

Contract 2015-091 Amendments

Initial all pages
MS2, LLC Initials Page 4 of-4



M52
5200 S. Stiili; Ho;kI. Suite IfHl

Ann Arbor. Michigan 4X lOX
734.389.7000

ww\v.ins2jiott.coin

LLC Certification of Authoritv

The undersigned, h.ereby certifies that I onn o Manager of Midwesterri

Software Solutions,. LLC (d/b/a "MS2"), o limited liability company urtder RSA

304^C. '

f

*

I certify that Hongbin ("Ben") Clnen, as Principal and General Manager, is now

and has been since prior to and including January 6, 2023, authorized to bind
;  . '

the LLC. I further certify that it is urxJerstood that the State of New Hampshire

will rely on this certificate as evidence that the person listed above currently

occupes ttie position irdicated end that they have full authority to bind the

LLC end that this authorization shall remain Valid for thirty (30) days from ihe

dote of this Corporate Resolution

DATED:. 3/16/2023

Steven G. Wiggins, Mcnoger



State of New Hampshire

Department of State

CERTIFICATE

I, David M. Scanlan, Secretary of State of the Slate ofNew Hampshire, do hereby certify that MIDWESTERN SOFTWARE

SOLUTIONS, LLC is a Michigan Limited Liability Company registered to transact business in New Hampshire on May 12. 2015.

I 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 concerned.

Business ID: 725985

Certificate Number: 0005962968

SI
%

o

A
%

IN TESTIMONY WHEREOF.

I hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 5th day of January A.D. 2023.

David M. ScanlaJi

Secretary of State



CERTIFICATE OF LIABILITY INSURANCE
•• DATE (MM/OOrYYYY)

09/27/2022

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

RELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORIZED
•PRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policylles) must have ADDITIONAL INSURED provisions or 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 certificato does'not confer rights to the certificate holder In lieu of such endor8ement(s). ^ '* ,

PRODUCER

Moore Insurance Services, inc. y

67 N. Howell

P.O. Box 207

Hillsdale Ml 49242

Cyndi Armstrong . -

(5") "9-5536

AI^FSS- CarmStrOnglSlmOOreinSUr3nCeSeiViceS.com

INSURERIS) AFFORDING COVERAGE NAIC#

INSURER A- The Standard Fire Insurance Cornpany 19070

INSURED

Midwestern Software Solutions. LLC

5200 S Slate Rd

Suite 100

AnnArtxjr , Ml 46108

INSURER B - Travelers Casualty Insurance Company of America 19046

INSURER c - Travelers Indemnity Company of Connecticut ^ 25682

INSURER D;

INSURER E:

INSURER F:

COVERAGES CERTIFICATE NUMBER: CL2292203828 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. - -
INSft
LTR TYPE OF INSURANCE

AUUL

INSD

bUUH

WVD POLICY NUMBER
^OLieVEPP
IMM/OO/YYYY)

POLieV EkP
(MMrtlDrYYYY) LIMITS

A

X COMMERCIAL CENERAL LIABILITY

E  1 X| OCCUR

BIP3R743513 09/30/2022 09/30/2023

A - «

>  . ♦

EACH OCCURRENCE
, 2.000.000

CLAIMS-MAO

OAJJACE TO RENTED
PREMISES (Ea ocoirranra)

,  1.000.000

'MEO EXP (Any ona paraon)
j 10.000

PERSONAL S AOV INJURY
, 2.000:000

GEm. AGGREGATE UMIT APPLIES PER: GENERAL AGGREGATE'
4.000.000

POLICY 1 1 1 1 LOC
OTHER:

PRODUCTS - COMP/OP AGO
, 4.000.000

%

AUTOMOBILE LIABILITY

BA4R014142 09/30/2022

j

09/30/2023

COMBINED SINGLE LIMIT
(Ea acddenO

s 1.000.000

X ANY AUTO

HEOULEO

ITOS
IN-OWNED

TOS ONLY

BODILY INJURY (Par paraon) s

□ OWNED
AUTOS ONLY
HIRED
AUTOS ONLY

SC BODILY INJURY (Per acddenl) s

X X NC PROPERTY DAMAGE
(Par aoodani) ' t

i

B

X UMBRELLA UAB

EXCESS UAB

X OCCUR

CLAIMS4M0E CUP1S409735 09^0/2022, 09/30/2023
EACH OCCURRENCE , 5.000.000

AGGREGATE , 5.000.000

DEO RETENTK)N i $

C

WORKERS COMPENSATION
AND EMPLOYERS'LIABILITY

ANY PROPRlETORffARTNER«X£CUTIVE rrn
OFFCERPriEMBER EXCLUDED?
(Mandatory In NH) ' '
O yea. deacriba under
DESCRIPTION OF OPERATIONS balow

NIA UB4S226888
1

09/30/2022' 09/30/2023

w PER OTH-
STATUTE ER

E.L. EAC^I ACCIDENT ^ 1.000,000

E.L. DISEASE - EA EMPLOYEE J 1.000.000

E.L. DISEASE - POLICY LIMIT J 1,000,000

A
Technology Errors & Ommissions/
Information Securlty-Cyber Liability BIP3R743513 09/30/2022 09/30/2023 Each Wrongful Act

Aggregate Limit

$5,000,000

$5,000,000

DESCRIPTION OF OPERATIONS 1 LOCATIONS 1 VEHICLES (ACORD 101. Additional Ramarka Sehadula. may ba attachad If mora apaca la raquirad)

CERTIFICATE HOLDER CANCELLATION

New Hampshire Department of Transportation

Bureau of Traffic

18 Smokey Bear Blvd.

Concord

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

AUTHORIZEO REPRESENTATIVE

NH 03301 ^ /i l1Ur>^
ACORD 25 (2016/03)

0 1968-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



T
THE STATE OF NEW HAMPSHIRE

DEPAltTMENT OF TRANSPORTA T10N

Oc/Mrtm«ni oJTmupotiutUm

Victoria F. Skeehan

Commissioner

Jc^.m
4c

William Cass, P.E.
Assistant Commissioner

Bureau of Traffic

May 8, 2017

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

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Transportation to amend Contract #2015-091, with Midwestern Software Solutions
(MS2), LLC (Vendor #266799), Ann Arbor, MI, by exercising a renewal option for the Department's Traffic
Database Management System, by increasing the total amount payable by $357,100 (from $349,328 to $706,428)
and extending the completion date from June 30, 2017 to June 30, 2023 for continued support, maintenance, and
hosting of the System, to be effective upon Governor and Council approval. 100% Federal Funds.

Funding is contingent upon the availability and continued appropriation of funds as follows for FY 2018, FY
2019, FY 2020, FY 2021, FY 2022, and FY 2023:

04-096-096-962515-2944 FY2018 FY 2019 FY2020

State Planning & Research (SPR) Planning
038-509038 Technology Software $52,500 $55,100 $57,900

FY2021 FY 2022 FY 2023

$60,800 $63,800 $67,000

EXPLANATION

On December 2, 2015, the Governor and Council authorized the original agreement (Item #20; copy of Resolution
attached) in the amount of $349,328 to procure services to provide and install a new TrafTic Database
Management System, with support, maintenance, and hosting. The new TrafTic Database Management System
replaced a legacy software platform that was outdated and interacted poorly, or not at all, with other Department
information systems, often requiring manual intervention to complete Federally mandated reporting requirements,
specifically Highway Performance Monitoring System (HPMS) and Traffic Monitoring Analysis Systems
(TMAS) reporting, as required per 23 USC 315,23 CFR 1.5, and 23 CFR 420.

The new Traffic Data Management System has allowed the Department to replace older computer systems, used
in Federal reporting and in-house support of Department projects. The replacement of the older systems with
newer technology has resulted in: time savings spread across multiple work groups within DOT; increased
efficiencies; and provides web-based tools which enable the public to access traffic count information.

JOHN 0. MORTON BUILDING • 7 HAZEN DRIVE • P.O. BOX 463 • CONCORD. NEWT HAMPSHIRE 03302-0483
TELEPHONE: 603-271-3734 • FAX: 603-271-3914 • TOD: RELAY NH 1-800-735-2964 • INTERNET: WWW.NHDOT.COM



Continuing with the ongoing support, maintenance, and hosting of this software meets the Department's critical
business needs. The increase in fee, as proposed, is commensurate with the additional software support,
maintenance, and hosting services to be furnished.

The agreement has been approved by the Attorney General as to form and execution. The Department of
Information Technology (DoIT) has reviewed and approved the agreement. The DOT has certified that the
necessary funds are available, contingent upon the availability and continued appropriation of funds. Copies of
the fully executed agreement are on file at the Secretary of Slate's Office and the Department of Administrative
Services Office, and, subsequent to Governor and Council approval, will be on file at the Department of
Transportation.

It is respectfully requested that authority be given to amend this agreement as outlined above.

Sincerely,

Victoria F. Sheehan

Corrunissioner

Department of Transportation

Attachments



STATE OF NEW HAMPSfflRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazen Dr., Concord, NH 03301
Fax: 603-271-I5I6 TDD Access 1-800-735-2964

www.nh.gov/doit

Denb Goulet

Commissioner

May 18, 2017

Victoria F. Sheehan

Commissioner

Department of Transportation
State of New Hampshire ^
John 0. Morton BIdg., 7 Hazen Drive

Concord, NH 03302-0483

Dear Commissioner Sheehan:

This letter represents formal notification that the Department of information Technology (DolT)
has approved your agency's request to enter into a contract amendment with Midwestern Software

Solutions (MS2), LLC (Vendor #266799) of Ann Arbor, Ml, as described below and referenced as DolT No.

2015-091A.

The purpose of this contract amendment is to exercise an option to extend the
completion date for an additional six years for the continued support,

maintenance and hosting of the Department of Transportation's Traffic Database

Management System (TMAS). This system allows the DOT to electronically
collect, analyze and map traffic data. The TMAS has resulted in time savings,
increased efficiencies, and has eliminated the potential risk of system failure.

The total contract amount will increase by $357,100, from $349,328 to $706,428
and shall become effective upon Governor and Council approval through June 30,
2023.

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

Smcerely, rf\

Denis Goulet

DG/ik

DolT#2015-091A

Cc: Gail Hambleton, Dane Prescott



5^THE STATE OF NEW HAMJKkmE
DEPABTMENTOFTRANSPOSTATION

Victoria F. ̂eehan WttUam Cass, F.E.
Commissioner Assistant ComndssioHer

Bureau of Traffic

October 29, 2015

Her Excellency, Governor Margaret Wood Hassan
and the Honor^le Council
State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Tran^rtation to enter into an Agreement with Midwestern Software Solutions
(MS2), LLC (Vendor #266799), Ann Arbor, Ml. for an amount not to exceed $349,328, for the procurement of
computer software and services to piovide and install a new Traffic Data Management System for the period of
Governor and CouiKil approval through June 30, 2017, with the option to renew for two-three year periods to be
effective upon Governor and Council approval. 100% Federal Funds.

Fund'mg is available as follows:

04-0964)96-962515.2944 FY20I6 FY20I7

State Planning & Research (SPR) Planning
038-509038 Technology Software $299,328 $50,000

EXPLANATION

The Department of Transportation (DOT), Bureau of Traffic, seeks to procure services to provide and install a
new Tr^c Data Management System. The Department's existing software system is outdated and currently
interacts poorly, or not at ail, wHh other Department information systems, often requiring manual intervention to
complete Federally mandated reporting requirements, specifically Highway Performance Monitoring System
(HPMS) and Traftic Monitoring Analysis Systems (TMAS) reporting, as required per 23 USC 315,23 CFR 1.5,
and 23 CFR 420.

The new Trafftc Data Management System will allow the Department to replace older computer ̂sterns, used in
Federal reporting and in-house support of Department projects. The replacement of the older systems with newer
technology will result in: time savings spread across multiple work groups within DOT; increased efficiencies;
and will provide web-based tools which will enable the public to access traffic count information.

A State Planning & Research (SPR) Budget appropriation in the amount of $349,328 has been approved to fund
this project The vendor selection process for this contract was initiated by a solicitation for information
technology services through a Request for Proposals (RFP), which was posted on the State Administrative
Services website from January. 12,2015 to March 17,2015. Answers to vendor's questions regarding clarification
of the solicitation were posted to the Administrative Services website on February 4,2015.

As a result of the solicitation, four firms submitted pn^sals: Midwestern Software Solutions (MS2X Ann Arbor,
Ml; Traffic and Parking Control Co. (TAPCO), Inc., Brown Deer, Wl; Transmetric, Austin TX; and Trichord,
Leesburg, VA.

JOHMO. MORTON BUtLDING* 7 HAZEN DRIVE •P.O. BOX 443 •CONCOftO. NEW HAMPSHIRE 03302-0443
TB.EPHONE: 603-27M744 • FAX: 603-271-3914 • TDD: RELAY NH 1-800-735-2964 • INTERNET: W^.NHOOT.COM



The selection process for tfiis contract consisted of review and ranking of solicited written technical proposals and
cost proposals by a selection panel comprised of five members representing the Department of Tranqx>rtation and
the Dqnitment of Information Technology. The selection panel included: Traffic Operations Engineer (NHDOT
Bureau of Traffic); IT prefect Manager (Department of Information Technology); Business Systems Aiulyst
(Department of Informatics Technology); Traffic Analysis Engineer (NHDOT Bureau of Trairic); and die CIS
Engineer (NHDOT Bureau of Planning & Community Assistance).

The selection panel members itviewed the proposals individually and met on Wednesday, May 6,201S to
recommend a vendor. The Committee by consensus rated each firm based on (he Propo^ Software Solution,
Proposed Software Solution Functkmality, Vendor Technical Service and Project Manager Experience, Vendor
Company and StafBng Qualifications, and Solution Cost. Having assessed all of the aforementioned factors, the
sele^on panel scored arxf ranked Midwestern Software Solutions (MS2X LLC the highest of the four finns (see
attachment). The Seeing Summary is below:

Firm Score as rated by Overall

Selectioa Committee Rank

200 Possible Points

MS2 175.9 1

TAPCO 149.5 2

Transmetric 144.9 3

Trichord 119.0 4

MS2, LLC was selected and is highly regarded in the field of Traffic Data Management Systems. Thdr software
has recently been implemented at the Vermont Agency of Tran^iortation and th^ have similar system
implementations for State transportation agencies in Arizona, Illinois, Massachusetts, and Texas, as well as
numerous metropolitan planning organizations, counties and municipalities. The selection panel's ranking was
submitted to the Assistant Commissioner for consideration and approval.

MS2, LLC has agreed to furnish the required implementation and maintenance services in a two (2) year
agreement for a total amount not to exosed $349,328. The contract has a completion date of June 30,2017, with a
State option to extend annually for two 3-year extensions, up to, but not beyond June 30,2023, for ongoing
software support, maintenance, and hosting. The hourly rates, software, and annual software maintenance and
technical support expenses are commensurate with die complexity and the scope of engineering and technical
services to be furnished.

The agreement has been approved by the Attorn^ General as to form and execution. The Department of
Information Technology (DoIT) has reviewed and approved the agreement. The DOT has certified that the
necessary funds are available. Copies of the fully executed agreement are on file at the Secretary of State's Of^ce
and the Department of Administrative Services Office, and subsequent to Governor and Council approval will be
on file at the Department of Transportation.

Your approval of this resolution is respectftilly requested.

Sincerely,

TF

Victoria F. Sheehan

Commissioner

Attachment



2015-091 Traffic Data Manaqement System

Company
Company
Addrats

Softwara

Functionality

ZOPts Max

Softwara

Solution

TOPtaMax

Tachnlcal, Sarvica

and PM Exp and
Approach

25PtaMax

Company
Qualiflcatlona

5PtaMax

Staffing
Qualiflcatlona

5PtaMax Solution Coat

Solution Coat

Points

79PtsMax

TOTAL

200PtsMax

TAPCO
SIM W. BtOMi Om(
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5122)
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Trtconl
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Arter.UI4SiOS 17.5 66.7 21.1 4.5 4.4 $  659,428 61.4 176.9
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Htzen Dr. Concord, NH 03301

Fax: 603-271-1516 TDD Access: 1-600-735-2964

www.nh.gov/doH

OoUsCoalet

Commisslontr

October 6,2015

David M. Rodrigue

Assistant Director of Operations
State of New Hampshire
Department of Transportation
John O. Morton BIdg., 7 Hazen Drive
Concord, NH 03302-0463

Dear Assistant Director Rodrigue:

This letter represents fonnal notification that the Department of Information Technology (DolT)
has approved your agency's request to enter into a contract with Midwestern Software Solutions (MS2X
LLC, as described below and referenced as DolT No. 2015-091.

The purpose of this contract Is to procure computer software and services to provide and install a new
Traffic Data Management System for the Department of Transportation. The Department's existing
sofhvare system is outdated and currently interacts poorly, or not at ail, with other Department
InfonnBtion systems, often requiring manual intervention to complete federally mandated reporting
requirements, specifically Higjiway Performance Monitoring Systems and Traffic Monitoring
Analysis Systems. The cost of this Contract is not to exceed S349,328. The contract tenn is from
Governor and Executive Council Approval through June 30, 2017 with the option to renew for tvro
three-year periods.

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

^cerely

[)enisGoulet

DG/dcp
DOT 2015-091

cc: Gail Hambleton, DOIT Lead at DOT
Dane Prescoct, DOiT at IX3T



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015-091

CONTRACT AMENDMENT A

WHERRAS. pursuani lo an agreement approved by Governor and Council, on December 2. 2015. Item #20. Contract
#2015-091 (herein after referred to as.the "Agreement"). Midwestern Software Solutions. LLC. (hereinafter referred
to as MS2) agreed to supply certain services upon the terms and conditions specified in the Agreement and in
consideration of payment by the Department of Transportation (hereinafter referred to as the "Dcpanmcnt"). certain
sums as specified therein;

WHEREAS, pursuant to the Agreement Section 18: Amendment, and the provisions of the Agreement, the Agreement
maybe amended only by a written instrument executed by the paaies thereto and approved by the Governor and
Executive Council;

WHEREAS, pursuant lo the Agreement Part 2. Section 1.3; Contract Term, and the provisions of the Agreement, the
Agreement may be extended up to six (6) years at the sole option of the State, subject to the parties' prior written
Agreement on applicable fees for each extended term, up to but not beyond June 30, 2023;

WHEREAS. MS2 and the Department have agreed to amend the Agreement in certain respects;

WHEREAS, the Department wishes to extend the Completion Date of the Agreement from June 30, 2017 to June 30.
2023, by exercising a six-year renewal option;

WHEREAS, the Department wishes to increase the Contract price limitation by $357,100 to bring the total contract
price to $706,428;

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

The Agreement is hereby amended as follows:

1. Amend General Provision 1.7 of the Agreement (Page 1) by changing the Completion Date from
June 30, 2017 to June 30, 2023.

2. Amend General Provision 1.8 of the Agreement (Page I) by increasing the Price Limitation by
$357.100 from $349,328 to $706,428

3. Amend General Provision 1.9 of the Agreement (Page I) by replacing Patrick K. McKcnna. Deputy
Commissioner, with Christopher M. Wasxczuk. Deputy Commissioner

4. The Agreement, Part 3, Exhibit A. is further amended by adding section A2.I Amendment A
Implementation Schedule - Activities / Deliverables / Milestones as described below:

A2.1 Amendment A impicmcnlalion Schedule - Activities / Delivcrahlcs / Milestones

Task

Number
Activity, Deliverable, or Milestone Deilverable Type Projected

Delivery Date

10

Software Maintenance, Support, and Hosting
(FY18) Non-Software

7/1/2017-

6/30/2018

11

Software Maintenance, Support, and Hosting
(FY19) Non-Software

7/1/2018 -

6/30/2019

12

Software Maintenance, Support, and Hosting
(FY20) Non-Software

7/1/2019 -

6/30/2020

Contract 2015-091 Amendment A

Initial all pages
MS2. LLC Initials ^ <■ Page 1 of 4



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015-091

CONTRACT AMENDMENT A

13

Software Maintenance. Support, and Hosting
fFY21) Non-Software

7/1/2020 -

6/30/2021

14

Software Maintenance. Support, and Hosting
(FY22) Non-Software

7/1/2021 -

6/30/2022

15

Software Maintenance. Si^^rt, and Hosting
(FY23) . Non-Software

7/1/2022 ■

6/30/2023

S. The Agrccmcni, Pan 3. Exhibit B, is further amended by deleting Paragraph I. I Firm Fixed Price and
replacing Paragraph I.I as described below;

1.1 Firm Fixed Price

This is a Firm Fixed Price (FFP) Contract totaling $706,428 for the period between the Effective Date through June 30,
2023. MS2 shall be responsible for performing its obligations in accordance with the Contract. This Contract will allow
MS2 to invoice the State for the following activities. Deliverables, or milestones appearing in the price and payment tables
below.

6. The Agreement, Pan 3, Exhibit B, is funher amended by Adding Table A1 to Pan 3, Exhibit B paragraph
I. I as described below::

Task

Number
Activity, Deliverable, or Milestone

Payment
Amount

10

Software Maintenance. Support, and
Hosting (FY18) $52,500

11

Software Maintenance, Support, and
Hosting (FY19) $55,100

12-

Software Maintenance, Support, and
Hosting (FY20) $57,900

13

Software Maintenance, Support, and
Hosting (FY21) $60,800

14

Software Maintenance, Support, and
Hosting fFY22) $63,800

15

Software Maintenance. Support, and
Hosting (FY23) $67,000

7. The Agreement, Pan 3, Exhibit B. is further amended by Adding Table A4 Contract - Summary of Costs as
described below:

Description
Payment Amount

Original Grand Total $349,328

Software Maintenance. Support, and Hosting
(FY18) $52,500

Software Maintenance, Support, and Hosting
(FY19) $55,100

Software Maintenance, Support, and Hosting
(FY20) $57,900

Contract 2015-091 Amendment A

Initial all pages
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 201S-091

CONTRACT AMENDMENT A

Software Maintenance, Support, and Hosting
(FY21) $60,800

Software Maintenance. Support, and Hosting
(FY22) $63,800

Software Maintenance, Support, and Hosting
(FY23) $67,000

Subtotal $357.t00

TOTAL PROJECT COST $706,428

Orieiaal Grand Total $349^28

AMENDMENT A SUMMARY TABLE

Software Maintenance, Support, and Hostinq (FY18) $52,500

Software Maintenance. Support, and Hosting (FY19) $55,100

Software Maintenance, Support, and Hostinq (Fy20) $57,900

Software Maintenance. Support, and Hostinq (FY21) $60,800

Software Malnienarjce. Support, and Hostinq (FY22) $63,800

Software Maintenance, Support, and Hosting (FY23) $67,000

Subtotal $357,100

GRAND TOTAL $706,428

Table 1 Contract 2015-091 - TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT

AND

AMENDMENT

NUMBER

AMENDMENT TYPE G & C APPROVAL

DATE

END DATE CONTRACT AMOUNT

2015-091 December 2, 2015

Item #20

June 30, 2017 $ 349.328

2015-091

Amcndmeni A

Extension of Software

Maintenance. Support, and
Hosting, licensing, and
addition of software

functionality

TBD June 30. 2023 $357,100

CONTRACT

TOTAL

$706,428

Contract 2015-09! Anxindmeni A

Initial all pages
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 201S-091

CONTRACT AMENDMENT A

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 W|^^EOF. the parties have hereunto set their hands as of the day and year first above written.

Date:

Ben Chen. Principal,
MS2, LLC

Corporate Signature Notarized:

STATE OF

COUNTY OF LciLtk'hina.

On this the

Officer

/C» day of , 2017, before me, , the undersigned
. personally appeared and acknowledged her/him to be the /

_, a corporation, and that she/he, a.s such Jt f being
authorized to do so, executed the foregoing instrument for the purposes therein contained, by signing the name of the
corporation by her/himself as

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

Notary Public/Jusiic
USA LYNN

Bte of Michigan
mSioa ^

My Commission Elites Sep. 12.2022

State of New Hampshire

^1^ ?
Victoria F. Sheehan, Commissioner Date:

State of New Hampshire
Department Of Transportation

c I n

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

./fZ/y/L D..c:
Slate of New Hampshire. Department of Justice

Approved by NH Governor and Council

Date:

Contract 2015-091 Amendment A

Initial all pages
MS2.LLC Initials Page 4 of 4



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 MIDWF,STERN SOFTWARH

SOLUTIONS, LLC is a Michigan Limited Liability Company registered to transact business in New Hampshire on May 12. 2015.

I further ceniQ' that all fees and documents required by the Secretary of Stale's office have been received and is in good siunding

as far as this ofTice is concerned.

Business ID: 72S985

Op
1%s

Urn

o ■B

A

4*

IN TESTIMONY WHEREOF,

I hereto set my hand errd cause to he alVixcd

the SeaJ of the State of New Hampshire,

this iSth day of May A.D. 2017.

William M. Gardner

Secretary of State



MS2
3815 Plaza Drive

Ann Arbor. Michigori 48108
734.995.0200 Fax 734.995-0599

www.ms2sofl.com

CERTIFICATE OF VOTE

I, Arnold Geldermans. General Manager, hereby certify that 1 am the duly elected
General Manager of Midwestern Software Solutions, LLC.

I hereby certify the following is a true copy of a vote taken at a meeting of the Board of
Directors of the corporation, duly called and held on May 16, 2017, at which a quorum
of the Board was present and voting.

DULY VOTED: Arnold Geldermans, Pat Hastings, Scott Betzoldt, and Ben Chen

As hereby noted per vote of the corporation Board of Directors on May 16, 2017, Ben
Chen, with the title of Principal is authorized to execute on behalf of said corporation all
legal contractual documents, leases, or other agreements for the benefit of said
corporation. '

I hereby certify that said vote has not been amended or repealed, remains in full force
and effect as of May 16, 2017.

Date: May 16. 2017 Attest:

Arnold Geldermans

General Manager
State of Michigan
County of Washtenaw

On this the May 16, 2017 before me, the undersigned Notary Public, Lisa Nowack,
personally appeared Arnold Geldermans who acknowledged himself that he, as such
Gerieral Manager, of Midwestern Software Solutions, LLC, and that he being authorized
so to do executed the foregoing instrument for the purposes therein contained, by
signing the name of the corporation by himself as General Manager.

In witness whereof I hereunto set my hand and official seal
USA LYNNr4otBry PuWic, Stale ̂  MWtlgan
County of Jackson

Notary Public
My Commission Expires:



A^Rcf CERTIFICATE OF LIABILITY INSURANCE DATE (HMIOOIYYYYJ

9/22/2016

j  THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
!  CERnFlCATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

^LOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
iPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT; If the certificate holder Is an ADDITIONAL INSURED, the pollcy(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 endorscment(s).

pROouces Eric Moore

Moore Insurance Services, Inc.

67 M. Howell

P.O. Box 207

Hillsdale MI 49242

Cyndi Armstrong

r.T?5...,v (517)439-9345 | ,,.7,
«niwFss( infoSmooreinsuranceservices . com

INSURERS) AFFOROtNC COVERAGE NAK f

INSURER A Charter Oa)c Fire Ins. Co. 25615

INSURED

Midwestern Software Solutions, LLC

3815 Plaza Or

Ann Arbor MI 48108'-165S

INSURER a :The Travelers Indemnitrv Co. 25658

INSURERc(Travelers Indemnity Co. of 25682

iNsuftERoJU,I Insurance Company

MSURERE:

INSURER F :

COVERAGES CERTIFICATE NUMBER:CL1692201441 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
LTR 1  TYPE OF INSURANCE mm POLICY NUMBER

POOCYEFF
iMWDonrvYi

POLICY EXP
IMMrtXVYYVYl LMTS 1

B

1 GENERAL UABAJTY

NERAL LIABILITY

56 13 OCCUR
ctuaX Liab

Se02n909515 39/30/2016 39/30/2017

EACH OCCURRENCE s  1,000,000

X COMMERCIAL G
OAkUGL 1U HkNIkb

t  1,000,000

1 CLAIMS4,IAI MEO EXP (AtTf ona panon) s  io,ooo

X Ltd Contra PERSONAL 4 ADV INJURY s  1,000,000

X 1 Inland Marine GENERAL AGGREGATE S  2,000,000

GENl AGGREGATE LIMIT APPUES PER:

*n POICY fxl 1 1 LOG
PRODUCTS. COMPlOP AGO i S  2,000,000

t

A

AUTOMOBILE UABILITY

UU5F655814 39/30/2016 39/30/2017

£Dm&jnEC> ̂ in&lE liMiI
(Fa«e«*)»o«i 1  1.000.000

IT 1 ANY AUTO BOOily injury (Par parton) i

AUOVMEO
AUTOS

HIRED AUTOS
fx

1 SCHEDULED
AUTDS

BODILY INJURY (Par aeciaart) i

IT ]T,5NOVVNEOnos

PftdKATV bAAuDE
iPar acboaffli

t1

L 1
s

B

IT UMBRELLA LIAB

EXCESS LIAB

"7X OCCUR

CLAIMS-MADE CUP0449P600 39/30/2016 39/30/2017

EACH OCCURRENCE t  5,000,000

AGGREGATE t  5,000,000

npn 1 1 HrrPNTiONs 1

C

WORKERS COMPENSATION

AND EMPLOYERS'UABitrrY

ANY pROPRieTORiPARTNCiuexEcimve rrn
OmCERAlEMaER EXCLUDCOY N
(Msnoatory In NH)
n ••«. oescrtu undtr
DESCRIPTION OF OPERATIONS OMm'

HI A
tre3965T049

)

09/30/2016 09/30/2017

. „ lACSTATU- 1 lOTH.
X TIYPV 1IMIT^ 1 1 FR

E.L. EAOl ACOOENT i  1.000,000

E.L. DISEASE ■ EA EUPLOYEt S  1.000.000

E L DISEASE . POLICY LIMIT S  1.000.000

D Professional Liability w/

Cyber Liability

rccooozm
39/30/2016 09/30/2017 ParCkam $2,000,000

Aggregaic $2,000,000

DESCRIPTION or OPERATIONS/LOCATONS < VEHICLES (Atuch ACOR0101. AOdlUon*! Rttmrli* 5el>*4ul«. K fnort sp«e« Itnqulrcd)

CERTIFICATE HOLDER CANCELLATION

New Hampshire Department of Transportatio
Bureau of Traffic

18 Smokey Bear Blvd.
Concord, NH 03301

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

AUTHORCED REPRESENTATIVE

Eric Mooro/CYNDI

ACORD 25 (2010/05)
INSOS.IrNiiwini'

® 1988-2010 ACORD CORPORATION. All rights reserved.

mark* AmDH



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

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

AGREEMENT

The State of New Hampshire and the Contractor hereby.mutually agree as follows:

GENERAL PROVISIONS

1. IDENTIFICATION.

1.1 Slate Agency Name
New Hampshire Department of Transportation
Division of Operations

1.2 State Agency Address
7 Hazen Drive

Concord, NH 03302-0483

1.3 Contractor Name

Midwestern Software Solutions, LLC

1.4 Contractor Address

3815 Plaza Drive

Ann Arbor, MI 48103-1655

1.5 Contractor Phone

Number

734-995-0200

1.6 Account Number

04-096-096-962515-2944-038-

509038

1.7 Completion Date

6G0/2017

1.8 Price Limitation

$349,328

1.9 Contracting Officer for State Agency
Patrick K. McKenna

Deputy Commissioner

1.10 State Agency Telephone Number
603-271-3734

1.11 Contractor Signature . 1.12 Name and Title of Contractor Signatory
Ben Chen, Principal

1.13 Acknowledgement: Stateof ,Countyof HTTC A.'

On ^ before the undersigned officer, personally appeared the person identified in block 1.12. or satisfactorily
proven to be the person whose name is signed in block 1.11, and acknowledged that s/he executed tl^ document in \he capacity
indicated In block 1.12.

VITAU CBIORBt
NOTARY PUBUC.OTATE Of M

1.13.1 Signature of Notary Public or Justice of the Peace

[Seal]

COUNTY OFWASmeMV
MY COIAISSION EXPfCS Dm 1f, t»§

^CIMMOOUNTYOF

1.13.2 Name and Title of Notary or Justice of the Peace

1.14 Stat4?A^.ncv S:gna

bon, Div

Date: ro/2t//S^

1.15 Name and Title of Slate .Agency Signatory

1.16 Approval by the N.ff^Ekpartmwt of Administration. Division of Personnel (if applicable)

By: Director, On:

1.17 Approval the Atlome);,penpral (Fon^ Substance and Execution) (if applicable)

By: / // ( / I/ l/y/n On:

' 18 Approv^M»y4lic Governor and Executive Council (ifapplicable)

\  otr""

Page 1 of 4

DEC 0 2 2015



2. EMPLOYMENT OF CONTRACTOR/SERVICES TO
BE PERFORMED. The State of New Hampshire, acting
•hrough the agency identified in block 1.1 ("State"), engages

-ntractor Identified in block 1.3 ("Contractor") to perform,

d the Contractor shall perform, the work or sale of goods, or
ooth, identified and more particularly described in the attached
EXHIBIT A which is incorporated herein by reference
("Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if
applicable, this Agreement, and all obligations of the parties
hereunder, shall become effective on the date the Governor
and Executive Council approve this Agreement as indicated in
block 1.18, unless no such approval is required, in which case
the Agreement shall become effective on the date the
Agreement is signed by the State Agency as shown in block
1.14 ("Effective Date").
3.2 If the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior
to the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not
hfrome effective, the Slate shall have no liability to the
Contractor, including without limitation, any obligation to pay
the Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State hereunder, including,
without limitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropriation
of funds, and in no event shall the State be liable for any
payments hereunder in excess of such available appropriated
funds. In the event of a reduction or termination of
appropriated funds, the State shall have the right to withhold
payment until such fimds become available, if ever, and shall
have the right to terminate this Agreement immediately upon
giving the Contractor notice of such termination. The State
shall not be required to transfer funds from any pther account
to the Account identified in block 1.6 in the event funds in that
Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

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

11 have no liability to the Contractor other than the contract
e.

5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement
those liquidated amounts required or permitted by N.H. RSA
80:7 through RSA 80:7-c or any other provision of law.
' 5.4 Notwithstanding any provision in this Agreement to the

contrary, and notwithstanding unexpected circumstances, in
no event shall the total of all payments authorized, or actually
made hereunder, exceed the Price Limitation set forth in block
1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS

AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor shall comply with all statutes, laws, regulations,
and orders of federal, state, county or municipal authorities
which in^se any obligation or duty upon the Contractor,
including, but not limited to, civil rights and equal opportunity
laws. This may include the requirement to utilize auxiliary
aids and services to ensure that persons with communication
disabilities, including vision, hearing and speech, can
communicate with, receive information from, and convey
information to the Contractor. In addition, the Contractor

shall comply with all applicable copyright laws.
6.2 During the term of this Agreement, the Contractor shall
not discriminate against employees or applicants for
employment because of race, color, religion, creed, age, sex,
handicap, sexual orientation, or national origin and will take
affirmative action to prevent such discrimination.
6.3 If this Agreement is funded in any part by monies of the
United Slates, the Contractor shall comply with all the
provisions of Executive Order No. 11246 ("Equal
Employnrent Opportunity"), as supplemented by the
regulations of the United States Department of Labor (41
C.F.R. Part 60), and with any rules, regulations and guidelines
as the State of New Hampshire or the United States issue to
implement these regulations. The Contractor further agrees to
permit the State or United States access to any of the
Contractor's books, records and accounts for the purpose of
ascertaining compliance with all rules, regulations and orders,
and the covenants, terms and conditions of this Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all
personnel necessary to perform the Services. The Contractor
warrants that all personnel engaged in the Services shall be
qualified to perform the Services, and shall be properly
licensed and otherwise authorized to do so under all applicable
laws.

7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6) months after the
Completion Date in block 1.7, the Contractor shall not hire,
and shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effort to
perform the Services to hire, any person who is a State
employee or official; who is materially involved in the
procurement, administration or performance of this
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Agreement. This provision shall survive termination of this
Agreement.
■'.3 The Contracting Officer specified in block 1.9, or his or

:r successor, shall be the State's representative. In the event
any dispute concerning the interpretation of this Agreement,

ine Contracting Officer's decision shall be fi nal for the Slate.

8. EVENT OF DEFAULT/REMEDIES.
8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder
("Event of Default"):
8.1.1 failure to perform the Services satisfactorily or on
schedule;
8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition
of this Agreement.
8.2 Upon the occurrence of any Event of Default, the Stale
may lake any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Event
of Default and requiring it to be remedied within, in the
absence of a greater or lesser specification of time, thirty (30)
days from the date of the notice; and if the Event of Default is
not timely remedied, terminate this Agreement, effective two
(2) days after giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event
of Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor;
8.2.3 set off against any other obligations the State may owe to
the Contractor any damages the State suffers by reason of any
Event of Default; and/or
8.2.4 treat the Agreement as breached and pursue any of its
remedies at law or in equity, or both.

9. DATA/ACCESS/CONFIDENTIAUTY/
PRESERVATION.
9.1 As used in this Agreement, the word "data" shall mean ail
information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, reports,
fi les, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses,
graphic representations, computer programs, computer
printouts, notes, letters, memoranda, papers, and documents,
all whether finished or unfinished.
9.2 All data and any property which has been received from
the State or purchased with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be relumed to the State upon demand or upon
termination of this Agreement for any reason.
9.3 Confidentiality of data shall be governed by N.H. RSA

xpter 91-A or other existing law. Disclosure of data
-Ires prior written approval of the State.
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10. TERMINATION. In the event of an early termination of
this Agreement for any reason other than the completion of the
Services, the Contractor shall deliver to the Contracting
Officer, not later than fifteen (15) days after the date of
termination, a report ("Termination Report") describing in
detail all Services performed, and the conu-aci price earned, to
and including the date of termination. The form, subject
matter, content, and number of copies of the Termination
Report shall be identical to those of any Final Report
described in the attached EXHIBIT A.

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

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

13. INDEMNIFICATION. The Contractor shall defend,
indemnify and hold harmless the State, its officers and
employees, from and against any and all losses suffered by the
State, its officers and employees, and any and all claims,
liabilities or penalties asserted against the State, its officers
and employees, by or on behalf of any person, on account of.
based or resulting from, arising out of (or which may be
claimed to arise out of) the acts or omissions of the
Contractor. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the
sovereign immunity of the Stale, which immunity is hereby
reserved to the State. This covenant In paragraph 13 shall
survive the termination of this Agreement.

14. INSURANCE.
14.1 The Contractor shall, at its sole expense, obtain and
maintain in force, and shall require any subcontractor or
assignee to obtain and maintain in force, the following
insurance:

14.1.1 comprehensive general liability insurance against all
claims of bodily injury, death or property damage, in amounts
of not less than $ 1 .OOO.OOOper occurrence and $2,000,000
aggregate; and
14.1.2 special cause of loss coverage form covering all
property subject to subparagraph 9.2 herein, in an amount not
less than 80% of the whole replacement value of the property.
14.2 The policies described in subparagraph 14.1 herein shall
be on policy forms and endorsements approved for use in the
State of New Hampshire by the N.H. Department of
Insurance, and issued by insurers licensed in the State of New
Hampshire.

of'' Jrfr
Contractor Initials

Date \c/7 / ^S



14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a ccrtificatefs)

insurance for all insurance required under this Agreement,
jnu-actor shall also furnish to the Contracting Officer
mtified in block 1.9, or his or her successor, ccrtificate(s) of

insurance for all renewal(s) of insurance required under this
Agreement no later than thirty (30) days prior to the expiration
date of each of the insurance policies. The ccnificate(s) of
insurance and any renewals thereof shall be attached and are
incorporated herein by reference. Each certificatc(s) of
insurance shall contain a clause requiring the insurer to
provide the Contracting Officer identified in block 1.9, or his
or her successor, no less than thirty (30) days prior written
notice of cancellation or modification of the policy.

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Contractor agrees,
certifies and warrants that the Contractor is in compliance with
or exempt from, the requirements of N.H. RSA chapter 281 -A
("Workers' Compensation").
15.2 To the extent the Contractor is subject to the
requirements of N.H. RSA chapter 281-A. Contractor shall
ntaintain, and require any subcontractor or assignee to secure
and maintain, payment of Workers' Compensation in
connection with activities which the person proposes to
undertake pursuant to this Agreement. Contractor shall
furnish the Contracting Officer identified in block 1.9, or his
or her successor, proof of Workers' Compensation in the
manner described in N.H. RSA chapter 281 -A and any
applicable renewat(s) thereof, which shall be attached and are
incorporated herein by reference. The State shall not be
responsible for payment of any Workers' Compensation
premiums or for any other claim or benefit for Contractor, or
any subcontractor or employee of Contractor, which might
arise under applicable State of New Hampshire Workers'
Compensation laws in connection with the performance of the
Services under this Agreement.

16. WAIVER OF BREACH. No failure by the State to
enforce any provisions hereof after any Event of E)efault shall
be deemed a waiver of its rights with regard to that Event of
Default, or any subsequent Event of Default. No express
failure to enforce any Event of Default shall be deemed a
waiver of the right of the State to enforce each and all of the
provisions hereof upon any further or other Event of Default
on the part of the Contractor.

17. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or given at the
time of mailing by certified mail, postage prepaid, in a United
States Post Office addressed to the parties at the addresses
given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Agreement may be amended,
waived or discharged only by an instrument in writing signed
by the parties hereto and only after approval of such

endmeni, waiver or discharge by the Governor and
cutlve Council of the State of New Hampshire unless no

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

19. CONSTRUCTION OF AGREEMENT AND TERMS.

This Agreement shall be construed in accordance with the
laws of the Stale of New Hampshire, and is binding upon and
inures to the benefit of the parties and their respective <
successors and assigns. The wording used in this Agreement
is the wording chosen by the parties to express their mutual
intent, and.no rule of construction.shall be applied against or
in favor of any party.

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

21. HEADINGS. The headings throughout the Agreement
are for reference purposes only, and the words contained
therein shall in no way be held to explain, nnodify, amplify or
aid in the interpretation, construction or meaning of the
provisions of this Agreement.

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

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

24. ENTIRE AGREEMENT. This Agreement, which may
be executed in a number of counterparts, each of which shall
be deemed an original, constitutes the entire Agreement and
understanding between the parties, and supersedes all prior
Agreements and understandings relating hereto.
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d.0
THE STATE OFNEWHAMPSHm

DEPARTMENT OF TRANSPORTA770N

Department ofTraiuportoilon

f Co.., />.£.I  ss otter Assistant Commissioner

Bureau of Traffic

Her fixcellency, Governor Margaret Wood Hassan October 29, 2015
and the Honorable Council
State House

Concord, New Hampshire 03301

REQUESTED ACTION

Agreement with Midwestern Software Solutions(MS2), LLC (Vendor H266799), Ann Arbor, MI, for an amount not to exceed $349,328, for the procurement of
computer somvare and services to provide and install a new Traffic Data Management System for the period of
Governor and Council approval through June 30,2017, with the option to renew for t^vo-three year periods to be
effective upon Governor and Council approval. 100% Federal Funds.

Funding is available as follows:

04-096-096-962515-2944 FY20I6 TY2017
State Planning & Research (SPR) Planning
038-509038 Technology Software $299,328 $50 000

EXPLANATION

The Department of Transportation (DOT). Bureau of Traftic, seeks to procure services to provide and install a
new Traffic Data Management System. Hie Department's existing sofhvare system is outdated and currently
interacts Poorly, or not at all, witli other Department information systems, often requiring manual intervention to
complete F^era^ mandated reporting requirements, specifically Highway Performance Monitoring System
j TO oro Zn Analysis Systems (TMAS) reporting, as required per 23 USC 315, 23 CFR 1.5and 23 CFR 420. '

pie new Traffic Data Management System will allow the Department to replace older computer systems, used in
Federa reporting and m-house support of Department projects. The replacement of the older systems with newer
techno ogy will result m: time savings spread across multiple work groups within DOT; Increased efficiencies-
and will provide web-based tools which will enable the public to access traffic count Information.

A State Planning & Research (SPR) Budget appropriation In the amount of $349,328 has been approved to fund
his project. The vendor selection process for this contract was Initiated by a solicitation for Information
technology services through a Request for Proposals (RFP), which was posted on the State Administrative
Se^wices website from Januaiy 12,2015 to March 17,2015. Answers to vendor's questions regarding clarification
of the solicitation were posted to the Administrative Services website on Febniaiy 4,2015.

submitted proposals: Midwestern Software Solutions (MS2), Ann Arbor
MI; -Traffic and Parking Control Co. (TAPCO), Inc., Brown Deer, WI; Transmelric, Austin TX; and Trichord
Leesburg, VA. *

JOHN 0. MORTON BUILOING • 7 HAZEN DRIVE • P.O. BOX 483 • CONCORD NE\A/ HAMPSHIRE 0330? 04ft3
telephone: 603.271-3734 . FAX: 603-271-3914 . TDI3: REIAY NH 1-600-735-2964 .mitSS



The selection process for tills contract consisted of review and ranking of solicited written technical proposals and
cost proposals by a selection panel comprised of five members representing the Department of Transportation and
the Department of Information Technology. The selection panel included: Traffic Operations Engineer (NHDOT
Bureau of Traffic); IT project Manager (Department of Infonnation Technology); Business Systems Analyst
(Department of Infonnation Technology); Traffic Analysis Engineer (NHDOT Bureau of Traffic); and the CIS
Engineer (NHDOT Bureau of Planning & Community Assistance).

The selection panel members reviewed the proposals individually and met on Wednesday, May 6,2015 to
recommend a vendor. Tlie Committee by consensus rated each firm based on the Proposed Software Solution,
Proposed Software Solution Functionality, Vendor Technical Service and Project Manager Experience, Vendor
Company and Staffing Qualifications, and Solution Cost. Having assessed all of the aforementioned factors, the
selection panel scored and ranked Midwestern Sofiware Solutions (MS2), LLC the highest of the four firms (see
attachment). The Scoring Summary is below:

Firm Score as rated by Overall

Selection Committee Rank
200 Possible Points

MS2 175.9 1

TAPCO 149.5 2

Transmetric 144.9 3

Trichord 119.0 4

MS2, LLC was selected and is highly regarded in the field of Traffic Data Management Systems. Their software
has recently been implemented at the Vermont Agency of Transportation and they have similar system
implementations for State transportation agencies in Arizona, Illinois, Massachusetts, and Texas, as well as
numerous metropolitan planning organizations, counties and municipalities. The selection panel's ranking was
submitted to the Assistant Commissioner for consideration and approval.

MS2, LLC has agreed to furnish the required implementation and maintenance services in a two (2) year
agreement for a total amount not to exceed $349,328. The contract has a completion date of June 30,2017, with a
State option to extend annually for two 3-year extensions, up to, but not beyond June 30,2023, for ongoing
sott\vare support, maintenance, and hosting. TTie hourly rates, sofiware, and annual sofiware maintenance and
technical support expenses are commensurate with the complexity and the scope of engineering and technical
services to be furnished.

The agreement has been approved by the Attorney General as to form and execution. The Department of
Infonnation Technology (DoIT) has reviewed and approved the agreement. The DOT has certified that the
necessary funds are available. Copies of the fully executed agreement are on file at the Secretary of State's Office
and the Department of Administrative Services Office, and subsequent to Governor and Council approval will be
on file at the Department of Transportation.

Your approval of this resolution is respectflilly requested.

Sincerely,

YkJvq

Victoria F. Sheehan

Commissioner

r

Attachment



2015-091 Traffic Data Manaqement Svstem

Company

Company
Address

Software

Functionality

20 PtsMax

Software

Solution

70 PtsMax

Technical, Service

and PM Exp and
Approach

25 PtsMax

Company
Qualifications

5 Pts Max

Staffing
Qualifications

5 Pts Max Solution Cost

Solution Cost

Points

75 Pts Max

TOTAL

200 Pts Max

1

TAPCO
5100 W. Brevm 0«er

Road, Brown Deer. Wl

53223

14.0 43.6 19.3 3.9 3.8 $  605.069 64.9 149.5

Transmetric
8613 Cross Park Or.
Ausdn.TX 78754 1S.6 59.3 18.8 4.1 4.1 $  910,000 43.1 144.9

Tricord
12888 James kAonroe

Highway. Leesburg, VA
20176

9.5 20.0 11.2 1.4 2.0 $  523,207 75.0 119.0

MS2
3815 Plaza Drive. Ann

Arbor. MI 48103 17.8 66.7 21.1 4.5 4.4 $  639,428 61.4 175.9

Max Points 175.9



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/doU

Denis Goulet

Commissioner

Oclobcr6,2015

David M. Rodrigue
Assislant Director of 0|)erations
State of New Hampshire
Department of Transpoilation
John O. Morton Bidg., 7 Hazen Drive
Concord, NH 03302-0483

Dear Assistant Director Rodrigue:

Tliis letter represents formal notification that the Department of Jnfomiation Technology (DoIT)
has approved your agency's request to enter into a contract with Midwestern Software Solutions (MS2),
LLC, as described below and referenced as DoIT No. 2015-091.

The purpose of this contract Is to procure computer software and sei-vices to provide and install a new
Traffic Data Management System for the Depailment of Transportation. The Department's existing
software system is outdated and cuirently interacts poorly, or not at all, with other Depaitment
information systems, often requiring manual intervention to complete federally mandated reporting
requirements, specifically Highway Perfoiinance Monitoring Systems and Traffic Monitoring
Analysis Systems. The cost of this Contract is not to exceed $349,328. The contract term Is from
Governor and Executive Council Approval through June 30, 2017 with the option to renew for two
three-year periods.

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

Sincerely,

Denis Goulet

DG/dcp
DOT 2015-091

cc: Gail Hambleton, DOIT Lead at DOT
Dane Prescott, DOIT at DOT



FORM NUMBER P.37 (version S/8/15)

This agreemenl and all of its attachments shall become public upon submission (o Governor and
Executive Council for approval. Any information that is private, confidential or proprietary must
be clearly identified to the agency and agreed to in writing prior to signing the contract.

AGREEMENT
The Stale of New Hampshire and the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS

1. IDENTIFICATION.

1.1 State Agency Name
New Hampshire Department of Transportation
Division of Operations

1.2 Stale Agency Address
7 Hazen Drive

Concord. NH 03302-0483

1.3 Contractor Name

Midwestern Software Solutions, LLC
1.4 Contractor Address

3815 Plaza Drive
Aim Arbor, MI 48103-1655

1.5 Contractor Phone

Number

734-995-0200

1.6 Account Number

04-096-096-962515-2944-038-
509038

1.7 Completion Date

6/30/2017

1.8 Price Limitation

$349,328

1.9 Contracting Officer for Slate Agency
Patrick K. McKcnna

Deputy Commissioner

1.10 Slate Agency Telephone Number
603-271-3734

1.11 Contractor Signature ^ 1.12 Name and Title of Contractor Signatory
Ben Chen, Principal

1.13 Acknowledgement: StateofMi6^f/4^«»/ .Countyof

On It *^'^bcfore the undersigned officer, personally appeared the person identified in block 1.12, or satisfactorily
proven to be the person whose name is signed in block 1.11. and acknowledged that s/he executed this document in the capacity
indicated in block 1.12.
1.13.1 Signature of Notary Public or Justice of the Peace N0TAifiYPUfltJ0,8TATC0FMI

^  /n COUMTYOFWASHTEKAW
'\ (f ^ 'MYCOMMl$SlONEXPIRESOoo16.20l9

rscaii : /L.
1.13.2 Name and Title of Notary or Justice of the Peace

1.14 Slate Signdture

Date:

1.15 Name and Title of State Agency Signatory

].](> Approval by theN.H. Dcpartmentof Administration, Division of Personnel

Director, On:

1.17 Approval^ the Attorney Ggflbi^Form. Substance and Execution) (ifapplicable}

■' ///I V ^ "■■■ m Ii/j/ir
'  18 Approval^byJJic Governor and Executive Council (ifapplicable)

{ ^1iJL-.BrPUW<>SEeKETARyOFSTW£ ^
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2. EMPLOYMENT OF CONTRACTOR/SERVICES TO
BE PERFORMED. The Slate of New Hampshire, acting
'hrough the agency Identified in block I.I ("State"), engages
jntractor identified in block 1.3 ("Contractor") to perform,

and the Contractor shall perform, the work or sale of goods, or
both, identified and more particularly described in the attached
EXHIBIT A which is incorporated herein by reference
("Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding tiny provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if
applicable, this Agreement, and all obligations of the parties
hercunder. shall become effective on the date the Governor
and Executive Council approve this Agreement as indicated in
block 1.18, unless no such approval is required, in which case
the Agreement shall become effective on the date the
Agreement is signed by the State Agency as shown in block
1.14 ("Effective Date").
3.2 If the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior
to the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that thi.s Agreement doe.s not
become effective, the State shall have no liability to the
Contractor, including without limitation, any obligation to pay
the Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State hereundcr, including,
without limitation, the continuance of payments hercunder, arc
contingent upon the availability and continued appropriation
of funds, and in no event .shall the State be liable for any
payments hercunder in excess of such available appropriated
funds. In the event of a reduction or termination of
appropriated funds, the Stale shall have the right to withhold
payment until such funds become available, if ever, and shall
have the right to terminate this Agreement immediately upon
giving the Contractor notice of such termination. The State
shall not be required to transfer funds from any other account
to the Account identified in block 1.6 in the event funds in that
Account are reduced or unavailable.

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

II have no liability to the Contractor other than the contract
.cc.

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

6. COMPLUNCE BY CONTRACTOR WITH LAWS
AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.
6.1 In connection with the performance of the Services, the
Contractor shall comply with all statutes, laws, regulations,
and orders of federal, state, county or municipal authorities
which impose any obligation or duty upon the Contractor,
including, but not limited to, civil rights and equal opportunity
laws. This may Include the requirement to utilize auxiliary
aids and services to ensure that persons with communication
disabilities, including vision, hearing and speech, can
communicate with, receive information from, and convey
information to the Contractor. In addition, the Contractor
shall comply with all applicable copyright laws.
6.2 During the term of this Agreement, the Contractor shall
not discriminate against employees or applicants for •
employment because of race, color, religion, creed, age, sex,
handicap, sexual orientation, or national origin and will take
affirmative action to prevent such discrimination.
6.3 If this Agreement is funded in any part by monies of the
United Stales, the Contractor 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
C.F.R. Part 60), and with any rules, regulations and guidelines
as the Slate of New Hampshire or (he United Slates issue to
implement these regulations. The Contractor further agrees to
permit the State or United States access to any of the
Contractor's books, records and accounts for the purpose of
ascertaining compliance with all rules, regulations and orders,
and the covenants, terms and conditions of this Agreement.

7. PERSONNEL.
7.1 The Contractor shall at its own expense provide all
personnel necessary to perform the Services. The Contractor
warrants that all personnel engaged in the Services shall be
qualified to perform the Services, and shall be properly
licensed and otherwise authorized to do so under all applicable
laws.

7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6) months after the
Completion Dale in block 1.7, the Contractor shall not hire,
and shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effort to
perform the Services to hire, any person who is a State
employee or official, who is materially involved in the
procurement, administration or performance of this

i  I
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Agreement. This provision shall survive termination of this
Agreement.
" 3 The Contracting Officer specified in block 1.9, or his or

.• successor, shall be the State's representative. In the event
of any dispute concerning the interpretation of this Agreement,
the Contracting Officer's decision shall be final for the State.

8. EVENT OF DEFAULT/REMEDIES.
8.1 Any one or more of the- following acts or omissions of the
Contractor shall constitute an event of default hcreunder
("Event of Default"):
8.1.1 failure to perform the Services satisfactorily or on
schedule;
8.1.2 failure to submit any report re<}uired hercunder; and/or
8.1.3 failure to perfonn any other covenant, term or condition
of this Agreement.
8.2 Upon the occurrence of any Event of Default, the State
may take any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Event
of Default and requiring it to be remedied williin, in the
absence of a greater or lesser specification of time, thirty (30)
days from the date of the notice; and if the Event of Default is
not timely remedied, terminate this Agreement, effective two
(2) days after giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event
of Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such lime as the Stale
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor;
8.2.3 set off against any other obligations the State may owe to
the Contractor any damages the State suffers by reason of any
Event of Default; and/or
8.2.4 treat the Agreement as breached and pursue any of its
remedies at law or in equity, or both.

9. DATAyACCESS/CONFIDENTULITY/
PRESERVATION.
9.1 As used in this Agreement, the word "data" shall mean all
information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to. all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses,
graphic representations, computer programs, computer
printouts, notes, letters, memoranda, papers, and documents,
all whether finished or unfinished.

9.2 All data and any property which has been received from
the State or purchased with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be relumed to the State upon demand or upon
termination of this Agreement for any reason.
9.3 Confidentiality of data shall be governed by N.H. RSA
lapter 91 -A or other existing law. Disclosure of data

.equires prior written approval of the State.

10. TERMINATION. In the event of an early termination of
this Agreement for any reason other than the completion of the
Services, the Contractor shall deliver to the Contracting
Officer, not later than fifteen (15) days after the date of
termination, a report ('Termination Report") describing in
detail all Services performed, and the contract price earned, to
and including the date of termination. The form, subject
matter, content, and number of copies of the Termination
Report shall be identical to those of any Final Report
described in the attached EXHIBIT A.

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

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

13. INDEMNIFICATION. The Contractor shall defend,
indemnify and hold harmless the State, its officers and
employees, from and against any and all losses suffered by the
Slate, its officers and employees, and any and all claims,
liabilities or penalties asserted against the State, its officers
and employees, by or on behalf of any person, on account of,
based or resulting from, arising out of (or which may be
claimed to arise out oQ the acts or omissions of the
Contractor. Notwithstanding the foregoing, nothing herein

• contained shall be deemed to constitute a vvaivcr-of the
sovereign immunity of the State, which immunity is hereby

.reserved to the State. This covenant in paragraph 13 shall
survive the termination of this Agreement.

Page 3

14. INSURANCE.
14.1 The Contractor shall, at its sole expense, obtain and
maintain in force, and shall require any subcontractor or
assignee to obtain and maintain in force, the following
insurance:
14.1.1 comprehensive general liability Insurance against all
claims of bodily injury, death or property damage, in amounts
of not less than $ I .OOO.OOOpcr occuircnce and $2,000,000
aggregate; and
14.1.2 special cause of loss coverage form covering all
property subject to subparagraph 9.2 herein, in an amount not
less than 80% of the whole replacement value of the property.
14.2 The policies described in subparagraph 14.1 herein shall
be on policy forms and endorsements approved for use in (he
Slate of New Hampshire by the N.H. Department of
Insurance, and issued by insurers licensed in the Slate of New
Hampshire.
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14.3 The Conlracior shall furnish to the Contracting Officer
jdentified in block 1.9, or his or her successor, a certificatc(s)

insurance for all insurance required under this Agreement,
ntractor shall also furnish to the Contracting Officer

identified in block 1.9, or his or her successor, certificate(s) of
insurance for all rcnewal(s) of insurance required under this
Agreement no later than thirty (30) days prior to the expiration
date of each of the insurance policies. Thecertificale(s) of
insurance and any renewals thereof shall be attached and are
incorporated herein by reference. Each certificate(s) of
insurance shall contain a clause requiring the insurer to
provide the Contracting Officer identified in block 1.9. or his
or her successor, no less than thirty (30) days prior written
notice of cancellation or modification of the policy.

15. WORKERS* COMPENSATION.

15.1 By signing this agreement, the Contractor agrees,
certifies and warrants that the Contractor is In compliance with
or exempt from, the requirements of N.H. RS A chapter 281 -A
("Workers' Compensation").
15.2 To the extent the Contractor is subject to the
requirements of N.H. RS A chapter 281-A, Contractor shall
maintain, and require any subcontractor or assignee to secure
and maintain, payment of Workers' Compensation in
connection with activities which the person proposes to
undertake pursuant to this Agreement. Contractor shall
fumi.sh the Contracting Officer identified in block 1.9, or his
or her successor, proof of Workers' Compensation in the
manner described in N.H. RSA chapter 28 l-A and any
applicable renewal(s) thereof, which shall be attached and are
incorporated herein by reference. The State shall not be
responsible for payment of any Workers' Compensation
premiums or for any other claim or benefit for Contractor, or
any subcontractor or employee of Contractor, which might
arise under applicable State of New Hampshire Workers'
Compensation laws in connection with the performance of the
Services under this Agreement.

16. WAIVER OF BREACH. No failure bv the State to

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

19. CONSTRUCTION OF AGREEMENT AND TERMS.
This Agreement shall be construed In accordance with the
laws of the Slate of New Hampshire, and is binding upon and
inures to the benefit of the parties and (heir respective
successors and assigns. The wording used in this Agreement
is the wording chosen by the parlies to express their mutual
intent, and no rule of construction shall be applied against or
in favor of any party.

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

21. HEADINGS. The headings throughout the Agreement
are for reference puiposes only, and the words contained
therein shall in no way be held to explain, modify, amplify or
aid in the interpretation, construction or meaning of the
provisions of this Agreement.

22. SPECIAL PROVISIONS. Additional provisions set
forth in the attached EXHIBIT C are incoiporated herein by
reference.

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

24. ENTIRE AGREEMENT. This Agreement, which may
be executed in a number of counterparts, each of which shall
be deemed an original, constitutes the entire Agreement and
understanding between the parties, and supersedes all prior
Agreements and understandings relating hereto.

enforce any provisions hereof after any Event of Default shall
be deemed a waiver of its rights with regard to that Event of
Default, or any subsequent Event of Default. No express
failure to enforce any Event of Default shall be deemed a
waiver of the right of the State to enforce each and all of the
provisions hereof upon any further or other Event of Default
on the part of the Contractor.

17. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or given at the
time of mailing by certified mail, postage prepaid, in a United
States Post Office addressed to the parties at the addresses
given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Agreement may be amended,
waived or discharged only by an instrument in writing signed
by the parlies hereto and only after approval of such
nendment, waiver or discharge by the Governor and

executive Council of the State of New Hampshire unless no
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

NHDOT-RFP 2015.091

PARTI

APPENDIX F; PRICING WORKSHEETS

A Vendor's Cost Proposal must be bosed on the worksheets'formotted as described in
this appendix.

F-l AcllvItles/DeKverables/Mllestones Pricing Worksheet - Deliverables List

The.Vendor must include, within the Not-to-Exceed for IT service activities, tasks and
preparation of required Deliverables, pricing for the Deliverables required based on
the proposed approach, and methodology and tools. The following format .must
be used to- provide this information.

Table F-I currently provides on example of the activities or deliverables that might
be expected to be provided in this project. The Vendor must include actual
octivities and deliverables proposed for this project, with proposed delivery dotes
and payment amounts. Vendor should give consideration to Appendix C Table C-3
Deliverables and define activities/deliverables by Project stages.

Table F-1: Actlvltles/Dellverobles/Milestones Pricing Worksheet

'Acflvify, Deliverable or . -
Milestone \

■  Proposed bate Prlclrig/pqymeht;

.' .-■.ji" '• .v'*
if 'iv--.;-

1. Project Action Plan / Business
Process Review / Requirements
Volldolion

Completed by 9/30/2015 $43,080

■ 2.- TDMS-License and
System Configuration

Completed by 11/30/2015 ^  -■■ ■■ $158,760

~  uoia Migration Cbfnplet^ by 2/2872'0"r6 $34,656

4. System Customlzallons Completed by 1/31/2016 $35,136

5, User Training Completed by 6/30/2016 $27,696

total/,: "$299,328^
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STATE OF NEW HAMPSHIRE

DEPARTMENT OFTRANSPORTATION

TRAFFIC DATA MANAGEMENTSYSTEM

NHDOT-RFP 2015-091

PARTI

F-2 Proposed Vendor Staff, Resource Hours and Rates Workstieet

Use the Proposed Vendor Staff Position, Resource Hours and Rotes Worksheet to
indicote the individuals that wilt be assigned to the Project, hours and applicable
rates. Names must be provided for Individuals designated for key roles, but titles
are sufficient for others. Information is required by phase.

Table F-2: Proposed Vendor Staff, Resource Hours and Rates Worksheet

Ppsltidh Title'. Name ; ■ .Initiation. Implementation Hourly .
Rate,

Ho urs X

' Rote

Project
Manager .

Ben Chen 72 hours 122 hours $204 $39,168

Software

Architect

Steve Wiggins 48 hours 108 hours $180 $28,080

Sr. Software

Engineer
William Tomiko

Steve Willaert

112 hours 248 hours $135 $48,600

Software

Engineer
Charles Huber

Brian Rodgers

16 hours 224 hours $102 $24,480

TOTALS 248 hours 700 hours $140,328

■F-3 Future Vendor Rates Worksheet •

The State may request additional Services from the selected Vendor and requires
ratesnn~th'e"evenf'lhat"'CTdditional"Service~is*reqair€rdrTh"€rfoIlowln'g"format"most"b"e~
used to provide this Information. "SFY" refers to State Fiscal Year. The New
Hampshire State Fiscal Year runs from July 1 through June 30 of the following
calendar year. Positions not Identified in the Proposed Position Worksheet may be
Included In the Future Vendor Rates Worksheet.

Table F-3: Future Vendor Rates Worksheet

Posltloh Tltle^^ ; : SFY 2017 ,SFY 2018, V.;SFY2dlf^' , SFY 2020

Project Manager $216 $222 $229 $236

Software Architect $191 $197 $203 $209

Sr. Software Engineer $143 $147 $151 $156

Softwore Engineer $108 $111 $114 $117

Page 2 of 4



STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM
NHDOT- RFP 201S.091

PARTI

F-4 Software licensing, Maintenance, and Support Pricing Worksheet

Table F-4; Software Licensing, Maintenance, and Support Pricing Worksheet

fSoftwpre;;^ V,
idnd sIreVv-;

InftlolCost: :  ̂ Mdlriteharice'Supp^^^ '
r  .■ -w® > Vii i

TDMS Enterprise license
^  A.

S150.000
Year 1 Year 2 Yedif^Si Yeor4 ::year5 Years

SO SO SO SO SO SO

TOTAL $150,000 SO SO SO SO $0 $0

F-5 Web Site Hosting, Maintenance, and Support Pricing Worksheet
{IF WEB IMPLICATIONS)
Table F-5: Web Site Hosting, Maintenance, and Support Pricing Worksheet

fHpsf^;s|Ryi^ Year 1 Year 2 ■pai^ Year 4 Year 5 :$.Ye"qr4: :- TOTAL

Web Site Hosting
Fee

Technical Support
and updates
Maintenance and
Updates

GRAND TOTAL ^v$5^50ai^-: Mm ^S^yOqpS i$60,8Q0'; ;.$340;i00-
.

F-6 Equipment Procurement Pricing Worksheet (If applicable)
Table F-6: Equipment Procurement Pricing Worksheet

Table F-S Detailed Hardware Deliverables

Description Owned/ Maintained By Quantity
N/A
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STATE OF NEW HAMPSHIRE

DEPARTMENTOF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

NHDOT-RFP 2015-091

PARTI

Hardware Speclflcatloiis (Provide DetaUs for Equipment Listed In Table F-5 Above)
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015-091

CONTRACT A GRgEMENT -PART 2

TERMS AND DEFINITIONS

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

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

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

I Acceptance Period The timeframe during which the Acceptance Test is perfonned

Acceptance Test Plan The Acceptance Test Plan provided by the Vendor and agreed to by
the State that, describes at a minimum, the specific Acceptance
process, criteria, and Sch^ule for Deliverables.

Acceptance Test and Review Tests performed to determine that
application Software or the System

no Defects exist in the

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

AgrcejDcnf A contract duly executed and legally binding.

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

Audit Trail Capture

Analysis
and j Supports the identification and monitoring of activities within an

application or system |
Best and Final Offer (BAFO) For negotiated procurements, a Vendor's final offer following the

conclusion of discussions.

CCP Change Control Procedures

CR Change Request

COTS Commercial Off-The-Shelf Software

CM Configuration Management

Certification- |- The-Vendor's written declaration with: full-supporting and written
Documentation (including without Hmitation test results as

|—applicable)-that-the—Vendor—has-Gompleted-development-of~the-
Deliverabie and certified its readiness for applicable Acceptance
Testing or Review. .

Change Control Formal process for initiating changes to the proposed solution of
process once development has begun.

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

Completion Date End date for the Contract

Confidential Information Information required to be kept Confidential from unauthorized
d\sc[os\STt under the Contract

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

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

Contract Documents Documents that comprise this Contract (See Contract Ap-eement,

2015-091 Contract Agreement-Part 2
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015.091
CONTRACT AGREEMENT -PART 2

Contract Managers

Contracted VcndorA'endor

Conversion Test

COTS

Cure Period

Custom Code

Custom Software

Section 1,1)

The persons identified by the State and the Vendor who shall be
responsible for all contractual authorization and administration of
the Contract. These responsibilities shall include but not be limited
to processing Contract Documentation, obtaining executive
approvals, tracking costs and payments, and representing the parties
in all Contract administrative activities. (See Section 4: Contract
Management)

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

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

The thirty (30) day period following written notification of a default
within wiiich a contracted vendor must cure the default identified.
Code developed by the Vendor specifically for this project for the
State of New Hampshire

Data

DBA

Deficiencies/Defects

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

State's records, files, forms, Data and other docuraenl7 or
information, in either electronic or paper form, that will be used
/converted by the Vendor during the (Contract Term
Database Administrator

A failure, deficiency or defect in a Deliverable resuIUng. in a
Deliverable, the Software, or the System, not conforming to its
Specifications.

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

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

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

2015-091 Contract Agreement-Part 2
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015-091

CONTRACT AGREEMENT -PART 2

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

An agency of the StateDepartment

Department of
Technology (DoIT)

Information The Department of Information Technology established under RSA
21-R by the Legislature effective September 5,2008.

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

Digital Signature Guarantees the unaltered state of a file

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

Council of the State of New Hampshire approves the Contract
Encryption Supports the encoding of data for security purposes

Enhancements Updates, additions, modifications to, and new releases for the
Software, and all changes to the Documentation as a result of
Enhancements, including, but not limited to, Enhancements
produced by Change Orders

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

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

GAAP Generally Accepted Accounting Principles

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

Harvest Software to archive and/or control versions of software

Identineatidri and

Authentication

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

\.^I4 WV u AUl CUlU lUV VOLiUaU^ll

'OftbgSfe users

The process for making the System fully operational for processing
the Data. ■
QaIc tl^A frant>ninn rmm HAirAlm-kmonf /\f tlta f/\ A«1ISets forth the transition from development of the System to full

Implementation

Implementation Plan
operation, and includes without limitation, training, business and
technical procedures.

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

Input Validation Ensure the application is protected from buffer overflow, cross-site
scripting, SQL injection, and canonicalization

Intrusion Detection Supports the detection of illegal entrance into a computer system
Invoking Par^ In a dispute, the party believing itself aggrieved

2015-091 Contract Agreement-Part 2
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015-091

CONTRACT AGREEMENT -PART 2

Key Project Staff

Licensee

MS2

NHDOT

Non Exclusive Contract

Non-Software Deliverables

Personnel identified by the State and by the contracted Vendor as
essential to work on the Project.
The State of New Hampshire

Midwestern Software Solutions, LLC

New Hampshire Department of Transportation

A contract executed by the State that does hot restrict the State
from seeking alternative sources for the Deliverables or Services
provided under the Contract.
Deliverables that are not Software Deliverables or Written

Deliverables, e.g.. meetings, help support, services, other
Normal Business Hours Normal Business Hours - 8:00 a.m. to 5:00 p.m. EST, Monday

through Friday excluding State of New Hampshire holidays. State
holidays are: New Year's Day, Martin Luther King Day,
President's Day, Memorial Day, July 4*^, Labor Day, Veterans Day,
Thanksgiving Day, the day after Thanksgiving Day, and Christmas
Day. Specific dates will be provided

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

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

Open Source Software Software that guarantees the user unrestricted use of the Software
as defined in RSA 21-R:I0 and RSA 2l-R:l 1.

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

Operating System System is fully functional, all Data has been loaded into the
System, is available for use by the State in its daily operations.

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

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

conflict or ambiguity. A term or condition in a document controls
"over-a-conflicting-or-ambiguous-term-or-conditionin-a-document-
that is lower in the Order of Precedence

PCDS Pedestrian Count Database System (Part of MS2's TDMS)

PMDS Project Management Database System (Part of MS2's TDMS)

PMMS Pavement Marking Management System (Part of MS2's TDMS)

PMS Pavement Management System (Part of MS2's TDMS)

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

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

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

Pro ject Managers The persons identified who shall function as the State's and the

2015-091 Contract Agreement-Part 2
Initial All Pages:
MS2's initials; 6/5/2015 Page 4 of 27



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015-091

CONTRACT AGREEMENT -PART 2

Vendor's representative with regard to Review and Acceptance of
Contract Deliverables, invoice sign off, and review and approval of
Change Requests (OR) utilizing the Change Control Procedures
(CCP)

Pro ject Staff State personnel assigned to work with the Vendor on the Project

Proposal The submission from a Vendor in response to the Request for a
Proposal or Statement of Work

PTOE Professional Traffic Operations Engineer

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

application/process.

Review The process of reviewing Deliverables for Acceptance

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

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

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

ROS Route Optimization System (Part of MS2's TDMS)

RSMS Road Sign Management System (Part of MS2's TDMS)

RTTV Real Time Traffic Video (Part of MS2's TDMS)

SaaS- Software as a Service Occurs where the COTS application is hosted but the State does not
own the license or the code. The vendor allows the use of the

software as a part of their service.
Schedule The dates described in the Work Plan for deadlines for performance

of Services and other Project events and activities under the Contract

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

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

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

Software Deliverables 1 COTS Software and Enhancements
Software License 1 Licenses provided to the State under this Contract
Solution j The Solution consists of the total Solution, which includes, without

limitation, Software and Services, addressing the requirements and
terms of the Specifications. The off-the-shelf Software and
configured Software customized for the State provided by the

1 Vendor in response to this RFP.

Specifications j The written Specifications that set forth the requirements which
include, without limitation, this RFP, the Proposal, the Contract,
any performance standards, Documentation, applicable State and
federal policies, laws and regulations, State technical standards,
subsequent State-approved Deliverables, and other Specifications

1  and requirements described in the Contract Documents, The
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STATE OF NEW HAMPSfflRE
DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM
CONTRACT 2015-091

CONTRACT AGREEMENT -PART 2

Specifications are, by this reference, made a part of the Contract as
though completely set forth herein.

State STATE is defined as:

State of New Hampshire
Department of Transportation
7 Hazen Drive

Concord, NH 03302-0483
Reference to the term "State" shall include applicable agencies

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

State's Confidential Records State's information regardless of its form that is not subject to
public disclosure under applicable state and federal laws and
regulations, including but not limited to RSA Chanter 91 -A

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

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

State Project Leader State's representative with regard to Project oversight

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

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

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

TBD To Be Determined

TODS Traffic Count Database System (Part of MS2's TDMS)

TCLS Traffic Count Location System (Part of MS2's TDMS)

TDMS Transportation Data Management System (MS2)

Technical Authorization direction to a Vendor, which fills in details, clarifies, interprets, or

specifies technical requirements. It must be: (1) consistent with
Statement of Work within statement of Services; (2) not constitute a
new assignment; and (3) not change the terms, documents of
specifications of the Contract Agreement

Test Plan A plan, integrated in the Work Plan, to verify the code
I hew or changed) works to fulfill the requirements of the Project. It
may consist of a timeline, a series of tests and test data, test scripts
and reports for the test results as well as a tracking mechanism.

2015-091 Contract Agreement-Part 2
Initial All Pages:
MS2'r initials: 6/5/2015 Page 6 of 27



STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM
CONTRACT 2015-091

CONTRACT AGREEMENT-PART 2

Term

TFS
Period of the Contract from the Effective Date throufih termination.

AM t i % ̂Microsoft Team Foundation Server tool used by MS2 to track
software development issues.

TMAS

TMC

TMG

Transition Services

TSMS

TTDS

UAT

Unit Test

User Acceptance Testing.

User Management

Verification

Walk Through

Warranty Period

Warranty Releases

Warranty Services

Work Hours

Work Plan

WOTS

Written Deliverables

Traffic Management Analysis System
I  A/fAtiAvMAM* C A.Turning Movement Count System (Part of MS2's TDMS^
Traffic Monitoring Guide
Services and support provided when the contracted vendor is
supporting System changes.
Traffic Signal Management System (Part of MS2's TDMS)
Travel Time Database System fPart of MS2's TDMSl
User Acceptance Test

Developers create their own test data and test scenarios to verify the
<^de they have created or changed functions properly as defined.
TftCfC Hnnp hv i : . ; TTTTests done by knowledgeable business users who are familiar with
the scope of tlie Project. They create/develop test cases to confirm
the System was developed according to specific user requirements.
The test cases and scripts/scenarios should be mapped to business
requirements outlined in the user requirements documents.
Supports the administration of computer, application and network
accounts within an organization
Supports the confirmation of authority to enter a computer system
application or network *
A step-by-step review of ̂a Specification, usability features or
design before it is banded off to the technical team for development
A period of coverage during which the Contracted Vendor is
responsible for providing a guarantee for products and Services
delivered as defined in the Contract.
Code releases that are done during the Warranty Period.
The .*\ftruirAC fn Ka nr/Mf.'^ayl k.. *1 XT 1... JThe Services to be provided by the Vendor during the Warranty
Period.

Vendor personnel shall work normal business hours between 8 00
am and 5:00 pm. eight (8) hour days, forty (40) hour wce'ks.
excluding State of New Hampshire holidays. Changes to this
schedule may be made upon agreement with the State Project
Manager.

The overall plan of activities for the Project created in accordance
with the Contract. The plan and delineation of tasks, activities and
events to be performed and Deliverables to be produced under the
ftoject as spewed in Appendix C. The Work Plan shall include a
detmled description of the Schedule, tasks/activities, Deliverables,
critical events, task dependencies, and the resources that would lead
and/or participate on each task.
Work Order Tracking System (Part of MS2'.s TDMS)
Non-Software written deliverable Documentation (letter, report,
manual, book, other) provided by the Vendor either in paper or
electronic format.
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015-091
CONTRACT AGREEMENT -PART 2

INTRODUCTION

This Contract is by and between the State of New Hampshire, acting through the Depajtn)ent of
TYansportation ("Slate"), and Midwestern Software Solutions, LLC (MS2), having its principal place
ofbusinessatSSlSPlazaDrive, Ann Arbor, MI 48103-1655.

The Stale has appropriated funds to replace existing outdated Traffic Data Management systems to
meet changing: business needs, update to newer information technologies, and comply with
Federal Highway reporting requirements.

RECITALS

The State desires to have MS2 provide a Commercial-off-the-shelf Software System with
customizations and associated Services for the Department of Transportation;

MS2 wishes to provide a Commercial-off-lhe-Shclf Software System with customizations and
associated Services for the State.

The parties therefore agree as follows:

1. CONTRACT DOCUMENTS

1.1 Contract Documents |

This Contract is comprised of the foUowing documents (Contract Documents): •'

A. Part 1 - State Terms and Conditions contained in the Form P-37
B. Part 2 - The Contract Agreement
C. Part 3 - Consolidated Exhibits

Exhibit A- Contract Deliverables

Exhibit B- Price arid Payment Schedule
Exhibit C- Special Provisions
^Bxhibit-D-Administrative-Services :—

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

Exhibit!- Software License and related Terms

Exhibit K- Warranty and Warranty Scr\'ices
Exhibit L- Training Services
Exhibit M- Agency RFP with Addendums, by reference
Exhibit N- The Vendor Proposal, by reference
Exhibit 0- Certificates and Attachments

1.2 Order of Precedence

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

2015-091 Contract Agreement-Part 2
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM
CONTRACT 2015.091

CONTRACT AGREEMENT -PART 2

a. State of New Hampshire, Department of Transportation, Contract 2015-091.
b. RFP 2015-091 Traffic Data Management System, dated January 12, 2015, with

addendum(s) incorporated; then
c. The Vendor's Proposal, dated March 17, 2015.

1.3 Contract Term

The Contract and all obligations of the parties hereunder shall become effective after full
execution by the parties, and the receipt of required govemmeotal approvals, including, but
not limited to, Govemor and Executive Council of the Stale of New Hampshire approval
("EffecUve Date").

The Contract shall begin on the Effective Dale and extend through June 30, 2017. The
Term may be extended up to six (6) years, ("Extended Term") at the sole option of the
Stale, subject to the parties' prior written agreement on applicable fees for each extended
term, up to but not beyond June 30,2023.

MS2 shall commence work upon issuance of a Notice to Proceed by the State.

The State does not require the Contracted Vendor to commence work prior to the Effective
Date; however, if the Contracted Vendor commences work prior to the Effective Date and a
Notice to Proceed, such work shall be performed at the sole risk of the Contracted Vendor.
In the event that the Contract does not become effective, the State shall be under no
obligation to pay the Contracted Vendor for any costs incurred or Services performed;
however, if the Contract becomes effective, all costs incurred prior to the Effective Date
shall be paid under the terms of the Contract.

Time is of the essence In the performance of MS2*s obligations under the Contract.

2. COMPENSATION

2.1 Contract Price

The Contract price, method of payment, and terms of payment are identified and more
ppticularly described in Contract Exhibit B: Price and Payment Schedule.

2.2 Firm Fixed Price

The payment by the State of the contract price shall be the only and the complete
reimbursement to MS2 for all expenses, of whatever nature incurred by MS2 in the
performance hereof, and shall be the only and the complete compensation to MS2 for the
services. The Slate shall have no liability to MS2 other than the Contract Price.

The State reserves the right to offset from any amounts otherwise payable to MS2 under this
Agreement those liquidated amounts required or permitted by N.H. RSA80;7 through RSA
80;7-c or any other provision of law.
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION
TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015-091
CONTRACT AGREEMENT -PART 2

Notwithstanding any provision in this Agreement to the contraiy, and notwithstanding
unexpected circumstances, in no event shaU the total of all payments authorized or actually
made hereunder, exceed the Price limitation set forth in .Gendral Provisions Page 1, block 1.8.

3. CONTRACT MANAGEMENT

The Project wU! require the coordinated efforts of a Project Team consisting of both the
Contracted Vendor and State personnel. The Contracted Vendor shaU provide all necessary
resources to perform its obligations under the Contract. The Contracted Vendor shaU be
responsible for managing the Project to its successful completion.

3.1 The Vendor's Contract Manager
The Contracted Vendor shall assign a Contract Manager who shall be responsible for all
Contract authonzation and administration. The Contracted Vendor's Contract Manager is:

Ben Chen

Principal
3815 Plaza Drive

Aim Arbor, MI 48103-1655
Tel: 734-995-0200

Email: bc@ms2soft.com

3.2 The Vendor's Project Manager
3.2.1 Contract Project Manager

The Contract^ Vendor shall assign a Project Manager who meets the requirements
of the Contract, including but not limited to, the requirements set forth in the RPP.
The Contracted Vendor's selection of the Contracted Vendor Project Manager shall
be subject to the prior written approval of the State. The State's approval process
may. include, without li^tation. at the State's discretion, review of the proposed
Contracted Vendor Project Manager's resume, qualificaaons, references, and
back^ound checks, and an interview. The State may require removal or
reassignment of the Contracted Vendor's Project Manager who. in the sole judgment
of the State, is found unacceptable or is not performing to the State's satisfaction.

3,2.2 The Contracted Vendor Project Manager must be qualified to perform the obligations
required of the posiUon under the Contract. shaU have fuU authority to make binding
decisions under the Contract, and shall function as the Contracted Vendor's
representative for all administrative and management matters. The Contracted
Vendor's Project Manager shall perform the duties required under the Contract,
including, but not limited to, those set forth in Contract Exhibit I, Section 2. The
Contracted Vendor's Project Manager must be available to promptly respond during
Normal Business Hours within two (2) hours to inquiries from the State, and be at the
site as needed. The Contracted Vendor's Project Manager must work diligently and
use his/ her best efforts on the Project.

3.2.3 The Contracted Vendor shall not change its assignment of the Contracted Vendor
Project Manager without providing the State written justification and obtaining the

2015-091 Contract Agreement-Part 2 .
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. STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015.091
CONTRACT AGREEMENT -PART 2

prior written approval of the State. Stale approvals for replacement of the Contracted
Vendor's Project Manager shall not be unreasonably withheld. The replacement
Project Manager shall have comparable or greater skills than the Contract^ Vendor
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
background checks described above in the Contract Agreement Part 2, Section 3.2.1;
Contract Project Manager, and in Contract Agreement Part 2, Section 3.6: Reference
and Background Checks, below. The Contracted Vendor shall assign a replacement
of the Contracted Vendor Project Manager within ten (10) business days of the
departure of the prior Contracted Vendor Project Manager, and the Contracted
Vendor shall continue during the ten (10) business day period to provide competent
Project management Services through the assignment of a qualified interim
Contracted Vendor Project Manager.

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

3.2.5 The Contracted Vendor Project Manager is;

Ben Chen

Principal
3815 Plaza Drive

Ann Arbor, MI 48103-1655

Tel: 734-995-0200

Email: bc@ms2soft.com

3.3 The Contracled Vendor Key Project Staff

3.3.1 The Contracted Vendor shall assign Key Project Staff who meet the requirements of
the Contract, and can implement the Software Solution meeting the requirements set
forth in RFP Appendix C: System Requirements and Deliverables, Table C. 1; System
Requirements and Deliverables-Vendor Response Checklist. The State may conduct
reference and background checks on the Contracted Vendor Key Project Staff. The
State reserves the right to require removal or reassignment of the Contracted
Vendor's Key Project Staff who are found unacceptable to the State. Any
background checks shall be performed in accordance with the Contract Agreement
Section 4.10; Background Checks.

3.3.2 The Contracted Vendor shall not change any of the Contracted Vendor Key Project
Staff commitments without providing the State written justification and obtaining the
prior written approval of the State. State approvals for replacement of the Contracted
Vendor Key Project Staff will not be unreasonably withheld. Tlie replacement of the
Contracted Vendor Key Project Staff shall have comparable or greater skills than the
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION
TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015-091
CONTRACT AGREEMENT -PART 2

Contracted Vendor Key Project Staff being replaced; meet the requirements of the
Contract, including but not limited to the requirements set forth in RFP Appendix C:
System Requirements and Deliverables and be subject to reference and background
checks described in Contract Agreement-Part 2, Section 3.6; Reference and
Background Checks,

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

3.3.3.1 The Contracted Vendor Key Project Staff shall consist of the following
individuals in the roles identified below:

The Contracted Vendor's Key Project Staff:
Key Memberfs) Title

Steve Wiggins Software Architect
Steven M. WiUaert Senior Software Engineer
William J. Tomiko Senior Software Engineer
Chris M. Cbanko Senior Software Engineer
Mike R. Cool, PE Traffic Engineer
Robert Finger Software Engineer
Brian E. Rogers Software Engineer
Charles Huber Software Engineer
David J. Bow System Administrator

3.4 State Contract Manager
The State shall assign a Contract Manager who shall function as the State's representative
with regard to Contract administration. The State Contract Manager is:

RobeffBollinger, PB/PTOB
Traffic Operations Engineer
NHDOT - Bureau of Traffic

18 Smokey Bear Blvd.
Concord, NH 03302-0483
Tel: (603) 271-2291
Email: RBollinger@dot.state.nh.us

3.5 State Project Manager
The State shaU assign a Project Manager. The State Project Manager's duties shaU include
the following:

a. Leading the Project;
b. Engaging and managing the Contracted Vendor;
c. Managing significant issues and risks.
d. Reviewing and accepting Contract Deliverables;
e. Invoice sign-offs;

2015-091 Contract Agreement-Part 2
Initial All Pages:
MS2's initials: 6/5/2015 Page 12 of 27



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015-091

CONTRACT AGREEMENT -PART 2

f. Review and approval of change proposals; and
g. Managing stakeholders' concerns.

The Slate Project Manager is:

Robert Bollinger, PB, PTOB
Traffic Operations Engineer
NHDOT - Bureau of Traffic

18 Smokey Bear Blvd.
Concord, NH 03302-0483

Tel: (603) 271-2291

Email; RBoUinger@dot.state.nh.us

3.6 Reference and Background Checks

The State may, at its sole expense, conduct reference and background screening of the
Contracted Vendor Project Manager and the Contracted Vendor Key Project Staff. The
State shall maintain the confidentiality of background screening results in accordance
with the Contract Agreement, Part 2-Section 11: Use of State's Information,
Confidentiality.

4. DELIVERABLES

4.1 Vendor Responsibilities
Die Contracted Vendor shall be solely responsible for meeting all requirements, and terms and
conditions specified in this Contract, regardless of whether or not a Subcontractor is used.

The Contracted Vendor may subcontract Services subject to the provisions of the Contract. The
Contracted Vendor must submit all information and documentation relating to the Subcontractor,
including terms and conditions consistent with this Contract. The State will consider the Contracted
Vendor to be wholly responsible for the performance of the Contract and the sole point of contact
with regard to all contractual matters, including payment of any and all charges resulting from the
Contract.

4.2 Deliverables aud Services

The Contracted Vendor shall provide the Stale with the Deliverables and Services in
accordance with the time firames in the Work Plan for this Contract, and as more particularly
described in Contract Exhibit A: Contract Deliverables.

Upon its submission of a Deliverable or Service, the Contracted Vendor represents that it has
performed its obligations under the Contract associated with the Deliverable or Service.
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DEPARTMENT OF TRANSPORTATION
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4.3 Non-Software and Written Deliverables Review and Acceptance
After receiving written Certification from the Contracted Vendor that a Non-Software or
Written Deliverable is final, complete, and ready for Review, the State will Review the
Deliverable to determine whether it meets the specifications outlined in the contract. The State
will notify the Contracted Vendor in writing of its Acceptance or rejection of the Deliverable
within five (5) business days of the State's receipt of the Contracted Vendor's written
Certification. If the State rejects the Deliverable, the State shall noUfy the Contracted Vendor
of the nature and class of the Deficiency and the Contracted Vendor shall correct the
Deficiency within the period identified in the Work Plan. If no period for the Contracted
Vendor's correction of the Deliverable is identified, the Contracted Vendor shall correct the
Deficiency in the Deliverable within five (5) business days. Upon receipt of the corrected
Deliverable, the State shall have five (5) business days to review the Deliverable and notify the
Contracted Vendor of its Acceptance or rejection thereof, with the option to extend the Review
Period up to five (5) additional business days. If the Contracted Vendor fails to correct the
Deficiency within the allotted period of time, the State may, at its option, continue reviewing
the Deliverable and require the Contracted Vendor to continue until the Deficiency is corrected,
or immediately terminate the Contract, declare the Contracted Vendor in default, and pursue its'
remedies at law and in equity.

4.4 System/Soffware Testing and Acceptance
System/Software Testing and Acceptance shall be performed as set fonh in the Test Plan and
more particularly described in Exhibit F: Testing Services.

4.5 Security

The State must ensure that appropriate levels of security are implemented and maintained in order to
protect the integrity and reliability of its information technology resources, information, and services.
Slate r^ources, information, and services must be available on an ongoing basis, with the
appropriate infi-astructure and security controls to ensure business continuity and safeguard State
networks, Systems and Data.

rrSecurity involves all functions pertaining to (he securing of State Data and Systems through
the creation and definition of security policies, procedures and controls covering such areas as
identification, authentication and non-repudiation.

All components of the Software shall be reviewed and tested to ensure they protect the State's
hardware and software and its related Data assets. See Contract Agreement -Part 3 - Exhibit
F: Testing for detailed information on requirements for Security testing.

5. SOFTWARE

5.1 COTS Software and Documentation

The Contracted Vendor shaU provide the State with Software Licenses and Documentation set
forth in the Contract, and particularly described in Exhibit J: Software License and Related
Terms.
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5.2 COTS Software Support and Maintenance
The Contracted Vendor shall provide the State with Software support and Maintenance Services
set forth in the Contract, and particularly described in Exhibit J: Software License and Related
Terms.

5.3 Restrictions

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

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

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

5.4 Title

The ConU-acled Vendor must hold the right to allow the State to use the Software or hold all title,
right, and interest in the Software and its associated Documentation

6. WARRANTY

The Contracted Vendor shall provide the Warranty and Warranty Services set forth in the Contract,
and particularly described in Exhibit K: Warranty and Warranty Services.

7. SERVICES

The Contracted Vendor shall provide the Services required under the Contract Documents. All
Services shall meet, and be performed, in accordance with the Specifications.

7.1 Administrative Services

TherContractgd'Vendor shall provide the State with the administrative Seiwices set forth in the
Contract, and particularly described in Exhibit D: Administrative Services.

7.2 Implementation Services

The Contracted Vendor shall provide the State with the Implementation Services set forth in the
Contract, and particularly described in Exhibit E: Implementation Services.

7.3 Testing Services

The Contracted Vendor shall perform testing Services for the State set forth in the Contract, and
particularly described in Exhibit F: Testing Services.

7.4 Training Services

The Contracted Vendor shall provide the State with training Services set forth in the Contract,
and particularly described in Exhibit L: Training Services.
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7.5 Maintenance and Support Services

The Contracted Vendor shall provide the State with Maintenance and support Services for the
Software set forth in the Contract, and particularly described in Exhibit G: System Maintenance
and Support.

8. WORK PLAN DELIVERABLE

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

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

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

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

In the event additional tune is required by the Contracted Vendor to correct Deficiencies, the
Schedule shall not change unless previously agreed in writing by the State, except that the Schedule
shall automaticaIiY^teiid"tnrHTlay=tirday"basis*tcrthe~extennhat-the-delay-doesTiotTesult-from-the—
Contracted Vendor's failure to fulfill its obligations under the Contract. To the extent that the State's
execution of its major tasks takes longer than described in the Work Plan, the Schedule shall
automatically extend on a day-to-day basis. .

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

9. CHANGE ORDERS

The State may make changes or revisions at any time by written Change Order. The State originated
changes or revisions shall be approved by the Department of Information Technology. Within five
(5) business days of the Contracted Vendor's receipt of a Change Order, the Contracted Vendor shall
advise the State, in detail, of any impact on cost (e.g., increase or decrease), the Schedule, or the
Work Plan.
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The Contracted Vendor may request a change within the scope of the Contract by written Change
Order, identifying any impact on cost, the Schedule, or the Work Plan. The State shall attempt to
respond to the Contracted Vendor's requested Change Order within five (5) business days. The
State Agency, as well as the Department of Information Technology, must approve all Change
Orders in writing. The State shall be deemed to have rejected the Change Order if the parties are
unable to reach an agreement in writing.

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

10. INTELLECTUAL PROPERTY

Upon successful completion and/or termination of the Implementation of the Project, the Contracted
Vendor shall own and hold all, title, and rights in any Software modifications (Custom Code)
developed in connection with performance of obligations under the Contract, or modifications to the
Contracted Vendor provided Software, and their associated Documentation including any and all
performance enhancing operational plans and the Vendors' special utilities. The Contracted Vendor
shall license back to the State the right to produce, publish, or otherwise use such software,
modifications, reports, and Documentation developed under the Contract.

In no event shall the Contracted Vendor be precluded from developing for itself, or for others,
materials that are competitive with, or similar to Custom Software, modifications developed in
connection with performance of obligations under the Contract. In addition, the Contracted Vendor
shall be free to use its general knowledge, skills, experience, and any other ideas, concepts, know-
how, and techniques that are acquired or used in the course of its performance under this agreement

Stateis-Data-

Ail rights, title and interest in State Data shall remain with (he State.

10.2 Vendor's Materials

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

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

10.3 State Website Copyright

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

10.4 Software License

The Contracted Vendor hereby grants to the State a worldwide, irrevocable, non-exclusive,
non-transferable, limited right enteiprise license to possess, install, and access the TDMS
software application. Further tJie Contracted Vendor assigns to the State License to use and have
modified by the Contracted Vendor this intellectual property for its own purposes, but not to
resell, subliccnse, or otherwise distribute that property.

10.5 Survival

This Contract Agreement Section 10; Intellectiuil Property shall survive the termination of the
Contract.

11. USE OF STATE'S INFORMATION, CONFIDENTIALITY

11.1 Use of State's Informatiou

In performing its obligations under (he Contract, (he Contracted Vendor may gain access to
information of the State, including State Confidential Information. "State Confidential
lnformariofi"'SlJall"ilirelGd5rbut"HI5rbF"ljBilted"torinformation exemptsil'froifl'pahllc'dis'dosure—
under New Hampshire RSA Chapter 9I-A: Access to Public Records and Meetings (see e.g.
RSA Chapter 9I-A: 5 Exemptions). The Contracted Vendor shall not use (lie State Confidential
Information developed or obtained during the performance of, or acquired, or developed by
reason of the Contract, except as directly connected to and necessary for the Contracted
Vendor's performance under the Contract.

11.2 State Confidential loformation

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

performance under the Contract, regardless of its form.

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

Any disclosure of the State Confidential Information shall require the prior written approval of
the State. The Contracted Vendor shall immediately notify the State if any request, subpoena or
other legal process is served upon the Contracted Vendor regarding the State Confidential

•  Information, and the Contracted Vendor shall cooperate with the Stale in any effort the State
undertakes to contest the request, subpoena or other legal process, at no additional cost to the
State.

In the event of the unauthorized release of State Confidential Information, the Contracted
Vendor shall immediately notify the Slate, and the State may immediately be entitled to pursue
any remedy at law and in equity, including, but not limited to, injunctive relief.

11.3 Vendor Confidential Information

Insofar as the Contracted Vendor seeks to maintain the confidentiality of its confidential or
proprietary information, the Contracted Vendor must clearly identify in writing all information
it claims to be confidential or proprietary. Notwithstanding (he foregoing, the Stale
acknowledges that the Contracted Vendor considers the Software and Documentation to be
Confidential Information, The Contracted Vendor acknowledges that the State is subject to

. State and federal laws governing disclosure of infcrraalion including, but not limited to, RSA
Chapter 91-A. The State shall maintain the confidentiality of the identified Confidential
Information insofar as it is consistent with applicable State and federal laws or regulations,
including but not limited to, RSA Chapter 91-A. In the event the State receives a renuesLfnr—
thTinformation identified by the Contracted Vendor as confidential, the State shall notify the
Contracted Vendor and specify the date the State will be releasing the requested information.
At the request of the State, the Contracted Vendor shall cooperate and assist the State with the
collection and review of the Contracted Vendor's information, at no additional expense to the
Slate. Any effort to prohibit or enjoin the release of the information shall be the Contracted
Vendor's sole responsibility and at the Contracted Vendor's sole expense. If the Contracted
Vendor fails to obtain a court order enjoining the disclosure, the State shall release the
information on the date specified in the State's notice to the Contracted Vendor, without any
liability to the Contracted Vendor.

11.4 Survival

This Contract Agreement Section 11, Use of State's Infomation, Confidentiality^ shall survive
termination or conclusion of the Contract.
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12. LIMITATION OF LIABILITY

12.1 State

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

Notwithstanding the foregoing and-any provision of this Contract to the contrary, in no event
. does the State waive its sovereign immunity or any applicable defenses or immunities.

12.2 The Contracted Vendor

Subject to applicable laws and regulations, in no event shall the Contracted Vendor be liable
for any consequential, special, indirect, incidental, punitive or exemplary damages and the
Contracted Vendor's liability to the State shall not exceed the total Contract price set forth in
Contract Agreement, Section 1.8 of the Contract Agreement -Part 1-General Provisions.

Notwithstanding the foregoing, the limitation of liability in this SOW Section 12.2 shall not
apply to the Contracted Vendor's indemnification obligations set forth in the Contract
Agreement Part 1-Section 13: Indemnification and confidentiality obligations in Contract
Agreement-Part 2- Section II: Use of State's Infommtion, Confidentiality, which shall be
unlimited.

12.3 State's Immunity
Notwithstanding the foregoing, nothing herein contained shall be deemed to constitute a waiver
of the sovereign immunity of the State, which immunity is hereby reserved to the State. This
covenant shall survive termination or Contract conclusion.

12.4 Survival

This-Co/i/rncr-Agrcement-Pait-2-Section-l-2t-Aimi7arion-o/-Aiflh/7i/yshaU-survive-terraination-Gr-
Contract conclusion.
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13. TERMINATION

This Section 13 shall survive the tennination or Contract Conclusion.

13.1 Termination for Default

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

a. Failure to perform the Services satisfactorily or on schedule;
b. Failure to submit any report required; and/or

c. Failure to perform any other covenant, term or condition of the Contract

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

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

b. Give the Contracted Vendor a written notice specifying the Event of Default and
suspending all payments to be made under the Contract" and ordering that the
portion of the Contract price which would otherwise accrue to the Contracted
Vendor during the period from the dale of such notice until such time as the State
determines that the Contracted Vendor has cured the Event of Default shall never
be paid to the Contracted Vendor.

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

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

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

13.1.3 Notwithstanding the foregoing, nothing herein contained shall be deemed to constitute
a waiver of the sovereign immunity of the State, which immunity is hereby reserved to
the State. This covenant shall survive termination or Contract Conclusion.

13.2 Termination for Convenience

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

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

13.3 Termination for Conflict of Interest

13.3.1 The Slate may terminate the Contract by written notice if it determines that a conflict
of interest exists, including but not limited to, a violation by any of the parties hereto
of applicable laws regarding ethics in pubhc acquisitions and procurement and
performance of Contracts.

Jn--swch_case,.jhe_S.tat,<L^haUJhs_enflUfid_tQ_fl_pcQ:tatfid.j:efiind_fif_aoy_cun:ftnt_
development, support, and maintenance costs. The Slate shall pay all other contracted
payments that would have become due and payable if the Contracted Vendor did not
know, or reasonably did not know, of the conflict of interest.

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

13.4 Termination Procedure

13.4.1 Upon termination of the Contract, the State, in addition to any other rights provided
in the Conlracl. may require the Contracted Vendor to deliver to the State any
property, including without limitation, Software and Written Deliverables, for such
part of the Contract as has been terminated.
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13.4.2 After receipt of a notice of termination, and except as otherwise directed by the Stale,
the Contracted Vendor shall:

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

b. Promptly, but in no event longer than thirty (30) days after termination, terminate
its orders and subcontracts related to the work which has been terminated and settle

all outstanding liabilities and all claims arising out of such termination of orders
and subcontracts, with the approval or ratification of the Slate to the extent
required, which approval or ratification shall be final for the purpose of this
Section;

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

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

e. Provide written Certification to the State that the Contracted Vendor has

surrendered to the State all said property.

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

14. CHANGE OF OWNERSHIP

In the event that the Contracted Vendor should change ownership for any reason whatsoever, the
State shall have the option of continuing under the Contract with the Contracted Vendor, its
successors or assigns for the full remaining term of the Contract; continuing under the Contract with

—- .therGontraeted-Vendor; its-successors"or"assigns-forsiiclrp5no"d'6f"time as determined necessary by
the State; or immediately terminate the Contract without liability to the Contracted Vendor, its
successors or assigns.

15. ASSIGNMENT, DELEGATION AND SUBCONTRACTS

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

15.2 The Contracted Vendor shall remain wholly responsible for performance of the entire Contract
even if assignees, delegates. Subcontractors, or other transferees ("Assigns") are used, unless
otherwise agreed to in writing by the State, and the Assigns fully assumes in writing any and all
obligations and liabilities under the Contract from the Effective Date. In the absence of a
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written assumption of full obligations and liabilities of the Contract, any permitted assignment,
delegation, subcontract, or other transfer shall neither relieve the Contracted Vendor of any of
its obligations under the Contract nor affect any remedies available to the State, against the
Contracted Vendor that may arise from any event of default of the provisions of the contract.
The State shall consider the Contracted Vendor to be the sole point of contact with regard to all
contractual matters, including payment of any and all charges resulting from the Contract.

15.3 . Notwithstanding the foregoing, nothing herein shall prohibit the Contracted Vendor from
assigning the Contract to the successor of all or substantially all of the assets or business of the
Contracted Vendor provided that the successor fully assumes in writing all obligations and
responsibilities under the Contract. In the event that the Contracted Vendor should change
ownership, as pennitted under this Contract Agreement Part 2, Section H: Change of
Ownership, the State shall have the option to continue under the Contract with the Contracted
Vendor, its successors or assigns for the full remaining term of the Contract; continue under the
Contract with the Contracted Vendor, its successors or assigns for such period of time as
determined necessary by the State; or immediately terminating the Contract without liability to
the Contracted Vendor, its successors or assigns.

16. DISPUTERESOLUXrON

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 Coufidenlial Information), the party
believing itself aggrieved (the "Invoking Party") shall call for progressive management involvement
in the dispute negotiation by written notice to the other party. Such notice shall be without prejudice
to the Invoking Party's right to any other remedy permitted under the Contract.

The parties shall use reasonable efforts to arrange personal meetings and/or telephone conferences as
needed, at mutually convenient 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

Ben Chen

Principal
Robert Bollinger
State Project Manager

5 Business Days

Ben Chen

Principal
William Lambert

. Principal Engineer
10 Business Days

Ben Chen

Principal
William Cass

Assistant Commissioner

15 Business Days
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The allotted time for the first level negotiations shall begin on the date the Invoking Parly's notice is
received by the other party. Subsequent allotted time is days from the date that the original Invoking
Party's notice is received by the other party.

17. ESCROW OF CODE

The Contracted Vendor will participate in a source and conilguration code escrow agreement, with a
State approved escrow agent. The escrow agreement requires the Contracted Vendor to put the
Contracted Vendor Software source and configuration code in escrow. The source code shall be
released to the State if one of the following events has occurred:

a. the Vendor has made an assignment for the benefit of creditors;
b. the Vendor institutes or becomes subject to a liquidation or bankruptcy proceeding of any kind;
c. a receiver or similar officer has been appoint^ to take charge of adl or part of the Vendor's

assets; or

d. the Vendor or its Subcontractor terminates its maintenance and operations support Services for
the State for the Software or has ceased supporting and maintaining the Software for the State,
whether due to its ceasing to conduct business generally or otherwise.

18. GENERAL PROVISIONS

18.1 Travel Expenses
The State will not be responsible for any travel or out of pocket expenses incurred in the
performance of the Services.

The Vendor must assume all travel and related expenses by "fully loading" the proposed labor
rates to include, but not limited to; meals, hotel^ousing, airfare, car rentals, car mileage, and
out of pocket expenses.

18.2 Shipping and Delivery Fee Exemption

The Stale will not pay for any shipping or delivery fees unless specificallv itemized in the
Contract:

18.3 Project Workspace and Office Equipment

The State agency will work with the Contracted Vendor to determine the requirements for
providing all necessary workspace and office equipment, including desktop computers for the
Contracted Vendor's staff.

18.4 Access/Cooperation

As applicable, and reasonably necessary, and subject to tbe applicable State and federal laws
and regulations and restrictions imposed by third parties upon the Stale, the State shall provide
the Contracted Vendor with access to all program files, libraries, personal computer-based
systems, software packages, network systems, security systems, and hardware as required to
complete contracted services.
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The State shall use reasonable efforts to provide approvals, authorizations, and decisions
reasonably necessary to allow the Contracted Vendor to perform its obligations under the
Contract. •

18.5 Required Work Procedures
All work done must conform to standards and procedures established by the Department of
Information Technology and the State.

18.6 Computer Use
In consideration for receiving access to and use of the computer facilities, network, licensed or
developed software, software maintained or operated by any of the State entities, systems,
equipment, Documentation, information, reports, or data of any kind (hereinafter
"hiforraation"). the Contracted Vendor understands and agrees to the following rules:
a. Every Authorized User has the responsibility to assure the protection of information

from unauthorized access, misuse, theft, damage, destruction, modification, or
disclosure.

b. That information shall be used solely for conducting official State business, and all other
use or access is strictly forbidden including, but not Umiied to, personal, or other private
and non-State use and that at no time shall the Contracted Vendor access or attempt to

access any information without having the express authority to do so.

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

d. That all software licensed, developed, or being evaluated by the State cannot be copied,
shared, distributed, sub-licensed, modified, reverse engineered, rented, or sold, and that
at all times the Contracted Vendor must use utmost care to protect and keep such
software strictly confidential in accordance with the license or any other Agreement
executed-by-lhe-Staler0nly-equipment-o^software-owned^lieensed^or-being-evaluated—
by the State, can be used by the Contracted Vendor. Personal software (including but
not limited to palmtop sync software) shall not be installed on any equipment.

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

18.7 Email Use

Mail and other electronic communication messaging systems are State of New
Hampshire property and are to be used for business purposes only. Email is defmed as
"internal Email systems" or "State-funded Email systems". The Contracted Vendor
understands and agrees that use of email shall follow State standard policy (available upon
request).
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18.8 Internet/Intranet Use

The Intemei/Intranet is to be used for access to and distribution of information in direct

support of the business of the State of New Hampshire according to State standard policy
(available upon request).

18.9 Regulatory Government Approvals
The Contracted Vendor shall obtain all necessary and applicable regulatory or other
governmental approvals necessary to perform its obligations under the Contract.

18.10 Force Majeure

Neither the Contracted Vendor nor the State shall be responsible for delays or failures in
performance resulting from events beyond the control of such party and without fault or
negligence of such party. Such events shall include, but not be limited to, acts of God, strikes,
lock outs, riots, and acts of War, epidemics, acts of Government, fire, power failures, nuclear
accidents, earthquakes, and unusually severe weather.

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

18.11 Insurance

18.11.1 The Contracted Vendor Insurance Requirement
See Contract Agreement Part 1-Form P-37 Section 14.

18.11.2 The ACORD Insurance Certificate should note the Certificate Holder in the lower

left hand block including State of New Hampsliire, Department Name, name of the
individual responsible for the funding of the contracts and his/her address.

18.12 Exhibits

■The-Exhibits-refeiTed-tOrin-and-atlached-to-the-Gontract-areincorporated-byTeference~as"if—
fully included in the text.

18.13 Venue and Jurisdiction
Any action on the Contract may only be brought in the State of New Hampshire Merrimack
County Superior Court.

18.14 Survival

The terms, conditions and warranties contained in the Contract that by their context are
intended to survive the completion of the performance, cancellation or termination of the
Contract shall so survive, including, but not limited to, the terms of (he Contract Agreement
Exhibit D Section 3: Records Retention and Access Requirements, Contract Agreement
Exhibit D Section 4: Accounting Requirements, and Contract Agreement Part 2-Section 11:
Use of State's Information, Confidentiality and Contract Agreement Part 1- Section 13:
Indemnification which shall all survive the termination of the Contract.
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CONTRACT DELIVERABLES

1. deliverables, milestones and activities
MS2 shall provide the State with Project Development Systems which will meet and perfom in
accordance with the Specifications and DeUverables that are in accordance with the time frames in the
Work Plan.

Prior to the commencement of work on Non-Software and Written Deliverables, MS2 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. By unconditionally accepring
a Deliverable, the State reserves the right to reject any and all Deliverables in the event the State det^ts
any Deficiency in the System, in whole or in part, through completion of all Acceptance Testing,
including but not limited to, Software/System Acceptance Testing, and any extensions thereof.

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

2. DELIVERABLES, MILESTONES, AND ACTIVITIES SCHEDULE

2.1 Iniplemenfation Schedule - Activities / Deliverables / Milestones

Task

Number
Activity, Deliverable, or Milestone

Deliverable

Type

Projected
Delivery Date

1

Project Action Plan / Business Process
Review / Reauirements Validalion Written 9/30/2015

2 TDMS License Software 11/30/2015

3 SystemGonfiauratlon Software

4 Rvstem Customlzations Software 1/31/2016

5 Data Miaration Non-Software 2/28/2016

6 User Tralnlna Non-Software
6/30/2016

7 User Acceptance Testlna Non-Software
6/30/2016

8 Completion of Warranty Non-Software
FY17

9

Software Maintenance, Support, and Hosting
FY171 Non-Software

7/1/2016-
6/30/2017

3. TRAINING DELIVERABLES

Training will be in accordance with the requirements set forth in Contract Exhibit L; Training
Services and the Schedule established by the Work Plan, Contract Exhibit I. All pricing has been
established in Contract Exhibit B: Price and Payment Schedule.
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4. SOFTWAJRE LICENSES

Software Licenses for are set forth in Contract Exhibit J: Software License and associated pricing is
established in Contract Exhibit B: Price and Payment Schedule.
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PRICE AND PAYMENT SCHEDULE

1. DELIVERABLE PAYMENT SCHEDULE

1.1 Firm Fixed Price

This is a Finn Fixed Price (FFP) Contract totaling $349,328 for the period between the Effective
Date through June 30, 2017. MS2 shall be responsible for performing its obligations in accordance
with the Contract. This Contract will allow MS2 to invoice the State for the following activities,
Deliverables, or milestones appearing in the price and payment tables below.

Table 1 - Software and Services

Task

Number

Activity, Deliverable, or
Milestone

Payment
Amount

1

Project Action Plan / Business •
Process Review / Requirements
Validation

$38,772

2 TDMS License $135,000

3 System Confiquratlon $7,884

4 System Customlzatlons $31,622

5 Data Migration $31,191

6 User Training $24,926

7 User Acceptance Testing $0

8 Completion of Warranty Period $29,933

—9

Software (vlalntenance, Support,
ind-Hosting-fFYI-?) ~$5o;ooo'

1rOTAL PROJECT COST $349,328

Tab e2-Licensing

SW Name
and Size

Initial

Cost

Yean Year 2 Years Year 4 Years Years

mmmmmm mm.mmm.
TDMS

Enterprise
License

$150,000 $0 $0 $0 $0 $0 $0

Total $150,000 $0 $0 $0 $0 $0 $0

^iote - TDMS Enteiprise License is a one-time cost and is reflected as Task 2
in Table 1.
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Table 3 - Hosting, Maintenance and Support Pricing

Hosted

Services

Year 1 Year 2* Year 3* Year 4* Years* Year 6*

Hostina Fee

Tech Support
and Updates

Maintenance

and Updates

Total $50,000 $52,600 $55,100 $57,900 $60,800 $63,800

Note - Years 2 through 6 of Table 3 are listed for information purposes
and are not in the initial Contract. They will be included in the extension
years if extended term is approved by Governor and Executive Council,

Table 4 Contract - Summary of Costs

Reference

Number
Description

Payment
Amount

Table 1 Software Services $149,328

Tables Licensing Costs $150,000

Table 3

Hosting. Maintenance and Support
Pricing $50,000

TOTAL PROJECT COST $349,328

Table 5 - Hourly Rales

Position Tifle SFV2018 SPY 2019 SPY 2020 SPY 2021

Project Manager $216 $222 $229 $236

Software Architect
$191 $197 $203 $209

Sr. Sofnvare Engineer $143 $147 $151 $156

Software Engineer $108 $111 $114 ■$1I7
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2. TOTAL CONTRACT PRICE

Notwithstanding any provision in the Contract to the contrary, and notwithstanding unexpected
circumstances, in no event shall the total of all payments made by the State exceed $349,328 ('Total
Contract Price"). The payment by the State of the total Contract price shall be the only, and the complete
reimbursement to MS2 for all fees and expenses, of whatever nature, incurred by MS2 in the performance
hereof.

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

3. INVOICING

MS2 shall submit correct invoices to the State for all amounts to be paid by the State. All invoices
submitted shall be subject to the State's prior written approval, which shall not be unreasonably withheld.
MS2 shall only submit invoices for Services or Deliverables as permitted by the Contract. Invoices must be
in a format as determined by the State and contain detailed information, including without limitation;
ilemization of each Deliverable and identification of the Deliverable for which payment is sought, and the
Acceptance date triggering such payment; date of delivery and/or installation; .monthly maintenance
charges; any other Project costs or retention amounts if applicable.

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

Invoices shall be sent to:

Robert BoUinger, PE, PTOB
Traffic Operations Engineer
NHDOT - Bureau of Traffic

18 Smokey Bear Blvd.
Concord, NH 03302-0483
Telr(603)-271-2291

Email: RBollinger@dot.state.nh.us

4. PAYMENT ADDRESS

AH payments shall be sent to the following address:
MS2, LLC.

3815 Plaza Drive

Ann Arbor, MI 48103-1655

5. OVERPAYMENTS TO MS2

MS2 shall promptly, but no later than fifteen (15) business days, return to the Slate the full amount of any
overpayment or erroneous payment upon discovery or notice from the State.

6. CREDITS

The State may apply credits due to the State arising out of this Contract, against MS2's invoices with
appropriate information attached.
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7. PROJECT HOLDBACK

The State shall withhold ten percent (109&) of the price for each Deliverable as set forth in the Payment
Table above, until successful conclusion of each Warranty Period.
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM
CONTRACT 2014-080- PART 3

EXHIBIT C

SPECUL PROVISIONS

1. Form P'37 Section 17. NOTICE" Replace notification to the addressed parties on Contract Agreement
Part 1- Section 17 at the addresses given in blocks 1.2 and 1.4 of the Form P-37, to notify the parties below:

Notice

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

T0MS2: TO STATE:

Ben Chen Department of Transportation
Principal Bureau of Traffic
3815 Plaza Drive Attn: Robert Bollinger
Ann Arbor, MI 48103-1655 18 Smokey Bear Blvd.
Tel; 734-995-0200 Concord. NH 03302-0483

Tel: 603-271-2291

2, Form P-37 Section 14. INSURANCE

Both parties agree to amend the Contract Agreement Part 1 - Section 14 in order to show the amount of
insurance is in agreement with MS2's coverage currently in force for comprehensive general liability in the
amount of $1,000,000 for each occurrence and the excess/umbrella liability in the amount of $2,000,000 for
each occurrence.

3. EXTENSION

This agreement has the option for a potential extension up to six (6) additional years, contingent upon
satisfactory delivery of services, available funding, agreement of the parties and approval of the Governor and
Council: !

2015-091 Exhibit C - Special Provisions
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM
CONTRACT 2015.091 PART 3

EXHXBITD

ADMINISTRATrVE SERVICES

1. STATE MEETINGS AND REPORTS

The Slate believes that effective communication and reporting are essential to Project success.

MS2 Key Project Staff shall participate in meetings as requested by the State, in accordance with the
requirements and terms of this Contract.

a. Introductory Meeting: Participants will include MS2 Key Project Staff and Stale Project leaders
from both the Department of Transportation and the Department of Information Technology. This
meeting will enable leaders to become acquainted and establish any preliminary Project procedures.

b. Kickoff Meeting; Participants will include the State and MS2 Project Teams and major stakeholders.
This meeting is to establish a sound foundation for activities that, will follow.

c. Status Meetings: Participants will include, at the minimum, the MS2 Project Manager and the Stale
Project Manager. These meetings will be conducted at least monthly and address overall Project
status and any additional topics needed to remain on schedule and within budget. A status and error
report from MS2 shall serve as the basis for discussion.

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

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

f. Exit Meeting: Participants will include Project leaders from MS2 and the State. Discussion will
focus on lessons learned from the Project and on follow up options that the Stale may wish to
consider.

—TlwState^xpects~MS2"tO"prepare'agendas-and-background-forand-minutes-of-meetingS7-Background-for—
each status meeting must include an updated Work Plan. Drafting of formal presentations, such as a
presentation for the kickoff meeting, will also be MS2's responsibility.

The MS2 Project Manager or MS2 Key Project Staff shall submit monthly status reports in accordance
with the Schedule and terras of this Contract. All status reports shall be prepared in formats approved by
the State. The MS2 Project Manager shall assist the State's Project Manager, or itself produce reports
related to Project Management as reasonably requested by the Slate, all at no additional cost to the State.
MS2 shall produce Project status reports, which shall contain, at a minimum, the following:

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

3. Accomplishments during weeks being reported;
4. Planned activities for the upcoming four (4) week period;
5. Future activities; and
6. Issues and concerns requiring resolution.
7. Report and remedies in case of falling behind Schedule

2015-091 Exhibit D Administrative Services
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015.091 PART 3

EXHIBIT D

ADMINISTRATIVE SERVICES

As reasonably requested by the State, MS2 shah provide the State with inforraation or reports regarding the
Project. MS2 shall prepare special reports and presentations relating to Project Management, and shall
assist the State in preparing reports and presentations, as reasonably requested by the State, all at no
additional cost to the State.

2. STATE-OWNED DOCUMENTS AND DATA

MS2 shall provide the Stale access to all documents, State Data, materials, reports, and other work in
progress relating to the Contract ("State Owned Documents"). Upon expiration or termination of the
Contract with the State, MS2 shall turn over aj] State-owned documents, material, reports, and work in
progress relating to the Contract to the State at no additional cost to the State. State-owned Documents must
be provided in both printed and electronic formal.

3. RECORDS RETENTIGN AND ACCESS REQUIREMENTS

MS2 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.

MS2 and its Subcontractors shall maintain books, records, documents, and other evidence of accounting
procedures and practices, which properly and sufficiently reflect all direct and indirect costs invoiced in
the performance of their respective obligations under the Contract. MS2 and its Subcontractors shall retain
all such records for three (3) years following termination of the Contract, including any extensions.
Records relating to any litigation matters regarding the Contract shall be kept for one (1) year following
the termination of all litigation, including the termination of all appeals or the expiration of the appeal
period.

Upon prior notice and subject to reasonable time frames, all such records shall be subject to inspection,
examination, audit and copying by personnel so authorized by the State and federal officials so authorized
by law, rule, regulation or Contract, as applicable. Access to these items shall be provided within
Merrimack Countyuf th^'StatFof NeWHampsriire, unless otherwise agreed by the State. Delivery of and
access to such records shall be at no cost to the State during the three (3) year period following
termination of the Contract and one (1) year terra following litigation relating to the Contract, including
ail appeals or the expiration of the appeal period. MS2 shall include the record retention and review
requirements of this section in any of its subcontracts.

The State agrees that books, records, documents, and other evidence of accounting procedures and
practices related to MS2's cost structure and profit factors shall be excluded from the State's review
unless the cost of any other Services or Deliverables provided under the Contract is calculated or derived
from the cost structure or profit factors.

4. ACCOUNTING REQUIREMENTS

MS2 shall maintain an accounting system in accordance with generally accepted accounting principles.
The costs applicable to the Contract shall be ascertainable from the accounting system and MS2 shall
maintain records pertaining to the Services and all other costs and expenditures.

2015-091 Exhibit D Administrative Services

Initial All Pages;
MS2's Initials Exhibit D Page 9 of 83



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015.091 PART 3

EXHIBIT D

ADMINISTRATrVE SERVICES

5.WORK HOURS

MS2 personnel shall work normal business hours between 8:00 am and 5:00 pm, eight (8) hour days,
forty (40) hour weeks, excluding State of New Hampshire holidays. Changes to this schedule may be
made upon agreement with the State Project Manager.

2015-091 Exhibit D Administrative Services
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM
CONTRACT 2015-091 -PART 3

EXHIBIT E

IMPLEMENTATION SERVICES

MS2 sball provide the State with the foUowing services set forth in Contract Exhibit A.

1. IMPLEMENTATION STRATEGY

1.1 Key Components

A. MS2 shall employ an Implementation strategy with a timeline set forth in accordance
with the Work Plan:

B. MS2 and the State shall adopt a change management approach to identify and plan key
strategies and communication initiatives.

C. The MS2 team will provide training templates as defined in the Training Plan, which
will be customized to address the State's specific requirements.

D. Decisions regarding format, content, style, and presentation sball be made early on in
the process, by the State, providing sufficient time for development of material as
functionality is defined and configured. '

E. MS2 shall utilize an approach that fosters and requires the participation of State
resources, uses their business expertise to assist with the configuration of the
applications, and prepares the State to assume responsibility for and ownership of the
new system.

F. MS2 shall manage Project execution and provide the tools needed to create and
manage the Project's Work Plan and tasks, manage and schedule Project staff, track
and manage issues, manage changing requirements, maintain communication within
the Project Team, and report status.

G. MS2 shall adopt an Implementation time-line aligned with the State's required time
line.

1.2 Timeline

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

1.2.1ImpIementation

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

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

2015-091 Exhibit H
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015-091-PART 3
EXHIBIT E

IMPLEMENTATION SERVICES

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

1.2.2 Change Management and Training

MS2's change management and training services' shall be focused on developing change
management and training strategies and plans. Its approach relies on jState resources for the
execution of the change management and end user training.

2. IMPLEMENTATION METHODOLOGY

The MS2 team shall provide the consulting services for the Contract. Its approach includes but is not
limited to the following:

2.1 Hosted Server Access

a. Definition of "Hosted Server Access" - MS2 will:

1) Make available the Hosted Server for customer access 24 hours per day, 7 days per week
("24x7") with the following exclusions:
a) Scheduled maintenance (at least once weekly - timing to be coordinated with the State);
b) Scheduled periods when backup of Hosted Server takes place - timing to be coordinated

with the State;
c) Emergency (non-scheduled) outages,
d) Scheduled outages for application of patches or other modifications requested by the

State;
e) Perform one (1) daily backup of development and test instances of MS2 programs and

State test data present on the Hosted Server, and
0 Upon completion or termination of the Hosted Server Access, create a copy of State

development and test instances, using a medium agreed upon in advance, to facilitate
transition of such information to other computer hardware ("Decommission Backup").
■Transition-and-migration-services-are-not-provided-as.part.of-lhe-Ser.vices-but-may-be
acquired separately from MS2.

b. Conditions and assumptions related to Hosted Server Access:
•  1) State use of Hosted Server is limited to production, development, test, and demonstration

activities related to MS2 programs, and the State will not use the instance(s) for any other
purpose not expressly stated herein.

2) Multiple customers may share the same computer server; the State instances shall be separated
from other instances located on the same server using password protection.

3) The State acknowledges that MS2 may use server and network equipment owned by MS2 or
third-party hosting provider.

4) The allocation of server resources is at MS2's discretion.

2.2 Net^vork Services

a. Conditions and assumptions related to Network Services;
1) Costs for equipment, labor and services to maintain Internet connectivity from within MS2

facilities are MS2's responsibility. The State is responsible for any equipment, labor, and/or

2015-091 Exhibit B
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015.091 -PART 3

EXHTBITE

IMPLEMENTATION SERVICES

services necessary to set-up and maintain Internet connectivity at the State and/or other third
party sites. If the State requests special network equipment and configurations at an MS2
facility, the State shall be charged on a time and materials basis in accordance with time &
materials rates specified in the ordering document and exhibit ("T«SkM Rates") for acquiring
and setting up such special network arrangements.

2) If the State has been provided with a "loaner" communication equipment, the Stale shall
maintain the equipment in a secure location, in the condition it was received, and shall not
permit any use of the equipment other an (a) in connection with the Services, and (b) for
access to the Hosted Servers or to third-party servers a^eed upon by MS2 and the State. The
State shall return the communication equipment to MS2 upon termination of the Network
Services. Charges for Network Services will continue until the State returns all
communications equipment in operational condition or reimburses MS2 for any loaner
equipment that is not relumed.

3) At the Stale's option, authorized third parties (e.g., software impleraenlers, network
providers) may be given limited access by MS2 to certain levels of the State's system through
tlie VPN or through a separate network connection that meets MS2's Specifications.

4) The State is responsible for ensuring that its network and system complies with Specifications
that MS2 provides and, if the State is providing its own hosted servers, that all components of
the MS2's softNvare environment are accessible through the VPN.

5) MS2 is not responsible for network connection issues, problems or conditions arising
from or related to circumstances outside the control of MS2 such as bandwidth issues outside
of MS2's network, excessive latency, network outages, and/or any other conditions arising on
the State internal network or, more generally, outside of MS2's firewall or for any issues that
are (he responsibility of the State Internet Service Provider.

Upon termination, the State must return to MS2 all equipment provided or owned by MS2.

2015-091 Exhibit B
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTAHON
TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015.091 -PART 3

EXHIBIT E-l

SECURITY AND INFRASTRUCTURE

1. SECURITY

MS2 shall ensure (hat appropriate levels of security are implemented and maintained in order to protect
the integrity and reliability of the State's Information Technology resources, information, and services.
Security requirements are defined in Appendix C-2 of the Request for Proposal. MS2 shall provide the
State resources, information, and Services on an ongoing basis, with the appropriate infrastructure and
security controls to ensure business continuity and to safeguard the confidentiality and integrity of State
networks, Systems and Data.

2015-091 E^bit E-l Security and Infrastructure
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015-091 -PART 3

EXHIBIT F

TESTING SERVICES

MS2 shall provide the following Products and Services described in this Exhibit F, including but not limited
to:

1. TESTING AND ACCEPTANCE

MS2 shall bear ail responsibilities for the fuU suite of Test Planning and preparation throughout the
Project. MS2 will also provide training'as necessary to the State staff responsible for test activities; MS2
shall be responsible for all aspects of testing contained in the Acceptance Test Plan including support, at
no additional cost, during User Acceptance Test conducted by the State and the testing of the training
materials.

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

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

In addition, MS2 shall provide a mechanism for reporting actual test results vs. expected results and for the
resolution and tracking of all errors and problems identified during test execution. MS2 shall also correct
Deficiencies and support required re-testing.

1.1 Test Planning and Preparation

MS2 shall provide the State with an overall Test Plan that will guide all testing. The MS2 provided.
State approved. Test Plan will include, at a minimum, identification, preparation, and Documentation
of planned testing, a requirements traceability matrix, test variants, test scenarios, test cases, test
scripts, test Data, test phases-uniLtests.-expected-resultSr-and-a-tracking-method forrepoTtirfgiffeRial
versus expected results as well as all errors and problems identified during test execution.

As identified in the Acceptance Test Plan, and documented in accordance with the Work Plan and the
Contract, Stale testing will commence upon MS2's Project Manager's Certification, in writing, that
MS2's own staff has successfully executed all prerequisite MS2 testing, along with reporting the
actual testing results, prior to the start of any testing executed by State staff. The State will be
presented with a State approved Acceptance Test Plan, test scenarios, test cases, test scripts, test data,
and expected results.

The State will commence its testing within five (5) business days of receiving Certification from MS2
that the State's personnel have been trained and the System is installed, configured, complete, and
ready for Stale testing. The testing will be conducted by the State in an environment independent
from MS2's development environment. MS2 must assist the State with testing in accordance with the
Test Plan and the Work Plan, utilizing test and live Data to validate reports, and conduct stress and
performance testing, at no additional cosL

2015-091 Exhibit F Testing Services
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015.091 -PART 3
EXHIBITF

TESTING SERVICES

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

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

1.2 UnitTestmg

In Unit Testing, MS2 shall test the application components on an individual basis to verify that the
inputs, outputs, and processing logic of each application component ftmcUons without errors. Unii
testing is performed in either the development environment or a testing environment.

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

rh& MS2 developer, who is responsible for a specific unit of work, will be responsible for conducting
the unit testing of their modules.

v.For^appUcatibhrmbdulcs.KcbriyMsioDViMdfin^^

:"spMiiicsvtcsfthe^iocessAahd-c6mDare.Witb'fn^pcumcntea;cxpecttdires£ills.

rcon^ucVuje^l&'Uj^rb^slfoKtesVeitffiuilo&fifiUlfe^

Jl.3.SystemJategration.Tes.tlog.
The new System is tested in integration with other application systems (legacy and service providers)
in a production-like environment. System Integration Testing validates the integration between the
individual unit application modules and verifies that the hew System meets defined requirements and
supports execution of interfaces and business processes. The System IntegraUon Test is performed in
a test environment.

Thorough end-lo-end tesUng shall be performed by the MS2 tcam(s) to confinn that the AppUcation
integrates with any interfaces. The test emphasizes end-to-end business processes and the flow of
informafion across applications. It includes all key business processes and interfaces being
implemented, confirms data transfers with external parties, and includes the transmission or printing
of all electronic and paper documents.

■^pjlhcalibrife:Tt^^^clUdfeV^a^l'^•^yr^^bu^iness>pI^g5WX^a^^
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM
CONTRACT 2015-091 -PART 3

EXHIBIT F

TESTINGSERVICES
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1.4 Conversion Validation Testing

In Conversion Validation Testing, target application functions arc validated.
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1.5 Installation Testing

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

1.6 User Acceptance Testing (DAT)

UAT begins upon completion of the Software configuration as required and user training according to
the Work Plan. Testing ends upon issuance of a letter of UAT Acceptance by the State.
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STATE OF NEW HAMPSHIRE .
DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015.091 -PART 3

EXHIBIT F

TESTING SERVICES

The Vendor's Project Manager must certify in writing, that the Vendor's own staff has successfully
executed all prerequisite Vendor testing, along with reporting the actual testing results prior to (he
start of any testing executed by State staff.

The State shall be presented with all testing results, as well as written Certification that MS2 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 Certification, in
writing, from MS2 that the system is installed, configured, complete and ready for Stale testing. The
State shall conduct the UAT utilizing scripts developed as Identified in the Acceptance Test Plan to
validate the functionality of the System and the interfaces, and verify Implementation readiness. UAT
is performed in a copy of the production environment and can serve as a performance and stress test of
the System. The User Acceptance Test may cover any aspect of the new System, including
administrative procedures (such as backup and recovery).

The User Acceptance Test (UAT) is a verification process performed in a copy of the production
environment. The User Acceptance Test verifies System functionality against predefined Acceptance
criteria that support the successful execution of approved business processes.

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

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

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

■Ollfe±
'.V'
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STATE OF NEW HAMPSHDIE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM
CONTRACT 2015-091 -PART 3

EXHIBIT F

TESTING SERVICES

1.7 Performance Tuning and Stress Testing
MS2 shall develop and document hardware and Software configuration and tuning of the Tra^c Data
Management System (TDMS) infrastructure as well as assist and direct the State's System
Administrators and Database Administrators in configuring and tuning the infrastructure to support
the software throughout the Project

1.7.1 Scope

The scope of performance testing shall measure the system level metrics critical for the
development of the applications infrastructure and operation of the applications in the production
environment. It will include the measurement of response rates of the application for end-user
transactions and resource utilization (of various servers and network) under various load conditions.
These response rates shall become the basis for changes and retesling until optimum system
performance is achieved.

The application transactions shall be identified with specific roles and selected transactions shall be
recorded for the performance measurements. These will be compared to baselines to determine if
object and/or system performance increases as changes are made.

Performance testing shall consider the full scope of the application infrastructure with emphasis on
the most heavily used or shared transactions. Performance testing of the application will profile the
identified user transactions and assist in the identifying performance gaps to improve the most
critical parts of the applications.

Performance testing and tuning shall occur in the final production environment and shall use a copy
of the final production database.to.prQvide the-best-resultST —

MS2 must lead this effort. Responsibilities include Identifying appropriate tunable parameters and
their default and recommended settings, developing scripts which accurately reflect business load
and coordinating reporting of results.

1.7.2 Test types

Performance testing shall use two different types of tests to determine the stability of the
application. They are baseline tests and load tests

a. Baseline Tests; Baseline tests shall collect performance data and load analysis by running
scripts where the output is broken down into business transactions or functions. The test is like a
single user executing a defined business transaction. During baseline testing, each individual script
is run to establish a baseline for transaction response time, throughput and other user-based metrics.
Usually each business transaction is executed multiple times during a single test run to obtain an
average for the user-based metrics required for the performance testing evaluations. It must be
noted that changes made to the code after baseline testing is completed will skew the results
collected to date. All effort will be made to provide a code test base that is tested in the environment
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STATE OF NEW HAMPSHIRE
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CONTRACT 2015-091 -PARTS
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TESTING SERVICES

for problems prior to the establishment of the baseline, which are used in future testing and tuning
efforts. Any changes introduced into the environment after performance testing has started can
compromise the accuracy of the results and will force a decision to be made whether baseline results
need to be recreated.

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

1,7.3 Tuning

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

For infrastructure tuning, parameters will be identified for all components prior to undertaking the
load testing efforts. This should include a list of the variables, their definitions, the default settings,
range of acceptable settings and the settings as testing begins. This will permit the team to identify
the areas of most potential gain and a starting point. Tuning is a process which is repeated until the
team feels that the systems are running at or near optimum performance.

1.7.4 Implementing Performance and Stress Test

Performance and Stress test Tools must be provided by the vendor for this effort. Consideration
must be given to licensing with respect to continued use for regression testing. If the vendor is
familiar with open source low/no cost tools for this purpose those tools should be identified.

1.7.5 Scheduling Performance and Stress Testing

MS2 shall perform Test Planning. The steps for planning include identification of application
-functionality_as well as what percentage of nonnal daily use is represented by each function. This
information will become the foundation for scripting so that tests closely represent wBaTloaarih"
production will look like.

MS2 shall provide definition and expectations from testing. This definition should include who is in
charge of testing and coordinating results, anticipated run times, logs required for tracking, their
locations and which technician is responsible to track and provide them following each test to the
team.

Initial test runs shall be completed to establish that the tests and data sets can be run to completion
without errors. The ratio of types of transactions which makeup the test shall be reviewed prior to
the beginning of testing and then again once testing has begun to make sure that testing accurately
reflects the system performing in production.

Initial tests shall be used to establish a baseline from which all subsequent tests will be compared.
Tests will be considered for baseline status once two of them havfe been run within 2% of each other
in key and overall performance areas. No changes to the test scripts or data sets (with the exception
of restores after each test) can be done to the lest environment once tuning has begun so as to not
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damage the comparison to baseline results. The systems must be restarted prior to each test run to
assure all cache is cleaned out. All effort will be made to run these tests at a time when system and
network infrastructure utilization doesn't impact the results.

Post-test reporting and result assessment will be scheduled following each test. The team will
compare these results to the baseline and a determination must be made to make additional changes
to the parameter being tuned or return to tbe prior configuration and select another parameter to
tune while keeping in mind that significant changes to any one parameter may require the retesting
of some others. Careful work on identifying dependencies up front should minimize this impact.

If defects are identified in the application during testing they will be recorded; however, changes to
the application code should be avoided if possible so as not to affect baseline comparisons. If a
change to the application is required new baselines will be established (and possibly the execution
of prior tests to validate changes with the new application) before testing can continue.

When performing capacity testing against a GUI the focus will be on the ability of the interface to
respond to user input.

During stress/load testing the tester will attempt to stress or load an aspect of the system to the point
of failure, the goal being to determine weak points in the system architecture. The tester will
identify peak load conditions at which the program will fail to handle required processing loads
within required time spans.

During Performance testing the tester will design test case scenarios to determine if the system
meets the stated performance criteria (i.e. A Login request shall be responded to in 1 second or less
under a typical daily load of 1000 requests per minute.). In both cases the tester will deteiraine the
capacity of the system under a known set of conditions.

1.8 Regression Testing
As a result, of tbe user testing activities, problems will be identified that require correction. The State
will notify the Vendor of the nature of the testing failures in writing. The Vendor will be required to
perform additional testing activities in response to State and/or user problems identified from the
testing results. Regression testing means selective re-testing to detect faults introduced during the
modification effort, both to verify that the modifications have not caused unintended adverse effects,
and to verify that the modified and related (possibly affected) System components still meet their
specified requirements;

a.) For each minor failure of an Acceptance Test, the Acceptance Period shall be extended by
corresponding lime defined in the Test Plan.

b.) MS2 shall notify the State no later than five (5) business days from the MS2's receipt of written
notice of the test failure when MS2 expects the corrections to be completed and ready for'
retesting by the State. MS2 will have up to five (5) business days to make corrections to the
problem unless specifically extended in writing by the Stale.
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c.) When a programming change is made in response to a problem identified during user testing, a
regression Test Plan should be developed by MS2 based on the understanding of the program
and the change being made to the program. The Test Plan has two objectives;

1. validate that the change/update has been properly incorporated into the program; and
2. validate that there has been no unintended change to the other portions of the program.

d.) MS2 wiU be expected to;
1. Qeate a set of test conditions, test cases, and test data that will validate that the change has

been incorporated correctly;
2. Create a set of test conditions, test cases, and test data that will validate that the unchanged

portions of the program still operate correctly; and
3. Manage the entire cyclic process.

e.) MS2 will be expected to execute the regression test, provide actual testing results, and certify its
completion in writing ,to the State prior to passing the modified Software application to the
users for retesting.

In designing and conducting such regression testing, MS2 will be required to assess the risks inherent .
to the modification being implemented and weigh those risks against the time and effort required for
conducting the regression tests. In other words, MS2 will be expected to design and conduct
regression tests that will identify any unintended consequences of the modification while taking into
account Schedule and economic considerations.

1.9 Security Review and Testing
IT Security involves all functions pertaining to the securing of State Data and Systems through,
the creation and definition of security policies, procedures and controls covering such areas as
identification, authentication and non-repudiation.

All components of the Software shall be reviewed and tested to ensure they protect the State's
hardware and software and its related Data assets.

Tests shall focus on the technical, administrative and physical security controls that have been
designed into the System architecture in order to provide the necessary confidentiality, integrity
and availability.. Tests shall, at a minimum, cover each of the service components. Test
procedures may include Penetration Tests (pen test) or code analysis and Review.

j Service Component Defines the set of capabilities that:
Identification and

Authentication

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

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

Encryption Supports the encoding of data for security purposes
bitrusion Detection Supports tlie detection of illegal entrance into a
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computer system

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

Digital Signature Guarantees the unaltered state of a file

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

Role/Privilege
Management

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

Audit Trail Capture
and Analysis

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

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

the server.

In (heir proposal, the Vendors must acknowledge their responsibilities for security testing. Tests shall focus
on the technical, adnunistrative and physical security controls that have been designed into the System
architecture in order to provide the necessary confidentiality, integrity and availability. Tests shall, at a
minimum, cover each of the service components. Test procedures may include 3"^ party Penetration Tests
(pen test) or code analysis and review.

MS2 May be required to provide 3"* party testing. Prior to the System being moved into production MS2 shah
provide results of ail security testing to the Department of Information Technology for review and
Acceptance. All Software and hardware shall be free of malicious code (malware).

1.10 Successful DAT Completion

^Upon..successful-completion-of-UATrthe-State-wiIl-issue-a-tetter-of-UAT-Acceptancer~Upon~
issuance of the Letter of UAT Acceptance by the State, the respective Warranty Period shall
commence as set forth in Contract Exhibit K; Warranty and Warranty Services,

1.11 System Acceptance

Upon completion of the Warranty Period, the Stale shall issue a Letter of Final System
Acceptance.
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1, SYSTEMMAINTENANCE

MS2 shall maintain and support the System in all material respects as described in the applicable
program Documentation after User Acceptance and succes^l completion ofthe Warranty Period.

1.1 MS2's Responsibility

MS2 shall maintain the Application System in accordance with the Contract. MS2 will not be
responsible for maintenance or support for Software developed or modified by the State.

2. SYSTEM SUPPORT

2.1 MS2*s Responsibility
MS2 will be responsible for performing oii-site or remote technical support in accordance with the
Contract Documents, including without limitation the requirements, terms, and conditions contained
herein.

As part of the Software maintenance agreement, ongoing Software maintenance and support levels,
including all new Software releases, shall be responded to according to the following:

a. Class A Deficiencies (Telephone Support)
For all Class A Deficiencies, MS2 shall provide, to the State, on-call telephone assistance,
with issue tracking available to the State, nine (9) hours per day (SAM - 5PM EST) and five
(5) days a week (Klonday - Friday) during normal NHDOT business hours with an e-mail /
telephone response within two (2) hours of request;

b. Class A Deficiencies (Remote Support)

For all Class A Deficiencies, MS2 shall provide support with remote diagnostic services,
within four (4) business hours of a request; and

crClass*B""&"C'Deficiencfes"=The"Stale-shalInolify-the-VendoroFsuch-Deficiencies-during—
regular business hours and the Vendor shall respond back within twenty-four (24) hours of
notification of planned corrective action;

3. SUPPORT OBLIGATIONS AND TERM

3.1 MS2 shall repair or replace Software, and provide maintenance of the Software in accordance
with the Specifications and terms and requirements of the Contract;

3.2 MS2 shall maintain a record of the activities related to warranty repair or maintenance activities
performed for the Stale;

3.3 For all maintenance Services calls, MS2 shall ensure the following information will be
collected and maintained: 1) nature of the Deficiency; 2) current status of the Deficiency; 3)
action plans, dates, and times; 4) expected and actual completion lime; 5) Deficiency Solution
information, 6) Resolved by, 7) Identifying number i.e. work order number, 8) Issue identified
by; and
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3.4 MS2 must work with the State to identify and troubleshool potentially large-scale System
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 repeat calls or repeat Software problems.

3.5 If MS2 fails to correct a Deficiency within the allotted period of time stated above, MS2 shall be
deemed to have committed an Event of Default, and the State shall have the right, at its option,
to pursue the remedies in Part 2 Section 13.1, as well as to return MS2's product and receive a
refund for all amounts paid to MS2, including but not limited to, applicable license fees, within
ninety (90) days of notification to MS2 of the State's refund request

3.6 If MS2 fails to correct a Deficiency within the allotted period of time Staled above, MS2 shall be
deemed to have committed an Event of Default, and the State shall have the right, at its option,
to pursue the remedies in Fail 2 Section 13.1.
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Section 1: Business Requirements

Begins on the following page.

NOTE:

MS2's Proposal exceeds the 90% requirement for uje requirements and deUverables in RFF Appendix C: System Reqttiremems.
MS2-S re^onse to each of the system requirements identiiied in RP? Table C-2 General System Requirements - Vendor Response Checklist
below.

y = requirejuent is included in MS2's proposed sjoIuUon without modification
M = requirement is included in MS2's proposed Liution with modlficatinn
N = requirement is not included in MS2's proposed solution

are
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Bl.l

«: KM
The software most accommodate concunent use of the system,
iDcludiBg both read/wiitc users and an imlimitftrf number of
read-only public access users. ' I

M

B1.2

The system must provide for multiple l|evcls of users including
systems administration, data management, data uploading, data
reading, and general read-only user. 1

M

BI.3

For all users excepl for read-only users, access to the system
most require standard oser name and pr^word as per standards
e^blished by the New Hampshire r^aitmeot of Information
Technology. [

M

B2.1

1
The Proposed Solution must include a Data Migration Plan for
in^porting traffic data, both current andl historical, into the new
system. This Plan wiB include: !

Y

B2.2
Station location information for ^p^ximaiely 7500 ATR,
WIM, and coverage count sites. i M Y

B23
Station location information for approximately 1200 Taming
Movement Counts | M Y

B2.4
Station location information for approximately 300 manual
classification counts !

M Y

2015-091 Exhibit H-Priority Responses
Initial All Pages:
MS2*s Initials Exhibit H Page 27 of 83



B2.12

BZ13

BZ14

STATE OF NEW HAMPSHIRE
■I of transportationTRpl^C DATA MANAGEMENT SYSTEM

CONTRACT 2015-091 -PART 3
exhebith

requirement responses

SOtog back to
1970 for approximately 7500 ATR sites soacxw

B2J

M

<rfi^<Kvidua] bonrly ATR counts,both short term and contmnous, volnme and classification.B2.6

M

The last ten yean' worth of WIM data.1B17

M^ual classification data m IS nWnte intervals ftom yearB18
M^^Tnming Movement data in 15 minute intervals fiomBZ9
M

The Proposed Solotion must have data jarchiving capabiUticsB2.10

B2.11
Proposed Solution must provide tools to analyze, quervac(^ and utto traffic data for NHDOT s internal custoiS

w well as external customers and display the information using

^  ™ antomated trafficreporting traffic data with a web
^  compiiing dailymon^y, and year-end processes. See Appendix J - JI J2, b'

""T "I GISy  of traffic cotmtcr locations maintained bv NHDOT

"^ble tcj read data from the NH^d^tS'^" system file (E^ ^ .How userfs) m

M

M

M
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B2.15

The Proposed SoltitioD must be able to output data items to be
reported for HPMS submittal (as described in the current
version of the HPMS Field Manual | section 2.4, Table 2.1,
Items 1 to 20, Iteins 29 to 69) Sec Appjtndix 3 - J6,17, J8

0 Y

wm 7' : l FUNCfiqNAtS^^ -I

B3.1

1
The Department collects traMc data -volume, class, speed, and
weight data tising a variety of devices!|. The Proposed Solution
at a Tninimutn must be able to read data files in the raw formatfrom each of the Vendors listed below |lp3.2 to B3.7);

B3-.2
PEEK ADR, SABRE ATR, Pccli Traffic Corp., 2906
CorpOTatc Way, Palmetto, FL, 34221. ̂ hone 800 245 7660 M Y

B3:3
Diamond Phoenix, Unicom ATR, Diamond Traffic Products,
76433 Alder Street PO Box 1455, Oakndge, OR, 97463. Phone
541782 3903 !

1

M Y

B3.4
Jaoiar Trax ATR. Jamar Technologic Inc., I500C Industry
Rd.. Hatficld, PA 19440. Phone 215 361 2244

I

M Y

B3^
ECM-Hestia WIM, Electronique Control Measure Inc., 464
Commercial Dr., Buda, TX 78610. Phone 512 295 9752

1

M Y

B3.6
Wavetronix Smart Sensor. Wavetronix 78 E 1700 S, Provo.

UT 84606. Phone 801 734 7200 j M Y

B3.7
Metroconnt Traffic Recorders, Metrocount USA 11820 West
Market Place Suite M, Falton, MD 207^9. Phone 301 734 6101 M Y
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i  EXHTBITH
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inters«xtiori tumbg movement and^^cla^cation data using a variety of devices. The
mposcd Solution at a mimmum musdbe able to read data files
m be raw fonnai from each of the Vendors listed below (B3.9 M

^ovision Scout Video CoUection Unit. Miovision

1500C Industo-RdB3.10 .. Hacfield. PA 19440. Phone 215 31612244
M

The Proposed Soludon at a mimmnTn
rqiorts created from the devices llsred
-  4A.SI&U.U1 ant

and display the reports using CIS at intersectioas.

must be able to read the
in B3.9 and B3.10, store

M

The Proposed Solution must procc« and store contmuous
B3.12

classification, weigb-in-motion, specdjand length data. M

The Proved Solution must provide quality control and
' ' jeiwvmc quamy control andq^ty checlODg of data and must^ validate field-coUected

trSxTlC nrtKA/»-.<« j . JLicia-couecteo^ffic dataB3.13 , notify the user of data validation errors and allow
the user to coirect the errors.

M

The Proposed Solution must include... j . procedures for manually
deletmg, and editing data for individual counts and

£j- - , . ® —•** liHAiTiuuAi t-ouats amB3.14 ttamc count locations (stations). See jj^pendix J - J9, Jio, Ji i M

m DOT sh^ data with other DOTs. The Proposed
Solution must be able to read raw data files from other DOTs. M

2015-091 Exhibit H-Pnority Responses
Initial AU Pages:
M

Exhibit H
S2's Initials

Page 30 of 83



B3.16

management system
CONTRACT 2015-091 -PART 3

EXHIBIT H
requirement responses

^OT Bu^- fi-- omer
Management Center)

—  irom other

Turapikcs and Traffic

B3.17

B3.18

B3.19

B3.20

to combiac the two dmajooia^S, *"=
the count stations. ^ ̂ ®

tiataiato%^e dtaT ""

B3.21

B3.22

SSK.r'zsri pSS' •""
A^juitatn,

Monitoring System (HPM^tt M Performance
ns. ^ ^ App^dix j -

""»« coverage counts
by functional clL
must develop Growth Fae^ bv Solution

SSot:? ^-®'=Average Daily Traffic (AADT). [AWDT), and Annual
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.B3^

The Proposed Solotioa must calculate
Design Hour Volume O^HV definet
Volume), the Directional Design Hot
the K-Factor (30'^ High Hour Volume
all continuous count st^ons. See Apf

the 200 Hj^ Hours, the
as the 30 IBgh Hour
r Volume (DDHV), and
as percent of AADT) for
endixJ-Jl8, J19

M Y

B3.24
The Proposed Solution must calculatJ the DHV (K-Factor) and
DDHV for all coverage count stationsl M Y

B3.25

The Proposed Solution must prodt
r^orts for all continnous count static
by NHDOT. Sec Appendix J - J20J2
J27

ce monthly and annual

IS in the format specified
I, J22, J23. J24, J25. J26, M

✓

Y

B3.26

The Proposed Solntion most produce
by functional system report for the ye
from continoous wd
term classification count stations. See

the vehicle classification

irly submission to HPMS
^-in-motion, and short-
Appendix J - J28

M Y

B3.27
The Proposed SolutiOD mast calculate single unit Truck and
Bus AADT p« HPMS Field Manual. [ M Y

B3^
The Proposed Solntion must caicula4 percent peak single unit
Trucks and Buses per HPMS Field h^uaL M Y

B3^9
The Proposed Solution must calailate combination truck
AADT per KPMS Field Manual j M Y

B3.30
The Proposed Solution must [calculate percent peak
combination trucks per HPMS Field jdanual. M Y

/
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B3J2

B333

B3^

B335

B336

T^'r?r> 'V' HAMPSHIRE -Department of transportation
™i™tC DATA MANAGEMENT SYSIEM

I  CONTRACT 2015-091 -PART 3
'  exhibit H

requirement responses

S'l ^iput W stogie unit Trudc
^  Tracks and Bases

and 20 ^ combination Tracks!cl«tr6mc transfer o^
f  software. HPJ^ Held Manual Section2.4. Table il. Items 21 to 28. See Api«ndix J - J29

management^^f^Ae storage, modification, iniorting and extra^on of

"P®" capabilities to

Ttcfto^S^on mnst conform|to the current edition of
IMG reqmrcments, American Association of Stale

guidelines for Traffic Data

I^OT short-term counts in L cooperaUve effort with
the mne Regnal Planning Commissions (RPCs) on a three-
year ̂ de. -Die Proposed Solution mtk include a scheduler to
feohtate assignment of count locations to.each RPC each year
M ̂ as a scheduling fimction for the assignment of counts to
be performed by NHDOT pcrsonneL

M

M

M

M

M

M
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SolmiOT mxm provide u access point to aUow
NHDOT staff to upload traffic data files for processing.

The Proposed Solution must include yendor provided traininfi
and maintenance support services to NHDOT staff.

M

M

Solution must provide standard reports to
r^Ucate information currently provided in reports as listed
below (sample rqiorts are shown in Appendix J):

B4.1

B4.2 200 High Honr Report. See Appendix j| - J30
M

B43 200 High Hour Graph. See Appendix j'-JSl
M

B4.4 Seasonal Factors

B4.5 Seasonal Facton R^>ort See Appendix! J - J32
M

Seasonal Factors Gr^h. See Appendix u - J33 J34B4.6

M

Seasonal Factors Edit Form. Sec Appciidix J - J35
'' 1

B4.7

Axle Correction Factors. See Appendixj J - J36
A

B4.8
Mxle Correction Edit Form. See Appen^ J. jyjB4.9
M

B4.10 AADTs.
M

B4.11 Continuoas Count Station AADT Report. See Appendix J - J38
M

B4.12 Pcnnanent Station AADT Edit Form. See Appendix J - J39
M

B4.13 AADTs Compare Report. See Appendix J - J40
M

B4.14 AADTs Calculations Rq>orL See Appendix J - J4l
M
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B4^

B421

B4^

B4.23

B4J4

84:^5

B4.26

B4^

_! OF Nib,, f HAMPSHTRF

exhtbith
requirement responses

B4.15 AADTs Edit Foim. See Appendix J - j42
IniB4.16 Merstaies

B4.17 ^terstate Fonn. See AoDepdir J. J43 i
MFonn crypic^),|s« Appendix J . , «B4.18

B4.19 fiPAfS

HPMS GrowO, FMOIS Detail Rept^ |s„ Appendbt J . J46

HPMS Growth FactotsSuttrntap, Rcprirt Sec Appendix J - J47
^-inary HFMS Growth Factors Ed^t Fonn. See Appe„du7
Average Growth Faaors Edit FoniL 4 Appendix J - J49
HPMS 20 Year Growth AADTa Report See Appendix J - J50
HPMS Sabimadon Data. See Appendix J - JSi
IWWARq)orts

=Sf
Ap;S'?.^2.

M

M

M

M

M

B4^ Custom Reports

es
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34^29

B430

i

The Proposed Solution should allow NHDOT to create custom
rcp^. Examples - 24 hour daily volo^ are computed using
A^rs for segments of highways wi^ factors from a nearby
CTC or a group of CTC's, historic cotnparison of Design Hour
Volume as percent of AADT, various Ifactors to a adjust peak
hour and average daily data to peak month. See Appendix J -
J58. J59. J60, J61 1

1

AdHoc Rqfons i

M Y

B431

B432

Ihe Proposed Solution must inclu^ Ad Hoc reportins
functions so that data can be extr4rted directly from the
database and exported to a format convenient to use in Excel
and Access. i

NHDOT website \

M Y

B433

The Proposed Solution must include r^ort functions to create
reports that are cotrenUy displayed onl the NHDOT website in
PDF format and to allow the ability tcj download these rq»orts
for all users - internal and external A list of the reports
currently available on the NHDOT website is listed below
(sample reports are shown in Appendix K): See Appendix K •
Kl, K2 1

1

M Y

B434 Traffic Volume Rqwrts - Lismd by iCounty and Town. See
Appendix K-K3.K3-I.K4 ' M Y -

B435
Traffic Volume Rqwrts - Listed by Route. See Appendix K -
K5.K5-1.K6 i M Y

B436
Traffic Volume Reports - 200 Hi^ Hour R»orts. See
i^pendix K - K7, K8 j M Y

B437 Automatic Traffic Recorder Reports.!See Appendix K • K9
K9-1, KIO, KlO-1, KlO-2, KlO-3 | M Y

2015-091 Exiubit H-Priority Responses
Initial All Pages:
M^2's Eiitials B<1 Exhibit H Page 36 of 83



AM

j^ampshere

!  CONTRACT 2015-091-PART 3
exhibit HREQUIREmej^ responses

K„, KU-l, KliB438

M

files in ̂ ctpSotB4,39

M

- a.e Imposed Solution should net cx^ed 5B4.40

M

allt

but not limited to Open Data Foanats. I including

The Proposed Solution mra confonn wiili W3C stoidardsAM

M
A1.3 XHTML 1.0

MA1.4 CSSZl

MAM XML 1.0 (fourth edition)
M

A1.6

M Y
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A1.7

A1.8

The Proposed Solution must use GrapincaJ User Intcrfece
Technologies

The Proposed Solution must be web-baUd compatible (Internet
Explorer preferred) |

M

M

A1.9
The Proposed Solution must support - ̂Microsoft VTm?. OfBcc
Professional Version 2010. and Internet Explorer M

AI.IO

Al.ll

A2.1

The Proposed Solution must use a veraon control system for
code management | M

The Proposed Solution most not require JAVA

Verify the identity or authenticate all of the system client
^plications before allowing use of | the system to prevent
access to inappropriate or confidential or services.

M

A2.2

Verify the identity or authenticate all of the system's users
before allowing them to use its capabilities to prevent access to
inappropriate or confidential data or sejvices.. M

A23

A2.4

A23

A2,6

Enforce unique user names.
M

Enforce complex passwords for Administrator Accounts of ten
characters or more in accordance with DoITs statewide User
Aceouni and Password Policy \

M

Enforce the use of complex passwords for general users using
coital letters, numbers and special characters M

Encrypt passwords in transmission jand at rest within the
database. j M

M

M

M

A2.7 Expire passwords after 90 days
M M
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•A2.8 Authenticate users and cUcni applicati^ to
m^propnate or confidential data or services.

prevcDi access to

ability to enforce session tin^ts during periods of
inactivity.

application has been tested arid hardened to prevent
A2.11 ^ (| At a nrinimunu the^cabM Shan be tested against aU. flaws outlined in the
^ Web Appbcation Security Proj^ (OWASP) Top Ten
Chttp7/www.owa^.orgfindex.phNOWASP_Top_Ten_Pr5ect))

The t^pl^on shatt not store authentication credentials or
sensiuveDatainitscode. vu weocnoais or

A2.12

M

attested acxesses that faU identification,
authentication and authorization requirements

The application shaU log aU activities' to a central server to
prevent names tn r

— —" lo a central server to

I^rat pam« to appUcation transactiions from denying that
t^have taken place. The logs must be kept for three (3)
years.

A2.14

M

^ app^on must allow a user toj explidtiy texminatc a
session. No remnants of the prior session sbonld then remain

A2.15

M

Use only the Software and System Services designed for
use

The application Data shall be protected
when at rest

from unauthorized use

M

M

M

2015-091 Exhibit H-Priority Responses.
Initial All Pages:
MS2's Initials

Exhibit H

M

M

Page 39 of 83



!  STATE OF NEW HAMPSHIRE
d)?partment of transportation
trajtic data management system

I  contract 2015-091 -PART 3
i  EXEDDBITH
;  requirement responses

A2.18 Keep any ^tive Data or commiiiications private from
unauthonzed mdividuals and programsJ

Subsequent appUcation enhancements or upgrades shaU not
remove or degnulc secoriQ

AZ.19
r requirements M

Create change management documentation and proceduresAZ20
M

TESTINGS

Ti.l
AD comments of the Software shaD bjs reviewed and tested to
ensure th^ protect the State's web site and its related Data
assets. j M Y

Tl^

I

Die VMdor ShaD be responsible for secnrity testing, as
ap^pnate. Tests shaD focns on the technical, administrative
Md physical secnrity controls that have been designed into the
System architectnre in order to ^vide the necessary
confidentiality, integrity and availability.

1

1

M Y
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T1.3

T1.9

Ti.n

T1.12

"^SSSSSSS,CONTRACT 2015-091 -PART 3
^  exhebith

I  requirement responses

~ Obtaini^,

orappbcabonforsecari.ypu^^S^rm^a'^l^roVS"
^  I

^ f^cnaypdoa; supp<;m U.c „cc|ding of dau for aacority"

M

Tl.io

M

S^:s.=s;.s4"ss.i-S£^

T1.7 — .wa^uic, iuppom the a

computer system. ̂pOcation
network M

T1.8
unalteredfile

M

M

« Pnxccad from

ubaoa.oS::UaTfr;r,.rrAi«.'-_ -0bbaa.ofra;r;^«a.1;raarSbf«'^^^^^^^ M
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i  STATE OF NEW HAMPSHIRE
D^ARTMENT OF TRANSPORTATION
traffic DATA MANAGEMENT SYSTEM

I  CONTRACT 2015-091-PART 3
I  EXHIBIT H
j  requirement responses

T1.13

I^or to tbc System beiag moved iotd production, the Vendor
shall proWde results of all security testing to the Department of
Infonnation Technology for review and acceptance.

T2.1

T12

T23

Tlie Vendor most perform application testing using an industry
standard and State approved testing methodology.

All testing results must be shared with|the State.

The Vendor must perform application stress testing and tuning.

M

M

M

T3

T3.1

T3.1

T3.2

Testing be^ 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. Vendor must demonstrate that their testing
mcAodology can be integrated with the State standard
methodology.

Unit Testing

Application components arc tested on an individual basis to
veri^ that the inputs, outputs, and processing logic of each
plication coj^neat functions without errors. Unit Testing
is performed in either the devclopjcncnt environment or a
testing environment. The goal is to find errors in the smallest
unit ,of Software. If successful, subsequent integration testing
sho\^ ̂ y reveal errors related to I the iniegtation between
application component^, j

System hitegration Testing

M

M

M

M
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T3^1

T3a2

T3i3

NE^' .oAMPSBlRE
transportation

management system
CONTRACT 2015-091 -PART 3

exhibit H
requirement responses

"Hie Systems Integration Test is in..,f,,,,,i_..i

todTvidS
="«' tlia dit new Systemdefined reqmrements and OTpports executioV of

interfaces and business processes.

""d 1>« flow of

p^£^oT^srrp^^r^:-~<'''ot
I

The St^ wiU conduct System Integration Testine util5r;n.y
^pu developed, as identified in the Ttat Plan to v^date the

edifications, fixes and

^  ̂ mterfeces.
Softw^S^tiS" •»

T3.3 C6nver5ion/J.figration VaUdation Testini

pe Convi^oaMgration Validation testing should repUcate
^in? converted datajthrough the SwareS^oiL As tte Software Solution is interfiiccd to legacy or

M

M

M

M

T3.4 Installation Testing
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T3J

j  STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
traffic data management system

i  CONTRACT 2Q1S-091 -PART 3
i  EXHtBrra
i  requirement responses

AppHcatio0 components are installed in the System test
lustration zou^ts and are refined for
envtronment This activity serves as a

^tallahon st^s in preparation for configurine
the production System.

User Acctytance Testing (UAt)

^ User Acceptance Test (UAT) is! a verification process
performed m a copy of the prodoctionlcavixonmenL The User

verifies System | fonctionaUty against
predc^ed Acceptance criteria that pjpport the successjful
execution of approved business processes.

Project Manager must citify in writing, that the
Vendor's own staff has successfully mtecoied aU prerequisite
Vrador testmg, along with reporting the actual testing results
pnor to the start of any testing executed by Slate staff.

The State will be presented with a State approved Test Plan,
scenario^ test cases, lest scripts, jtest data, and expected

results, as wen as wntten CcitificatioD|of the Vendor's having
TOmpleted the prerequisite tests, prior to the State staff
involvement in any testing activities '

UAT wm also serve as a perfbrmancc and stress test of the
Syst^ It may cover any aspect of the new System, includmg
administrative procedures such as backup and recovery. The
results of the UAT provide evidence that the new System
meets the User Acc^tance criteria « defined in the Work
Jrian.

2015-091 Exhibit H-Prioiity Responses
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H1.3

HIJ

-HAMPSHIREDEPARTMENT OF TRANSPORTATION
TRAMC DATA MANAGEMENT SYSTEM

;  CONTRACT 2015-091 -PART 3
i  exhibit H
;  EEQUXREMKVT RESPONSES

Ufkm succcssfal coDclosion of HAT t.. «

^  UAT Accc^'S
M

I" P-idiasall nccasaan. tadwarc. software. aadlb^^^^SnHl.l

M

HI .2 State access will be via Internet Explorer
M

hISh authorized thiidl parties may be riventoted access by the Vendor to certain levels of the State's
system through the VPN or through a ne^oA
connection that meets the Vendor's sp^catiW

wiU be responsible for equipment. labor, and /or
^ces necessary to set-up and maintain the internet
connectivity at the State and/or other thiiid party sites.

M

M

M IE 9 and

above
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STATE OF NEW HAMPSHIRE
department of transportation
traffic data management system

;  CONTRACT 2015-091-PART 3
exhibith

; REQUIREMENT RESPONSES

H1.6

t

Vendor will not be responsible for netWork connection issues,
pr^lcms or conditions arising from or related to circumstances
outside the control of the Vendor, ex: bandwidth, networic
outages and /or any other conditions; arising on the State's
mtem^ network or, more generally.! outside the Vendor's M y

H1.7

Vendor shall provide a secure Qass A= Data Center providine
eqmpment Onclnding dedicated scrycn), an on-site 24/7
sys^ operator, managed firewall services, and manaecd
backup Services. ■ !

M Y

m.8
Data Cento ̂  Conditioning - used 1 to control temperature
md humidity in the Data Center. Temperature ranges shall be
between 68 and 75 ®F. M Y

H1.9
Dam Gmto Huimdity shaU be nOT-condensing and be
mamtamed between 40-55% with a majdmum dew point of 62

M Y

Hl.lO

Dam Backup Power - unintomptible power supplies
shaU be sized to sus^ computer systems and associated
components for, at a nrinironm. the amount of time it takes for
a badcnp generator to take over providing power. Where
possible, servers shall contain redundant power supplies
connected to commercial power via s^arate feeds.

I

i

1

M Y
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Hl.ll

H1.12

HI.13

HI.14

HI.15

I  STATE OF NEIV jdtAMPSHIRP
department of transportation

management SYSTEM
contract 2015-091 -PART 3

EXHiBrrH
requirement RESPONSES

2E5EB^F

M

M

M

Vendor must monitor the appUcadon and all
servers.

Vendor shaU manage ihe databases and i
located at the Vendor's feciUty. i

HI.16
scrvices on all servers

=r.assasi:rj,5sr
H1.17

HI.18 Vendor shall monitor System, secority. and application logs.

Vendor shaU manage the sharing of data fesotirccs
M

HI.19

M
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! STATE OF NEW HAMPSHIRE
DEPARTlNflENT OF TRANSPORTATION
TRAOTC data management SYSTEM

1 CONTRACT 2015-^91 »PART 3
:  EXHIBIT H
; requirement RESPONSES

Vendor shall manage daily baclcaps, off-site data storage, and
(tstore op

Hl,20
eiatioos M

The Vendor shall monitor physical hardware.H1.21
M

The Vendor shall immediately report any breach in security to
the Stale of New Hampshire. '

H1.22
M

DISASTER RECOVER)

H2.i

H2.2

Vendor riiall conform to adequate disaster recovery procedures
as defined by the State of New Hampsh^

Vendor shall have documented disaster recovery plans that
address the recovery of lost State data as wcU as their own.S^tons shall be architected to meoj the defined recovery

M

M

H2J

I

The disaster recovery plan shall identify appropriate methods
for procuring additional hardware in the event of a component
failure. In most instances, systems shall offer a level of
redundancy so the loss of a drive or power supply will not be
sufEdeul . to terminate services hpwever, these failed
components will have to be rqilaccd. 1

M

H2.4
Vendor shall adhere to a defined and documented back-up
schedule and procedure. ■ M

VELS

m.6

Back-up copies of data are made for the purpose of fadlitatiug
a restore of the data in the event of data ̂oss or System failure. M

Scheduled backups of all serven must be completed regulariy.
At a mirrimum. Bluehosl servers shalll be backed up nightly,
with one daily, one weekly, and one monthly backup stored iil
a secure location to assure data recovery in the event of
disaster. I

M

2015-091 Exhibit H-Priority Responses
Initial All Pages:
M$2^slnitiais Exhibit H —  Page 48 of 83



H2.7

H2,8

H2,9

H2.10

H3.1

H3^

OF NEW jdAMPSHTRE
dctartment of transportation

DATA MANAGEMENT SYSTEM
I  CONTRACT 2015-091 -PART 3
!  exhibit H
;  requirement RESPONSES

xmmmum acceptable freqnency-is differential bacfcuD
daily, and complete backnp weekly. :

securely
lo^tion to avoidconqjlete data loss with the loss of a fecpity.

ta P=«P"»Ily identifiable; data must be enctyptedm the operation environment and on backup tapes.

Data rcMvoy - In the event that repovcry back to the last
^clmp IS not sufBciem to recover State'Data, the Vendor shall
OTpIoy the use of d^ase logs in addition to backup media in

^ration of the database(s) to afford a much closer to
^-time recovery. To do this, logs most be moved off the

offeMg ad^uate performance to ; meet the business
^^cnts for the State apphcation. For the purposeTtS
RFP. adequate performance is defined as 99.9% uptime,
exclusive of the regularly schcdtdcd maintenance window

network: redundancy deemed
h  asstuing ^undam connections^dM by multiple In^ct Vendors, so that a feilurc of one

^  S<3«

M

M

M

M

M
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H3.3

H3.4

H4.1

H4.2

H43

H4.4

:  STATE OF NEW HAMPSHIRE
p^artment of transportation

traffic data management system
;  contract 2015-091 -PART 3

EXHTBITH
:  REQUIREMENT RESPONSES

^ere redundant connections are not pro\dded. then the
totemet Vendor who preludes the Intemet service to the
Vendor must have their service supplied by a providers) that
has multiple feeds to ensure that a feUure in one of the larger
earners will not cause a failure of the S^'s Sernce.

The Vendor' network architecture must include redundancy of
routers and switches in the Data Center]

Die Vendor sl^ en^loy scaitity measures ensure that the
State's application and data is protected.

If State data is hosted on multiple Servers, exchanges
becweeo and among servers mast be cndrypted.

i^scrvcrs and devices must have Qoirently-supportcd and
hardened operating systems, the latesf anti-viral, anti-hacker,
anti-spam, anti-spyware, and anti-malwarc utililies. The
Mvironment, as a whole, shall have aggressive intrusion-
detection and firewall protection. 1

All components of the infiastmcture ishall be reviewed and
tested to ensure thcj' protect the State's hardware, software,
and Its related dau assets. Tests shaUifocus on the technical,
administrative and. physical security controls that have been
designed into the System architecture in order to provide
confidentiality, integrity and avaiiability.

M

M

M

M

M

M
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H4.5

H4.6

H4.7

H4.8

H4.9

H4.10

VIMVULIN1 OXk
CONTRACT 2015-091 -PART 3

exhibit H
requirement responses

In &c devclo^ncnt or maintenance any code, the Vendor

" md^pendcnUy vcrifitd andmethodology deterniiied appropriate by the
All softwaie and hardware shad be &ce of malidons

^oTiSro?thr^2.' -

r'^ ""P'ab cooperation with the^ s Onef Infonnahon Offieer in i the deteetion of any

ne VendOT shaU be solely liable for eo« associated with any
nT? '"»«cd at their lobationCs) including but^ toted to notification and any damages assessed by the
courts. ■'

The Vendor shaU authorize the State to perform scheduled and
rad^ secunty audits, including vulnerabOity assessments, of^^dor hostmg m&astractore and/or the appUcation upon

The Vendor shall provide fire dcte«^on and suppression
system, physical security of and infrastructure security of the
pro^ hostmg fecility. The c^nmental support
equi^cnt of the Vendor website h^g fedlity: power
^ditiorang; HVAC; UPS; generator must be acceptable to the
State. '

M

M

M

M

M

M
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HS.l

H5^

H53

H5.4

;  STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
traffic data management SYSTEM

; contract 2015-091-PART 3
EXHIBIT H

requirement responses

The Vendor's System support and maintenance shall
woMcc lyon the Effective Date and" extend through the end
of the Contraa term, and any extensions thereof.

Main^ the hardware and Software in accordance with the
Sp^cations, terms, and reqaircmwts of the Contract,
mcludmg providmg. upgrades and fixes|as required.

hardware or St^ftware. or any portion
Aercof w that the System operates m accordance with the
opectficatioas, terms, and requirements jof the Contract.

^e State shaU have unlimited access, ivia phone or Email, to
^  of 8:00am

to o.OOpm-Monday thru Friday ET; j

M

M

M

M
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H5J

STATE OF NEW jiAMPSHlRE
DEPARTMENT OF TRANSPORTATION
TRAFFIC DATA MANAGEMENT SYSTEM

:  CONTRACT 201S-091 -PART 3
exhibit H

REQUIREMENT RESPONSES

^^cdefiawcy class as described baow: o aa,« A35£&a«)cy . .Softw^ . Critical, does not aUow SySt
anmnd, demands immediate actionf^

• SptHrarr - im^rant. do« not ston^d/or thorn is a wotit am^and nsor^Xfo™
^^^EaLSaaufflte^ - portions of infdiaation ant
t^nf^ not rao^ to main the dbcmnent umntoIUgible;^onjpftwato - Servtcos ware deficient,' require reworWnf tat
do not reqntre re-petfotntanee of the sir^

. minimal, cosmiaic in nature, tanta.i

W^en nS?™' »n^or!user can use System;
outages required and ofodtons tature; HsjL&jfisaa -IServing require only^^reworfang and do not require ;,e.petfom^ce of Se

M
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H5.6

H5.7

H5.8

H5.9

H5.10

:  STATE OF ̂^EW EUMPSHIRE
department of transportation
traffic data management system

j  contract 2015-091-PART 3
:  EXHEBITH

I  requirement RESPONSES

I

As pan of the Software maintcnaiKje agreemeot, oneomg
softy^ mamtenance and sopport issues. shaU be responded to

Vendor siiaU have available to the State on-call telephone
assistance, with issue tracldng available to the State, eight (S)
hours per day and five (5) days a week with an e^ /
telephone-response within two 0) hours of request; or the
Vendor shall provide support on-site orl with remote diagnostic
hi^ces, within four (4) business hours of a request; b
Qa^ B & C Deficiencies -The State shlall notify the Vendor of
wch Defiacndes during regular business hours and the
Vendor shall respond back within 1 four (4) hours of
notification of planned corrective actijan; The Vendor shall
repair or replace Software, and provide maintenance of the
Softww in accordance with the Sp^cations, Terms and
Requirements of the Contract; i

^e hosting server for the State shaH be available twcnty-four
(24) hours a day, 7 days a week except for during scheduled
mamtenance. ;

-The Vmdor wiU guide the State with possible solutions to
resolve issues to maintidn a fully fimctioning, hosted System.

A regulariy scheduled maintenance window shall be identified
(such as weekly, monthly, or quarterly) at which timf all
relevant server patches and application upgrades shall be
applied. :

The Vendor reqwnse time for support shall conform to the
specific deficiency class as described iri H5.6

2015-091 Exhibit H-jPriority Responses I
loitial All Pages; j
MS^'s Initials Exhibit H '
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H5.13

H5.14

ni?i> HAMPSHIRE

SSSSKS,CONTRACT 2015-091 -PART 3
exhibit H

requirement responses

•.s-SS^S.-rCKS^--*-

H5.15

H5.16

H5.17

Ibe Vendor shaD guarantee 00 o<s, nn^m
regularly scheduled maintenance windoC^ of the

EThe Vendor is unable to meet the 99 o«tTEe Vendor shall credit State's

request this credit in writing. The State must

systems, databases, web services^c sSf^ °f^g

i

M

M

M

M
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H5.18

H5.19

SM

Sl:^

S1.3

:  STATE OF NEW HAMPSHERE
department of transportation
traffic data management system

:  contract 2015-091 -PART 3
EXHIBIT H

i  requirement responses

r

The Vendor ̂ all maintain a record ofitbc activities related to
or maiiitenancc activities performed for the State and

shaU rq)oit quarterly on the foUowinp Server up-time; AH
change rwjuests implemented, incloding operating system
patches; AH critical outages reported including actual issue and
resolution; Number of defidcocics i^ned by class with
mitial response time as well as time to close.

I
T^e Vendor shall provide the State with a personal secure FTP
site to be used the State for uploading apd downloading files.

M

M

U'M

The Vendor's System support and maintenance shall
commmcc upon the Effective Date and extend through the end
of the Contract term, and any extensioiis thereof.

Maintain the hardware and Software in accordance with the
Spedficadons, terms, and requiiemoxts of the Contract,
including providing, upgrades and fixej as required.

Repair or. replace the hardware or Software, or any portion
mcre^ so ttiat the System operwcs -in accordance with the
Specifications, terms, and requirements of the Contract

M

M
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SI.4

S1.6

S1.7

S1.9

: STATE OF NEW xiAMPSHlRE
department of transportation
tratoc data management system

i contract 2015-091-PART 3
i  exhebtth
; requirement responses

M

^Vendor response tiinc for support shall conform to the
" d«crib«i;m H-25.1i:2 V«,dorResponsibilit

SIJ

My

^e State shall lave unlmuted access, na phone or Email, to
staff bctwe® the hours of 8:00amto S.OOpm- Monday thru Friday ET; '

The V«dor wiU guide the State with possible solutions to
resolve issues to maintain a foDy functioning, hosted System.

TU Vendor shaU make available to the State the latest program
u^es, gen^ maintenance releases, 1 selected functionaUty
releases, patches, and Documentation that are generally offered
to its customers, at no additional cost.

The Vendor shall maintain a record of ihc activities related to
^^™ty reS1.8 pair or maintenance activities performed for the

M

For all maintenance Services caUs. The Vendor shaU asure the
following infonnation will be coUecteJ and mamf:.ined: 1)
nat^ of the Deficiency; 2) cuircot status of the Deficiency 3)
action plans, dates, and times; 4) 'expected and actual
wmptoon t^ 5) Dcfideacy resolution infonnation. 6)
Rcsol^ by, 7) Identifying number Le. work order nomber, 8)
Issue identified by; •
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Sl.lO

S2.1

SZ2

S2J

SZ5

OF NEW HAMPSHIRE
d^artment of transportation

management system
j  contract 2015-091 -PART 3

EXHXBITH
requirement responses

I

«"=cjg SSSadS::
etween reported Deficiencies wuh the Software; 2)

M

^toin the System Software in ; accordance with the
Specifications and Terms of the Contract;

" accordance withSpeaficanons, terms and requirements of the Contract; the M

y«^r shaU ̂  avaiJable to the State on-caU telephone
tracking available to the Slate, during

n^^State worir houre M-F 8AM - sm ET. wi^^ephone response within two (2) h^ of request, with
assistance response dependent upon issue severity;

M

additional Services within four 1(4) business hours of aS2-4

M

a re«^ of the actiyities relahfd to warranty repair
maintenance activities performed for the; State; M
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SZ6

.8^7

S2.8

STATE OF NEW HAMPSHIRE

-TO transportationti^affic data management system
CONTRACT 2015-091 -PART 3

EXHtBITH
requirement responses

stuoi ensure the

^ ̂ ^ maiDtaincd: i)of the Defiaency; 2) current sotus of the Deficiency 3)
plans, dat.^ and times; 4) expected and Suj

f  jme: 5) Deficiency r^Iution infbnnation- 6)

to identify and^oblesbwt potentiaUy large-scale Software failures or^a«aes by coUecting the foDo^^ information: 1) mean
repotted Deficiencies with the Software* 2)

3) identificationof rq>eat calls or rq)eat Software problems: and

M

Mdenciw found during the Warranty Period and afi
Dcficxenao found with the Warranty Releases shall be

by the Vendor no later than 5 business day^J^I^
extended m writing by the State, and at no

additional cost to the Sute.

M

M

W ;|A III ^

participate in an initial Wch-off meeting to initiaiePl.l

M

Pl^ Vendor shafl provide Project Staff as ̂ dfied in the RJFP
M
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PU

P1.4

PU

STATE OF NEW HAMPSHIRE
department of transportation
traffic data MANAGEME3NT SYSTEM

CONTRACT 2015-091 -PART 3
EXHEBITH

requirement RESPONSES

Governor and Coun<a

^ ̂ Kmtation, a detailedSch^e, tasks. DcUvcrables, critical events.
^ d^deaa^ and payment Schedule. Hie plan shaU be
updated no less than monthly. |

1

^  <la>U«l montlily sutw rrpoio <m the
Prqect. which „ai mchide expenses incuiied

J^or sh^ provide aU nser. iechnicid, and System
D^entfflon as weU as Piq^ ̂ edtdcs, plans, status
reports, and comespund^ig^Tc

M

M

M

2015-091 Exhibit H-Priority Responses
Initial All Pages:
MS2's Initials

Exhibit H 1 Page 60 of 83



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM
CONTRACT 2015.091 -PART 3

EXHIBIT I

WORK PLAN

MS2's Project Manager and the State Project manager shall finalize the Work Plan within thirty (30) days of the
Effective Date and further refine the tasks required to implement the Project. The elements of the preliminary Work Plan
are documented in accordance with MS2's plan to implement the Application Software. Continued development and
management of the Work Plan is a joint effort on the part of MS2 and State Project Managers.

The preliminary Work Plan created by MS2 and the Stale is set forth at the end of this Exhibit.

In conjunction with MS2's Project Management methodology, which shall be used to manage the Project's life cycle, the
MS2 team and the State shall finalize the Work Plan at the onset of the Project. This plan shall identify the tasks,
Deliverables, major milestones, task dependencies, and a payment Schedule required to implement (he Project. It
shall also address intra-task dependencies, resource allocations (both State and MS2 team members), refine the Project's
scope, and establish the Project's Schedule.

1. ASSUMPTIONS

A. General

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

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

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

timeline, scope, resources, and costs shall be subject to the identified Change Control process.
• MS2 shall provide a separate escrow agreement for the application.
• MS2 shaU maintain an accounting system in accordance with Generally Accepted Accounting Principles

(GAAP).

B. Logistics
•  The MS2 Team may perform work at a facility other than that furnished by the State at their own expense.
♦... .The.MS2.Team.shall.honor^all.holldays..o.bserYed..by.M.S2 or the_State, althou^ pe^ssion, may _

choose to work on holidays and weekends.

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

Project tasks.
■  MS2 assumes that an Alternate Project Manager may be appointed firom time to time to handle reasonable .

and ordinary absences of the Project Manager,

D. Technical Environment and Management

•  The State is responsible for providing the Internet access for all State users.
• MS2 team shall implement their most current release of all applications.

E. Conversions

•  The MS2 Team's proposal is based on the assumption that the State's technical team is capable of
implementing, with assistance from the MS2 technical team, a subset of the conversions. The MS2 Team
shil lead the State with the riiapping of the legacy Data to the MS2 applications.
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•  Additionally, the MS2 Team shall:
1. Provide the State with MS2 application data requirements and examples, of data mappings, conversion

scnpls, and data loaders. The MS2 Team shall identify the APIs the State should use in the design and
development of the conversion.

2. Provide guidance and assistance with the use of the data loaders and conversion scripts provided
3. Lead the review of functional and technical Specifications.
4. Assist with the resolution of problems and issues associated with the development and Implementation of

the conversions.

F. Project Schedule
•  Deployment is planned to be phased in over a 36 month period.

G. Reporting
MS2 shall conduct monthly status meetings, and provide reports that include, but are not limited to minutes
action Items, test results and Documentation. *

H. User Training and Change Management
•  The MS2 Team shall lead the development of the end-user training plan.
•  A train the trainer approach may be used for some aspects of end-user training.
•  The State shall schedule and track attendance on all end-user training classes,

I. Performance and Security Testing
•  The MS2 Team shaU provide a perfonnance test workshop to idenUfy the key scenarios to be tested the

approach and tools required, and best practices information on performance testing.
The State shall work with MS2 on performance testing as set forth in Contract Exhibit F - Testing Services.

2. ROLES AND RESPONSEBILmES

—A.. MS2.Team-RoIes and Responsibilities - - -

1) MS2 Team Project Executive
The MS2 Team's Project Executives (MS2 and Subcontractor Project Executives) shall be responsible for
advising on and momtoring the quality of the Implementation throughout the Project life cycle. The Project
Executive shaR advi.se the MS2 Team Project Manager and the State's Project leadersliip on the best
pracuces for implemenUng the MS2 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) MS2 Team Project Manager
The MS2 Te™ Project Manager shaU have overall responsihility for the day-to-day management of the
Project and shall plan, track, and manage the activities of the MS2 Implementaaon Team The MS2 Team
Project Manager will have the following responsibilities:

• Maintain communications with the State's Project Manager;
• Work with the State in planning and conducU'ng a kick-off meeting;
•  Create and maintain the Work Plan;

Assip MS2 Team consultants to tasks in the Implementation Project according to the scheduled staffine
requirements; ®
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•  Define roles and responsibilities of all MS2 Team members;
•  Provide monthly update progress reports to the State Project Manager;
•  Notify the State Project Manager of requirements for State resources in order to provide sufficient lead

time for resources to be made available;

•  Review task progress for time, quality, and accuracy in order to achieve progress;
•  Review requirements and scheduling changes and identify the impact on the Project in order to identify

whether the changes may require a change of scope;
•  Implement scope and Schedule changes as authorized by the Stale Project Manager and with appropriate

Change Control approvals as identified in the Implementation Plan;
•  Inform the State Project Manager and staff of any urgent issues if and when they arise;
•  Provide the State completed Project Deliverables and obtain sign-off from the State's Project Manager.

3) MS2 Team Analysis
The MS2 Team shall conduct analysis of requirements, validate the MS2 Team's understanding of the
State business requirements by application, and perform business requirements mapping:
•  Construct and confirm application test case scenarios;
•  Produce application configuration definitions and configure the applications;
•  Conduct testing of the configured application;
•  Produce functional Specifications for extensions, conversions, and interfaces;
•  Assist the State in the testing of extensions, conversions, and interfaces;
«  Assist the Slate in execution of the State's Acceptance Test;
•  Conduct follow-up meetings to obtain feedback, results, and concurrence/approval from the State;
•  Assist with the correction of configuration problems identified during system, integration and

Acceptance Testing; and
•  Assist with the transition to production.

4) MS2 Team Tasks
The MS2 team shall assume the following tasks:
•  Development and review of functional and technical Specification to determine that they are at an

appropriate level of detail and quality;
•  Development and Documentation of conversion and interface programs in accordance with functional

and technical Specifications;
•  Development and Documentation of installation procedures; and
•  Development and execution of unit test scripts;

•  Unit testing of conversions and interfaces developed; and

•  System Integration Testing.

B. State Roles and Responsibilities
The following State resources have been identified for the Project. The time demands on the individual State
team members will vary depending on the phase and specific tasks of the Implementation. The demands on the
Subject Matter Experts' time will vary based on the need determined by the State Leads and the phase of the
Implementation.

1) State Project Manager
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The State Project Manager shaU work side-by-side with the MS2 Project Manager. The role of the State
Project Manager is to manage State resources, facilitate completion of all tasks assigned to State staff and
coi^umcate Project status on a regular basis. The State Project Manager represents the State in all
decisions on Implementation Project matters, provides all necessary support in the conduct of the
Implementation Project, and provides necessary Stale resources, as defined by the Work Plan and as
otherwise identified throughout the course of the Project. The State Project Manager has the following
responsibilities: ®
•  Plan and conduct a kick-off meeting with assistance from the MS2 team;
•  Assist the MS2 Project Manager in the development of a detailed Work Plan;
•  Identily 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 Stale end-user staff as needed to support specific areas of

knowledge if and when required to perform certain Implementation tasks;
•  Communicate issues to State management as necessary to secure resolution of any matter that cannot

be addressed at the Project level;
•  Inform the MS2 Project Manager of any urgent issues if and when they arise; and
•  Assist the MS2 teqm staff to obtain requested information if and when r^uiied to perform certain

Project tasks.

2) State Subject Matter Exper((s) (SME)
The role of the State SMB is to assist application teams with an understanding of the Stale's current business
practices md processes, provide agency knowledge, and participate in the Implementation. Responsibilities
of (he SMB include the following:
•  Be the key user and contact for their Agency or Department;
•  Attend Project Team traimng and acquire in-depth functional knowledge of the relevant appHcalions;
•  Assist in validating and documenting user requirements, as needed;
•  Assist in mapping business requirements;
•  Assist in constructing test scripts and data;
•—Assist in system; integrationrand" Acceptance Testing; -
•  Assist in performing conversion and integration testing and data verification;
•  Attend Project meetings when requested; and
•  Assist ip training end users in the use of the MS2 Software SoinUon and 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 managmg (he State's technical tasks. Responsibilities include:

•  Attend technical training as necessary to support the Project;
•  Assist the State and MS2 Team Project Managers to establish the detailed Work Plan;
• Manage the day-to-day activities of the State's technical resources assigned to the Project;
• Work with State TV management to obtain State technical resources in accordance with the Work

Plan;

• Work in partnership with the MS2 and lead the Stale technical staffs efforts in documenting the
technical operational procedures and processes for the Project. This is a Contractor DeUverahie and
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it will be expected that MS2 will lead the overall effort with support and assistance from the State;
and

•  Represent the technical efforts of the State at monthly Project meetings.

4) State Application DBA (DoIT)
The role of the State Application DBA(s) is to work closely with the MS2 Team throughout the duration of
the Project.

5) State Network Administrator (DoIT)
The Slate Network Administrator will provide technical support regarding networking requirements
administration. The responsibilities will include;
•  Assess the ability of the State's overall network architecture ajid capacity to adequately support

implemented applications;
•  Establish connections among the database and application servers; and
•  Establish connections among the desktop devices and the Application and database servers.

6) State Testing Administrator
The Stale's Testing Admini.strator will coordinate the State's testing efforts. Responsibilities include:
•  Coordinating the development of system, integration, performance, and Acceptance Test plans;
•  Coordinating system, integration, performance, and Acceptance Tests;
•  Chairing test review meetings;
•  Coordinating the State's team and external third parties involvement in testing;
•  Ensuring that proposed process changes are considered by process owners;
•  Establish priorities of Deficiencies requiring resolution; and
•  Tracking Deficiencies through re.solution.

3. CONVERSIONS

The foiTo wing Table 471 identifies the conversions* within" the scope of this Contracr.

Table 4.1: Planned Conversions

■I «■

A. Conversion Testing Responsibilities
•  The MS2 Team and the State, based on their assigned conversion responsibilities, as set forth in Contract

Exhibit F; Testing Services shall identify applicable test scripts and installation instructions, adapt them to
the Project specifics, test the business process, and compare with the documented expected results.

•  The MS2 Team and the State, based on their assigned conversion responsibilities, shall execute the
applicable test scripts that complete the conversion and compare execution results with the documented
expected results.

•  The State is responsible for documenting the technical Specifications of all programs that extract and
format Data from the legacy systems for use by the conversion processes.
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* Se^S^ed°fontfio^s: responsibiliUes, shaU develop and uni,
The State and the MS2 Teams shaU jointly conduct System and Integration Testing, verifying and
validating the accuracy and completeness of the conversions. S ly g
The Stale and the MS2 Teams shaU jointly verify and validate the accuracy and completeness of the
conversions for Acceptance Testing and production. vompieteness or tne

4. INTERFACES

Interfaces shall be implemented in cooperation with the State. The foUowinp Table 5 1 iHenfifis-c » ..f
within the scope of tins Contract and theixrelative assignment. , 5.1 identmes the interfaces

Table 5.1: In-Scope Interfaces

~ ■ — i;. ":J|

A. Interface Responsibilities

The MS2 Team shall provide the State MS2 AppUcation Data requirements and examples, of data mappings

thc state with the raapiping bf regacy"data" to^the MS2 AppUcations. '
MS2 Team shall lead the review of functional and technical interface Specifications.

The MS2 Team shall assist the State with the resolution of problems and issues ascnrintftH u/itK
development and Implementation of the iuterfaces. associated with the

n  document the functional and technical Specifications for the interfaces
vS an^"'" interface. The State shall
The MS2 Team shall develop and Unit Test the interface.

The' slat f1? no-nplnteness of the interface.
Th! Sfa e H I T ""on^odate the interface.
tL State changes needed to accommodate the interface,
le imlrfac« shall jointly construct test scripts and create any data needed to support testing
tht'interftas"'''''""''' from legacy systems to support
ne State is responsible for documenUng the procedures required to run the interfaces in producUon.
The State is responsible for the scheduling of interface operation in production.

2015-091 Exhibit I Work Plan
(nitial All Pages:
x.fCTr.



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015-091 -PART 3

EXHlBm

WORK PLAN

5. PRELIMINARY WORK PLAN

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

Task 1 - Project Plan / Business Process Review and Requirements Confirmation
The development of a Project Action Plan will be initiated by a kick-off meeting immediately following the
contract authorization. The MS2 team will meet with the NHDOT Staff associated with the project. The
meeting shall include (but not limited to) the following:

B  Introduce key staff members from MS2 team and NHDOT to describe their respective roles in the project.
B  Finalize the proposed project goals, data specifications, project schedule, and final deliverables.
B Document the full extent of data types and needs to incorporate into the program including Geographic

Information System (CIS) layers and databases/spreadsheets.
B Document the variety/type of anticipated program users.
B Discuss the format and date to do a "Work Flow /Requirements Review."
B Utilizing the standard TDMS, discuss, brainstorm, and document the anticipated customizations

potentially required for the project,
o  Identify key timeline requirements for the project.
B  Summarize the kick-off meeting with a technical memorandum.

Following the project kick-off meeting, MS2 team will conduct a "Work Flow/Requirements Review" that
will document NHDQT's current traffic monitoring work flow including count factoring, programming, and
reporting processes. This review will take into account NHDOTs current short term, permanent, and special
request count programs, and identify any critical work flow impacts/changes (e.g., additional personnel
requirements, changes to existing personnel's duties, etc.) that will occur by implementing the MS2 solution.
In addition, this review will also identify possible needs for incorporating local agencies' data, as well as the
impacts/requirements to consultants submitting data to NHDOT as part of its data collection program.
Historical count data will need to be evaluated as part of this review, taking into consideration types of data,
amount of data (e.g., number of years), and data format. A discussion with representatives of these particular
agencies wiU occur. The review will identify how the new TDMS system will change/alter NHDOT's current
data-processing work flow, i.e., new. datafacloring process, programming, reporting, etc...Reconciling trifle
count data to other NHDOT data sets. This review will analyze NHDOT's current reconciliation process and
provide a plan for how count data firom the TDMS will be reconcUed/connected in the future to NHDOTs
existing databases. The focus of the Task will include the following:

B Document the findings of this review and include the recommended MS2 software modules and needed
customizations required (including level of effort/time required to complete) that should be utilized to
complete State of New Hampshire Department of Transportation's Traffic Data Management System

fl This document will also include customization needs based on the information listed in the RFP:

o General Functionality Requirements
0 Reporting and File Creation Requirements
o Data Conversion Requirements
o Security Requirements
o System Requirements
o Training Requirements
0 Testing Requirements

B The document will include the strategy for the integration of the TDMS data with other State of New
Hampshire Department of Transportation data repositories and applications.

D  In addition, a statement outlining the timeline for deliverables and system implementation will be
included.

2015-091 Exhibit I Work Plan

Initial All Pages:



STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015-091 -PART 3
EXHIBIT I

WORK PLAN

B Once the document is complete, reviewed, and approved by State of New Hampshire Department of
Transportation, it will then be used as a guideline for the TDMS system implementation.

Deliverables:

■ Onsiie Kick-Off meeting
a Meeting.Agenda and Meeting Minutes
a Onsite Staff Interviews for various groups
■ Draft "Work Flow / Requirements Review" Report
B Onsite Draft Report Review Meeting
B Final 'Work Flow / Requirements Review" Report

Task 2 - TDMS License and System Configuratiou

Following the acceptance of the Project Action Plan and using the standard TDMS, MS2 will beein a
ramplete configuration The full system will incorporate the data from all the various sources as
defined by NHDOT, functionality to import all ongoing traffic data coUection activiUes, and the necessary
custonuzations to meet all of NHDOT's needs and requirements.
The TDMS has a seamlessly integrated GIS-enabled mapping component. MS2 uses an innovative hybrid
mapping solubon mtegraUng Google Maps with ESRI's AicGIS Server. This hybrid solution takes the

r  interface and combines it with the powerful GIS analytic capabilities of^GIS Swver. The result is a mapping solution that displays an agency's GIS data layers on the Google
Maps interface. ®

"""PP'"® compbnent.

B Fully-functional TDMS
B TDMS Enterprise License

Task 3 - Date Migration

All historic data wiU be gathered from NHDOT. MS2 staff will perform the data loading and cleanup
process to populate the TDMS. The data categories include the following:

B StaUon Inventory: Location, type, and status information for all monitoring stations
« Work Status: Used to track the schedule, assignment, and status of work; how it is tracked is based on the

count program, area, and type of data being collected.
■ Raw Data: Store raw data as processed from the Vendor fUes based on the count program and data type
B Data Status: Tracks the status of screening, processing, analysis, and acceptance of data in the system "
B  Statistics: StaUstics generated from raw data are managed separately, are formatted based on the count

program and type of statistic.
B  Spatial Data: Data used to map locations and to attach statistics data for reporting
0  Published Dam: A combination of inventoiy, raw, statistics, and spatial data that have been accepted and

are made available to the public. ^

MS2 utilizes both automated and manual testing in our data validation process. When practical automated
unit tests are created at the class and method level. These tests are used to ensure that the logic in the code is
both correct and rem^s correct through the work flow. Once a component or module has been
implemented with data loaded, manual testing can begin. This typically involves a user foUowine a script to
ensure that the pnmaiy workflow of a module is correct. Additionally, as part of the agile process, MS2
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expects actual end users to interact with the modules early in the implementation cycle, mainly to ensure that
the interface and workflows match their expectations.
Deliverables:

■  Station Location Data for Continuous Counts, W/M, Short Counts, and Turning Movement Count Sites
■ AH Historic Annual Traffic Statistics

B All Raw Traffic Data

Task 4 - System CustomJzations

System customizations will be made to meet all NHDOT traffic data management needs. The customizations
may include:

B Additional data attributes

B Count location ID convention

B  Customized user interface

B Additional data uploading routines
B Additional automated polling application for traffic detection devices
B Additional data validation rouUnes (e.g., trending and abnormalities)
B  Special data queries, analysis, graphs, and reports

A 4-step system development process (brainstorming-prototype-feedback-refinement) will be used to ensure
the customizations meet the requirements specified by State of New Hampshire Department of
Transportation.
Deliverable:

B  Customized TDMS

Task 5 - User Training

MS2 understands that the best way to ensure a successful project is to make sure that NHDOT staff can
effwUvely use ahd"mahag"e the sySlbin. Hands-on training-will be provided so the staff-becomes familiar
with all the tools and functionality within the system. As a combined presentation/demonstration and hands-
on/question and answer session, on-site training will be conducted to enable staff to learn the use of the
system.

MS2 proposes two on-site training workshops. The workshop will be 2-day to fully cover all functionality of
the system. Training materials will be prepared ahead of time and be distributed to users before the training.
The training will be conducted at an NHDOT faciUty using the agency's computer systems to ensure that the
training occurs in the actual environment in which the staff wU] use the system.
MS2 will provide online User Guides. The documents will provide the staff with all information required to
operate the system after the completion of the project.
MS2 is prepared to provide additional training through interactive webinars or on-site workshops as needed
to ensure the staff can properly use the system to meet all of their traffic data storage, analysis, and
management needs.
Deliverables:

■ One (1) initial on-site training workshop (2-day)
D One (1) follow-up on-site training workshop (2-day)
B Unlimited training webinars as requested
B Training Manual
B Online User's Guide
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Task 6 - System Hosting and Support

Of d.e co„.ac., Suppon

■ Host the TDMS on the MS2 servers
B  Perform system maintenance as necessary
B Perform routine backups of the system
B  Provide technical support to system users as requested

"  NHDOT via telephone and email. System issues and bug fixes aretracked and pnonlized usm^ the l^l^tjcghnojog^^^.^ Pivotal Tracker).

":PIvOlAn'^Ac^tK

IM]

Hd.
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'x-rA^iZ
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« m .-.irMl re

i.A notificafionj^tpffl has been.developed.by.MS2-staff.to-provide notificaUon of any failm^^^prevent acc«s to MS2 applications. NoUfication is sent instanUy to multiple staff members via email and

Tave'^^esfi"® ? rr minimize down lime. AU key. MS2 staff
Mverable- ^ locations to manage those servers and systems as needed.

■ Ongoing system and user support.

The overall project schedule is as follows:
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1. LICENSE GRANT

Subjwt to the payment of applicable license fws set forth in Contract Exhibit B: Price and Payment
Schedule, MS2 hereby grants to the State a worldwide, perpetual, irrevocable, non-exclusive, non-
transferable, limited license to use the Software and its associated Documentation, subject to the
terrm of the Contract. The State may allow its agents and Contractors to access and use the Software
and in such event, the State shall first obtain written agreement from such agents and Contractors that
each shall abide by the terms and conditions set forth herein.

2. SOFTWARE AND DOCUMENTATION COPIES
MS2 shall provide the State with a sufficient number of hard copy versions of the Software's
associated Documentation and one (1) electronic version 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 include copyright and proprietary notices provided to the State by
the Vendor on such copies. ^

3. RESTRICTIONS

Except a.s otherwise permitted under tlie Contract, the State agrees not to:
a. Remove or modify auy program markings or any notice of MS2's proprietary rights;
b. Make the programs or materials available in any manner to any third party for use in the

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

4. TITLE

Dtle, right, and interest (including all ownership and intellectual property rights) in the Softwaie and
Its associated Documentation, shall remain with MS2.

5. VIRUSES

or
MS2 shaii "provide'"Software" to sliall not contain aay"viruses, des'trucdve programminK!
mech^si^ designed to disrupt the performance of the Software in accordance with the
Specifications.

As a part of its internal development process, MS2 will use reasonable efforts to test the Software for
viruses. MS2 shall also maintain a master copy of the appropriate versions of the Software, free of
virusw. If the State believes a virus may be present in the Software, then upon its request, MS2 shall
provide a master copy for comparison with and correction of the State's copy of the Software,

6. AUDIT

Upon forty-five (45) days written notice, MS2 may audit the State's use of the programs at MS2's
sole expense. The State agrees to cooperate with MS2's audit and provide reasonable assistance and
access to information, The State agrees that MS2 shall not be responsible for any of the State's
reasonable costs incurred in cooperaUng with the audit. Notwithstanding the foregoing. MS2's audit
rights are subject to applicable Slate and federal laws and regulations.
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7. SOFTWARE NON-INFRINGEMENT

MS2 warrants that it has good title to, or the right to allow the State to use all Services, equipment,
and Software ("Material") provided under this Contract, and that such Services, equipment, and
Software do not violate or infringe any patent, trademark, copyright, trade name or other intellectual
property rights or misappropriate a trade secret of any third party.

The warranty of non-infringement shall be an on-going and perpetual obligation that shall survive
termination of the Contract. In the event that someone makes a claim against the State that any
Material infringe their intellectual property rights, MS2 shall defend and indemnify the State against
the claim provided that the State;

a. Promptly notifies MS2 in writing, not later than 30 days after the State receives actual
written notice of such claim;

b. Gives MS2 control of the defense and any settlement negotiations; and
c. Gives MS2 the infonnation, authority, and assistance reasonably needed to defend

against or settle the claim.

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

If MS2 believes or it is determined that any of the Material may have violated someone else's
intellectual property rights, MS2 may choose to either modify the Material to be non-infringing or
obtain a license to allow for continued use, or if these alternatives are not commercially reasonable,
MS2 may end the license, and require return of (be applicable Material and refund all fees the State has
paid MS2 under the Contract. MS2 will not indemnify the State if (he State alters the Material without
MS2's consent or uses it outside the scope of use identified in MS2*s user Documentation or if the State
uses a version of the Material which has been superseded, if (he infringement claim could have been
avoided by using an unaltered current version of the Material which was provided to the State at no

..additiooal.cost...MS2.will not ipdenmify the State to the extent infringement claim is based upon
any infonnation design, Specification, instruction, So^are, data, or material not Kimished By M22.
MS2 will not indemnify the State to the extent that an infringement claim is based upon the
combination of any Material with any products or services not provided by MS2 without MS2*s
consent.

8. SOFTWARE ESCROW

8.1 MS2 represents and warrants that the currently existing source code for the Software licensed to
the State under (he Contract, as well as the Documentation for such Software, and developer
comments to the source code for the Software (the "Deposit Materials") will be deposited in an
escrow account maintained by an outside agent ("Escrow Apent"! as required by this Contract.
Future Deposit Materials for major version releases (e.g., X.y.z) of the Software not otherwise
delivered to the State Licensee as source code shall be deposited in the escrow account on an
annual basis. The State shall pay to the Escrow Agent all escrow fees that become due under the
Escrow Agreement to maintain the Software in escrow.

8.2 MS2 agrees that, upon execution of this Contract, the State shall be added to the Escrow
Agreement as a beneficiary. The Escrow Agent shall notify (he State that it has been added as a

2015-091 Exhibit J Software License.
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subscriber within a commerciaUy reasonable time. Thereafter, upon the request of the State to be
made no more frequendy than annually, MS2 shall provide the State with written verification that
the Software has been deposited with the Escrow Agent.

8.3 The Escrow Agent shall make and release a copy of the applicable Deposit Materials to the State
Upon the occuirence of any of the following events ("Release Events"):

(a) MS2 has made an assignment for the benefit of creditors:
(b) MS2 insUlutes or becomes subject to a liquidation or bankruptcy proceeding of any kind;
(c) A receiver or similar officer has been appointed to take charge of all or part of

MS2's assets;
(d) MS2 temunates its maintenance and operations support services for the State for the

Software or has ceased supporting and maintaining the Software for the State
whether due to its ceasing to conduct business generally or otherwise, except in cases
where the termination or cessation is a result of the non-payment or other fault of the
State;

(e) MS2 defaults under the Contract; or
(f) MS2 ceases its on-going business operaUons or that portion of its business operations

relating to the licensing and maintenance of the Software.

8.4 the event that Deposit Materials are released from escrow to the State, MS2 hereby grants the
State the nght to use. copy, modify, display, distribute, and prepare derivaUvc works of the
Deposit Materials, and to authorize others to do the same on behalf of the Stale (Contractors
agents, etc.), solely for the purpose of completing the performance of MS2's obligations under
the Contract, including, but not limited to, providing maintenance and support for the Software
and subject to the rights granted in this Contract.

2015-091 Exhibit J Software License
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1. WARRANTIES

1.1 Services

MS2 warrants that the System will operate to conform to the Specifications, terms, and
requirements of the Contract.

1.2 Software

The Vendor shall warrant that the Software is properly functioning within the System,
compliant with the requirements of the Contract, and will operate in accordance with the
Specifications. Software shall be archived and or version controlled through the use of
Harvest Software

1.3 Non-Infringement

MS2 warrants that it has good title to. or the right to allow the State to use, all Services,
equipment, and Software ("Material") provided under this Contract, and that such
Services, equipment, and Software do not violate or infringe any patent, trademark,
copyright, trade name or other intellectual property rights or misappropriate a trade
secret of any third party.

1.4 Viruses; Destructive Programming

MS2 warrants that the Software shall not contain any viruses, destructive programming,
or mechanisms designed to disrupt the performance of the Software in accordance with
the Specifications.

1.5 Compatibility

MS2 warrants that all System components, including but not limited to the components
provided, including any replacement or upgraded System Software components provided
by MS2 tO"con'ect"Deficiencies or as an Enhancement; shall operate 'With the" rest" of the
System without loss of any functionality.

1.6 Services

MS2 warrants that all Services to be provided under the Contract will be provided
expediently, in a professional manner, in accordance with industry standards and that
Services will comply with performance standards, Specifications, and terms of the
Contract.

1.7 Personnel

MS2 warrants that all personnel engaged in the Services shall be qualified to perform the
Services, and shall be properly licensed and otherwise authorized to do so under all
applicable laws.

1.8 Breach of Data

2015-091 Exhibit K-Warranties and Warranty Services
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The Vendor shali be solely liable for costs associated with any breach of State data
housed at their lccation(s) including but not limited to notiCcaUon and any damages
assessed by the courts.

2. WAjRRANTYSERVICES

MS2 agrees to maintain, repair, and correct Deficiencies with regards to the Business Requirements
in the System Software, including but not limited to the individual modules or functions during the
Warranty Penod, at no additional cost to the State, in accordance with the Specifications. Terms and
r^uireinenis of the Contract, including, without limitation, correcting all errors, and Defects and
Deficiencies; eliminating viruses or destructive programming; and replacing incorrect, Defective or
Deficient Software and Documentation.

Warranty Services shall include, without limitation, the following:

a. Maintain the System Software in accordance with the Specifications and Terms of the
Contract;

b. Repair or replace the System Software or any portion thereof so that the System operates in
accordance with (he Specifications, terms and requirements of the Conlract;

c. MS2 shall have available to tlie Slate on-call telephone assistance, with issue tracking
available to the State, nine (9) hours per day and five (5) days a week with an email /
telephone response within two (2) hours of request, with assistance response dependent upon
issue severity;

d. Mamtain a record of the activities related to warranty repair or maintenance activities
performed for the State;

e. For all Warranty Service calls, MS2 shall ensure the following information will be collected
and maintained: 1) nature of the Deficiency; 2) current status of the Deficiency; 3) acUon
plans, dates, and times; 4) expected and actual completion time; 5) Deficiency resolution
information; 6) resolved by 7) Identifying number i.e. work order number; 8) issue
identifi^b;/.

f. MS2 musl work with "the STate to identify and troubJeshoot potently iige-scSe Software
failures or Deficiencies by collecting the following information: I) mean time between
reported Deficiencies with the Software; 2) diagnosis of the root cause of the problem; and 3)
identification of repeat calls or repeat Software problems; and

g. All Deficiencies found during the Warranty Period and all Deficiencies found with the
Warranty Releases shaU be corrected by MS2 no later than five (5) business days unless
specificaUy extended in writing by the State, and at no additional cost to the State.

In the event MS2 fails to correct a Deficiency within the aUcttcd period of Ume, the State may, at its
option,: 1) declare MS2 in default, terminate the Contract, in whole or in part, without penalty or
habihty to the State; 2) return MS2's product and receive a full refund for all amounts paid to MS2
including but not limited to, any applicable license fees within (90) days of notification to MS2 of the
State's intent to request a refund; and 3) to pursue its remedies available at law and in equity.

Notwithstanding any provision of this Contract, pursuant to Contract Agreement -Part 2 Section 13.1
the State's option to declare MS2 in default, terminate the Contract and pursue its remedies shall
remain in effect until satisfactoiy completion of the full Wairanty Period.
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3. WARRANTY PERIOD

Tbe Wairanty Period shall commence upon the State's issuance of a Letter of Acceptance for the UAT
and extend for ninety (90) days.

For subsequent modules or functions, the Warranty period will extend for ninety (90) days after each of
the remaining major functions or modules, integrated successfully with the entire system, receives a
Letter of Acceptance from the State.

If within the last thirty (30) calendar days of the Warranty Period, the Software fails to operate in-
accordance with its Specifications, the Warranty Period will cease, MS2 shall correct the Deficiency,
and a new thirty (30) day Warranty Period will begin. Any further Deficiencies with the Software must
be corrected and run fault free for thirty (30) consecutive calendar days.

2015-091 Exhibit K-Warranties and Warranty Services
Initial All Pages:

initiflkr ^ ̂ Exhibit K Page 77 of 83



STATE OP NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
TRAFFIC DATA MANAGEMENT SYSTEM

CONTRACT 2015.091 .PART 3
EXHJBITL

TRAINING SERVICES

MS2 shaU provide Ihe following Training Services.

A. Training

The majority of courses are to be offered on-site in New Hampshire.

1. Delivery Method -Instructor-Led Class Training
This method helps build the in-depth knowledge and hanc^s-on experience the State's
employees will nwd to succeed in their job role with MS2. From in-class
demonstrauons led by experienced MS2 instructors, to realisUc hands-on labs
instructor-Led Class courses provide a dynamic Ic^ng environment.

This instruction is targeted to train Ihe group of Users defined as Project Team Users
trom Departments and selected Subject Matter Experts (SMEs).

2. ProjectTeamDevelopedTralning

fncUd^g^^ approach to meet training objectives,
1) developing "in house" experts and end-user support channels that involve and

leverage internal resources and subject matter experts (SMEs); and

2) Uveraging statewide access to computers and the Web by accessing On-Une
courses 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;
■'■S''. "i'"' •*. ''

1 .Dse'rrTr^lbrne/Tfr'iVv
.  ;i-^ Approach:;:^^^

■' ^ 'V-Develbp Tmining ^: '■

':v'- .'V!;

Lead the development aiK
Implementation of the Training Plan

Provide guidance, coaching,
materials, and tools.

Assist in (he development and
Implementation of the Training Plan.

iDfeVclbp GumcuJliih;; Analyze sIdJJ requirements. Assist to analyze skill requirements.
Detail roles, course content, and
estimated course length.

Assist to detail roles, course
content, and estimated length.Pro.duci'.'lV^ihing .t!-

Matw'als'abd ^'d-Us^^i
Documcjitation
:'v':

Lead (he development of materials
and Documentation to include; MS2
providing baseline Documenlalion in
electronic format (hat can be
modified and reoroduccd. |

Assist in the development of training
materials.

..
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.  v; CircleMdjiwipoiis^ -

MS2and (he State will together
Conduct Train-the-Traincrs for the
State's Central Support Group
(hrougb Implementation. MS2wlll
assist in the first train the trainer

class for each topic.

Attend Train-tbe-Trainers (raining.
Train additional State End Users.

Cdndijc'r.iVtuhing. Assist to identify an approach and a
plan to conduct training needs
assessment for Implementation.

Conduct unining needs assessment
for post go-live.

Bv^iiate!Traiiiihg-^ T',C
Bftwliveness '- 'i - '

Key User Training Approach Activities

1) Identify State End Users

The MS2Teaiii shall lead the State in identifying and categorizing its end users:
User Category 1—Power User Training: Power Users are those employees who
frequently use the system. Training shall consist of a series of courses based on job
functions, on business processes specific to job roles, and associated transactions.
The training strategy shall be organized around the State's business processes and
detailed transactions that support these processes.

User Category 2—Casual User Training: Casual 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 instruction and structured inquiry exercises.

User Category 3—Specialty Users: Spwialty Users include fuhch'onal and t^^^^
analysts. They shall be trained on the software on the basis of assignments, and may
include navigation training and module overview/orientation courseware, functional
(modules/business process) training, and configuration.

2) Develop Training Plan The MS2Team shall act as the training lead and shall provide
guidance, coaching, materials, and tools to assist the State Team to structure and
implement a Training Plan—including a strategy for ■ outlining the scope, roles,
audiences, and deployment timeline throughout the Project lifecycle. The Plan is
intended to I) reinforce knowledge comprehension across the Stale by employing a
train-the-trainer approach, 2 train employees on what they need to know and do to
perform their jobs effectively, 3) establish an ongoing skills development process, 4)
offer training Solutions that address the immediate and ongoing needs of the State to
train new hires and transfers, and 5) implement a blended training delivery Solution
that utilizes instructor-led (ILT) and On-line training to support learner interaction, and
promotes effective, timely, and cost-efficient learning.
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The Traiiung Plan shall address the specific .curriculum for each user category and
provide support for the design, development, and deployment of training for each user
category. It shall also provide a blueprint for the State's Team to manage its resources
activities, and timeline throughout the course of the initiative.

3) Develop Training Curriculum MS2 shall develop a recommended training curriculum
for the State of New Hampshire End Users.

4) Produce Training Materials and End-User Documentation The MS2 team shall lead
the efforts to produce the training materials and end-user Documentation.

5) Training Sessions MS2 will provide instructor led training sessions for each of the
following topics:

•  TVaffic Data Management System (TDMS)

NHDOT may record any and aU (raining sessions and post them on-line with restricted
access.
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NH DEPARTMENT OF TRANSPORTATION RFP 2015-091 (WTTH ADDENDA)
INCORPORATED

NH DEPARTMENT OF TRANSPORTATION RFP 2015-091, with all included addenda, are
included by reference as binding Deliverables to this Contract.
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Department of Transportation dated March 17. 2015 is incorporated
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SPECIAL EXHIBITS, ATTACHMENTS, AND CERTIFICATES

Attached are:

A. Contractor's Certificate of Vote/Authority
B. Contractor's Certificate of Good Standing
C. Contractor's Certificate of Insurance

D. Attachment I - MS2 Oral Presentation Q & A
E. Escrow Agreement
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1. Software and Establishment of the

Escrow. Owner owns or has rights to the 'Software'
Identifled In Exhibit A. By this Agreement, Owner

establishes -an escrow of Deposit. Materials (see
Exhibit A) for the Softivare (the "Escrow").

2. Deposit Materials. The Deposit Materials
are described In Exhibit A. Owner shall deposit the
'Deposit Materials' (including "Updates") Into the
Escrow by delivering them to EscrowTech. Owner
certifies to EscrowTech that Owner has the right to

provide the Deposit Materials to EscrowTech for the
purposes-of this Agreement and that a release, if

ever, of such Deposit Materials to Beneficiary In '
accordance with this Agreement will not violate third

party rights or U.S. export laws or regulations.
Owner shall Indemnify EscrowTech against, and hold
It harmless from, any claim to the contrary.

3. Encryption and Reproduction. > Owner
warrants that no Deposit Materials will be encrvpted
or password protected and that all Deposit Materials
will be in a readable and useable form (for purposes
of the Permitted Use - see Section 12) and will-be

readily reproducible by EscrowTech for copying as
needed under this Agreement (see, e.g., Section 11).
Exception; If Deposit Materials are transmitted
electronically to EscrowTech via FTP or other
dectronlc transmission method accepted by
EscrowTech, then such Deposit Materials may be In
an encrypted format that Is acceptable to
EscrowTech and that can be decrypted by
EscrowTech and stored In an unencrypted format on

physical media (e.g., a CD ROM). It Is Owner's
responsibility to provide any decryption tools^eys,

' pa*5swrds,'and mfbrmall^ heeded for decryptfori.
It Is not EscrowTech's responsibility to discover if any
of the Deposit Materials are encrypted or password
protected or to provide de-encryption tools/keys,
passwords or Information needed for decryption.

4. Updates. Owner shall update the Escrow by
delivering to EscrowTech Updated Deposit Materials
("Updates") as described in Exhibit A. Updates shall
be part of the "Deposit Materials."

5. Deposit Procedure. Deposit Materials shall
be delivered by Owner to EscrowTech in accordance

with EscrowTech's then-current deposit procedures.
Duplicate copies (I.e., two sets) of all Deposit
Materials in reliable storage media should be
delivered by Owner, but EscrowTech Is not
responsible If Owner fails to comply with this.

(a) Deposit Inventory Form. Owner will submit
with the Deposit Materials a completed Deposit

inventory Form. Such Deposit Inventory Form shall

be a representation by Owner to Beneflclary and

EscrowTech that the Deposit Materials conform to

the descriptions and Identifications In the Deposit
Inventory Form.

(b) Confirmation. To confirm receipt of the
Deposit Materials, EscrowTech will mail or othervs^se

deliver a copy of the Deposit Inventory Form to
Owner and BeneOclary. -

(c) Deficiency. If Beneficiary believes that the
Deposit Materials, as identified in the Deposit
Inventory Form, are deficient (e.g.. Incomplete or
Inadequate) or if there is some other problem, then
Beneficiary shall notify Owner and resolve the
matter with Owner. It Is Owner's responsibility to
deposit all required Deposit Materials.

(d) yerlflcatlon. EscrowTech Is not responsible
for verifying the completeness, accuracy, suitability,
state, format, safety, quality, or content of the

Deposit Materials. However, at the request of
Beneficiary, EscrowTech may conduct technical
verifications of Deposit Materials for Beneficiary In
accordance with a Technical Verification Addendum.

Beneficiary must pay EscrowTech's then-current fees
plus expenses for the technical verifications.

(e) File Name Listings. At the option of
Benefldary, EscrowTech may generate a list of file
names from the Deposit Materials and provide a
copy of the list to Beneficiary. This only applies to
Deposit Materials in an electronic form from which

EscrowTech can generate the list on a PC running

.....Windows...Thq.cop.y.of.the.l!st. will, be.provlded.wlth...;..
the Confirmation of Receipt of Deposit Materials or
separately. If Beneficiary exercises this option, the
"File Listing Fee" will be paid to EscrowTech In
accordance with the Fee Schedule attached hereto.

6. Replacement of Obsolete Deposit
Materials. Owner and Beneficiary may jointly
Identify for EscrowTech any Deposit Materials which
become obsolete, outdated or redundant and

instruct EscrowTech to destroy or return the
Identified Deposit Materials. Such identification '

shall be made In writing and must be consistent with
the labeling and Identification used by Owner when
the Deposit Materials were deposited with

EscrowTech or be otherwise understandable to

EscrowTech. The "Deposit Materials' shall cease to

include any destroyed or returned Deposit Materials.

7. License Agreement. Owner'and Beneficiary
have entered into one or more agreements
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Identlffed In Exhibit A pursuant to which Owner has
\  licensed or provided the Software to the Beneficiary.

Such agreementfs) Is (are) referred to herein as the
"License Agreement." This Software Escrow

• Agreement Is Intended by the Parties to be
"supplementary" to the License Agreement within
the meaning of Section 36S(n) of the U.S. Bankruptcy
Code (11 U.S.C. 365(n)). If this Agreement and/or
the License Agreement Is (are) rejected by Owner as
a debtor In possession or a trustee or by any other
persori or entity under the U.S. Bankruptcy Code,
then Beneficiary may elect to retain Its rights as
provided In Section 36S(n). The Parties Intend that
no bankruptcy or bardcruptcy proceeding, petition,
law or regulation (and no other proceeding, petition,
law or regulation of a similar nature In any state or
foreign jurisdiction) will Impede, delay or prevent
the release of Deposit Materials to Beneficiary In
accordance with the provisions of this Agreement,
and .Owner Hereby conveys and licenses to
EscrowTech such rights (Including Intellectual
property rights) as are necessary to allow
EscrowTech to lawfully make such release and
perform this Agreement. This license Is granted as
of the date of this Agreement and shall predate any
bankruptcy petition subsequent to such date.

'  8. Embodiment of Intellectual Property. The
Deposit Materials are an "embodiment" of
"Intellectual property" as those terms are used In
Section 365(n) of the U.S. Bankruptcy Code (11
U.S.C. 365(n)). The tangible Deposit Materials and
any copies thereof made by EscrowTech In
accordance with this Agreement are owned by
EscrowTech, but such ownership does not Include

.  dwher$}ilp'of"ariy cdpyrlghts'ordSVr Inteilert^^^
■property In or to the Deposit Materials.

9. Release of Deposit Materials ■ Request of
Beneficiary. Beneficiary shall be entitled to receive
the Deposit Materials If the Release Condition
described l/i Exhibit B occurs. The following release
procedure shall apply;

(a) Notice to EscrowTech. Beneficiary shall
give written notice to EscrowTech Informing
EscrowTech that the Release Condition has occurred,
and shall request EscrowTech In writing to release
the Deposit Materials to Beneficiary.

(b) Notice to Owner. EscroWTech shall then
promptly send written notice to Owner of
Beneficiary's notice and request for release. Such

J notice will be sent by a "next day" or 'overnight* or
"priority" or "express" commercial delivery service
(e.g., Federal Bxpress, UPS or U.S. Express Mall, etc.)

or will be delivered personally.

(c) Release and Waiting Period. Unless there
Is a timely dispute or objection as provided In
Section 9 (d) below, EsaowTech shall release the
Deposit Materials to Beneficiary promptly after
expiration of the Waiting Period. The "Waiting
Period- shall be two weeks beginning on
the date that the notice is sent by EscrowTech to
Owner.

(d) Dispute. If Owner disputes Beneficiary's
right to the Deposit Materials or otherwise objects
to their release, then Owner must give written
notice of such dispute or objection to EscrowTech
prior to the conclusion of the Waiting Period. If'
EscrowTech receives such timely notice of dispute or
objection, then EscrowTech will not release the '
Deposit Materials l.o Beneficiary until the dispute or
objection Is resolved by Owner and Beneflciaiy In
accordance with Section 17 or by court order. Such
resolution will determine whether or not Beneficiary
Is entitled to. receive the Deposit Materials from
EscrowTech. EscrowTech has no obligation to
determine whether or not Beneficiary Is entitled to
the Deposit Materials.

(e) Partial Release. If Owner believes that
Beneficiary Is entitled to a release of only a portion
of the Deposit Materials, It Is the responsibility of
Owner to Indicate this In a written notice to
EscrowTech and to clearly identify In such.notlce the
portion of the Deposit Materials that should be
released to Beneficiary and what should not be
released. This notice must be given promptly and

■ must be received-by EscrowTech within the above
Waiting Period. If the Beneficiary believes that It Is
entitled to more than said portion of the Deposit
Materials, then this dispute shall be resolved In
accordance with Section 17.

10. Release of Deposit Materials - Owner's
Instruction. Upon receipt of notice and Instruction
from Owner and the receipt of the Release Fee,
EscrowTech shall release the Deposit Materials to
Beneficiary.

11. Copies. Any Deposit Materials released
to Beneficiary under this Agreement may be In the
form of a copy of the Deposit Materials. EscrowTech
may copy the Deposit Materials for the purposes of
this Agreement. Such copies shall be considered
Deposit Materials for the purposes of this
Agreement.

12. Use of Released Deposit Materials.
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Deposit Materials released to Beneficiary under this
Agreement may only be used by Beneficiary as
permitted In Exhibit B ("Permitted Use"). Owner
hereby licenses Beneficiary to practice the Permitted
Use. Although Beneficiary Is not entitled to receive
any Deposit Materials until after a release under this
Agreement, this Permitted Use license Is granted as
of the date of this Agreement and shall predate any
bankruptcy petition subsequent to such date. If this
Agreement and/or the License Agreement are/Is
rejected by Owner as a debtor In possession or by a
trustee or by any other person or entity under the
U.S. Bankruptcy Code, then Beneficiary may elect to
retain this Permitted Use license as part of the rights
It may retain In accordance with Section 365(n) of
the U.S. Bankruptcy Code. This shall not negate,

•  prejudice or limit any other rights which Beneficiary
may have.

13. Fees. EscrowTech shall receive the
following fees and payments;

(a) Annual Fee. Beginning on the date of this
Agreement and on each anniversary thereafter until
termination of the Escrow, the Annual Fee shall be
paid to EscrowTech In accordance with the Fee
Schedule (Exhibit C). The Anriual Fee Is payable at
the beginning of the contract year to which It Is
applicable.

(bj Fxcess Update Fee. Four Updates to the
Escrow per contract year are Included at no extra
charge. If more than four Updates are made In a
contract year, the Excess Update Fee shall be paid to
EscrowTech for each extra Update In accordance

. .with.the.Fee.ScheduIe.(Exhlblt C)

(f) Cosfs. Beneficiary shall pay EscrowTech for
reasonable out of pocket cosU Incurred by
EscrowTech In releasing, copying and delivering the
Deposit Materials to Beneficiary If the release Is
requested by Beneficiary. Owner shall be
responsible for such costs If the release Is requested
by Owner. Owner and Beneficiary shall pay
EscrowTech for all other costs reasonably Incurred
by EscrowTech In connection with this Agreement or
the Escrow. Costs are not Included In the above fees
and are payable in addition to the above fees,

14. Termination of Escrow by Beneficiary or
Termination Condition. The Escrow and
Beneficlarys rights under this Agreement will
terminate If any of the following occurs:

(a) Beneficiary gives written notice of Escrow
termination to EscrowTech.

(b) A termination condition under Exhibit 6 Is
satisfied In accordance with Exhibit B. If any such
termination condition is satisfied, then Beneficiary
and Owner will give prompt written notice thereof
to EscrowTech. If such notice Is given by Owner, but
not the Beneficiary, then EscrowTech may send
notice thereof to Beneficiary and If EscrowTech does
not receive a written objection from Beneficiary
within three weeks after the date of EscrowTech's
notice, then EscrowTech may terminate the Escrow.

(c) Beneficiary breaches this Agreement and
does not cure such breach within 30 days of written
notice of such breach, and EscrowTech gives notice
of termination. .

(c) Release Fees. If Beneficiary requests a
release of the Deposit Materials under Section 9,
Beneficiary shall pay the Release Fee (Exhibit C) to
EscrowTech prior to the release. If the Deposit
Materials are released at the Instruction of Owner
under Section 10, Owner shall pay the Release Fee to
EscrowTech prior to the release.

(d) Excess Storage Charges. If the storage
requirement for the Deposit Materials exceeds two
cubic feet, then the Excess Storage Charge shall be
paid to EscrowTech In accordance with the Fee
Schedule (Exhibit C).

(e) Increases. The fees set forth In Exhibit C
are fixed for three years. Thereafter, fees are
subject to reasonable Increase by EscrowTech upon
advance written notice. EscrowTech's then-current
fees shall be payable.

(d) The Escrow terminates under Section 15.

EscrowTech will have no obligation or liability to
Beneficiary after termination of the Escrow.

T5. Termination of Escrow by Owner or
EscrowTech. Subject to Section 16, this Escrow may
be terminated by either Owner or EscrowTech upon
90 days advance written notice of termination to the
other Parties. Termination will not be effective until
the end of the 90 day period (and any extension
pursuant to Section 16). If a Release Condition '
occurs and EscrowTech Is given • written notice
thereof under Section 9 (a) prior to the date of
termination, then the Escrow will not terminate
without the. written consent of Beneficiary. Upon
termination of the Escrow the following shall apply;

(a) EscrowTech shall either return the
Deposit Materials to Owner or destroy the Deposit

Software Escrow Agreement - 4



Materials, whichever Owner requests. If destruction
Is requested, EscrowTech will certify In writing to
Owner that such destruction has occurred.

(b) EscrowTech shall have no obligation or
liability to Owner or Beneficiary after termination.

(c) Termination of the Escrow shall not affect

any rights or licenses granted to EscrowTech or
Beneficiary with respect to Deposit Materials
released to (or which should be released to)
Beneficiary because of a Release Condition occurring
prior to the date of termination.

16. Establishment ofSubstitute Escrow, During
the 90 day period under Section IS, Owner shall
establish a substitute escrow with a third party
escrow agent for the benefit of Beneficiary. The
substitute escrow must be approved by Beneficiary, •
but such approval will not be unreasonably withheld
or delayed. If necessary, this matter shall be
resolved In accordance with Section 17. If more than

90 days Is needed to establish the substitute escrow

arid if EscrowTech receives written notice from
Owner or Beneficiary of such need prior to the end
of such 90 days, then the 90 day period under
Section IS shall be extended as reasonably
necessary and the Escrow shall not terminate until

EscrowTech receives written notice from Owner that

the substitute escrow has been established and

approved.

.17. Dispute Resolution. In the event of any
dispute between the Parties relating to this

Agreement or the Escrow, they shall first seek to
settle the dlspute^by mutual agreement.-

18. Protection of Deposit Materials.

EscrowTech shall keep the Deposit Materials
delivered to It In secure storage and shall keep the
contents thereof confidential, if any of the Deposit
Materials are damaged, destroyed or lost by fire,
theft, accident, or other mishap or cause, Owner
shall promptly submit to EscrowTech such Updates
and replacements as are necessary to replace the
damaged, destroyed or. lost Deposit Materials.
There shall be no Excess Update Fees charged to
Owner for such Updates or replacements.

19. IntlemnlfJcatlon. In .the event that
EscrowTech takes any action or Inaction at the
request or demand of Owner, then the Owner shall

Indemnify and hold harmless EscrowTech and its

■  directors, officers, employees, shareholders, and
representatives from and against any and all

liabilities, claims, judgments, damages, losses and

expenses, including attorneys' fees, arising out of or
relating to such action or Inaction.

20. Depository Only. EscrowTech acts
hereunder as a depository only and is not
responsible or liable for the completeness, accuracy,
suitability, state, format, safety, quality, content,
sufficiency, fcorrectness, genuineness or validity of
the Deposit Materials or any document submitted to
EscrowTech or the execution of the same or the
Identity, authority, or rights of any person executing
or depositing the same. EscrowTech Is not
responsible for any loss of Deposit Materials due to
defective, outdated, or unreliable storage media
(e.g., CD ROMs, magnetic tape, disks, etc.) or for the
degradation of storage media.

21. Uncertainty. Notwithstanding anything In
this Agreement to the contrary, If EscrowTech Is
uncertain as to any duty, obligation, demand, or
right, EscrowTech may hold the Deposit Materials
and refrain from taking any action and wait for a
final resolution under Section 17 or a court order.

22. Reliance. EscrowTech shall not incur any
liability In acting upon any notice, request, waiver,
consent, receipt or other paper or document
believed by EscrowTech to be genuine and to be
signed by the proper party or parties, or In acting
upon any resolution under Section 17 or any court
order.

23. Extraordinary Services. In addition to the
Fees and Charges' for the usual services of
EscrowTech under this Agreement (see Section 13

- and-Exhiblt-G);-- EscrowTech-shall"be-entitled to-
additional reasonable compensation should
EscrowTech be requested or required to perform
any additional or extraordinary service; and
EscrowTech shall be reimbursed for any out-of-
pocket expenses (Including, without llrhitatlon, travel
expenses and fees of counsel) reasonably Incurred in
connection with such additional or extraordinary
services. Extraordinary services Include, but are not
limited to, any Involvement of EscrowTech, at the
request or demand of Owner or Beneficiary, in any
meeting, mediation, arbitration or litigation between
Owner and Beneficiary.

24. Disclaimer. ESCROWTECH MAKES NO

WARRANTY NOT EXPRESSLY SET FORTH HEREIN.
ANY IMPLIED WARRANTIES ARE DISCLAIMED AND
EXCLUDED BY ESCROWTECH.

25. Limitation on Liability. FOR ANY AND ALL
CLAIMS AND CAUSES OF AaiON (INCLUDING
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WITHOUT LIMITATION BREACH OF CONTRACT,
TORT, MALPRACTICE, ETC.), ESCROWTECH'S
AGGREGATE LIABILITY TO OWNER AND
BENEFICIARY SHALL NOT EXCEED THE TOTAL FEES
PAID TO ESCROWTECH UNDER THIS AGREEMENT.
IN NO EVENT SHALL ESCROWTECH BE LIABLE FOR
ANY CONSEQUENTIAL, INCIDENTAL, EXEMPLARY,
SPECIAL, OR PUNITIVE DAMAGES OR LOSS OF
PROFITS, REVENUES OR BUSINESS, EVEN IF
ADVISED OF THE POSSIBILITY THEREOF.

26. Interpretation. The wording used In this
Agreement Is the wording chosen by the Parties to
express their mutual intent, and no rule of strict
construction shall be applied against or In favor of
any Party. Section headings are for convenience
only, and do not limit or affect the provisions of this
Agreement or their Interpretation.

27. entire Affreement. This Agreement
constitutes the entire agreement of the Parties
relating to the Escrow. This Agreement sets forth all
the duties and obligations of EscrowTech with
respect to any and all matters relating to this
Agreement, the Escrow or the Deposit Materials.
EscrowTech has no Implied duties or obligations. No
prior, contemporaneous, or subsequent purchase
order that contains conflicting or additional terms or
conditions will be binding on parties even If such
purchase order Is acknowledged or accepted.

28. Force Majeure. Except for obligations to
.make payment, no Party shall be liable for any
failure to perform arising from causes beyond Its
control. Including, but not limited to, fire, storm,

• flood,- • earthquake, -explosion, accldentj • theft>
terforlsm, acts of public enemies, war. Insurrection,
sabotage. Illness, labor disputes or shortages,
product shortages, failure or delays In
transportation. Inability to secure materials, parts or

equipment, acts of God, or acts of any governmental
authority or agency thereof.

29. [Intentionally Le/t Blank.}

30. Notices. All notices under this Agreement
shall be In writing and shall be delivered to the
address indicated for the Intended Party at the
beginning of this Agreement, or to such substitute "
address as any Party may designate for Itself by
proper notice to.the other Parties. It Is the
responsibility of each Party to keep the other Parties
Informed of Its then-current address and telephorie
and fax numbers.

31. Modification. This Agreement may only be
modified, amended or rescinded by a writing signed
by all affected Parties.

32. Assignment. This Agreement may be
assigned by a Party to a successor who acquires
substantially all of such Party's business assets
relevant to the subject matter of this Agreement.
The assigning Party must give notice thereof to the
other affected Parties and must deliver to such other
affected Parties a copy of the successor's written
agreement to accept this Agreement and to assume
the assigning Party's position under this Agreement.

33. Execution. This Agreement may be
executed in any number of counterparts, each of
which shall be deemed an original, but all of which

. taken together shall constitute one and the same
Instrument. The persons signing below represent

..that..they.,are .duly, authorized..to. execute this.
Agreement for and on behalf of the Party for whom
they are signing. The signature of a signing party
may be In the form of an electronic signature.
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Agreed to and accepted by:

Midwestern Software Solutions, LLC(MS2)
Owner Compiny Nime

Authorized Signature

Ben Cfien

Name

EscrowTech International Inc.
Escrow Afenl

Authorlnd^Ienaturi

Jorge Sagastume
Name

Principal
Title

Wee President
Title

State of New Hampshire - Department of

eengfici^f>rf«fl5^yMme i

Amhorii^^^teniiure
/

Robert E. Bolllnger
Name

Traffic Operations Engineer
Title
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EXHIBIT A

I. LICENSEA6REEMENT

Owner and Beneficiary have entered Into one or more other agreements Identified below:

Agreement for a Traffic Data Management System, Including software licensing,
maintenance, and support
UcenseAireement

Such agreement(s) (Including addendums or amendments thereto, if any) Is (are) referred to In the Escrow
Agreement as the "License Agreement."

2. SOFTWARE

The following "Software" is licensed or provided by Owner to Benefidary under their License Agreement:

Transportation Data Management System (TDMS)
Software

3. DEPOSIT MATERIALS

Owner shall deliver to EscrowTech the following "Deposit Materials" to be held In the Escrow;

Source Code for the Software

4. UPDATES

If and as Benefidary receives under the License Agreement any new version of, update to, or replacement for the
Software, Owner shall update the Escrow by delivering to EscrowTech the corresponding new version of, update
to, or replacement for the Deposit Materials ("Updated Deposit Materials" or "Updates"). Owner shall keep the
Deposit Materials current with the Software licensed or provided to Beneficiary under the License Agreement.
However, Owner shall not be obligated to provide Updates more frequently than 4 times per contract year.
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EXHIBIT B

1. RELEASE CONDITION

The Escrow Agent shall make and release a copy of the applicable Deposit Materials to the State upon the
occurrence of any of the following events ("Release Events");

(a) MS2 has made an assignment for the benefit of creditors:
/b) MS2 Institutes or becomes subject to a liquidation or bankruptcy proceeding of any kind;
(c) A receiver or similar officer has been appointed to take charge of all or part of MS2's assets;
(d) MS2 terminates its maintenance and operations support services for the State for the Software

or has ceased supporting and maintaining the Software for the State whether due to Its
ceasing to conduct business generally or otherwise, except In cases where the termination or
cessation is a result of the non-payment or other fault of the State;

(e) MS2 defaults under the Contract; or

(f) MS2 ceases Its on-going business operations or that portion of Its business operations relating
to the licensing and maintenance of the Software.

2. PERMITTED USE

The following apply to Deposit Materials released to Beneficiary In accordance with this Software Escrow
Agreement;

a) Beneficiary may only use the Deposit Materials to maintain, modify and enhance the Software. The
maintained, modified and enhanced Software may only be used In accordance with the License
Agreement.

b) Beneficiary may not disclose the Deposit Materials to.any third-party and shall keep the Deposit Materials
confidential, except as provided below.

. c) Beneflciary.may .engage the services of. Independent contractors-(e.g:,- computer programmers or an ■
outsourced maintenance service) to assist Beneficiary In exercising Its Permitted Use rights. Each such
Independent contractor must agree In writing that It/he/she will not disclose or transfer the Deposit
Materlais to any other person, and wiil not use the Deposit Materials for any purpose other than to assist
Beneficiary In exercising its Permitted Use rights. These restrictions shall not limit or negate the rights, If
any, of the Independent contractor with respect to materials that are similar or Identical to the Deposit
Materlais and are lawfully received by the Independent contractor from a source other than Beneficiary
(e.g., a maintenance service that receives similar or Identical materials from other beneficiaries or
licensees).

d) Items a., b. and c. above are subject to such additional rights or limitations as may be set forth In a
provision. If any, In the License Agreement which addresses use of the released Deposit Materlais by
Beneficiary.

The Permitted Use Is a fully paid-up license and may not be revoked, terminated or rejected without Beneficiary's
written consent. This Permitted Use license also Includes the right to use and copy the binary, executable and
object code versions of the Software and the maintained, modified and enhanced versions of Software created
from or with the Deposit Materials.
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3. TERMINATION OF ESCROW - TERMINATION CONDITIONS (see Subsection 14(b) of the Software Escrow
Afreement)

In addition to other grounds for termination under Section 14 or 15, the Escrow will terminate If any of the
following termination conditions Is satisfied:

1. The License Agreement terminates; or

2. The License terminates; or

3. Owner's obligations to provide maintenance and support services to Beneficiary for the Software have
ended.
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EXHIBIT C

Fee Schedule^

□ Level 1
Ftle Ustinc
Verif}atIon
Report

EscrowTech wUIsetup a standard escrow account governed by the standard escrow
agreement. Reamrne Escrow access wHI be provided for online-management of
accountwhich Includes access to all executed documents. Status Reports, ability to
view and pay Invoices, view all Confirmation of Receipt of Deposit, and submit
Deposit Materials. For added retention security. EscrowTech will provide dual site
stotage for deposits.

Customization of this agreement may be sublect to an tncrease In the annual fee.

□tcvel2
Technical
VerlUcatlon -
Deposit Analysis

In addition to the Confirmation Receipt of Deposit and Standard inspection of
Deposit Materials. EscrowfTech will send to Benedclary a File Listing Verification
Report. The File Listing VerlDcatfon Report Includes a file listing, a file classification
table. Cryptographic hash function (MDS) for each file, a virus scan outputs, and a
Deposit Inventory Form.

The annual fee includes this service to be performed on up to four Deposits per year.
A fee of $100 USD will be charged to perform this service on each Deposit to the
escrow In excess of four. This service can only be performed on Deposit Materials
that arc readable on a PC running Windows.

$995 USD
per year

$595 USD
per year

SOwner, or
QSaneficlary

QOwner, or
QSeneflclary

In addition to the File Listing Verlflcstlon Report Escrov/Tcch will perform an analysis'
of the Bglld Instructions Included with the Deposit Materials. The report wdll Identify
the herdware, operating system, programming languages, third party software, and
library dependencies. The Owner will be required to complete a Technical
Verfflcatlon Questionnaire to complete the Deposit Analysb.

$1095 USD
per

Analysis

Qo^'-^cr, or
DBeneflclary

d levels EscrowTech will perform a Technical Verification on deposit and any subsequent Sfartlngat
Technical deposits upon request v/hlch Includes the outputs of (he Technical Verification - $2595 USD
Verification- Deposit Analysis as described above. Escro\Vrech will compile the source code In I per
Build and Deposit Materials and will build an executable program following build Instructions ] verfflcatlon
Compile and conllguration Information from the Owner (with respect to programs that are I or based

rtot compiled into executable programs In normal operations, EscroiiVrcch will then I on
test that the Interpreted code operates|. The development environment included In | Technical
the Deposit Materials will be used by EscrowTech for this purpose. Owner must I VerlflcaUon
provide ihe programming documentation, build and compile instructions, and any | Addendum
other materials, resources, equipment, or tools needed by EsaowTech to enable or
facilitate the technical verfflcatlon.

The Parties and EscrowTech will agree on a custom Technical Verification Addendum
prior to start of fulfillment

□ Level 4
Technical
Verification-
Binary
Comparison
n Level 5
Technical
Verification -
Test Plan

Qov/ner, or
QBenefldary

Per (he Technical Verification Addendum, EscrovvTech will compare and analyze the
flies and executables against (hose being used by the Beneflciary. The comparison
sviti Include a file size match and an mdS/shal chedcsum.

Based on
Technical
Verlflcatlon
Addendum

Per the Technical Verification Addendum, EscrowTech will Inslallthe executables on
i terget computer and will test the program for functionality following the steps
agreed upon by the Owner and Beneficiary.

Excess Update
Fee

Four Updates per contract year are Included at no charge. The bcess Update Fee Is
for Updates In excess of four per contract year. Unused Updates are not credited to
and may not be used In subsequent years.

Based on
Technical
Verification
Addendum
$95 USD
per

additional
Update

ExcessStorage j Two cubic feet of space Is dedicated to each account. If more than two cubic feet of I $70 USD
Fee 1 space Is required to hoid the Deposit Materials, the Excess Storage Fee may be f perextra

»»««««'• I cubic foot

tlOwner, or
QBeneflclary

tjOwner, or
QseneRdary

30wner, or
DBeneflclary

^Owner, or
DBeneflclary.

mui r«u ice fiitd (M Uif Bn1 tkrt. v«m ot Um Cicraw lU r.o itt ivtiio lo ln««m ky U)>6n wrlHfA bi iSdlU«^ piymcU midi

InrvIL («ih*»v«MlJ>»«»fu»fpirmiMufid«flWiA<i«em*rtbow«dky»N/trleti««wTtch,k«»tpild,lk»inX«»U„fp,rtynitiitpiyitw<hr«»ofpiym*AHoOaowT«c>».
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per year
Relem of

Deposit
Matedais

A Release Fee will be charted each time a release of the Deposit Materials Is
requested and fulfilled, payable by the requesting party.

$250 USD

per release
Requesting
Party

i  i
I  ;

Software Escrow Agreement -12



EXHIBIT D

Additional Contacts for Owner

(optional)

1. General Counsel Contact

Attorney Cempiny Name Countel Contact

Aifdrtss line 1 Telephone

Addrecf Line 2 Facsimile

aty. State, Zip Code e-mail Address

' Country

2. Billing Contact

Owner Company Name Billing Contact

Address Une 1 Telephone

Address Une 2 Facsimile

City, State, 2lp Code e-mail Address

Country
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EXHIBIT E

Additional Contacts for Beneficiary
(optional)

1. General Counsel Contact

ARomey Comptny Nime Counsel Contact

Address Unel Telephone

Address Line 2 Facsimile

City, State, Zip Code e-mail Addrejs

Country

2. Billing Contact

Beneficiary Company Name Bililng Contact

Address Une 1 Telephone

Address Line 2 Facsimile

Qty, Stale, Zip Code e-mallAddress

Country
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EXHIBIT F

Special Conditions

[intentionally Left Blank]
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Exhibit G

Satisfaction Guarantee

If this Is Owner's first escrow with EscrowTech, then:

During the first year of this Agreement, If Owner Is dissatisfied for any reason with EscrowTech's services, then
Owner may terminate the Escrow (In accordance with Sections IS and 16} and receive a full refund of all escrow

'  fees paid by Owner to EscrowTech during the first year for this Escrow. To be eligible for the refund, Owner must
terminate the Escrow prior to the end of the first year of this Agreement and must tell EscrowTech why Owner Is
not satisfied (so that EscrowTech will know how to Improve its services). This refund does not Include verification
fees or out-of-pocket expenses.

If this Is Beneficiary's first escrow with EscrowTech, then:

During the first year of this Agreement, If Beneficiary Is dissatisfied for any reason with EscrowTech's services, then
Beneficiary may terminate the Escrow (In accordance with Section 14) and receive a full refund of all escrow fees
paid by Beneficiary to EscrowTech during the first year for this Escrow. To be eligible for the refund, Beneficiary
must terminate the Escrow prior to the end of the first year of this Agreement and must tell EscrowTech why
Beneficiary Is not satisfied (so that EscrowTech will know how to Improve Its services). This refund does not
Include verification fees or out-of-pocket expenses.
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CERTIFICATE

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

certify that Midwestern Software Solutions, LLC a(n) Michigan limited liability company

registered to do business in New Hampshire on May 12, 2015. I further certify that it is

in good standing as far as this office is concerned, having paid the fees required by law.

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 May, A.D. 2015

William M. Gardner

Secretary of State



3815 Plaza Drive

Ann Afbof. Michigan 48108
734.995.0200 Fax 734.995-0599

wv/w.ms2soft.com

CERTIFICATE OF VOTE

I, Arnold Geldermans, General Manager, hereby certify that I am the duly elected
General Manager of Midwestern Software Solutions, LLC.

I hereby certify the following Is a true copy of a vote taken at a meeting of the Board of
Directors of the corporation, duly called and held on October 7, 2015, at which a
quorum of the Board was present and voting.

DULY VOTED: Arnold Geldermans. Pat Hastings, Scott Betzoldt, and Ben Chen

As hereby noted per vote of the corporation Board of Directors on October 7, 2015, Ben
Chen, with the title of Principal is authorized to execute on behalf of said corporation all
legal contractual documents, leases, or other agreements for the benefit of said
corporation.

I hereby certify that said vote has not been amended or repealed, remains in full force
and effect as of October 7. 2015.

Date: October 7,2015 Attest:

State of Michigan
County of Washtenaw

Arnold Geldermans

General Manager

On this the October 7, 2015 before me, the undersigned Notary Public, Vita Ciemiorek,
personally appeared Arnold Geldermans who acknowledged himself that he, as such
General Manager, of Midwestern Software Solutions, LLC, and that he being authorized
so to do executed the foregoing instrument for the purposes therein contained, by
signing the name of the corporation by himself as General Manager.

In witness whereof I hereunto set my hand and official seal

I'iOtary Public
My Commission Expires: jS]cLO (

wam. ciemiorek



A^Rct CERTIFICATE OF LIABILITY INSURANCE DAre (MM/DonnrrY)

9/29/2015

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
- -i.OW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER{S). AUTHORIZED

■RESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.
•uiPORTANT: If the certlileate holder Is an ADDITIONAL INSURED, Ihe pollcy(los) must bo endorsed. If SUBROGATION IS WAIVED, subject to
the terms and condiilons of Ihe 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(6).

PRODUCER Eric Moore

Moore Insurance Services, Inc.
67 N. Howell
P.O. Box 207
Hillsdalo MI 49242

Cyndi Armstrong
(517) 439-9345 (5n)«9-55»

Anfmpqq- infoQrooorelnBuranceservices. com
INSURERfS) AFFORDING COVERAGE NAICR

iNSURERAiCharter Oak Fire Ins. Co. 25615

INSURED

MIDWESTERN SOETWARE SOLUTIONS, LLC

3815 PLAZA DR

ANN ARBOR MI 48108-1655

iNSUREROiThe Travelers Indemnity Co. 25658
INSURERc:Travelers Indemnity Co. of 25682

INSURER dJUjI Insurance Comoanv

INSURER e :

INSURER F:

COVERAGES CERTIFICATE NUMBER^:L1592901054 REVISION NUMBER:

msR
iia

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.

HBBl
UiSKTYAE OF INSURANCE

SUBir
WVD POUCY NUMBER

POLICY EFf
(MM/OpiYVYYI

OLICY 6XP
tMWO LIMirS

GENERAL IIA0IU1Y

COMMERCIAL GENERAL UABILITY

[claims-made B OCCUR
Ltd Contractual Liab

X Inland Marina

OENl AGGREGATE UMfT APPLIES PER:

POUCY I□ PRO.
JECL LOC

$800447P65S M/30/2015 >9/30/2016

EACH OCCURRENCE
bAMAeETOReHTED
PREMISES IP.a ot£antintti\

MED EXP (Any oo« ptnon)

PERSONAL A AOV INJURY

GENERAL AGGREGATE

PRODUCTS • COMP/OP AGO

COMBINED SINGLE LIMIT
IE» ftedtfenll

1,000,000

1,000,000
10,000

1,000,000
2,000,000
2,000,000

AUTOMOBILE UABtUTY 1.000.000

ANY AUTO
AIL OWNED
AUTOS

HIRED AUTOS

SCHEDULED
AUTOS
NON.OWNEO
AUTOS

BODILY INJURY (Per pmon)

aAOF65S674 >9/30/2015 >9/30/2016 BODILY INJURY (Per ceddeni)
PROPERTY DAMAGE
IPefecddwtl

B

UMBRELLA UAB

excessUAB

DEO

OCCUR

CLAIMS-MADE

EACH OCCURRENCE

RETENTIONS

UP0449P600 09/30/2015 09/30/2016
5,000,000

AGGREGATE 5,000,000

V/CSTATU-
TflRVIIUITSWORKERS COMPENSATION

AND EMPLOYERS! UABILITY y / N
ANY PROPRIETORA^ARTNEREXECUriVE nTI
OPFICERIMEMBER EXCLUDED? |N |
Mandetory In NH)
rye*, describe underyes. d
ESC

OTH-
_Ee_

H/A
E.L EACH ACCIDENT

UB3965T049 >9/30/2015 09/30/2016
500.000

E.L DISEASE • EA EMPLOYEE 500.000

RiIPTON OF OPERATIONS below E.L DISEASE • POLICY LIMIT 500.000

Profdssional Liability T£C000iei4 09/30/2015 09/30/2016 Per Cfem
\

$2,000,000
$2,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (AKach ACORD101. AddUlonii RemarlEs Schedule. K rrwre epice It required]

CERTIFICATE HOLDER CANCELLATION

Mew Hampshire Department of Transportatio
-Bureau of Traffic
16 Smokey Bear Blvd.
Concord, NH 03301

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

AUTHORIZeO REPReSEHTATTVE

Eric Moore/CYNDI

ACORD 25 (2010/05)
INS02Sr7niry»tfli Tho ArirjRD r^amr

ID 1988-2010 ACORD CORPORATION. All rights reserved.
aWmarlre aI AOORfT


