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MNew Hasopshire THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

5 (ﬂ 8 David Rodrigue, P.E.

Depariment aof Trexspoviehne
William C-'as.s, P.E. Assistant Commissioner
Commissioner .
Andre Briere, Colonel, USAF (RET)
Deputy Commissioner

His Excellency, Governor Christopher T. Sununu Bureau of Turnpikes
and the Honorable Executive Council February 2, 2024

State House

Concord, New Hampshire 03301

REQUESTED ACTION

1. Pursuant to RSA 237:15-a Transfers from the General Reserve Account, authorize the Department of
Transportation, Bureau of Turnpikes to transfer funds in the amount of $5,900,404 from the Turnpike General
Reserve Account to budget and expend revenue for Toll System equipment upgrades at the Turnpike System’s
Hooksett and Hampton Toll Plazas, to be effective upon Governor and Council approval through June 30, 2025,
100% Turnpike Funds.

FROM: 04-096-096-961017-363615-0000 Turnpike Fund Balance $5,900,404
Current Budget Requested Revised Budget
FY2024 Change FY2824

014-096-096-961017-70500000

Toll Collection

Expenses:

020 500200 Current Expense $5,337,909 $0 $5,337,909

(022 500255 Rents-Leases Other than State 1,500 0 1,500

023 500291 Heat, Electricity, Water 33,750 0 33,750

024 500225 Maint Other than Bldg-Grnds 4,146,973 0 4,146,973

026 500251 Membership Fees 75,000 0 75,000

037 500171 Technology Hardware 6,268,695 $3,082,961 9,351,656

038 509038 Technology Software 1,603,746 1,849,777 3,453,523

046 500463 Eng Consultants Non-Benefits 2,095,680 967,666 3,063,346

080 500710 Out of State Travel 7.000 0 7,000

102 500731 Contracts for Program Sve 20,162,158 0 20,162,158

103 500741 Contracts for Operational Svc 72,847 0 72,847
Total $39,805,258 $5,900,404 $45,705,662

Source of Funds

Revenue:

000-000017 Turnpike Fund $39.805,258 $5,900,404 $£45,705,662

The unaudited Turnpike Fund Balance Surplus account as of June 30, 2023, was $47.1 million, and is projected to
be $39.9 million as of June 30, 2024.
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2.

Further authorize the Department of Transportation to amend contract #5000750 with Kapsch TrafficCom USA,
Inc. (Vendor #164793) of Secaucus, NJ, by increasing the contract amount by $5,900,404 from $14,242,559.74 for
a new contract amount not to exceed $20,142,963.74 to upgrade equipment at Hampton and Hooksett Toll Plazas,
effective upon Governor and Council approval. The original contract agreement was approved by Governor and
Coungcil on February 1, 2017, ltem #27 and amended October 13, 2021, Item #5B, with a second amendment on
June 28, 2023, [tem #80, through June 30, 2026. 100% Turnpikes Funds. |

Funds to support this request are available, contingent on the transfer from the Turnpike Fund requested in item #1
above, in the following accounts through June 30, 2025, with the availability {o adjust encumbrances between State
Fiscal years 2024 and 2025 through the Budget Office, if needed and justified.

Funds are available as follows:

EFY 2024
04-096-096-961017-7050 Toll Collection $ 3,082,961
037-500166 Technology — Hardware
04-096-096-961017-7050 Toll Collection 51,849,777
038-509038 Technology — Software
04-096-096-961017-7050 Toli Collection $ 967,666

046-500463 Eng. Consultants Non-Benefit

EXPLANATION

Transfer funds General Reserve Account to Toll Collection (70500000) — 100% Turnpike Funds:

Class 037 FY 2024: Increase Class 037 in Accounting Unit 70500000 by $3,082,961. This transfer will allow for
payment of FY 2024 contract expenditures for the upgrade of tolling equipment at the Hooksett and Hampton Toll
Plazas.

Class 038 FY 2024: Increase Class 038 in Accounting Unit 70500000 by $1,849,777. This transfer will aliow for
payment of FY 2024 contract expenditures for the upgrade of tolling equipment at the Hooksett and Hampton Toll
Plazas.

Class 046 FY 2024: Increase Class 046 in Accounting Unit 70500000 by $967,666. This transfer will allow for
payment of FY 2024 contract expenditures for the upgrade of tolling equipment at the Hooksett and Hampton Toll
Plazas.

On, February 1, 2017, Governor and Council approved the original contract with Kapsch for the design, testing,
installation, and maintenance services for the operation of the Open Road Tolling (ORT) Systems for the Bureau of
Turnpikes within the Division of Operations to be effective for a 6-year period through June 30, 2023. The contract
also included provisions for three additional three (3) year optional periods up to but not beyond, June 30, 2032,
subject to Governor and Council approval.

On October 13, 2021, Governor and Council approved Contract Amendment #1 for design, testing and installation
of Electronic Tolling at the Dover and Rochester toll plazas. Electronic toll conversion of the Bedford toll plaza was
partially funded through Amendment #1 as well. This contract amendment reallocated funds and there was no
additional cost as a result of this amendment.



On June 28, 2023, Governor and Council approved Amendment #2 to finalize the electronic toll conversion of the
Bedford toll plaza and for Operation and Maintenance at Hampton, Hooksett, Bedford, Rochester, and Dover Plazas
for Electronic Tolling from July I, 2023, to June 30, 2026. This was the first of three 3-year contract extensions for
the continued operation and maintenance of our Electronic Toll plazas and resulted in increasing the contract
amount by $5,071,616.51 from $9,170,943.23 for a new contract amount not to exceed $14,242,559.74.

This current request is for the complete upgrade of the Hampton and Hooksett Lane equipment which was installed
in 2010 and 2013 respectively. The equipment is beyond its life expectancy, replacement parts are difficult to find,
the operating system on the computers are no longer supported and are susceptible to failures which would result in
a loss of revenue.

Major equipment to be replaced:

¢« ADEK Zone Controllers (computer) which operate the system collecting data from the other ancillary
equipment to process transactions. IRDIS (sophisticated loop system) tracks vehicles through the Open
Road Tolling (ORT) zone, triggers cameras for images and provides vehicle classification per DOT Class
structure (i.e. Class 2 three-axle vehicle with single rear tires, a car pulling a trailer or Class 8 five-axle
vehicle with dual rear tires, tractor trailer, etc.)

e Sick Scanners which provide measurement of vehicles through the zone in support of vehicle classification
and a secondary redundant trigger for cameras.

e Automatic Vehicle [dentification (A V1), the transponder readers/antennas, are being upgraded to accept 6C
sticker tags. Sticker tags are less expensive, great for motorcycles and are anticipated to potentially reduce
1-Tolls from customers waving their transponders as sticker tags are windshield-mounted.

e Camera replacements are key components in capturing customer license plate data for billing purposes for
customers without transponders or sticker tags traveling through the ORT Zone. The system takes images
of front and rear plates allowing the E-ZPass Back Office system to match the plate state, number, and type
of plate to an E-ZPass account or send an invoice to the customer via the Department of Motor Vehicle
(DM V) address look-up process. Aging cameras result in increases in rejected images. Currently
approximately 40% of the Bureau’s rejected images come from Hampton and Hooksett plazas.

The Departiment recommends the approval of the Contract Amendment to eliminate any potential future equipment
failures resulting in lost revenue. Additionally, this amendment includes updated documentation, as-built drawings,
testing, and a new operating system.

The contract has been approved by the Attorney General as to form and execution. Copies of the fully executed
contract 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 contract is respectfully requested.
Sincerely,

Wiltiam J. Cass, PE
Commissioner

Attachments
cc: J. Corcoran



STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-041
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 3

This CONTRACT AMENDMENT 3 is entered into as of the date signed by the signatories herein
by and between KAPSCH TRAFFICCOM USA, INC., a Delaware corporation with a principal office
address located at 2855 Premiere Parkway, Suite F, Duluth, Georgia 30097 (“Kapsch™) (VC# 40832) and
the NEW HAMPSHIRE DEPARTMENT OF TRANSPORTATION (“Department”). Kapsch and
Department are sometimes referred to herein singularly as a “Party” or collectively as the “Parties.”

WHEREAS, the Parties entered into the Agreement as approved by the Governor and Executive
Council (the “G&C"™) on February 1, 2017 at Agenda Item 27 (the “Agreement”}, wherein Kapsch agreed to
supply certain services upon the terms and conditions specified in the Agreement and the Department
agreed to design, develop, install and maintain an All Electronic Tolling (AET) system at the Dover,
Rochester, and Bedford Toll Plazas and the maintenance of the existing Open Road Tolling (ORT) lanes at
the Hampton Mainline and Hooksett Mainline Plazas,

WHEREAS, the Parties agreed to amend the Agreement in accordance with the terms and
conditions set forth in the Contract Amendment 1 as approved by the G&C on October 13, 2021 at Agenda
Item 5-B; and

WHEREAS, the Parties agreed to amend the Agreement in accordance with the terms and
conditions set forth in the Contract Amendment 2 as approved by the G&C on June 28, 2023 at Agenda
Item # 80; and

WHEREAS, the Parties now wish to further amend the Agreement in accordance with the terms
and conditions gpecified herein.

NOW THEREFORE, in consideration of the terms and conditions set forth herein, the receipt and
sufficiency of which are hereby conciusively acknowledged by Kapsch, the Parties hereby agree as follows:

1. General Provisions of the Agreement (Form P-37) are hereby amended as follows:

a. On Form P-37, amend Section 1.8 of the General Provisions of the Agreement by deleting the
current Price Limitation of $14,242,559.74 and adding a new price limitation of
$20,142,963.74,

2. Section 1.1 of the Agreement titled “Contract Documents” is deleted in its entirety and hereby
replaced as follows:

1.1 CONTRACT DOCUMENTS

This Contract is comprised of the following documents (Contract Documents):
Contract Amendment 3
Contract Amendment 2
Contract Amendment |
Contract Agreement — General Provisions
Consolidated Exhibits
Exhibit A — Contract Deliverables
Exhibit B — Price and Payment Schedule
Exhibit C — Special Provisions
Exhibit D — Administrative Services

moOw»>
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-041
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 3

Exhibit E.— Implementation Services

Exhibit F — Testing Services

Exhibit G — Maintenance and Support Services
Exhibit H — Compliance Matrix

Exhibit 1 — Project Management Plan

Exhibit J — Software License & Source Code
Exhibit K — Warranty and Warranty Services
Exhibit L — Training Services

Exhibit M — NHDOT RFP 2016-041 with Addenda, by reference
Exhibit N — The Vendor Proposal, by reference
Exhibit O — Certificates and Attachments

3. Section 1.2 of the Agreement titled “Order of Precedence” is deleted in its entirety and hereby
replaced as follows:

1.2 ORDER OF PRECEDENCE
In the event of a conflict among any of the provisions in this agreement, following Order of Precedence

shalt apply:

o Ui

8 i

Contract Amendment 3

Contract Amendment 2

Contract Amendment 1

The State of New Hampshire, Department of Transportation Contract 2016-041 (resulting
Contract from the RFP, once executed).

The State of New Hampshire Terms and Conditions, as stated in Appendix H of the RFP.
Final State Responses to Vendor Inquiries to RFP 2016-041

RFP 2016-041 ORT Toll System dated May 12, 2016, with related attachments,
appendices, and Addendum #1 and 2.

Kapsch Proposal including interview presentation material and response to State's questions
to RFP2016-041. - i '

4. Section 2.2 of the Agreement titled “Non-Exclusive, Not to Exceed Contract” is deleted in its
entirety and hereby replaced as follows:

2.2 NON-EXCLUSIVE, NOT TO EXCEED CONTRACT
This is a Non-Exclusive, Not To Exceed (“NTE") Contract with price and term limitations as set forth in the

Contract.

The State reserves the right, at its discretion, to retain other vendors to provide any of the Services or
Deliverables identified under this procurement or make an award by item, part or portion of an item, group
of items, or total Proposal. Kapsch shall not be responsible for any delay, act, or omission of such other
vendors, except that Kapsch shall be responsible for any delay, act, or omission of the other vendors if such
delay, act, or omission is caused by or due to the fault of Kapsch.

Notwithstanding any other provision of the Contract to the contrary, in no event shall total payments under
the Contract exceed $20,142,963.74 the amount listed in block 1.8 Price Limitation of page | of the General

Provisions.

i3
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-041
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 3

5. Section 2 of Exhibit A to the Agreement titled “Deliverables, Milestones, and Activities Schedule”
is added at the end of the section as follows:

HAMPTON AND HOOKSETT UPGRADE

The contract amendment will be delivering a completed removal and upgrade of the existing equipment in
the Hampton and Hooksett Open Road Tolling (ORT) systems. This effort will be broken out into two
phases. Phase | will commence upon NTP and involve the various efforts and tasks under the following
phase required to update documentation, purchase equipment, install, and testing the new ORT System for
Go Live revenue collection and Extended Operations Test at Hampton and MHooksett Plazas.

Phase I — Project Schedule, Development, Installation, On-Site First Installation Test (OFIT),
Commissioning, and Hampton and Hooksett Go Live — This will include the necessary efforts to provide
any and all necessary installation and upgrade efforts including system commissioning testing. Hampton is
planned for the Spring of 2024 prior to summer traffic and Hooksett is planned for Fall of 2024 after the
summer traffic. OFIT/Commissioning testing requirements are documented in Aftachment 1, Kapsch
Hampton/Hooksett Upgrade

Kapsch is required to provide an OFIT/Commissioning Report as part of the deliverable milestone payment.
Upon the successful completion of the OFIT/Commissioning Kapsch can receive Provisional Final System
Acceptance for Hampton and Hooksett ORT Go-Live. Their operation and maintenance will continue as
described in Contract Amendment 2 and under Contract Amendment 3 a twelve (12) month Warranty
Period will start for the hardware installed at the Hampton and Hooksett Plazas.

Phase I1 — Hampton and Hooksett Extended Operations Test (EQT} — This test will be a forty-five (45)
day evaluation of the new ORT under live operating conditions to provide conformance with the specified
requirements in the original RFP 2016-041 contract.

6. Section 1.1 of Exhibit B to the Agreement titled “Payment Schedule” 1* paragraph is deleted in
“ its entirety and hereby replaced as follows:

1.1 Non-Exclusive Not to Exceed

This is a Not to Exceed (NTE) with a maximum contract value of $20,142,963.74 for the period between
the Effective Date through June 30, 2026. Kapsch shall be responsible for performing its obligations in
accordance with the Contract. Contract Amendment # 2 allow Kapsch to invoice the State for the following
activities, Bedford Plaza Deliverables and Milestones and Operations and Maintenance Hampton, Hooksett,
Dover, Rochester, and Bedford Plazas appearing in the price and payment tables below. Previous contract
amendment #1 change requests for Multiprotoco! Readers and IAG File spec change will be forward and
performed under contract amendment #2.

7. Section 1.1 of Exhibit B to the Agreement titled “Payment Schedule” add in new section 1.6
Hampton -Hooksett upgrade as follows:

This contract amendment will allow Kapsch to invoice the State for the upgrade of Hampton and Hooksett
as describe above.

o]
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-041
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 3

1.6 Cost Summary Detail Hampton and Hooksett

: | Contract
Description ,' FY 2024 . FY 2025 Amend #3 Total
Hampton ORT $ 2,950,202.00| S - $ 2,950,202.00
Hooksett ORT S - '$2,950,202.00 | $72,950,202.00 |
Total Project Delivery Costs | $ 2,950,202.00 |;:$ 2,950,202.00 |.. $5,900;404.00

1.6.1 Hampton Upgrade Project Delivery Detail Cost Phase I

IHH-E"& REYEST A ?t; )|-#Payine Bt "CAE%a ‘}L'.h.o
$2,950,202.00

1 |Notice to Proceed/Mobilization 10.00% 10.00% 9.50% 9.50% $280,269.19

2 Hampton Project Schedule 1.00% 11.00% 0.95% 10.45% $28.026.92

3 |Project Documentation Updates 1.00% 12.00% 0.95% 11.40% $28,026.92

4 ot o Procurment ool | a300% | as00% | 31.35% | 4275% $024.888.33

5 |Receipt of Toll Equipment 10.00% 55.00% 9.50% 52.25% $280,.269.19

6  |Start of Tolling Equipment Installation 10.00% _ 6_5.00% 950% 61.75% $280,269.19

7  |System Configuration & Tuning 10.00% 75.00% 9.50% 71.25% $280,269.19

B o s o e | 10.00% | 8500% | 950% | 80.75% SEEE

9 |Teatng! commiscioning | 500% | 9000% | 475% | 85.50% P —
10 [Golie 5.00% 95.00% 4.75% 90.25% $140,134.60

11 |Extended Operational Testing 5.00% 100.00% 4.75% 95.00% $140,134.60
12 |Retainage Release 5.00% 5.00% 100.00% $147,510.10
I | E O — _.100.00%  ~ Hampton Project Delivery Totali _$2,950,202.00

*Completion shall be based on approval by NHDOT.
**Retainage Released after all items, including satisfactory completion of all documentation, punch list issue

is delivered, approved, and closed.

1.6.2 Hampton Upgrade Toll Costs

P )
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes

RFP 2016-041

Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 3

T s
i af wy !"h.114

bR DESCRIPTIONi

plumg |Contract Total

h)

Hampton.Plaza-Cost.” 3" it .. .1

L

o .
"".: !l.’.':, .,{'

.-L i
Hi =

L R

[ L -ce"l

7]

Demolition-of Existing Toll:ng Equnpmenl . RemovaVStaglnngtsposal LS $468,61 6.00
Includes Project Management,
Project Management, Detaited Design Documents Hardware DDD, Software $290,000.00
DDD
ORT Design, Development, Configuration, integration, | 3
implementation inctuding MOMS and OCR System Engineering Le $297,500.00
Third Party Software Licenses (list, quantify and price separately) (kris LS $65,000.00
interface to Lane and BackOffice Systems Conduent/Cubic LS $12,500.00
Insurance and Bondin na LS $0.00
Redundant Toll Zone Controller and In-lane Elecironics’ LS
AVDC System LS
Violation Enforcement System LS
AM System ) , LS
Communications, Network, and Host Equipment Toling Equipment LS »200,000°00
Enclosures w/locks and Environmental Control LS
UPS LS
Digital Video Auditing System LS
Spare Parts Inventory Spare Tolling Equipment LS $125,000.00
1 Design Drawing for Field
Development of Toll System Installation Plans Retrofits and Installations LS $125,000.00
. . . includes Equipment
Civil Work includes necessary equipment rental installation & DVAS Costs LS $212,500.00
. . AC Power, Data
Electrical Work (AC Power, Data, RF Cabling) (Comm/Fiber). RF Cabling LS $250,000.00
Includes Test Plans, Test
Testing Vehciles and System Testing LS $125,000.00
and Validation Engineers
. Scope per Proposal for Multi-
Dual Protocol implementation at Hampton and Hooksett Protocot Reader Deployment LS $79,086.QO
P R RGN AR T e T e R e e i T s Hampton: Total Cost | 5°$2,950,202.00

P
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Furnpikes
RFP 2016-041
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 3

1.6.3 Hooksett Upgrade Project Delivery Detail Cost Phase 1

Cumulahve ‘Paymerit' |17 . A
ool Grosss) i minug
M IR LAETT A
T ‘PaymentJ 3 1 raGA S i
$2,950,202.00
2 Hampton Project Schedule 1.00% | 11.00% 0.95% _10.45% ] $28 026.92
3 |Project Documentation Updates 1.00% 12.00% 0.95% 11.40% $28.026.92
BOM Verification and Procurement of Toll
5  |Receipt of Toli Equipment 10.00% 55.00% 9.50% 52.25% $280,269.19
6  |Start of Tolling Equipment Installation 10.00% 65.00% 9.50% 61.75% $260.269.19
Conducting of Dry Runs and Functional B
8 Testing / Comissioning 10.00% 85.00% 9.50% 80.75% $280,269.19
Completion of Dry Runs and Functional
9 Testing / Commissioning 5.00% 90.00% 4.75% 85.50% $140.134.6.
10 Go-Live 5000/0 9500% 475% 9025% $140 1 3460
11 |Extended Operational Testing 5.00% 100.00% 4.75% 95.00% $140,134.60
12 |Retainage Release 5.00% 5.00% 100.00% $147.510.10
100.00%| . Hooksett Project Delivery Total;  $2,950,202.00'

b Sy el foe e

*Completion shall be based on approval by NHDOT.
**Retainage Released after all items, including satisfactory completion of all documentation, punch list issue
is delivered, approved, and closed.

P ]

Initial all pages Kapsch Contract Amendment 3
Kapsch TrafficCom USA, Inc. Initials Page 6 of 8




STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes

RFP 2016-041
Open Road and All Electronic

Tolling Systems

CONTRACT AMENDMENT 3

1.6.4 Hooksett Upgrade Toll Costs

ST

Hoohen Plaza Cost Jli J it ;_“—.'_'-:.!I_; .;: E ‘}k & R : ‘.'_I_;"-ﬁ:-:_-.‘- i.[ ]‘.- " "T R t -\fy f 7-. :!':_-_i..?l- .:;:Lv’"}:"'-t_' -:}-:-:‘I: "-:.',_-_._;,","._ilk.”k P et L 3
Demolition of Existing Tolllng Equ:pment RemovaUStagmnglsposaI» LS $468, 616 00
= Includes Project Management,

Project Management, Detailed Design Documents Hardware DDD, Software $290,000.00
DOD

ORT Design, Development, Configuration, integration, ; .

Implementation including MOMS and OCR System Engineering — e

Third Party Software Licenses {list, quantify and price separately) |kiris LS $65,000.00

Interface to Lane and BackOffice Systems Conduent/Cubic LS $12,500.00

Insurance and Bonding n/a LS $0.00

Redundant Toll Zone Controller and In-lane Electronics® LS

AVDC System LS

Violation Enforcement System LS

AVI System " . LS

Communications, Network, and Host Equipment TelinglEqUipment LS 5300/000:09

Enclosures wflocks and Environmental Control LS

UPS LS

Digital Video Auditing System LS

Spare Parts lhventory Spare Tolling Equipment LS $125,000.00

. IDesign Drawing for Field
Developm_e_rztAof Toll System Installation Plans Retrofits and Installations LS $125,000.00
iy . . Includes Equipment
Civil Work includes necessary equipment rental Installation & DVAS Costs LS $212,500.00
7 : AC Power, Data

Electrical Work (AC Power, Data, RF Cabling) (CommiFiber), RF Cabling LS $250,000.00
includes Test Plans, Test

Testing Vehciles and System Testing LS $125,000.00
and Validation Engineers

. Scope per Proposal for Multi-
Dual Protocol Implementation at Hampton and Hooksett p rotoc ol Reader Deployment LS A $79,086.00
T Rl Py e T T L B A ISR 3 e 2T R N, T - PiHampton Total'Cost| © $2,950:202.00

o ]
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-041

Open Road and All Electronic Tolling Systems

CONTRACT AMENDMENT 3

Contract # 40832 — Open Road and All Electronic Tolling System Amendment Descriptions:

Ty o

{CONTRACTAND. |- o RN PR
7! AMENDMENT:*, |, .| EFFECTIVE'DATE [~ 5%
~ NUMBER™ " 147 N R |
. . October 7, 2015,
Original Contract through June 30, 2023 $9,170,943.23
G&C approval date
Amendment # 1 Amendment 01 through June 30, 2023 $0.00
G&C approval date
Amendment # 2 Amendment 02 through Junc 30, 2026 $5,071,616.51
G&C approval date
404,
Amendment # 3 Amendment 03 theough June 30, 2026 $5,900,404.00
CONTRACT TOTAL{"  $20.142.963.74

8. Except as provided herein, all provisions of the Agreement shall remain in full force and effect. This

Contract Amendment 3 shall take effect upon the approval date it is approved by the G&C.

IN WITNESS WHEREQF, the Parties have hereunto set their hands as of the date of their respective

signatures set forth below.

Bh

JB Kendrick
President
Kapsch TrafficCom USA, Inc,

Commissioner
State of New Hampshire
Department of Transportation

P

Approval by Attorney General Office

Approval by the Governor and Council

Foar |

Date

- 01/30/2024

Date: 01[8(3 fr

Date: ‘)Z;/ Lt?,/ 74

Date:
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Attachment 1

Kapsch TrafficCom k apsch )>>

challenging iimits

Confidential | Page 1 of 15

New Hampshire Department of Transportation Sender | Christopher Romeo

John Corcoran Jr. | Administrator Phone | (603) 560-9367

P.Q. Box 2950 | Concord, NH 03302-2950 Email | christopher.romeo@kapsch.net
36 Hackett Hill Rd Hooksett NH 03106 ‘Date | January 29, 2024 '

Phone: (603) 545-4531
John.W.Corcoranjr@dot.nh.gov

*TRANSMITTED VIA E-MAIL**

Contract: Bureau of Turnpikes — Contract RFP 2016-041 — Contract Amendment 1 & 2
Project: Open Road and All Electronic Tolling Systems

Subject: Contract Amendment 3
RE: Hampton - Hooksett Roadside Tolling Equipment Upgrades

Dear Mr. Corcoran,

On December 16, 2021, Kapsch TrafficCom USA, Inc. ("Kapsch™) conducted a condition analysis of the
Hampion and Hooksell toll plazas and provided an initial condition summary of the equipment and
infrastructure at each location. Below is a revised summary of this analysis along with a proposal to
upgrade.

General Condition:
Although the Hookset location is newer, both tolling facilities were in similar condition, namely that they
had been maintained over the years but do show signs of extended end of life use.

Ongoing Maintenance:

The biggest factor in ongoing maintenance for most components is simply the age of the equipment.
Nearly all equipment at both facilities is past end-of-life. Meaning that the only replacement components
are either "functional replacements” (not identical replacements) or, in some cases, only refurbished
components due to product availability.

Continued / Future Use:
Because of the limitations regarding spare parts and replacements in general, there are concems
regarding the continued use of the existing components in revenue service.

A real-world example happened during a failure/replacement for the zone controllers last year at the
Hampton toll plaza. The only available replacement for the zone controllers was a “functional
replacement”. This functional replacement was not an identical replacement and required considerable
labor and development efforts to be expended to merely reinstall the existing lane software. The
functional replacement hardware utilized within the new zone controllers contained different hardware
components that were incompatible with the previous failed zone controllers Operating System (OS) and
Lane Software. This forced Kapsch's software development team to expend a significant amount of
development time to rebuild this functional replacement so it could utilize different OS device drivers and
be placed back into revenue production,

Kapsch TrafficCom USA, Inc. | 300 Lighting Way, Suite 302 | Secaucus, NJ 07084 | P +1 (201) 520-9100 | www kapsch net
Kapsch TrafficCom USA, Inc. Confidential and Proprietary — Disclosure Outside Recipient Without Express Writton Permission of Kapsch is Prohibited



Kapsch TrafficCom k apsch )>> '

challenging limits

Confidential | Page 2 of 15. .

Likewise, the JAl cameras and illuminators in use at Hampton are an older model that have been -
discontinued. Fortunately, the.new JAI models are reported to be a drop-in replacement and should also
function with the existing control boards, However, items such as the illuminators have been updated to
on-board illumination so there is still the possibility of performance differences due to system hardware
changes.

Recommendations:

Because of the maintenance issues and the associated software support issues due to obsolescence,
and the changes in overall tolling solution that Kapsch offers, it is recommended that most components of
both toli plazas be upgraded.

Specifically, in decreasing order of importance (most important first): '

1. The zone controllers should be upgraded to current generation Kapsch-supplied units to allow the
use of the version of the Apex software in use at the recently installed Dover & Rochester plazas.
2. The host and DVR servers should likewise be upgraded for software consistency and support.
3. Related lane I/O devices (cameras, sensors, etc.) should be updated due to the age of the
existing devices and the ability to obtain spare parts.
4. Other IT equipment, such as Network Attached Storage (NAS) devices, switches, etc. should be
replaced.
5. Main and Axle Loops {Loop wire and lead in cables) should be replaced.
6. Idris-related devices {loop cards and loop rack, & terminal server) should be replaced.
7. UPS devices should be replaced.
8. Cabling to all devices should be replaced.
9. Ethernet cables should be replaced.
10. Fiber cables should be replaced.
Conclusion: i i
The system has been showing increasing signs of unrecoverable and catastrophic failures since 2018.
The major challenge is maintaining operations at the required KP! levels due to spare parts availability for
obsolete equipment.

It is recommended that most, if not all, of the major components be replaced, and that serious
consideration be given to replacing the systems at both plazas in their entirety in order to get a replace in
kind upgrade which is in line with the solution Kapsch provided for previously for the Hampton and
Hookselt Plazas.

Tolling Equipment Upgrade Proposal:
Based on the condition analysis, Kapsch TrafficCom USA, Inc. ("Kapsch®) offers this proposal for

upgrading the tolling equipment currently located at the Hampton & Hooksett Plazas. As NHDOT is
aware, much of the equipment located at the Hampton and Hooksett plazas is unsupported/end of life
equipment, been operation for nearly 15 years, and has been and becoming increasingly unstable and
susceptible to catastrophic and/or unrecoverable failures.

Upgrade Outline & Assumptions:
1. Demolition of Existing Laneside Tolling Equipment at Hampton/Hocksett, excludes gantry.

Kapsch TrafficCom USA, Inc. | 300 Lighting Way, Suite 302 | Secaucus, NJ 07094 | P +1 {201) 520-9100 | www kapsch.net
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2. Upgrade will be completed in 2 phases

a. Phase 1 - Hampton Toll Plaza* i
b. Phase 2 ~ Hooksett Toll Plaza® 3
* Specific Billing Milestones provided in later page below

3. Assumptions .

Janus Readers will be upgraded as proposed in the Change Request — Mulli-Protocol
Reader Changes issued within Contract Amendment 1, Table 1.2, NHDOT RFP 2016-
041.

s Costs/Efforts related to this Change Request have been included in this proposal and
therefore eliminates the previous change request within Contract Amendment 1,
Table 1.2.

HVAC for enclosures not required — HVAC for server rooms provided by NHDOT

Handholes, Junction Boxes, Ground Boxes will not be replaced.

Kapsch will be using NEMA 4x or 3R racks in the tunnel closets for power supplies and

/O related material in the tunnsels.

+ Non-NEMA racks to be utilized in any existing server locations where suitable.

Kapsch will replace all UPS'

There are no buy American or DBE requirements

4. Main Lanes (Width: 12")

a. Northbound:
i. Lane 57 (Right)
ii. Lane 58 (Left)
b. Southbound:
i. Lane 67 (Right)
ii. Lane 68 (Left)
Fully instrumented; {3) main Idris locps and, (2) axle loops
(3) AVI Antennas
(2) SICK scanners
Redundant front JAl cameras (Total 2 Front)
(1) Rear JAl Camera
h. JA!IR LED Flash for Lane lflumination

@ ~pao

5. Shoulders (Width: Varies)'

a.

Se ~0 a0

Northbound:
i. Lane 50 (Right, 10)
ii. Lane 59 (Left, 9)
Southbound:
i. Lane 60 {Right, 10')
ii. Lane 69 (Left, 9')
Not fully instrumented; (3) main Idris loops only, no axle loops
(2) AVI Antennas on the shoulder lines
No SICK scanner
No Redundant Front JAl Camera (Total 1 Front)
(1) Rear JAlI Camera
JAI IR LED Flash for Lane lllumination

6. Pricing included is from previous quotes/bids/BOMs and cannot be guaranteed unti! orders
are placed due to the volatility of the market. Any escalations in costs at time of order

Kapsch TrafficCom USA, Inc. | 300 Lighting Way, Suite 302 | Secaucus, NJ 07094 | P +1 (201) 520-9100 | www kapsch.net
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placements will be submitted under future change orders. Kapsch has attempted to include
prices to the best of its ability for 1/1/24 assuming G&C approval and Contract Amendment
approval for Kapsch to start purchasing equipment by 2/29/24. -

Cost proposal includes spare equipment as noted in the Bill of Materials (BOM)

There are no Host servers or ancillary Host components in this estimate

This estimate does not include any hardware for a test site (e.g. Taylor, TX)

10. Civil Costs: Civil Related Costs for Idris Loop Installations included
11. Consultant Costs: NHDOT related consulting costs not included
12. Assumes space/area will be made available by NHDOT at no cost for: system installation

equipment storage, equipment testing area, equipment staging, spares parts/equipment/
materials storage, etc. An example would be a dedicated and accessible space to locate up
to (2) Conex containers, preferably in the ORT work zones Northbound and Southbound .

13. Documentation Updates:

a. Hardware Design Document Addendum
b. Master Test Plan
¢. OFIT/Commissioning Test Plan
d. OFIT/Commissioning Test Report
e. Extended Operations Test Plan
f. Extended Operations Test Report
g. Business Rules Document Updates (if required) -
h. Hardware Detailed Design Document Updates
i. As-Built Drawings
j.- Maintenance Manual
Labor:
Labor hours comprised but nol limited to:
Labor Summary Estimated Hours %
Projeicti Ma ﬁagéiﬁ:e_r_l_t_ ) ' - 814 9%
System Engineering 2,420 26%
DocControl - Install Documents, Manual Revision, Design, Drafting 540 6%
Engineering - Lane, Host, DB, Hypercare 1,418 15%
System Validation, Dry Runs, Testing 1,160 12%
Installation 2,954 32%
Total 9,306 100%
Materials:

Equipment and expenses including but not limited to (BOM Included):

Kapsch TrafficCom USA, Inc. | 300 Lighting Way, Suite 302 | Secaucus, NJ 07094 | P +1 (201) 520-9100 | www kapsch.net
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+ Roadside Servers
o Zone Interface Controllers
o DVR Servers o

¢ Network Components .

« AVI Reader upgrades - Work to be completed remains as proposed in the Change Request —
Multi-Protocol Reader Changes Issued within Contract Amendment 1, Table 1.2, NHDOT RFP
2016-041.

* AVI Reader Accessories

o MPR 2.3 Lane kit
" = Antenna, IAG-3, Overhead, Ort, REF PS360449-501
= Module Assy, MRFMS 2.x, w/Pwr
s Cable Assy, RF Adaptor (2 adaptors)
s Circulator, Type N, Weather Proof, 3 Port, 895-835MHz
* Cable Assy, Circulator, 909-921.5MHz

o Idris Loop Arrays and Processing
o Idris lead-in cable
o SICK Scanners

o ALPR Cameras and llluminators
« DVAS Cameras
e Cabling for all Components of the Tolling System, including:
o Loop-related (see AVDC above)
o Fiberin tunnel
o Ethemnset cables
o Anlenna Cablas
+« Cabinets and Accessories
o Tunnel Closets and Server Rooms
» Power
o UPY
¢ Peripherals
o DC Distribution / SNAP Panels
o Cables (Sets for Cameras / llluminators /SICK Scanners)

Performance:
We expect the updated talling system to meet the current KPI requirements.

Schedule:

Kapsch will work towards the Hampton/Hooksett Plaza upgrades being operational as soon as possibie,
pending material delivery dates and as lane closure restrictions permit. This proposal assumes there are
no schedule associated damages since there are coordinated activities that will need to take place with
NHDOT third-party contractors to complete system validation. The schedule is based on traffic in the
plazas being closed/redirected to other open lanes to traffic, for the duration of the removal of existing
equipment and installation and testing of new equipment.

Kapsch TrafficCom USA, Inc. | 300 Lighting Way, Suite 302 | Secaucus, NJ 07094 | P +1 (201) 520-9100 | www.kapsch net
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Milestones:
" teém No.: |- .= " Deliverable/Milestoné .- +i" | 7% | Percént Payment -
17 Notice to Proceed/Mobilization 10.00%
2 Project Schedule ' 1.00%
3 Project Documentation Updates 1.00%
4 BOM Verification and Procurement of Toll EQuipment 33.00%
5 Reciept of Toll Equipment 10.00%
6 Start of Tolling Equipment Installation 10.00%
7 System Configuration & Tuning 10.00%
8 Conducting of Dry Runs for OFIT/Commissioning 10.00%
9 Completion of Dry Runs and OFIT/Commissioning 5.00%
10 Go-Live 5.00%
11 Extended Operational Testing 5.00%
12 Retainage Release 5.00%
Total: 100.00%

Hampton/Hooksett Toll Cost Detail:
The overall estimate for each tolling plaza proposed for upgrades, based on the work described above is

$2,950,202.00 per plaza and will be executed as under Change Amendment 3 to the existing contract.
This estimate assumes that NHDOT provides Maintenance of Traffic Support.

T R
Ly Mg’ L Henbwett
DECEFNON COMMENT u/m| Comtract Yotal . -T‘:_r;_L '._f 2
Drmalttion of Exixting Tolling Equipment :“"’""W‘m' slalsting tantaide ioiting cquipment being reptaccd bervig |, s:sunm‘ 546851600  S4SAE16.00
Project Mansgement, Dritsiled Ocsign Documents. tncludes Projcct Management, Hardwast DDD, Software DOD Documentation K9 Sm‘l{ $290,000, 00 5290000, 00
ORT Design, Confy %, integration, System Engineering [T} $595,000000  $297,500.00) $297 500,00
Thied Party Softweee Uicerses Vi 1s | ssooo000 565,000.00 $65.000.00
trterface to Lnne and Back Office Systrms Conduent & Cubic [ $25,000.00 $1.2,500,00 $12,500.004
Insurance snd Borneling M/ A [E] 50008 S0.000
Redundant Toll Zone Controlier sed in-Lane Electronics m
AVDC System (L]
|\ictation Enforcement System m
AV Sarstern ToHing Equipment S | §1,800000.00 $900,000.00 $900,000,00
[Communications, Network, snd Host Ervvirpnement [ |
En losures wflac ks and Ervironmental Control | \S |
Jurs 13 |
| pigni Video Auditing Syxtem [T
ISﬂlrePlﬂslm‘ Spase Tolling Equipraent L] $250,000.008 5115, $125 000,008
|Devetopment of Toll System installation Plens. Dexign Drawing for Fiekd Artrofits ind (ndts ltutions s 5250000008 $125,000, $125,000.004
Cwvil Work includes necessary equipment rental Ineludes g Civil Efforts, ldris 13 $425,000.000 $212,500.000 $21.2,500.
Electrical Work 'AC Powts, Dets (Commy/Fiber |, RF Cabling [T} $500,000.00( 5 $250,000.00]
Testing Incudes Test Plent, Test Vehichs knd System Testing und Ve Engineers 15 | $250000 sns,% $125 000.00]
TR AT T A T T ] = : '$5,742 232,008 Y. $2 87111 . ST 871,316
NHDOT - Change Ovder Dual Protocol Scope per Froposal for Multh-Protoiol Rewder Deployment 3/2/2020 13 )5 15817200 £79 ;?s,nﬂ
R e ) g e e Tl e et M- e T T | ssseamoand T $2,950.202.00
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PRICE SHEET
NHDOQT
Toll System Installation Upgrade
Hampton & Hooksott Upgrade Pricing

] T T w1 e T "% of Tots
(| U DeertabieiMBestons 30 . C| Petesst Pagmens | | Upgrade
] Pt S R ] IR T P A 7,
o S— W00%

] Notios Lo Proceedfiviobii sticn: LT 3.580¢ -~
z Project Schedule oG netx [} .- N5 $36053.04 -
I Project Doounentation Updates: 100% -1 i wL40x $56.057.84, B
4 |BOM Yerfieadon and Prosuremans of Toll 0t AB00% 3o 2mx HMATIRSS ;e
-] Fieciept of Tol Equipment W00% 35000 90 52 1% $550.530.38 o0y
[ Bran of Tolling Equipment it allation Vo0 S0 Ll (3% 4 0T -2
7 | Bystemn Configuration & Tuning 000X 75003 8.500¢ o $T4AEH L
1 |Conduoting of Dry Paung for OFITICamenis sioning 0.00% 500% 5% 80.70% 0334 38 L3
¥ -Compleion of Dvy Puns and OFTTICommissionng 600 2000 LX - [ 1.3 $200.269, 4 -4
0 Qo-Live 5.00% .00 4,75 3025 T200.269.19 -3
H Emavainnd Operstional Testing 00 100.00¢ &P |13 20.264.09] -
o Rotainsge Reirage 500 G0 0000 229000020 =
Totst 00,00 $5.500.404.00
AET Systewn Elrment Ix of Usperall Lhsngel

[ ] [

T obos nersision & 1o i

O0M Related HW & S [T

Tolak 0o

Warranty:
» The period will be one {1} year from the Phase 1 and Phase 2 respective Provisional Final
System Acceptances.
s The Warranty Period is only applicable to the hardware instailed at the Hampton and Hooksett
Plazas.
Exclusions:

» Excludes Bonding

+ Excludes all image review services (currently performed by Cubic)

¢ Excludes all Infrastructure {Intermet/Electricity} costs

¢ Excludes any Monthly Data Center and Communications Price Increases

e Excludes costs for MOT & PE stamping of any drawing submissions.

¢ Any Exclusions Kapsch submitted and were accepted by NHDOT at 2016-041 Contract Award

Kapsch TrafficCom USA, Inc. | 300 Lighting Way, Suite 302 | Secaucus, NJ 07094 | P +1 (201) 520-9100 | www kapsch.pet
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Kapsch appreciates this opportunity to submit this proposal and look forward to your acceptance and
approval of the work outlined. Should you have any questions regarding this proposal, please contact me

directly at (603) 560-8367or christopher.romeo@kapsch.net.

We thank you again for the continued opportunitieé to maintain NHDOT's tolling systems at Hampton and
Hooksett and look forward to completing the remainder of the project.

Sincerely,
Kapsch TrafficCom USA, Inc.

Ch

Christopher Romeo
Project Director

CC: Tom Kramek_ Cristinn Munoz, Frank Meehan

CENC: Attachment A: Proposad Dlll of Matariala

ENC: Attachment B; CONTRACT AMENDMENT 1, Table 1.2, Change Request ~ Mutti-Protocol Readar Upgrades
ENC: Attachment C: CONTRACT AMENDMENT 2, Table 1.9, Kapsch Labor Rates Workshoet
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Attachment A — Proposed Bill of Materials (BOM)
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Attachment B — CONTRACT AMENDMENT 1,
Table 1.2, Change Request — Multi-Protocol
Reader Upgrades
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September 23, 2020

To: Mr. Matthew Blixt
Toll Manager
New Hampshire Department of Transportation
Bureau of Turnpikes ’
PO Box 2950 F
Concord, NH 03302-2950

Subject: Change Order Proposal for Multi-Protocol Reader Deployment

Kapsch TrafficCom USA, Inc. (“Kapsch”) is pleased to offer two (2) firm fixed price proposals to modify
the existing Hampton and Hooksett ORT systems to enable the existing Janus MPR readers for multi-
protocol. These proposals include the scope for changes associated with reader firmware updates and
configuration changes to enable additionat tag reading protocols. One proposal covers enabling the
reader for dual protocol to service TDM and 6C protocols. The second proposal covers enabling the
reader for tri-protocol to service TDM, 6C, and SeGo.

For either multi-protocol option we have included the scope and pricing for a 24—hoﬁr spectrum survey to
be conducted at both locations prior to work start. The purpose of the survey is to identify the presence
of any RF interference that could impact multi-protocol reader performance.

Dual Protocol

This proposal is based on completing reader change work to enable dual protocol on the existing readers
at the Hampton and Hooksett ORT plazas. A total of 4 readers will be upgraded and enabled for TDM
and 6C. The work includes completing the reader changes, tuning the zone AVI atter changes, testing
the tag read performance and verifying tag correlation, and commissioning the zones into service. The
work is assumed to be completed under a full closure of the zones, provided by others.

The overall firm fixed price to compete all changes required to enable dual protocol is $139,234.00.
Payment for services will be split into 30% at NTP/mobilization and 70% at completion and acceptance
of the work. Proposal assumes the work will occur in the 4™ quarter of calendar year 2021, and the work
is scheduled to complete within 1-2 weeks of NTP. The following broad categories roll up to the current
proposal price:

Labor - $83,5657.00
- Approximately 492 labor hours in the following catagories:

o Project Management

Quality Assurance

Software Technical Management

Systems Engineer

Database Developer

Real Time Developer

Middleware Support Developer

Field Technician

Testing and Release Management

00000 0CO0
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o Documentation

Subcontract - $48.040.00
- 1AG fixed pricing for multi-protocol deployment by Kapsch
- |AG fixed pricing for 24-hr spectrum survey

Direct Costs - $3,586.00
- . Two (2) test vehicle rentals
- Two (2) test drivers

Travel - 051.00
- Testing team
- Field technician

Tri-Protocol

This proposal is based on completing reader change work to enable tri-protocol on the existing readers
at the Hampton and Hooksett ORT plazas. A total of 4 readers will be upgraded and enabled for TDM,
6C, and SeGo. The work includes completing the reader changes, tuning the zone AV! after changes,
testing the tag read performance and verifying tag correlation, and commissioning the zones into service.
The work is assumed to be completed under a full closure of the zones, provided by others. Kapsch will
subcontract Installation work to relocate the circulator over the antenna, adding cabling. in addition, the
existing LMR-400 cable to the antennas must be removed and replaced with LMR-600 cable. It is
assumed that sufficient conduit space is available to support the additional antenna cabling.

The overall firm fixed price to compete all changes required to enable dual protocol is $267,752.00.
Payment for services will be split into 30% at NTP/mobilization and 70% at completion and acceptance
of the work. Proposal assumes the work will occur in the 4% quarter of calendar year 2021, and the work
is scheduled to complete within 2-3 weeks of NTP. The following broad categories roll up to the current
proposal price:

Labor -'$128.075.00
- Approximately 698 labor hours in the following catagories:

o Project Management

Quality Assurance

Software Technical Management

Systems Engineer

Database Developer

Real Time Developer

Middleware Support Developer

Installation Manager

Field Technician

Testing and Release Management

Documentation

Subcontract - $98,948.00 ,
- IAG fixed pricing for multi-protocol deployment by Kapsch
- Electrical subcontractor (Harry-O electrical proposed)

o0 00CO0OCC0CO0O0O0

Equipment/Materials - $25,649.00

Kapsch TrafficCom USA, inc. | 8201 Greensboro Drive, Suite 1002 | McLean, VA 22102 | USA | 201-520-9100 | wyw kapsch net
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-  LMR-600 coax cable
- Cable termination kits
- 14-inch cable ties

Direct Costs - $7,172.00
- Two (2) test vehicle rentals
- Two (2) test drivers

Travel - $7,907.00
- Testing team
- Installation Manager
- Field technician

Exclusions and Assumptions
1) Excludes any and all Taxes (including State/Federal/Local taxes)

2) Excludes civil construction costs, as may be required if sufficient conduit space does not exist to
support the required installation of tri-protocol (not applicable to dual protocol)

3) Excludes bonding

4) Excludes changes to the existing in-line antenna pattern, potential staggering of antennas is not
included (excludes cost of installation changes and soflware development to re-tune transaction
framing and tag correlation)

5) Assumes NHDOT will provide closures and required MOT

6) Assumes changes defined in File Specification version CSC 01.06.00 dated 02/07/20 have
been completed

Kapsch appreciates the opportunity to submit this proposal. Should you have any questions regarding
the proposal, please contact me directly at 617-461-4347 or paul. muzzey@kapsch.net.

Yours Truly,

Kapsch TrafficCom USA, Inc,

Paul Muzzey
Project Director

Kapsch TrafficCom USA, Inc. | 8201 Greensboro Drive, Suite 1002 | McLean, VA 22102 | USA | 201-520-0100 | www.kapsch.net
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T O N N T L e T e T P S uE
“. .:NHDOT £ Change Order Diial. Protocol = Price'Build-up ~ "' "
SFY TH/2020{
Sy 77i201a] 8302021 { Task-1: Oual Protocol Taak.2: Task-3:
snwz01s | Adi/Esc Extended Price
FullyLoaded | T8 : {Incrs Fea's &
Itam Description / Position Titke Rate 22.9% Hrs Price Hrs Price Hrs Price OH's)
Project Principle $  0693|s 377.20 4s 1509 [y - $ 3 1,509.16
Projec Manager $ 199495 24523 40| $ 9,809 s s s 9.609.04
Assd Project Manag $ 10040 24523 | s - s s s -
Cuallty Assurance Marsger $ 100498 24523 2008 4905 s - s - 1Is 4.904.52
Tachnical {Software) Manager s 161.13]s 19807 2008 3961 $ s - 1s 3.961.40
instafiation Manager 3 168808  207.50 |s - [ $ s -
System Adrnini $ 15346 |$ 18864 8ls 1500 [ - s - |s 1,509.11
Software Architect s 15346 |8 188.64 40ls 7548 $ - s - |s 7,545.54
Softwars Development Enginesr s 15346|5 18964 100{ § 18,864 3 E $ - |s 18,863.86
Mat Technician s 68.63|8 8436 20[s 1687 s E $ - Is 1.687.27
Adminisirative Assistant(s) s 89.06 |$ 8480 2008 1688 5 - [ - |s 1,697.00
Teoster $  115.10]s 14148 160] 3 22.637 s - $ - |8 22.837.18
Senior System Eng s 18415|s 22838 208 4527 3 - $ - 1s 4.527.27
Tochnicel Writer s 99.75 |8 12252 4008 4905 s g s - 13 4.904.79
SUB-TOTAL LABOR | 492]s w557} - |s 5 - Is - Is 03,557.06
thar Conia Fan [ Prica .ot Prica {inat Prina Frt Prica
|Mateniats £ Equizminnd 10% : P 3 3 .
Subcontractors o%| 49,040 48,040 [] 48,040.00
Travel o%| 4051 4,051 E 3 4,051.00
0DC's 10%] 3200 3,588 - $ 3,586.00
SUB-TOTAL OTHER COSTS | sserr| I~ - | ] 3 55,677.00
TOTAL PRICE | 13w.234] | - | i $ 139,234.06

Task-1 Enable Dual Protocol: Inchutes enabling 8C protocol on the Janus MPR readers in addition to the active TDM protocol. Estimate assumes MOT is provided by

NHDOT to closs the zones for the retuired work, Pricing includes JAG foed pricing for protocol activation at $2,253,00 per antenna, SOW inckucdes in lane comsmizsioning

testing following protocol activation. The work will compiete in 1 to 2 weeks and includes Hampton and Hookset! locations. Proposal and pricing inchude completing o 24-
hour spectrum survey at each site prior 12 the work (o intpect for RF interference.

Task-2
Task-3

1} Exciudes Bonding and/or costs for additional Insurance

2) Excludas any and all Taxes (inchuding State/FsderalLocal taxes)
3) Exchxies Maintenance and Protection of TerfMic {(MOT) for dosures

NHDOT_Dual Protocol CO Price Template_v1.xlsx

Kapsch Confidential

/2411020



S5y . L L s SR o ¢ A Ry - .
oo e tim iNHDOT s Changg Order Tri:Protocol - Price Build-up - 15
SFY 7112010
SFY 7HI2014- &130r2024 | Task-1: Dual Protocol Task-2: Task-3:
s3209s | Adl/Esc Extended Prica
Fully Loaded |  RAI® Ancls Fee's &
Iterm Description / Position Title Rate 22.0% Hrs Prica Hrs Price Hrs Prica OM's)
Project Principhe s 30e93|s a7mnze 4|3 1500 3 - s - I 1.500.16
Projeci Manager 3 19949 | $ 245,23 80| $ 14,714 3 = $ . $ 14, 713,57
Assistance m Manager 3 19948 | § 245.23 3 - 3 B $ - - .
Qualtty A ce S 10493 24573 S TE 3 . [ . | 7,356.78
Technical {Softwars) Manager s 181.13[s  196.07 W3 792 3 . $ - | 7,522.79
Instafation Manager s 168.80 (3 207.50 8] $ 16,600 $ i [ - 1 16,600.09
Sy A s 153488 18884 als 1509 [ . s - Is 1,509.11
Software Architect $ 153483 18884 sof 5 11318 3 . $ - s 11,318.32
Sottware Devsiopment Enginoer S 153485 18884 120{s 22637 s = s . |s 22,636.63
Mairenance Tachnician $ 88.83[5  B84.36 2[5 1887 3 $ - | 1,687.27
Administrative Assistant(s) s 80.08}3  B489 2003 1600 s z 3 - | 1,697.90
Testar s 115108 34148 18] 822637 s - [ - s 72837.18
Senior System Em 3 18415} % 228.38 60l $ 13,582 $ = $ - $ 13,581.82
Tachnical Wiiter 3 o758 12282 405 4905 3 - ] - |s 4.904.79
[sUB-TOTAL LABOR | 702]3 128,076 - I8 5 - Is - s 128,076.42 |
Other Costs Fee Cost Price Cost Price Cost Price Ext Prics
Matoriats / Equipment 0% 23318 250491 - - |3 25,849,936
Subrortrecion ™ PA 4R AR R4 - - 3 98.948.00
Travel on] .07 N - 1s 1 907
00C's 10% 6520 7,172 . -|s 7.172.00
SUB-TOTAL OTHER COSTS 139,678 | | =] I -1s 139,676.38
TOTAL PRICE 207,783] | -] [ l $ 267,751.78

Task-1 Enable Tri Protocol: Inchudes anabling 8C and SeGo protocols on the Janus MPR rsaders in addition 1o the active TDM protocol. Estimate assumes MOT Is
provided by NHDOT 4o close the zones for the required worke  Pricing inciudes IAG fied pricing for protocol sctivation sl $2.253.00 per antsnna, SOW includes matarials
and subcontractor costs 10 Mmove clrcutators from the cabinet to the tane antennas. SOW includes supenvision of instaliation activities and in lane commissioning testing
foRowing protocol activation, The work will complete in 2 1o 4 weeks and includes Hampton and Hooksett locations, Conduit and infrsstructure work 10 support additional
cabling i3 pxciuded, pricing sssumes ol insiall work can complete within spare capacily, 1he roadway antenna pattac will sl inine, prcing exchsdes any work (o re-
align or stagger tha existing rosdway antennas, Proposal and pricing include comploting a 24-hour SPECITLIT survey 8t ech it pror 10 the work Lo inspact for RF
interfarances,

Task-2

Task-2

1} Exchudes Bonding andicr costs lor addiional Inturance

2) Exchudes any and ait Taxes (inchuding State/Faderal/Local ties)

3) Exchxies Maintenance and Protection of Traffic (MOT) for dosures

4) Excludes Work Lo add conduil, junction boxes. and other infrastructure that may be nesded for Tri-Protocal

NHDCT_Tri Protocol CO Price Template_v1dox Kapsch Confidential 9/20/2020
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Attachment C —- CONTRACT AMENDMENT 2,
Updated Table 1.9, Kapsch Labor Rates
Worksheet

Kapsch TrafficCom USA, Inc. | 300 Lighting Way, Suite 302 | Secaucus, NJ 07094 | P +1 (201} 520-9100 | www kapsch.net
Kapsch TrafficCom USA, Inc. Confidantial and Proprietary - Disclosure Outside Recipient Without Exprass Witten Permission of Kapsch is Prohibited



«.” * ;CONTRAGT AMENDMENT.3 . R
; able1 9Kapsch Labor Rates’ Worksheet T LU
e -:_ New Hampshlre Bureau of; Turnplkes ;.gf'“ 5 o ad
2016-041 Open Road Tollmg System RFP ‘ ;' -
'..':, 3 ¥ "4‘-11‘;- prad ol
ITEM; - o 50 3.20%
.} AEv2019 7] :E¥ 2020, .' 5651 20] JE¥20237 Fy2024
1 ProlectPnnCIpal $ 35221|% 36453|% 37729 s 390 50 | $ 390.50 | § 43407 $.447.96
2 | Project Manager $ 22892 (% 23693 (% 24523 | % 253.81 | $ 253.81|$ 282.13 |$'291.16"
3 | Assistance Project Manager $ 22892 )% 236.93|$ 24523 |$ 253.81 | $ 253.81 % 28213 [ $ 291.16
4 | Quality Assurance Manager $ 22802|$ 23693 (% 24523 | $ 253.81 | $ 253.81 | $ 282,13 | $-291.16
5 | Technical (Software) Manager $ 18490 [$ 191.37|$ 198.07 | $ 205.00 | $ 205.00 | $ 227.88 [:$:23547
6 | Installation Manager $ 19370 |$ 20048 | $ 20750 [ $ 214.76 | $ 214.76 | $ 238.73 [:$:246.37.
7 | System Administrator $ 17610 | $ 18226 | $ 188.64 | $ 19524 | $ 195.24 | $ 217.03 | $ 223.97
8 | Network Administrator $ 17610 | $ 18226 | $ 18864 | § 19524 | $ 19524 | § 217.03 | § 223.97
9 | System Analyst $ 17610 |$ 18226 | % 18864 | § 19524 | § 19524 | $ 217.03 | $:223.97
10 | Software Architect $ 17610 |$ 18226 | % 18864 |5 19524 [ $ 19524 $ 217.03 | $7223.97-
11 | Software Development Engineer [$ 17610 | $ 18226 | $ 18864 | $ 189524 | § 195.24 | $ 217.03 $ 22397
12 | Hardware Engineer $ 21131 |$ 21871|% 226.36 | $ 23429 | $ 23420 | $ 26043 |'$ 268.76
13 | Communications Engineer $ 17610 | $ 18226 | $ 18864 | $ 19524 | $ 19524 | $ 217.03 | $-223.97"
14 | Maintenance Technician $ 7875|$ 8151(% 8436|$ 873235 8732($ 97.06 | $-100.17,
15 | Manager, Quality Engineering $ 184.90 |[$ 191.37 | $ 19807 | $ 20500 | $ 205.00 | $ 227.88 | $:235.17
16 | Licensed Electrician $ 22892 |$ 236933 24523 25381 s 253.81 |5 28213 [ 5. 291.46.0
17 | Electrician Helper $ 22892 | $ 23693 |5 24523 | $ 253.81[§ 253.81| % 282.13|'5.291.16:
18 | Instaliation Techniclan $ 9844|$ 10189 (% 10545 % 109.15|$ 109.15|$ 121.32 | §1125:20
19 | Installation Supervisor $ 12305|% 12736 | $ 13182 | $ 13643 |$ 13643 | $ 15166 | $.156.51
20 | Licensed Electrical Engineer $ 228925 236.93|$ 24523{% 25381 | 25381 |$ 28213 ] $:29116

* Labor Rates for optional years 6 through 9 will be based on Cost of Living Adjustment {COLA).

*Any travel for out of scope work will be reimbursed by NHDOT without markup. All travel shall be approved by NHDOT prior to
commencement of travel. Prior to travel the Contractor shall submit to NHDOT a travel request detailing the estimated costs to
complete the trip for each individual. All trave! reimbursements must be supported by appropriate records and receipts.

COLA Analysis for 2024

FY 2024 hitps:/iwww.ssa.gov/news/press/releases/2023/#10-2023-2) = 3.2%
COLA for FY 2025 and FY 2026 will be increased based on published actuals once they are released due fo uncertainty in market predictions.




Kapsch TrafficCom k apsch )))

challenging limits

Confidential | Page 12 of 15 ..

Attachment D — On-Site First Installation and
‘Commissioning Test -
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On-Site First Instailation and Commissioning Test

The objective of the On-site First Installation Test (OFIT) and commissioning is to verify the full
functionality of the ORT System and its compliance with the functional requirements and Approved
Design specifications in a controlled, on-site environment.

All equipment and software that is required for the upgrade or related Enhancements to the existing ORT
lane System shall be in place, and prior to the start of the test, Kapsch shall formally notify the NHDOT
that the ORT System is “ready” for testing. The test shall be conducted by Kapsch and witnessed and
Approved by the NHDOT. The test shall be conducted in accordance with Approved test procedures and
test schedule.

This phase of testing is very critical to the success of the Project, and as such, all anomalies shall be
documented and categorized in the Test Report and corrected, subject to the NHDOT Approval.

Kapsch shall include specific testing of the entire transaction, tag status, and image flow, between the
lanes and Kapsch's Host and between Kapsch's Host and Conduent’s Lane System and Cubic’'s CSC.

As part of this test, Kapsch shall provide all vehicles. NHDOT estimates six (6) vehicles with at least one
dual tire vehicle and one vehicle close to the 9 foot height limit i.e., sprinter van. In addition to the test
vehicles, NHDOT estimates two trailers (one 1-axle, one 2-axle), at least one driver for each vehicle, and
transponders (Status 1-4 and at least one bumper transponder, NHDOT will provide a NH status 5
transponder). Kapsch shall test the vehicle throughput and speed requirements and generate sufficient
transactions to prove the System can process transactions and images accurately. During this test, the
operations of all types of in-lane equipment and their ability to report failures shall be verified. In addition
to daylight testing, the DVAS system shall also be tested during night-time. Test scenarios that emulate
conditions such as rush-hour traffic (bumper to bumper), vehicle straddling/changing lanes/merging,
equipment failures, and degraded modc3 of opcration shall be tested. The following categorics of testing
are expected in NB and SB zones. The Kapsch Test plan will include all the necessary testing to meet the
requirements of the Contract. The Kapsch test plan shall be reviewed and approved by NHDOT prior to
testing. The Kapsch test plan shall include but not be limited to the following:

+ Hardware and Software verification
Zone Controllers

PDUs

Auto-transfer switches
Network Switches

Routers

Zone controller functions
image capture station functions
Idris

SNAPs, power

UPSs

DVR server and cameras
VES (Lane) cameras
Strobes

Sick scanners

Light sensors

0OQ Q000000000000

Kapsch TrafficCom USA, Inc. | 300 Lighting Way, Suite 302 | Secaucus, NJ 07094 | P +1 (201) 520-9100 | www kapsch.net
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Transponder readers
AVC

» Toll Fare Schedule o
¢ Repon verification including Host and ROMS reporting
+ Test transponders (minimum 2 of each type):

0 0 0 0 00 0 0

Valid

. Low balance

no funds

lost/stolen

non-revenue

classes 1,2, 5

NH (IAG class 72 -~ 026)
Away agencies

« Test vehicles

O 0 00 0 0

2 axle passenger car

2 axle truck

1 axle trailer

2 axle trailer

2 axle dual tire truck

Vehicle at least 9 ft at highest point

s Test scenarios

Q

Q

Single vehicle testing shall be varying speeds 65, 45, 20 and 10 mph with the mix of test
vehicles.
= Single vehicle testing in all lanes and shoulders -estimate 5 tests per lane and
shoulder.
» Single vehicle Straddle testing - estimate & tests.
» Single vehicle Violation testing all lanes - estimate 8 tests.
*  Single vehicle Violation straddle testing — estimate 6 tests.
Reverse transactions — estimate one per zone.
Single vehicle High speed (>= 65 mph) each lane estimate 4 tests (lane only)
Muttiple vehicle testing shall be at least six vehicles noted above, test shall include
various combinations of transponder status, no transponder in vehicle, single transponder
per vehicle, multiple transponders per vehicle, violators, class mismatch (AVI higher than
AVC and AVC higher than AV!) at the various scenarios below:
*  Single lane at speed 3540 mph and 65 mph for all lanes estimate 8 tests.
* Platoon vehicles in both travel lanes at speed 10 mph, 35-40 mph and 65 mph
estimate 6 tests (parallel, staggered orientations).
= Platoon vehicle in travel lane and shoulder at speed 10 mph, 35-40 mph and 65
mph estimate 6 tests {parallel, staggered orientations).
» * Pilatoon vehicle in travel lane at stop and go (Stop and Go) estimate 6 tests.
» Platoon closely spaced (within 3 feet), single file
* Piatoon closely spaced (within 3 feet), side-by-side (parallel)
= Multiple tag in vehicle testing plus 6C estimate at least 6-8 variations can be
included with multiple vehicle testing.
= straddle scenario

Kapsch TrafficCom USA, Inc. | 300 Lighting Way. Suite 302 | Secaucus, NJ 07094 | P +1 (201} 520-9100 | www.kapsch.nel
Kapsch TraMcCom USA, Inc, Confidential and Proprietary - Disclosure Outside Recipient Without Express Written Permission of Kapsch is Prohibited
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= lane poaching verification Stop and Go (vehicle with valid transponder, following
without a transponder)
Degrade mode -number of vehicles and speed depends on test. The System redundancy is the
key.part of degrade mode testing and verification of ROMS alarms and ticket generation.
= Camera failure - front and rear in both zones
»  Sick failure(s)
» |dris failure and various loop failures
= Zone Controller failure
= Communication failure (e.g. lost ZIC communication with host). Validate zone
stand-alone operation and comm switch redundancy locally within the zone.

= Apex failure
* |CS failure
»  PDU failure

= Utility power failure (UPS battery backup testing)
= Network switch failure
= Antenna failure
= AVI| Reader failure
=  Strobe failure
= Buffering of transactions and images; including restoration
s Verification of transaction, image, and equipment health data transmission to the
Host/ROMS/Nagios
e XOTX file creation sent to Conduent, and transactions sent to Cubic including images.

As the ORT lane functionality is tested, the results shall be validated at the Kapsch Host. All screens shall
be tested for correctness, error conditions, ease of use and functionality. Reports shall be generated to
verify the data entered and to reconcile the transactions and images conducted in the lanes. The interface
to various entities and the transfer and receipt of data from the Conduent and Cubic systems shall be
verified for accuracy.

Various degrade mode level failure conditions shall be generated to test the ROMS alarm and
Maintenance requirements.

Formal Test Plan to be submitted for review and approval by NHDOT to support the outlined objectives
above.

Kapsch TrafficCom USA, Inc. | 300 Lighting Way, Suite 302 | Secaucus, NJ 07094 | P +1 (201) 520-9100 | www.kapsch.net
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Kapsch TrafficCom USA, Inc.

Officer’s Certificate of Authority

The Corporate Secretary of Kapsch TrafficCom USA, Inc., a Delaware
Corporation (the “Company”) hereby certifies, as of the date hereof, as follows:

1. I am the duly elected, qualified Corporate Secretary of the Company, and am
familiar with the facts herein certified with respect to the Company and am duly authorized to
certify the same with respect to the Company.

2. | have reviewed the Resolutions of the Company and confirm that the Officers of
the Company, JB Kendrick, Brian Tom, Sarah Moore, Frank Meehan, Janet Eichers, Dan
Toohey, and Jeff Adler are each authorized individuals to sign and bind the Company to all
obligations under contracts on behalf of the Company:

Name Position

JB Kendrick President

Brian Tom CFO

Sarah Moore Chief Transformational Officer

Frank Meehan Senior Vice President, Customer Relationship Management
Janet Eichers Senior Vice President, General Counsel, Secretary

Dan Toohey Senior Vice President, Sales/Business Development

Jeffrey Adler Vice President, Engineer of Record )

IN WITNESS OF, | have hereunto set my hand as of the 30" day of January, 2024

o

Janet L. Eichers
Secretary
Kapsch TrafficCom USA, Inc.

Kapsch TrafficCom USA, Inc. | 300 Lighting Way, Suile 302 | Secaucus, NJ 07094 | P +1 (201) 520-9100 | www.kapsch,net
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State of New Hampshire
Department of State

CERTIFICATE

[, David M. Scanlan, Secrctary of State of the State of New Hampshire, do hercby certify that KAPSCH TRAFFICCOM USA,
INC. is a Delaware Profit Corporation registercd to transact business in New Hampshire on March 07, 2002, 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 officc is

concerned.

Business 1D: 400075
Certificate Number: 0006234485

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 19th day of May A.D. 2023.

David M. Scanlan
Secretary of State




DATE (MMDD/YYYY)

Ve
ACORD CERTIFICATE OF LIABILITY INSURANCE 212072024

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

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

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ies) 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 certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER + o] CONTACT Matt Rush ! b
308 Webstst Straat oY o e 513-256-2198 Ry
Dayton OH 45402 ABbREss: Matt.Rush@marshmma.com
INSURER(S) AFFORDING COVERAGE NAIKC #
INSURER A : XL Insurance America, Inc, = 24554
INSURED . KAPSCTRAFF| | surer B : Harlford Casually Insurance Company 20424
ggggl'i‘l\r;ﬁfefirgcgg\rki'\lggllngdiltg g o nsureR ¢ : Travelers Casualty and Surety Company 19038
Duluth GA 30097 INSURER 0 : Allianz Underwriters Insurance Company 36420
INSURER E :
INSURER F :
COVERAGES CERTIFICATE NUMBER: 2127133802 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOCD
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 ADOL[SUBR LICY EFF ¥ EXP
LIR TYPE OF INSURANCE INSD | WYD POLICY NUMBER (MDBYY YY) | (KRIDBYYY) LiMITS
A | X | COMMERCIAL GENERAL LIABILITY ¥y | ¥ |usoo109972L123A 7112023 TIR2024 | EACH OGCURRENCE $ 1,000,000
X [DAMAGE TO RENTED
cuamswaoe | X | occun | PREMISES (Es occunence) | $ 100.000
MED EXP (Any one purson) $ 10,000
PERSONAL & ADV INJURY | § 1,000,000
GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
poucy [ X ] 8% [ Jroc PRODUCTS - COMPIOP AGG | § 2,000,000
| OTHER: Deductible § $100,000
AUTOMOBILE LIABILITY v | v |33UENFH2934 71112023 71112024 | GOMBINED SIWGLELMIT 1 52,000,000
1 X | any auTo BODILY INJURY (Per parson) | $
OWNED SCHEDULED ;
AUTOS ONLY AUTOS BODILY INJURY (Par accident}| $
HIRED NON-CWNED PROPERTY DAMAGE s
AUTOS ONLY AUTOS ONLY | (Per pecident)
$
A | X | umBRELLA LIAB X | aceun Y | Y | US00109973LI23A 71112023 7/412024 | EACH DCCURRENCE 59,000,000
EXCESS LlaB CLAIMS-MADE AGGREGATE $9,000,000
DED I | RETENTION § ' H
B |WORKERS COMPENSATION ¥ WEALSRLE 71172023 Thi024 X | FER OTH-
AND EMPLOYERS' LIABILITY — EWEARSRE JLe STATYTE | ER
ANYPROPRIETORPARTNER/EXECUTIVE E£.L. EACH ACCIDENT $ 1.000,000
OFFICERMEMBEREXCLUDED? NiA
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE] $ 1,000,000
If yes, describa under
DESCRIPTION OF OPERATIONS betow E.L. DISEASE - POLICY LIMIT | § 1,000,000
D | Tech E20, Cyber, & Professional Lisbility USFO0S887123 71112023 71172024 | Uit 5,443,184
C | Crime 107681711 B/1/2023 8r172024 | Limit 5.000,000
DESCRIPTION OF OPERATIONS / LOCATIONS | VEHICLES (ACORD 101, Additional Remarks Schedubs, may be attached if more space iz required)

Policies evidenced herein include the following Named Insureds:

Kapsch TrafficCom Holding Corp.

Kapsch TraffCom, Inc.

Kapsch TrafficCom USA, Inc,

KTC Services USA

Streetline, Inc.

State of New Hampshire, Department of Transportation is included as additional insured for General Liability as required by written contract.

CERTIFICATE HOLDER CANCELLATION

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

NHDOT - Bureau of Tumpikes ACCORDANCE WITH THE POLICY PROVISIONS.

PO Box 2950

Concord NH 03302-2950 AUTHGRIZED REPRESENTATIVE
United States

© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD




e - DATE (MMDD/YYYY)

% Y . -
ACORD CERTIFICATE OF PROPERTY INSURANCE 212072024

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
RTIFICATE 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

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

PRODUCER EIRTACT  Michael Fisch
Marsh & Mclennan Agency LLC PHONE _ e0a 515 anaq FAX
309 Webster Street (Al N, Bxt) — IAC, Hol;
Dayton OH 45402 : | ApbREss _Michael. isch@marshmma.com :

FoetomeRin. KAPSCTRAFF

INSURER({S) AFFORDING COVERAGE NAIC #

INSURED i wsurer a; HDt Global Insurnace Company 41343
gggg%’rggﬂgﬁr?ggmﬂﬂn J:t é" E C_orp msurer g: Travelers Property Casualty Co of Amer 25674
Dututh GA 30097 INSURER C

INSURER D :

INSURER E -

INSURER F :
COVERAGES CERTIFICATE NUMBER: 515638695 REVISION NUMBER:

LOCATION OF PREMISES /{ DESCRIPTION OF PROPERTY (Attach ACORD 101, Additional Remarks Scheduls, il mors space is required)

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 POLICY EFFECTIVE | POLICY EXPIRATION
LTR TYPE OF INSURANCE POLICY NUMBER DATE (MMDD/YYYY] | DATE [MNDOAYYY) COVEREDR PROPERTY LIMITS

PROPERTY BUILDING 5
CAUSES OF LOSS DEDUCTIBLES PERSONAL PROPERTY | g
BASIC BUILDING BUSINESS INCOME [
s CONTENTS ] || exraexpense .
SPECIAL RENTAL VALUE %
EARTHOUAKE BLANKET BUILDING 5
WIND BLANKET PERS PROP | ¢
FLOCD BLANKETBLOGAPP |
| H
]
INLAND MARINE TYPE OF POLICY 3

— |
CAUSES OF LOSS 3
NAMEQD PERILS POLICY NUMBER s
$
CRIME $
TYPE OF POLICY $
5
BOILER & MACHINERY / 5

EQUIPMENT BREAKDOWN —
$

A | Property in Transit OMD5726602 71172023 7172024 X | $3.204.000 Lim $$5.340 Ded
B | instafation Floater QT6601798N992TIL23 71112023 7112024 1 -
X |$250.000 Lim $$25,000 Ded

SPECIAL CONDITIONS | OTHER COVERAGES (ACORD 101, Additional Rermarks Schedile, may be attachad If more spaca Is required)

CERTIFICATE HOLDER CANCELLATION

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

NHDOT - Bureau of Turmpikes

PO Box 2950
Concord NH 03302-2950 AUTHORIZED REPRESENTATIVE
United States

© 1995-2015 ACORD CORPORATION. Allrights reserved.
ACORD 24 (2016/03) The ACORD name and logo are registered marks of ACORD




STATE OF NEW HAMPSHIRE
“""Department of Transportation
Bureau of Turnpikes
RFP 2016-041
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 3

EXHIBIT A — SPECIAL PROVISIONS

Section 19.20.1.1 of RFB TPK 2023-06 is deleted and reblaced with the following:

Comprehensive general liability insurance against all claims of bodily injury, death or property damage,
in the amount of $1,000,000 per occurrence.



en Hamprhive THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

G&C #80 Nt
Date 6/28/23 RS

David Rodrigue, P.E.

Depariment af Trassporiation

Willlam Cass, P.E. . i
Assistant Commissioner
Commissioner ; :
Andre Briere, Colonel, USAF (RET}
Deputy Commissioner

His Excellency, Governor Christopher T. Sununu Bureau of Tumpikes
and the Honorable Executive Council May 26, 2023

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Transportation to amend contract #5000750 with Kapsch TrafficCom USA, Inc.

{ Vendor #164793) of Secaucus, NJ, by increasing the contract amount by $5,071,616.51 from $9,170,943.23 for a
new contract amount not to exceed $14,242,559.74 for a professional services of finalizing the electronic toll
conversion of the Bedford toli plaza and for Operation and Maintenance at Hampton, Hooksett, Bedford, Rochester
and Dover Plazas for Electronic Tolling from Juty 1, 2023 to June 33, 2026. The original contract agreement was
approved by Governor and Council on February 1, 2017, Item #27 and amended October 13, 2021, Item #58. 100%
Turnpikes Funds. This is the first of three 3-year contract extensions for the continued operation and maintenance
of our Electronic Toll plazas. 100% Turnpikes Funds

Funding is available in FY 2023. Additional funding is contingent upon of the availability of funds in Fiscal Year
2024, FY 2025, and FY 2026, with the ability to adjust encumbrances in each Fiscal Year through the Budget
Office, if needed and justified:

EY 2023 Y 2024 FY 2025 EY 2026
04-096-096-961017-7050 Toll Collection $1,020,420.27 $977,825.92 $1,220,883.31
024-5000225 Maintenance Other than
Buildings/Grounds
04-096-096-961017-7050 Toll Collection $327.500.00 $ 949,730.21
037-500166& Technology — Hardware
04-096-096-961017-7050 Toll Collection $115,789.87
038-509038 Technology — Software
04-096-096-961017-7050 Toll Collection $ 231966.93
046-500463 Eng. Consuliants Non- $227,500.00
Benefit

XPLAN

On, February 1, 2017, Governor and Council approved the original contract with Kapsch for the design, testing,
installation, and maintenance services for the operation of the Open Road Tolling (ORT) Systems for the Bureau of

- Tumpikes within the Division of Operations to be effective for a 6-year period through June 30,-2023. The contract
also included provisions for three additional three (3) year optional periods up to but not beyond, June 30, 2032,
subject to Governor and Council approval.

JOHN Q. MORTON BUILDING « 7 HAZEN DRIVE « P.O. BOX 483 = CONCORD, NEW HAMPSHIRE 03302-0483
TELEPHONE: (803) 271-3734 « FAX: (603) 271-3914 ¢ TDD: RELAY NH 1-800-735-2984 «WWW.NHDOT.COM



t
On October 13, 2021, Governor and Council approved Amendment #1 for design, testi'ng and installation of
Electronic Tolling at the Dover and Rochester toll plazas. Electronic toll conversion of the Bedford toll plaza was
partially funded through Amendment #1 as well. Amendment #1 was accomplished through reatlocation without a
funding increase from the original contract. The amendment explained additional funding will be needed for
finalizing the Bedford design, testing and installation. This amendment is funding the rest of the Bedford electronic
tolling conversion.with the funds allocated through the State’s Bi-Annual budget process for FY 23 and 24 for total

of $1,852,487.01.

This request is ‘also for a first of three-year extensions included in original contract for continuation of Kapsch’s
maintenance cost of $3,2'19,129.50 for the Toll Systems in Hampton and Hookseti, Dover and Rochester Electronic
Tolling, and future Bedford Electronic Tolling covering FY 2024, FY 2025, and FY 2026. Kapsch has and will
continue to provide preventative and emergency maintenance of the new and existing Electronic Toll equipment,
twenty-four hours a day and seven days.a week. This is particularly important regarding £-ZPass toll collection.
The fundmg of the toll system maintenance portion of the contract covers the following but not limited to0:
Kapsch prevenlalwc maintenance staff labor costs b .
Repairs & replacement toll system parts & installation .

Oracle Mainienance

Data Center communication

o Damage to equipment duc 1o weather or accidents

Maintenance costs have been calculated using the basc in-lane maintenance costs adjusled per the original contract
agreement by 2023 COLA for FY 2024, FY 2025 and 2026 are adjusted an estimated 3% for COLA. The actual
adjustment will be conducted at the beginning of catendar year per the original contract agreement. It also includes
$45,000 each year for mainienance contingencies. Thése contingencies are needed for unanticipated repairs and/or
replacements due o ageing equipment or damage items such as motor vehicle accudcnls unforeseen maintenance
repairs or weather events'(i.e., lightning strikes can cosl up to $25,000 per eveat),

The Contract has been approved by the Attorney General as to form and execution. The Department has verified
that 1he necessary funds are available for FY 2023. FY 2024, FY 2025, and FY 2026 is contingent upon the
availability and continued eppropriation of funds. Copies of the fully executed contract 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 this resolution be approved.

Sincerely,

Al 2
William Cass, PE

Commissioner d

Attachments
cc: J. Corcoran '



" -

STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
) 27 Hazen Dr., Concord, NH 03301
Fax: €03-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doit

Denis Goulet
Commissioner

. May 30, 2023 A

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

7 Hazen Drive

Concord, NH 03301

LY
Dear Commissioner Cass: ,

This letter GCrcscnts formal notification that the Department of Information chhnology (DolT}
has approved your agency's request to enter into 2 contract amendment with Kapsch TrafficCom USA,
Inc., as described below and referenced as DolT No. 2016-041B.

/
The purpose of this request is for professional services of finalizing the conversion of Bedford
AET and for Operation and Maintenance at Hampton, Hooksétt, Bedford, Rochester, and Dover
Plazas for Open Road Tolling (ORT) and AET.

The Total Price Limitation will increase by $5,071,616.51, for a New Total Pnce
Limitation of § 14,242,559.74, effective upon Governor and Council approval, from July

1, 2023 through Junc 30, 2026.

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

Sincerely,
Denis Goulet

DGljd :
DolT #2016-0418

¢c: Charles Bums, IT Manager

“Innovative Technologies Today for New Hampshire's Tomorrow™



STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-041
Open Road and All Elecironic Tolling Systems
CONTRACT AMENDMENT 2

This CONTRACT AMENDMENT 2 is entered into as of the date signed by the signatories
herein by and between KAPSCH TRAFFICCOM USA, INC., a Delaware corporation with a principal
officc address located at 2855 Premiere Parkway, Suite F, Duluth, Georgia 30097 (“Kapsch™) (VC#
40832) and the NEW HAMPSHIRE DEPARTMENT OF TRANSPORTATION ("Department™). Kapsch
and Department are sometimes referred to herein singularly as a “Party” or collectively as the “Parties.”

WHEREAS, the Parties entered into the Agreement as approved by the Governor and Executive
Council (the “G&C") on February 1, 2017 at Agenda liem 27 (the “Agreement’™), wherein Kapsch agreed
1o supply certain services upon the terms and conditions specified in the Agreement and the Department
agreed 10 design, develop, install and maintain an All Electronic Tolling (AET) system at the Dover,
Rochester, and Bedford Toll Ptazas and the maintcnance of the existing Open Road Tolling (ORT) lanes
at the Hampton Mainline and Hooksett Mainline Plazas;

WHEREAS, the Parties agreed to amend the Agreement in accordance with the terms and
conditions set forth in the Contract Amendment | as approved by the G&C on October 13, 2021 at
Agenda {tem 5-B; and

WHEREAS, the Parties now wish to further amend the Agreement in accordance with the terms
and conditions specified herein.

NOW THEREFORE, in consideration of the terms and conditions set forth herein, the reccipt and
sufficiency of which are hereby conclusively acknowledged by Kapsch, the Parties hercby agree as
follows: "

. General Provisions of the Agreement (Form P-37) are hereby amended as follows:

a. On Form P-37, amend Section 1.4 of the General Provisions of the Agreement by adding
address o 2855 Premiere Parkway, Suite F, Duluth, GA 30097

b. On Form P-37, amend Section 1.7 of-the General Provisions of the Agreement by deleting the
current Completion Date of June 30, 2023, and adding a new completion date of June 30,
2026.

¢. On Form P-37, amend Section 1.8 of the General Provisions of the Agreement by deleting the
current Price Limitation of $9,170,9432) and adding a new price limitation of
$14,242,559.74.

2. Section 1.1 of the Agreement titled “Contract Documents” is'deleted in its entirety and hercb'y
replaced as follows: )

1.1 CONTRACT DOCUMENTS
This Contract is comprised of the following documents (Contract Documents):
Contract Amendment 2
Contract Amendment 1
Contract Agreement -~ General Provisions
Consolidated Exhibits
Exhibit A — Contract Deliverables
Exhibit B - Price and Payment Schedule
Exhibit C ~ Special Provisions

Onw>»

Q).

Initial all pages Kapsch Amendment 2 Contract Extension
Kapsch TrafficCom USA, Inc. Initials Page 1 of 10




STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-041
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 2

Exhibit D — Administrative Services

Exhibit E — Implementation Services

Exhibit F - Tesling Services

Exhibit G — Maintenance and Support Services
Exhibit H — Compliance Matrix

Exhibit | — Project Management Plan

Exhibit J — Software License & Source Code
Exhibit K — Warranty and Warranty Services

- Exhibit L - Training Services

Exhibit M — NHDOT RFP 2016-041 with Addenda, by refcrcncc
Exhibit N — The Vendor Proposal, by reference
Exhibit O - Certificates and Attachments

3. Section 1.2 of the Agreement titled “Order of Precedence™ is deleted in its entirety and ilcreby
replaced as follows:

[.2 ORDER OF PRECEDENCE :
In the event of a conflict among any of the pravisions in this agreement, following Order of Precedence

shall apply:

1.
2.
+

w

Contract Amendment 2

Contract Amendment |

The: Stnle ol New Hempshire, Department of 'I‘rmsportatlon Contract 2016-04 1 (resulting
Contract from the RFP, once executed).

The State of New Hampshire Terms and Conditions, as stated in Appendix H of the RFP.
Final State Responses to Vendor Inquiries to RFP 2016.-041

RFP 2016-041 ORT Toll System dated May 12, 2016, with related attachments,
appendices, and Addendum #1 and 2.

Kapsch Proposal including interview presentation material and response to State’s
questions to RFP 2016-041. '

4. Section 2.2 of the Agreement titled “Non-Exclusive, Not to Exceed Contract® is deleted in its
entirety and hereby replaced as follows:

2.2 NON-EXCLUSIVE, NOT TQO EXCEED CONTRACT
This is a Non-Exclusive, Not To Exceed (“NTE™) Contmct wuh price and term limitations as set forth in the

Contract.

The State reserves the right, at its discretion, 10 retain other vendors to provide any of the Services or
Detiverables identified under this procurement or make an award by item, part or portion of an item, group

of items, or total Proposal.

Kapsch shall not be responsible for any delay, act, or omission of such other

vendors, except that Kapsch shall be responsible for any delay, act, or omission of the other vendors if such
delay, act, or omission is caused by or due to the fault of Kapsch.

Notwithstanding any other provision of the Contract to the contrary, in no event shall total payments
under the Contract exceed $14,242,559.74 the amount listed in block 1.8 Price Limitation of page | of the
General Provisions.

-3

Initiel all pages

iti Kapsch Amendment 2 Contract Extension
Kapsch TrafficCom USA, Inc. Initials o Page 2of 10



STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-041
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 2

5. Section 3.2.5 of the Agreement is deleted in its entirety and hercby replaced as follows: '

3.2.5 Kapsch Project Principle is:
Tom Kramek
Kapsch TrafficCom USA, Inc.
Tel: (845)-943-2943
Mobile: (571)-205-6605
Email: Thomas.Kramek@kapsch.net

Kapsch Project Director is:

Christopher Romeo

Kapsch TrafficCom USA, Inc.

Tel: (845) 943-2683

Mobile: (603) 560-9367

Email: Christopher.Romeo@kapsch.net

6. Section 3.3.3.1 of the Agreement is deleted in its entirety and hereby replaced as follows:

3.3.3.1 Kapsch Key Project Staff shall consist of the following individuals in the roles identified below:
Kapsch Key Project Staf¥:

Key Member(s) ' Title

Tom Kramek Project Principal
Christopher Romeo Project Director & Manager
Joseph Kocovic Assistance Project Manager
Scott Cothrell . Software Manager

Frank Mazzella Maintenanca Managar
Brian Fredrickson Quality Assurance Manager
Kyle Baugh . Installation Manager

7. Section 3.4 of the Agreement is deleted in its entirety and hereby replaced as follows:

34 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:

Matthew Blixt U.S. Mail: P-O. Box 2950
Department of Transporiation Concord, NH 03302-2950
Bureau of Tumnpikes '

Tel: (603) 485-3806 UPS, DHL,

Fax: (603} 485-2107 Federal Express (ect.): 36 Hackett Hill Road
Matthew.R.Blixt@dot.nh.gov Hooksert, NH 03106

‘8. The Dispute Resolution Responsibility and Schedule Table st Section 17 of the Agreement is
hereby deleted in its entirety and hereby replaced as follows:

Initial all pages Kapsch Amendment 2 Contract Extension’
Kapsch TrafficCom USA, Inc. Initiats | Page 3 of 10



STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-041
Open Road and All Etectronic Tolling Systems
CONTRACT AMENDMENT 2

Dispute Resolution Responsibility and Schedule Table:

LEVEL CONTRACTOR STATE CUMULATIVE
ALLOTED TIME
Primary Christopher Romeo Matthew Blixt 5 Business Days
Kapsch Project Director | State Project Manager
and Manager {PM)
First Tom Kramek John Corcoran 10 Busincss Days
Kapsch Project Principal | Administrator
Second Frank Mechan Michael Servetas 15 Business Days
Kapsch Senior Vice Director of Operations
President, Delivery and
Operations

9. Section 2 of Exhibit A to the Agreement titted “Deliverables, Milestones, and Activitics
Schedule” is dceleted in its entirety and hereby replaced as {ollows:

The project will be delivered in two (2) distinct phases. Phase [ will commence upon NTP and involve
the various efforts and tasks required to design, develop, and install, and commission the new AET
System for revenue collection at Bedford Plaza, Phase | will be accomplished under the following sub
phases. Phase Il fur Hamplon,-Hooksetl, Duver, and Rochester-commence on July 1, 2023

Phase 1A — Project Schedule, Development, Installation, On-Site First Installation Test (OFIT),
Commissioning, and Bedford Go Live ~ This will include the necessary efforts to provide any and all
necessary installation and upgrade efforts including system commissioning testing.

Phase IB — Bedford Extended Operations Test (EQT) - This test will be forty-five (45) day evaluation

of the new AET under live operating conditions to provide out conformance with the specified
requirements.

Phase 11 — AET /ORT Maintenance, Warranty and Change Orders — This phase includes both the
provisions of full maintenance and system support throughout the maintenance term for Hampton,

Hooksent, Dover, and Rochester Plazas.

Following issuance of Provisional Final System Acceptance for Bedford Plaza, a twelve (12) month
Warranty Period will start through the maintenance term. The Warranty Period is only applicable to the
hardware installed at the Bedford Plaza. .

10. Section 1.1 of Exhibit B to the Agreement titled “Payment Schedule” is deleted in its cntircty
and hereby replaced as follows:

1.1 Non-Exclusive Not to Exceed

This is a Not to Exceed (NTE) with a maximum contracl value of $14,242,559.74 for the period between
the Effective Date through June 30, 2026. Kapsch shall be responsible for pcrformmg its obligations in
accordance with the Contract. This Contract Amendment will allow Kapsch to invoice the State for the
following activities, Bedford Plaza Deliverables and Milestones and Operations and Maintenance

potd

Initial all pages Kapsch Amendment 2 Contrect Extension
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-041
Open Road and All Electrenic Tolling Systems
CONTRACT AMENDMENT 2

Hampton, Hooksett, Dover, Rochester and Bedford Plazas appearing in the price and payment tables
below. Previous contract amendment change requests for Multiprotocol Readers and 1AG File spec
change will be forward and performed under this contract.

For purposes of the Contract Cost, the pass-through amounts in this Exhibit B are budgetary estimates
within each Qperations FY. Should the actual pass-through costs in any of the specified categories exceed
the maximum of each such yearly amount shown, Kapsch may seck approval from the State to increase
the affected pass-through amount(s) accordingly and Kapsch will prepare an amendment if the increase is

over the total Contract Cost.
1.2 Cost Summary Detail

Tabte 1.2 Cost Summary Detai

Is

T N

& o,
EL R
I P

T o eitad | TEE cow-

-

of e

B Project Dalwefy Costs
" ’ ComractAmendmentz

)

e i

Description

Contract
Amend #1

FY 23

FY 224

Amend ¥2
Total

Bedford AET

S 802,587.89"

$670,789.87

$ 1,181,697.14

-S- 1,852,487.01

Total Projéct Delivery Costs

787 802:587.892

“$ 670,789 §7°

‘$‘ffm.:597:' 14

.t e e p e =

*FY 2023 Bedford AET is encumbered under RFP 2016-041 Contract Amendment 01

e e e R tLe7  NIFIRtenance CostET e T e e e
Contract
: Amend 42
. Description, FY 2024 FY 2025 FY 2026 Total

AET/ORT Plaza O&M $1,020,420.27 | $§977,825.92 | $1,189,000.80 | $3,187,246.99
End of Contract Term Transi{ $ -1 - [$ 31,88251|9% 3188251
Total Maintenance Cost $1,020,420.27 | $977,825.92 | $1,220,883.31 | $3,219,129.50

) Contract Total| $5,071,616.51

23
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-041
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 2

1.3 Bedford Project Delivery Detail Cost Phase |
Table 1.3 Project Delivery Detail Cost

TN R (R \ :-. R i Badford Pmt
P I Cumulatlve ALY AT, i
.
ELNG M—Gross =
e v "»f
: ~ N 32, 655 074 90
2 |Bedford Project Schedube (Baseline) Y 5.00% 15.00% 4.75% 14.25% $126.116.06
Updated Project Managemen! Plan,
8 including Quality Assurance Plan S100% 20:00% 53 19005 $126,116.06
Update Design Documents to include
| Bedf 5.00% 25.00% 4.75% 2375% $126,116.06
5  |Requisition of Toll Equipment 20.00% 45.00% 19.00% 4275% $504 464.23
6 |Receip! of Toll Equipment 15.00% 60.00% 14.25% 57.00% $376.348.17
7 |Bediond mstatiation Plan " 1000% | 55.00% | 9.50% 52.25% - $252.232.12
Bedford AET On-Site First Instaltation
8 Test (OFIT), Comissioning Test Plan 10.00% 85.00% 9.50% 61.75% $252,232.12
Successhd Completion of Bedford
9 Installation, Commissioning and Go-Live 10.00% 75.00% 9.50% 71.25% $252,232.12
10 |100% Bedford AET Drawings 3.00% 78.00% 2.85% 7410% $75.669.63
11 |Bedford Extended Operational Testing 4.00% 82.00% 3.80% 77.80% $100.892.85
- |Bedford Final Project Acceplance and
12 1Final Software Escrow [ " 3.00% 85.00% 2.85% B0.75% $75.669.53
100.00% Bedford Project Delivary Total  $2,655,074.90'

*Completion shatl be based on approvat by NHDOT.
**Retainage Released after all items, including satisfactory completion of all documentation, punch list
issue is delivered, approved, and closed.

-

Initial all pages A Kapsch Amendment 2 Contract Extension
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STATE OF NEW HAMPSHIRE

Department of Tronspo

rtation

Bureau of Turnpikes

RFP 2016-041 .
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 2
- 1.3.1 Bedford Toll Costs
i !_..___.___DESCRIPTION.__.. _____ T ,1 ___COMMENT . | um _JContract Totali
Bedlord Plaza Cost: - ' O % o & TEs
Project Documentation and Manual Update Includes Prgject Management LS $138,447.81
ORT Deslgn, Development, integration, implementation includin:
WMS:a;nE D velog eg 9 LS $34,938.95
Thirg Party Software Licenses (list, quantify and price separately) LS $57.420.56
tnterface lo Lane and BackOffice Systems LS - $13.521.83
insurance and Bonding LS $17,807 .46
Redundant Toll Zone Coniroller and In-lane Electronics® LS $142,682.68
AVDC System LS - $358,570.16
Violation Enforcement Systern . LS $355,095.86
AV Syslem LS $66.245.15
Communications, Nehvork and Host Equipment LS $47.983.78
Enclosures wAocks and Environmental Control LS $37,105.22
uPs LS $50,055.21
Digital Video Auditing System inchuded in Civil Work Cosl LS $0.00
Spare Parts Inventory LS $28,712.90
Davelapment of Toll Sysicm nstaliation Plang LY _ $80,540.43
P . nchudes Cquipment
Civil Work includet nececcary equipment rental s ta!latlon(:.ngc AS Costs Ls $444,196.88
Electrical Work (AC Power, Data, RF Cabiing) LS | $387.732,69
Tesling LS $393,913.63
LS m g . e o N e e L T e o Bedford TotaliCost| $2,665,074:90

The Bedford All Electronic Tolling (AET) quote shall remain valid for twelve (12) months ofter 2024. If
the deployment is not executed within twelve (12) months, the quote will be subject to an escalation rate

not to exceed 3.0% per year.
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes -

RFP 2016-041

Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 2

1.4 Maintenance Costs
Table 1.4 Maintenance Costs

Maintenance Cost
v miirmrs b et o ep o YEAR 6=FY.2024/(July 1, 2023.- June.30;.2024) .. ... T i e
6th Year Software and Hargware Manienance” FY 24
Hampton S 13.871.88 12|S 166.462.57
Hookselt S 1387188 1215 166462.57
Dover S 1387188 12[S 166.462.57
Rochester S 1387188 12 (S 166,462.57
Oracle Maintenance S 155.570.00 S 155570.00
Data Center Cammunication Costs - Consalidated
Communicatons & Navasite S 6.500.00 12| S 78,000.00
CA#1 AG Spec & Multiprotoc o'WO Estincrease with
COLA S 76.000.00 S 76.000.00
Malntenanc e Contingency S  45.000.00 S 45000.00
FY 24 Tota! Maintenance Costs[ $ 1 020420.27
Tt A YEAR 7 -FY:2025GJuly 1, 2024 <June- 30, 2026)° 0 o ALVl
?ln Year Sotlw e and Hamvare Mairtenance® FY 25
" Hampton S 1428804 12|S 171409648
Hooksell S 1428804 | 12|S 171456.48
vover S 14,88.04 1215 1/1A%5.18
Rochester S 14728504 121S 17145648
Oratle Maintenance S 166.000.00 S 165,000.00
Data Center Communication Costs - Consdidated .
Communications & Navasite S 6.750.00 1215 81.000.00
Maintenanc e Contingent y S 4500000 " {S  45000.00
FY 25 Total-Mairitenance Costs| $  977.825.92
R ‘- v -YEAR-8-FY.2026 {July-1; 2026 - June 30,2026)" - R T
nhYear Sonw are and Hardw are Maintenance* FY 26
Hampton S 1471668| 12]|S 176,600.16
Hookselt S 14.71668 1215 176.600.16
Dover S 1471668 12|S 176,600.16
Rochester S 14.716.68 128 176600.16
Bedford S 1471668 12|15 176600.16
Oracle Malntenance S 177.000.00 S 177.000.00
Data Certer Communication Costs - Consdicated
Communications & Navasite S 7,000.00 1218 84,000.00
Martenance Cortlrgemy S 45000.00 S 45,000.00
End of Contract Tem Transiton S 31,88251 S 31.882.51
FY 26 Tota Maintenancé Costs| §  1,220,883.31
c S i Th s L o U TOTAL MAINTENANCE COSTS| S 3,219,129:50
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STATE OF NEW HAMPSHIRE
Department ol Transportation
Bureau of Turnpikes
RFP 2016-041
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 2

*Contract cst 3% increasc in FY 25 & 26. Actual cost increase will be determined per Cost-of-Living
[ncrease (COLA) at begin of Calendar year. Communication and Oracle Maintenance cost is estimated
pass through with no markup.

1.5 Kapsch Labor Rates Worksheet
The State may request additional services from Kapsch and requires rates in the event that additional

Service is required. The following format must be used to provide this information. “FY" refers to
State Fiscal Year. The New Hampshire State Fiscal Year runs from July | through June 30 of the

following calendar year.

Table 1.5 Kapsch Labor Rates Worksheet

_ _ _ [EullyBGrdnediHourylRate:|
EMIL 2 STAREPOSITIANS b 35" Iﬁﬁzﬁjz.‘éiﬁﬁd;}. 20253 {RY42076]
1 Project Principal $434.07 | $447.09 | $460.51
2 Project Manager $282.13 | $290.60 | $299.:1
3 Assistance Project Manager $282.13 | $290.60 | $29%.31
4 Quality Assurance Manager $282.13 | $290.60 | $299.31
5 | Technical (Software) Manager $227.88 | $234.71 | $241.76
6. | Installation Manager $238.73.].$245.89..$253.27.
7 | System Administrator $217.03 | $223.54 | $230.24
8 Network Administrator $217.03 | $223.54 ! $230.24
9 | System Analyst $217.03 | $223.54 | $230.24
10 | Software Architect $217.03 ] $223.54 | $230.24
11 | Software Development Engineer | $217.03 | $223.54 | $230.24
12 | Hardware Engineer $260.43 | $268.24 | $276.29
13 | Communications Engineer $217.03 { $223.54 | $230.24
14 | Maintenance Technician $ G7.06] % 99.97 | $102.97
15 | Manager, Quality Engineering $227.88 | $234.71 | $241.76
16 | Licensed Electrician $282.13 | $2980.60 | $299.31
17 | Electrician Helper $282.13 | $290.60 | $298.31
18 | Istallation Technician $121.32 ) $124.96 | $128.71
19 | Installation Supervisor $151.66 | $156.21 | $160.89
20 | Licensed Electrical Engineer $282.13 | $290.60 | $299.31

*Contract est 3% increase in FY 25 & 26. Actual cost increase will be determined per Cost-of-Living
Increase (COLA) at begin of Calendar year.

**Any travet ratc for out-of-scope work will be reimbursed by NHDOT without markup. All travel
shall be approved by NHDOT prior to commencement of travel. Prior to travel Kapsch shall submit to
NHDOT a travel request detailing the estimated costs to complete the trip for each individual. All
travel reimbursement must be supported by appropriate records and receipts.

]
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STATE OF NEW HAMPSHIRE
Department of Transportation
“Burean, of " Turnplkw o
RFP 201 6-041 )
Open Road and All: Electronlc Tollmg Systems.‘
CONTRACT“AMENDMENTZ "

#

-Contract # 40832 Open Road and All Electronlc Tolljng System Amendment Descriptions

. . - i ;
T e .1"'. Wy or ¥ eyl e e T IR
“Ammm NN | i |+ CONIRACT.
e | . oﬂghul(:onmct : ‘;Tghozﬁmzfg 15523 | 592170.94323
: oAl :._“' : # s cmmcr TOTAL ‘314.2425597‘ |

: a .. Date; _May 25,2023
JB'Kendrck - %

-President
Kapsch TrafficCori USA lnc

e S3H23

Wllham Cass; P.E.
Commtssnoner .

State of New Hampshxrc i
Depar(ment of; Transportatlon

-//2,._,.#,4/%

,Approval by Attomey Gcneral Ofﬁce

'..[;ate:- él/ |1'/ Q-g

JUN28:2023

Approval By the.Govérrior and Council .

SECRETARY OF STATE
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State of New Hampshire
Department of State

CERTIFICATE

I, David M. Scanlon, Sccreiary of State of the State of New Hampshire, do hercby certify that KAPSCH TRAFFICCOM USA,

INC. is o Delaware Profit Corporation registered to transact business in New Hampshire on March 07, 2002. I further cenify that
A

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

concemed.

Business [1D: 400075
Centificaic Number: 0006234485, . .

TN TESTIMONY WHEREOF,

1 hereto se1 my hand and causc to be affixed
the Seal of the State of New Hampshire,
this 19th day of May A.D. 2023.

David M. Scanlan
Secrelary of St
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Kapsch TrafficCom USA, Inc.

Officer's Certificate of Authority

The Corporate Secretary of Kapsch TrafficCom USA, iInc., a Delaware
Corporation ({the "“Company”) hereby certifies, as of the date hereof, as follows:

1. I am the duly elected, qualified Corporate Secrelary of the Company, and am
familiar with the facts herein certified with respect to the Company and am duly authorized to
certify the same with respect to the Company.

/ 2. | have reviewed the Resolutions of the Company and confirm that the Officers of
the Company, JB Kendrick, Brian Tom, Frank Meehan, Tony Pable, Janet Eichers, and Dan
Toohey are each autharized individuals to sign and bind the Company to all obligations under
contracts on behalf of the Company:

Name Position

JB Kendrick President

Brian Tom CFO

Frank Meehan | Senior Vice President, PMO, Delivery & QOperations
Tony Pable Senior Vice President, Engineering

Janet Eichers | Senior Vice President, General Counsel, Secretary
Pan Taahay Senior Vice President, Saleg/Rusiness Davelopment
Jeffrey Adler Vice President, Engineer of Record

IN WITNESS OF, 1 have hereunto set my hand as of the 25" day of May, 2023

Janet L. Eichers

Secretary
Kapsch TrafficCom USA, Inc.

Kapsch TraficCom USA, Inc. | 300 Lighting Way. Suite 302 | Secaucus, NJ 07094 | P +1 (201) 520-9100 |y kPosch.e!
¥apsch TraficCom USA, ln¢, Confidential and Propristary - Disclosure Outside Redcipient YWithoul Express Writtsn Permission of Kapsch b Prohibited



UNANIMOUS WRITTEN CONSENT TO ACTION
OF THE BOARD OF DIRECTORS OF
KAPSCH TRAFFICCOM USA, INC.

TAKEN WITHOUT A MEETING

The undersigned, being all of the members of the Board of Directors of Kapsch TrafficCom USA,
inc., a Delaware corparation (the “Corporation’), pursuant to Article II1, Section 8 of the Amended
and Restated Bylaws of the Corporation, permitting such action as to be taken without a meeting,
hereby consent in writing to the adoption of the following resolutions:

Corporate Officers

RESOLVED, that effective as of December 1, 2022, that the following persons be, and hereby are .
Officers of the Corporation, and elected to the offices of the Corporation as set forth opposite their
names below, to serve in such capacities until the next annual meeting of the Board of Directors or
until their successors are duly elected and qualified:

» B Kendrick President

s Brian Tom CFO

s Frank Mechan Senior Vice President, PMO, Delivery & Operations
s Taouy Pable Senior Vice President, Engineering

s Janet Eichers Senior Vice President, General Counsel, Secretary
e Dan Tochey Senior Vice President, Sales/Business Development
¢ Jeflrey Adler Vice President, Engineer of Record

Qmaibus Resoluti

RESOLVED FURTHER, that appointed Officers individually may take all actions on behalf of the
Company as specified in the Amended and Restated Bylaws and all relevant Corporation policies and
procedures, including but not limited to, executing and approving all contractual agreements, and
related certifications, instruments, materials and transactions. The Vice President, Professional
Services Enginecr shall have the preceding authorities solely with respect to matters specifically
requiring such authorities of a Professional Eagineer. ’

Kapsch TrafficCom USA, Inc.
Officers — May 25, 2023
Proprietary and Confidential
Page 10f2
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RESOLVED FURTHER, that all prior acts or actions taken by the officers of the Corporation in
connection with the foregoing resolution are within the authority conferred thereby and are hereby
ratified, confirmed, and approved as the acts and deeds of the Corporation.

This Unanimous Written Consent may be executed in any number of counterparts, each of which
shall be an originat, but all of which together shall constitute one instrument.

This Unanimous Written Consent shall be filed in the Minute Book of the Corporation and become
part of the records of the Corporation.

This Unanimous Written Consent shall be efTective for all purposes as of December 1, 2022.

JB Keldrick, Director, President

Brian Tom, Director, CFO

Kapsch TrafficCom USA, Inc.
Officers — May 25, 2023
Proprietary and Confidential
Page 2of 2
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
Q OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
CONTRACT AGREEMENT-GENERAL PROVISIONS

The Stote of Now Hampshire and the Contractor hereby mutually agree as (olowas:

GENERAL PROVISIONS
1.1 Siote Agency Name 1.2 Sute Agency Address
Depanment of Transportalion - Bureau of PO BOX 2950
Tumpikes Concord NH 03302-2950 .
1.3 Contector Name E 1.4 Controctor Address
Kapsch TrafficCom Trensponation NA, Inc. 211 E. 7" Street, Suite 800
Austin Texas 78701
1.5 Contractor Phone Number 1.6 Account Number 1.7 Completion Date 1.8 Price Limitation
(-832-540-0521 June 30, 2023 $9,170,943.23
1.9 Contracting Officer for Sute Agency 1.10 State Agency Telephone Number
Victoria Sheehan, Commissioner 603-271-1486
1.1} Contractor Signature .12 Neme & Title of Contractor Signolory
\L, m Ifredo Escriba / Michse! Hofer
. ' ‘\ resident / CFO
O 1. oviledgement: State of Virginia, Cdunty of

On 1\ \ ) \2—0'\: . before the undersigned officer, personally appeared the person identified in block 1.12
or satisfaztonly provin W be the person whose name is signed in block 1.11, end acknowledged that s/he

executed this decusiznl is the copscity indiceted in block 1.12.

1.13.1 Sigasnusc of Natery Public or Justice of the Peace

1.13.2 Name & Title i Notary or Justice of the Peace ,
e g R Asce

pamaeala Gay|Hansen
NOTARY AUSBLIC
Commonweaith of virginia

Reg. 365*09

hires 5/31/2019

.14 Statec A Signswre{s) 1.1 Nnmefriilc zf teie Agency Signatory
ﬂ_‘—;’”"'ﬁ Otroctor of Operstions

1.16 Approval by N.H. Department of Administration, Division of Personnel (if applicablc)

Director, On:

. Substance and Execution)

Assistant Attomecy General, On; | / h ,t')
'L

FEB 01 2017

Qn:

@ Contract Agreement RFP 2016-041 General Provisions
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
CONTRACTY AGREEMENT-GENERAL PROVISIONS
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
CONTRACT AGREEMENT-GENERAL PROVISIONS

TERMS AND DEFINITIONS
The following general contracting terms and definitions apply except as specifically noted

elsewhere in this documeat.

Acceptance

Noticc from the State that a Dclwerable kas satisfied
Acceplance Test or Review,

Acceptance Letter

An Acceptance Lefter provides notice from the Siate
that a Deliverable has satisfied Acceptance Tests or
Review.

Acceplance Period

The timeframe during which the Accepiance Test is
performed.

Acceplance Test Plan

The Acceptance Test Plan provided by Kapsch and
sgreed to by the State that describes at a minimum, the
specific Acceptance process, criteria, end Schedule for
Deliverables.

Access Control

Supports the mansgement of permissions for logging
onto a computer or network.

Agency

“Agency” shall mean the Bureau or Department, both as
defined herein.

Q

Agency Representative

In the context of Appendix C: Syslcm Requirements and
Deliversbles, the Bureau’s designated representative.
Also  referred to  as  “Agency's  Designated
Representative”.

Apreement A Contrect duly executed and lepally binding.

Appendix Supplementary material that is collecied and appended
at the back of 8 document.

Approve “Approve” ond its varigtions (e.g., “Approval”) when

capitalized in this RFP refers to 1he State’s Acceptance
of a Document, condition, action or Deliverable in
writing for its own intemal purposes. The State's
Approval shall not be construed to mean (he State’s
endorsement or assumption of liability, nor shall it
relieve Kapsch of its responsibilities under the Cantract.

Audit Trail Capture and Analysis

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

Breach or Breach of Security

Unlawful and unauthorized acquisition of unencrypted
computerized data thst meterially compromises the
security, confidentiplity or integrity of personal
information maintzined by = person or commercial
entity.

Bureau

New Hempshire Departiment of Transportation
(NHDOT), Bureau of Tumplkes 36 Hackett Hill Road,
Hooksett, NH 01106,

O
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
" OPEN ROAD TOLLING SYSTEM
O. BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
: CONTRACT AGREEMENT-GENERAL PROVISIONS

Business Day

The twenty-four (24) hour day expressed from 00:00
AM to 24:00 AM in military time.

Certification

Kapsch's written declaration with full supporting and
written Documentation (including without limitation test
results as appliceble) that Kepsch has completed
development of the Deliversble and centified its
readiness for npplicable Acceptance Testing or Review.

Change Order or Change Request

Formal documentation prepared for o proposed chenge
in the Specifications or the Contract Document.

Completion Date

End date for the Contract.

Confidential Information

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

Contrect

The Agreement between the State of New Hampshice
and a Contractor, which creates binding obligations for
exch party to perform es specified in the Contract
Documents.

Coantract 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.

ntract Documents

Documents that comprise this Contract.

1 “hract Managers

The persons identified by the State and Kapsch whe
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.

Contracted Contractor

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

Custom Software

Software developed by Kapsch specificatly for this
project for the State of New Hampshire.

Data

State’s records, files, forms, Data and other documents
or information, in either electronic or paper form, that
will be vsed/converted by Kapsch during the Contract
Term.

Deliverable -

A Deliverable is any Written, Software, or Non-
Software Deliverable (lefter, repont, manual, book,
other), provided by Kapsch to the State or under the
terms of a Contract requirement, -

Depariment

An agency of the Staste — N.H. Department of
Transportation.

O
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
O BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
CONTRACT AGREEMENT-GENERAL PROVISIONS

Department of Information Technology
(DalT)

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

Design Documentation

System Design Documentation required: under this
Contract, including as example but not limited to: the
Reguirements Document, Software Development Plan,
System Requirements Document and System Detailed
Design Document,

Documentation All information that describes the installation, operation,
and use of the SoRware, either in printed or ¢lectronic
format.

Digital Signature Guaraniees the uneliered state of a file.

Effective Dale The Contract and &l} obligations of the panties hereunder
shall become effective on the date the Governor and the
Executive Council of the Siate of New Hampshire
approves the Conimact.

Encryption Suppots the encoding of data for sceurity purposes.

Enhancements Updates, additions, medifications Lo, and new releases

for the Software, and all changes to the Documentation
as o result of Enhancements, including, but not limited
to, Enhancements produced by Change Orders.

.@nt of Default

Any one or more of the following ects or omissions of a
Contrector shall constitute an event of default hereunder
{“Event of Default™
1. Failure to perform the Services satisFactorily or
on schedule;
2. Failure to submit any report required; and/or
3. Fallure to perform any other covenant, term or
condition of the Contract

Existing Lane System Existing Lane System and its variations, (e.g. Existing
Lane Host Server, Existing Lone Contractor, Existing
Lane System Central Host System, Existing Lane Host
System) with Xerox.

Existing ORT System Existing ORT System in Hooksett and Hampton and its

variations, (e.g. ORT Host CPS) with Kapsch/Tetvent.

E-ZPass Customer Service Center (CSC)

£-ZPass Back Qffice System.

Final Acceptance Test (FAT)

The Final Acceptance Test is a verification process
performed in a netural storm event. ‘The FAT verifies
System functionality against predefined acceptance
criterin  that support the successful execution of
approved maintenance solution(s). £

O
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

O BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
CONTRACT AGREEMENT-GENERAL PROVISIONS

Final System Acceptance

Final System Acceptance will be considered by the State
to have occurred when, the State in its sole discretion,
determines Kepsch has complied with all of the
completion requirements set forth for the Project in the
Contrect Agreement.

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
Kapsch's cost experience in performing the Contracl.

Govemor and Executive Council

The New Hampshire Governor and Executive Council,

GUI

Graphical User Interface.

Identification and Authentication

Supports obtaining information about those parties
attempting to log on to a system or application for
security purpases end the validation of thase users.

Implementation The process. for making the System operational for
processing the Data.
Information Technology (IT) Refers 10 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.

(it Vaiidation

Ensure the application is protccle(i from buffer
overflow, cross-site scripting, SQL injection, and
canonicalization ’

Intrusion Detection

Supports the detection of illegal entrance into &
computer system.

invoking Pearty In a dispute, the party believing itse!f apprieved.

Key Project Staff Personnel: identified by the State and by the contracted
Contrector es essential to work on the Project.

Licensee The State of New Hampshire.

Maintenance The phase of the Project immediately subsequent to

Final System Acceptance to June 30, 2019 with the
potential of three (3) — three {J) year optional extensions
at the sole discretion of the State.

Non Exclusive Contract

A Contract executed by the State that does not restrict
the Suate from seeking altermative sources for the
Deliverables or Services provided under the Contract.

Non-Software Deliverables

Deliverables that are not Software Deliverables or
Written. Deliverables, e.g., meetings, help suppon,

O

services, other.
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
O BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
CONTRACT AGREEMENT-GENERAL PROVISIONS

Normel 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, Manin Luther King Day, President's Day,
Memorial Day, July 4th, Lebor Day, Veterans Day,
Thanksgiviag Day, the day afler Thanksgiving Day, and
Christmas Day. Specific dates will be provided.

Notice to Proc-ccd (NTP) The Siste Contract Manager's, written direction 10
¥ Kopsch 1o begin work on the Contract on a given date
and time.

Operating System System is fully functional, all Dzt has been loaded into
: the System, is availeble for use by the State in its daily
operalions.

Operational Operational means the System is operating and fully
functional, ell Data has been loaded; the System is
available for use by the State in its daily opersations, 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 (erm or condition in
a document controls over a8 conflicting or embiguous
term or condition in a document that is lower in the

@ Order of Precedence.

Toject The plenncd undenisking regarding the entire subject
matter of an RFP and Contrect and the activities of the
partics celated hereto.

Praject Team The group of State employees and contracted

Contrector’s personnel responsible for managing the
processes and mechanisms required such that the
Services arc procured in accordance with the Project
Management Plan on time, on budget and o the required
specifications and quality.

Project Menagement Plan A document describing the processes and methodology
to be employed by Kapsch to ensure a successful
| project. The overail ptan of activities for the Project
created in accordance with the Contract. The plan and
delineation of tasks, activitics and events to be
performed and Deliverebles 1o be produced under the
Project as specified in Appendix C. The Project
Management Plan shall include s detailed description of
the Schedule, tasks/activities, Deliverables, critical
cvents, task dependencies, snd the resources that would
lead and/or participate on each task.

O
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Project Managers The persans identified who shall function as the State's
and Kapsch’s representative with regord to Review and
Acceptance of Contract Deliverables, invoice Sign off,
and review and spprovel of Change Orders.

Project Staff Stete personnel assigned to work with Kapsch on the
project.
Proposer Any individual, firm, or corporation who has submitted

o Proposal on the Project and who has met the minimum
requirements established by the State for Proposal
evaluation. Also referred to as the “Contractor”,

Proposal The submission from a Contractor in response to the
Request for a proposel or statement of work.

Review The process of reviewing Deliverables for Acceptence.

Review Period The period set for review of a Deliverable, 1f none is
specified then the review period is fifteen (15) business
days.

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

Siate functional requirements by supplying data
processing product and/or Service resources according
to specific Terms and Conditions.

le/Privilege Management Supports the granting of abilities 10 users or groups of
users of a computer, applicstion or network.
chedule The dates described in the Project Management Pian for

deadlines for performance of Services and other Project
events and activitics under the Contract.

SnaS Software as. a Service- Occurs where the COTS
spplication is hosted but the State does not own the
license or the code.

Service Level Agreemeat A signed agreement between Keapsch end the State

specifying the level of Service that is expected of, and
provided by, Kapsch during the term of the Contract.

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

" Software All custom Software and COTS Scftware provided by
Kapsch under the Contract.

Software Deliverables QOTS Software and Enhancements.

Software License Licenses provided to the State under this Contract.

Solution The Solution consists of the total Solution,” which

includes, without limitation, Software and Services,
addressing the requirements end terms of the
Specifications. The offithe-shelf Software and
configured Software customizéd for the Stste and
provided by Kapsch in response to this RFP.

Q
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Specifications

The writien Specifications that set forth the requirements
which include, without limitation, this RFP, the
Proposel,’ the Contract, eny performance standards,
Documentation, applicable State and feders! policies,
laws and regulstions, State technica) standards,
subsequent State-spproved Deliverables, and other
Specifications and requirements described in the
Contract Documents. The Specifications are, by this
seference, mode e part of the Contract as though
completely set forth herein.

State

Reference to the term *“State” shall include epplicable
agencies as defined in Section 1: INTRODUCTION of
this RFP.

'| Statement of Work (SOW)

A Statement of Work clearly defines the basic
requirements and objectives of & Project. The Statement
of Work slso defines a high level view of the
architecture, performance and design requirements, the .
roles end responsibilitics of the Swate and Kapsch. The
SOW defines the results Kepsch remains responsible
and eccountable far achieving.

Siate’'s Confidential Records

The State's information regardless of its form that is not
subject (0 public disclosure under applicable state and
federal laws and regulations, including but not limited to
RSA Chapter 91-A.

State Data

‘| Any information contained within the State systems in

electronic or paper formet.

State Fiscal Year (SFY)

The New Hempshire State Fiscal Year extends from
July 1st through fune 30th of the following calendar
_year. '

State Project Leader

The State's representative with regard to Project
oversight.

State’s Project Menager (PM)

The State’s representative with regard to Project
management and technical matters. The State's Project
Managers are responsible for review and Acceptance of
specific Contract Deliverables, invoice sign off, and
Review and approval of a Chenpe Orders.

Subcontractor

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

System

All Software, specified hardwere, and .interfgces and
extensions, integrated end functioning together in
accordance with the Specifications.

System Integrator

The selected Contractor on  this Project.  See
*"Contractor”.

O
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Test Plan

A plan, inteprated in the Project Mansgement Plan, 1o
verify the code (new or changed) works to fulfill the
requirements of the Project. [t may consist of a timeline,
a series of tests and test data, test scripts and reports for
the test results as well as a oracking mechanism,

Term

The duration of the Contract.

User Management

Supports the administration of computer, application
and network sccounts within an orpanization.

Contracior/Contractors The contracted individual, firm, or company that will
perform the duties and Specifications of the Contract.

Verification Supports the confirmation of authority to e¢nter a
computer system, application or network.

Whalk Through A step-by-sicp review of e specification, usability
features or design before it is handed off 10 the technical
team for development.

Warranty Period A period of coverage during which the contracted

Contractor is respensible for providing a guerantee for
products and services delivered. For this Contract the
period will be one {1) yesr from the Provisional Final
System Acceptance.

rranty Releases

Code releases that are done during the warranty period.

ty Services The Services to be provided by Kapsch during the
Warranty Period.
Warranty Work The Wark to be provided during the Warranty Period

under the terms of the Warranty as set forth in the
Contract Documents.

Work

The term Work, as used herein, includes all work which,
in the judgment of the State, is necessary for completion
of the construction and the Project under the Contract
Documents and includes, without limitation, atl plant,
labor, materials, equipment, systems, services and
software eand other facilities, installation, ‘testing,
operations and maintenance and other things necessary
or proper for or incidental to the carrying out and
completion of the terms of the Contract Documents.
Furthermore, without limiting the generality of the
foregoing, the Work includes and is the result of
performing or fumishing Design professional services
and construction and instalied equipment required by the
Contrect Documents.

o .
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Project Management Plan

The overnll plan of activities for the Project created in
accordance with the Contract. The plena and delineation
of tasks, activities end cvents to be performed and
Deliverables to be produced under the Project as
specified in Appendix C. The Project Management Plan
shall include a detailed description of the Schedute,
tasks/sctivities, Deliverables, critical events, task
dependencics, and the resources that would lead and/or
participate on each task,

Written Deliverables

Non-Software written deliverable Documentation (letter,
report, manual, book, other) provided by Kapsch either
in paper or electronic format.

1. INTRODUCTION

This Contract is by and between the State of New Hampshire, acting through New
Hampshire Department Transportation (“State™), and Kapsch TrafficCom Transportstion
NA, Inc., & Texas Corporstion, (Kapsch), having its principal plece of business a1 211 E. 7
Street, Suile 800, Austin Texas 78701.

The State of New Hampshire (hercinafler known as State), acting through the Bureau of

O Tumnpikes, has released 8 Request for Proposel (RFP) Project to design, develop and install an

’ Open Road Tolling System at the Bedford Mainline Plaza and maintenance of the existing ORT
lanes at the Hemptoa Mainli'm: and Hooksett Mainline Plazas. '

RECITALS

The State desires 10 have Kapsch design, develop and install an Open Road Tolling System at the
Bedford Mainline Plaza and mainienance of the existing ORT lanes at the Hampton Mainline and
Hoaksett Mainline Plazas for the Department of Transportation;

The parties therefore agree as follows:

1.1 CONTRACT DOCUMENTS
This Contract is comprised of the following documents (Contract Documents):

O

A. Contract Agreement - General Provisions
B. Consolidated Exhibits

Exhibit A- Contract Deliverables

Exhibit B- Price and Payment Schedule
Exhibit C- Special Provisians

Exhibit D- Administrative Services

Exhibit E- Imptementation Services

Exhibit F- Testing Services

Exhibit G- Maintenance and Support Services

Contract Agreement RFP 2016-041 General Provisions
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Exhibit H- Compliance Matrix

Exhibit I- Project Management Plan

Exhibit J- Software License & Source Code

Exhibit K- Warranty and Warranty Services

Exhibit L- Training Services

Exhibit M- NHDOT RFP 2016-041 with Addenda, by reference
Exhibit N- The Vendor Proposal, by reference

Exhibit O- Certificates and Anachments

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:

1. The State of New Hampshire, Department of Transportation Contrect 2016-041
(resulting Contract from the RFP, once executed).

2. The State of New Hampshire Terms and Conditions, as stated in Appendix H of
the RFP.

3. Final State Responses to Vendor Inquiries to RFP 2016-041.

4. RFP 2016-041 ORT Toll System May 12, 2016 with related stiachments,
appendices, and Addendums #1 and #2.

S. Kapsch Proposal including interview presentation material and response to
State’s questions to RFP 2016-041.

13, CONTRACT TERM

Kapsch shali be fully prepared to commence work after full execution of the Contract by the
parties, and the receipt of required governmental approvals, including, but not limited to,
Governor and Executive Council of the State of New Hampshire approval of the contract
(“Effective Date™).

Knapsch initial term will begin on the Effective Date aod extend through five (5) years
{“loitial Term™) and expire no later than June 30, 2023. The contract term may be extecded
by three (3) additional three (3) year terms (“Extended Term™) at the sole option of the
State, subject to the parties’ prior written agreement oo applicable fees for each extended
term, up to but not beyond Juoe 30, 2032.

Kapsch shali commence work upon issuance of a Notice to Proceed (NTP) by the State.

The State does not require Kapsch to commence work prior 1o the Effective Date; however, if
Kapsch commences work prior to the Effective Date and 2 Notice to Proceed, such work shall be
performed at the sole risk of Kapsch. In the cvent that the Contract does not become effective,
the State shall be under no obligation to pay Kepsch for any costs incurred or Services
performed; however, if the Contract becomes effective, all costs mcumd prior to the Effective
Date shall be paid under the terms of the Contract.
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Kapsch initials: S,

Date: “‘ L1 ‘ [ Page 13 of 89



STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
CONTRACT AGREEMENT-GENERAL PROVISIONS

2.0 COMPENSATION
2.1 CONTRACT PRICE

The Contract Price, method of payment, and terms of payment are identified and mare
particularly described in Contract Exhibit B: Price and Payment Schedule.

2.2 NON-EXCLUSIVE, NOT TO EXCEED CONTRACT
This is 8 Non-Exclusive, Not To Exceed (“NTE™) Contract with price and tenm limitations as set
forth in the Contrect.

The State reserves the right, at its discretion, to retain other vendors to provide any of the Services
or Deliverables identified under this procurement of make an award by item, part or portion of an
item, group of items, or total Proposal. Kepsch shali not be responsible for any delay, act, or
omission of such other vendors, except that Kapsch shall be responsible for any delay, act, or
omission of the other vendors if such delay, act, or omission is caused by or due 10 the faull of

Kapsch.

Notwithstanding any other provision of the Contract to the contrary, in no event shall total
payments under the Contract exceed $9,170,943.23 the amount listed in block 1.8 Price
Limitation of pape | of the Genera! Provisions.

3.0 CONTRACT MANAGEMENT

Kapsch must obtain written consent from the State beforc any public anaouncement or
news release is issued pertainiog to any Contract award. Such permission, at a minimom,
will be dependent apon approval of the Contract by Governor sod Executive Council of the
State of New Hampsbire.

The Project will cequire the coordinated efforts of a Project Team consisting of both Kapsch
and Stote personnel. Kapsch shall provide all necessary resources to perform its obligetions
under the Contract. Kapsch shall be responsible for managing the Project to its successful
completion.

3.1 Kapsch Contract Manager
Kapsch shall assign a Contract Manager who shell be responsible for all Contract
authorization and administration. Kapsch's Contract Manager is:

Paut Muzzey

Kapsch TrafficCom Transportation NA, Inc.
Tel: (617)461-4347

Mobil: (617)461-4347

. Email: Paul Muzzey(@kapsch.net

3.2 Kapsch Project Manager
3.2.1 Cootract Project Manager
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Kapsch shall assign a Project Manager who meets the requirements of the Cantract. Kapsch's
selection of their Project Manager shall be subject to the prior written approvat of the State. The
State’s approval process may include, without limitation, at the State’s discretion, review of the
proposed Kapsch Project Manager's resume, qualifications, references, and background checks,
ond an interview. The State may require removal or rcasslgnmcnt of Kapsch 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  Kapsch Project Manager must be qualified to perform the obligations required of the
position under the Contract, shall have full suthority to make binding decisions under the
Contrect, end shall function as Kapsch representative for all administrative’ and manggement
matters.  Kapsch Project Mansger shall perform the duties required under the Contract,
including, but not limited to, those set forth in Exhibit 1. Kapsch Project Manager must be
available to prompily respond during Normal Business Hours within two (2) hours to inquiries
from the State, and be at the sitc as needed. Kapsch Project Manager must work dlllgcmly and
use his/ ker best efforts on the Project.

3.2.3  Kapsch shall not change its assignment of Kapsch Project Manager without providing the
State written justification and obtaining the prior written approval of the State. Sliate approvals
for replacement of Kapsch Project Manzger shall not be unreasonably withheld. The replacement
Project Manager shall have comparable or greater skills than Kapsch Project Manager being
replaced; meet the requirements of the Contract; and be subject to reference and background
checks described sbove in General Provisions, Section 3.2.1: Contract Project Manager, and in’
Contract Agreement General Provisions, Scction 3.6; Reference and Background Checks, below.
Kapsch shall assign a replacement Kepsch Project Manager within ten {10) business days of the
departure of the prior Kapsch Project Manager, and Kapsch shell continue during the ten (10)
business day period to provide competent Project management Services through the assignment
of & qualified interim 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 Kapsch in default and pursue its remedies at Jaw and
in equity, if Kapsch fails 10 assign a Kapsch Project Manager meceting the requirements and terms
of the Contract.

32.5 Kapsch Project Manager is:
Michael Yager
Kapsch TrafficCom Transportation NA, Inc.
Tek: (512) 592-5954
Mobil: (512) 761-2516

Email: Michael Yager(@kepsch.net

33 Kaopsch Key Project Stafl g
33.1  Kapsch 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:
Requirements and Deliverables end Form 8 Compliance Mairix. The State may conduct
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reference end backpround checks on Kapsch Key Project Staff. The State reserves the right (o
require removal or reassignment of Kapsch Key Project Staff who are found unacceptable to the
State. Any background checks shall be performed in accordance with General Provisions Section
3.6: Background Checks.

33.2 Kapsch shall not change any Kapsch Key Project Staff commitments without providing
the State written justification and obteining the prior written approval of the State. State
approvals for replacement of Kapsch Key Project Staff will not be unreasonably withheld. The
replacement Kapsch Key Project Staff shall have comparable or greater skills than Kepsch Key
Project Staff being replaced; meet the requirements of the Contract, including but not timited to
the requirements set forth in RFP Appendix C: Requirements and Deliverables and be subject 10
reference and background checks described in Contract Agreement- Gcneral Provisions, Section
3.6: Reference and Background Checks.

333 Notwithstanding any other provision of the Contract to the contrary, the Stste shall have
the option to.terminate the Contract, declare Kapsch in default and to pursue its remedies at law
and in equity, if Kapsch fails to assign Key Project Siaff mecting the requirements and terms of
the Contrect or if it is dissatisfied with Kapsch replecement Project staff.

3.3.3.1 Kapsch Key Project Saff shall consist of the following individuals in the roles identified
below:

Kapsch Key Project Stafl:

Key Member(s) Title

Paul Muzzey Project Principal

Michael Yeper Project Manager

Christina Mendez Assistant Project Manager
Sam Sparks Software Manager

Daniel Lafuente Maintensnce Manager
Carlos Aguilera Quality Assurence Manager
Valentin Rusu Datna Migration Manager
Kris Larsen Instaliation Maneger

3.4 STATE CONTRACT MANAGER

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

John Corcomen US Mait:

Depariment of Transpornation PO Box 2950

Bureau of Turnpikes Concord NH 03302-2950

Tel: (603)-485-3806 _
Fax: (603)-485-2107 UPS, DHL, Federst Express (etc.):
Cell: (601)-545-4531 36 Hackett Hill Road

Jcorocon@dot. state nh.us Hooksett NH 03106
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35 STATE PROJECT MANAGER
The State shall assign a Project Manager. The State Project Mansger's duties shall inctude the
following: ) : '

o Lead the Project through design, development, testing and maintenance;

» Oversce Project's acceptance, planning, implementation and follow-up issues;

¢ Contact point for coordination and management of Project Implementation Plan with
Kapsch and State’s Project team; .
Coordinate/plan with Contracior testing, conversion and implementation of the Praject;
Facilitate Project strategy and approach; '
Engage and manage Contractor;
Manage significant issues and risks; and
Manage stakeholders’ concems. .

* 9 & 9 @

The State Project Manager is:

Renee Dupuis Tel: (603)-485-3806
Department of Transportation Fox: (603)-485-2107
Bureau of Tumpikes Cell: (603)-848-7481

rdupuis@dot.state.nh.us

3.6 REFERENCE AND BACKGROUND CHECKS

The State may, at its sofe expense, conduct reference and background screening of Kapsch
Project Manager and Kapsch Key Project Staff. The State shall maintain the confidentislity of
background screening resulls in accordance with the Contrect Agreement — General Provisions-
Section | 1: Use of State s Information, Confidentiality.

4. DELIVERABLES

4.1 VENDOR RESPONSIBILITIES
Kapsch shall be solely responsible for meeting sll requirements, and terms and conditions
specified in this Contract, regardless of whether or not a subcontractor is used.

Kepsch may subcontract Services subject to the provisions of the Contract, including but not
limited to, the terms and conditions in Section H-25: General Contract Requirements in RFP
2016-041 and the Contract Agreement-General Provisions. Kapsch must submit all
information and documentation relating to the Subcontractor, including terms and conditions
consistent with this Contract. The State will consider Kapsch to be wholly responsible for
the performance of the Contract and the sole point of contect with regard to all contractual
matters, including payment of any end all charges resulting from the Contract.

) ;
42 DELIVERABLES AND SERVICES
Kapsch shall provide the State with the Deliverables and Services in accordance with the
time frames in the final approved Project Management Plan for this Contract, and as more
pariicularly described in Contract Exhibit A: Contract Deliverables. .
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Upon its submission of & Deliverable or Service, Kapsch represents that it has performed its
aobligations under the Cantroct associnied with the Deliverable or Service.

4.3 NON-SOFTWARE AND WRITTEN DELIVERABLES REVIEW AND
ACCEPTANCE

After receiving written Cedification from Kapsch that a Non-Software or Written
Deliverable is final, complete, and ready for Review, the State will Review the Deliverable
to determine whether it meets the Requirements outlined in Contract Exhibit A: Contract
Deliverables.

Unless otherwise noted or instructed by NHDOT document deliverabies require a drafi, final
drafi submission for NHDOT review and epproval.

e Draft — Draft submittals shall be completed by Kapsch with intent to represent a 90%
completion. NHDOT s review of the Draft shall serve as the initial review ard to resolve any
culstanding issues and/or clarifications necded for Kapsch to complete the document and
submit & Finnl Draft. NHDOT shall be allowed a 15 business day review period for all Draft
submittals.

¢ Final Draft -~ The Final Draft shall be considered 100% complete taking into consideration
and applying all comments and resolutions from the Draft submittal. NHDOT's review of the
Final Draft is intended ta verify that all comments and resolutions have been appropriately
opplied. NHDOT shall be ellowed a 3 business day review period for all Fina) Draft
submittals, :

Finel submittals shall also be subject to final review and approvel by NHDOT and for
subsequent payment where applicable. NHDOT review times are estimates. [f the Kapsch's
submittals are incomplete the review may take longer. The NHDOT reserves the right to
reject any submittal which it feels has not been adequately prepared. The NHDOT will
inform. Kapsch in writing in such event and will request a resubmittal of the deliverable.
NHDOT's rejection shall not waive Kapsch's responsibility to fulfill and maintain the
approved project schedule,

if the State rejects the Deliverable, the State shall natify Kepsch of the nature and class of
the Deficiency and Kapsch shall comrect the Deficiency within the period identified in the
Project Management Plan. If no period for Kapsch correction of the Deliverable is identified,
Kapsch shall carrect the Deficiency in the Deliverable within five (5) business days. Upon
receipt of the corrected Deliverable, the Stale shall have fifteen (15) business days to review
the Deliverable end notify Kapsch of its Acceptance or rejection thereof, with the option to
extend the Review Period up to five (5) additiona! business days. [F Kapsch fails to correct
the Deficiency within the allotted period of time, the State may, at its option, continue
reviewing the Deliverable and require Kapsch to continue until the Deficiency is correcied,
or immediately terminate the Contract, declare Kapsch in defsult, and pursue its remedies at
law and in equity. In the event Kapsch fails to address comments appropriately requiring
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additional or repetitive reviews the NHDOT reserves the right to seek reimbursement for any
additional consultant costs related to the additional review efforts.

NHDOT will review and approve all deliverables required under the Contract. In the event
Kapsch fails to receive approval of any document prior 10 “Go-Live™ as identified in Exhibit
A Contract Delivers, the NHDOT may withhold, in its entirety, monthly operations
payments unti] such documents are satisfactorily submitied and approved.

Kapsch shall take into consideration the review and response times of both the NHDOT and
Kapsch in preparing and managing the timeliness of the document deliverables.

As part of ezch review process, NHDOT will provide Kapsch with a consolidated set of
comments on the deliverable submitted for review.  Kapsch shall respond in writing to sl
NHDOT provided comments. A comment resolution meeting may be conducted to clarify
and resolve eny remaining questions and issues concemning the comments and/or responses
provided. Based on NHDOT comments and the results of the comment resolution meeting,
Kapsch shall prepare a final version of the deliverable for NHDOT approval.

4.4 SYSTEM/SOFTWARE TESTING AND ACCEPTANCE _
System/Software Testing and Acceptance shall be performed as set forth in the Test Plan and
more particulaly described in Exhibit F: Testing Services.

Kapsch shall provide the State with Remote Cpemtions and Mainienance System (ROMS)
Software Licenses and Documentation set forth in the Contract, and perticularly described in
Exhibit J: Sofrware License and Source Code for the following Sousce Code.

Kapsch Product Yersion
ROMS 1.0

44,1 Software Support and Maintenance
Kapsch shall provide the State with ROMS Software support and Maintenance
Services set forth in the Contract, and particularly described in Exhibit J: Sofhwvare
License and Source Code for the following Source Code.

Kapsch Product. Version
ROMS 1.0
4.5 SECURITY

The State must ensure that appropriate levels of security ere implemented and maintained in
-order (o protect the integrity and reliability of its information technology resources,
information, end services. State resources, information, and services must be available on an
ongoing basis, with the appropriete infrastructure and security controls 1o ensure business
continuity and safeguard State networks, Systems and Data,
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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 Datn assets. See Exhibit F: Testing Services for detailed
information on requirements for Security testing.

5. SOFTWARE

Kapsch shall provide the State with Software Licenses and Documentation set forth in the
Contract, and particularly described in Exhibit ): Software License and Source Code, and
Exhibit H: Compliance Mairix.

6. WARRANTY SERVICES
Kapsch shall provide the Warranty and Warranty Services set forth in the Cantract, and
particularly described in Exhibit K: Warranty and Warranty Services.

7. SERVICES _
Kapsch shall provide the Services required under the Contract Documents. All Services
shall meet, and be performed, in eccordance with the Specifications.

7.t ADMINISTRATIVE SERVICES
Kepsch shall provide the State with the administrative Services set forth in the
Contracy, and panticulerly described in Exhibit D: Administrative Services.

7.2 (MPLEMENTATION SERVICES
Kapsch shall provide the State with the Implementation Services set forth in the

Contract, and particularly described in Exhibit E: /mplementation Services.

7.3 TESTING SERVICES
Kapsch shall perform testing Services for the State set forth in the Contruct, and
particularly described in Exhibit F: Testing Services.

7.4 TRAINING SERVICES
Kapsch shall provide the State with training Services set forth in the Contract, and

particularly described in Exhibit L: Training Services.

7.5 MAINTENANCE AND SUPPORT SERVICES

Kapsch shall provndc the State with Maeiritenance and suppon Services for the

"Software set forth in the Contract, and particularly descnbcd in Exhibit G: System
t Maintenance and Support.
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8. PROJECT MANAGEMENT PLAN DELIVERABLE

Kapsch shall provide the State with & Project Menagement Plan that shall include, without
limitetion, a detniled description as described in the RFP 2016-041 of the Schedule, tasks,
Deliverables, major milestones, task dependencies, and payment Schedule.

The initial Project Management Plan shall be a separate Deliverable and ‘is referenced in
Contract Exhibit I: Project Management Plan. Kapsch shalt update the Project Management
Plan as necessary, but no less than every month, to sccurately reflect the status of the Project,
including without limitation, the Schedule, 1asks, Deliversbles, major milesiones, task
dependencies, and payment Schedule. Any such updates to the Project Management Plan
must be approved by the State, in writing, prior 1o final incorporation.

Unless othenwise agreed in writing by the State, changes to the Contract Exhibit 1: Project
Management Plan shall not velieve Kapsch from liability to the State for damages resulting from
Kapsch failure to perform its obligations under the Contract, including, without limitation,
performance in eccordance with the Schedule,

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

In the event additione! time is required by Kapsch to correct Deficiencies, the Schedule shall not
change unless previously apreed in writing by the State, except that the Schedule shall
automatically extend on a day-to-day basis to the extent that the delay does not result from
Kepsch failure to fulfill its obligations undec the Contract. To the extent that the State's
execution of its major tasks takes longer than described in the Project Management Pian, the
Schedule shall rutomatically extend on & day-to-day basis, or as mutually agreed to between the
parties.

9. CHANGE ORDERS

PHASE I - (DESIGN, TRAINING, INSTALLATION, DEVELOPMENT, DATA
MIGRATION, TESTING AND BEDFORD GO-LIVE)

The State may make changes or revisions at any time by written Change Qrder. Within five (5)
business days of Kapsch receipt of a Change Order, Kapsch shafl advise the State, in detail, of
any impact on cost (e.g., increase or decrease), the Schedule, or the Project Management Plan.

Kapsch may request a. change within the scope of the Contract by written Change Order,
identifying ony impact on cost, the Schedule, or the Project Mansgement Plan. The State shal)
attempt fo respond to Kapsch requested Change Order within five (5) business days. The State
Agency must approve all Change Orders in writing.
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All Change Order requests from Kapsch (o the State, and the State acceptance of Kapsch estimate
for a State requested change, will be acknowledged and responded to, ecither acceptance or
rejection, in writing. 1f accepted, the Change Order(s) may be subject to the Contract amendment
process, as determined to apply by the State.

PHASE O - ORT MAINTENANCE AND WARRANTY

The State may meke changes or revisions st any time by written Change Order. Within tea {10)
business days of Kapsch receipt of 8 Change Order, Kupsch shall advise the Suate, in detail, of
any impact on cost (¢.g., increase or decrease), the Schedule, or the Project Management Plan.

Kapsch may request a change within the scope of the Contract by written Change Order,
identifying any impact on cost, the Schedule, o the Project Management Plan. The State shatl
attempt 1o respond to Kapsch requested Change Order within ten (10) business days. The State
Agency must approve all Change Orders in writing.

All Change Order requests from Kapsch 1o the State, and the State acceptance of Kapsch estimate
for a State requested change, will be scknowledged and responded to, ecither ecceptance or
rejection, in writing. 1f accepted, the Change Order(s) may be subject to the Contract amendment
process, as determined to apply by the State.

10. INTELLECTUAL PROPERTY

10.1 SOFTWARE TITLE
Title, right, and interest {including all ownership and intellectual property rights) in the Software,
and its associated Documentation, shall remain with Kapsch.

Upon successful completion and/or termination of the Implementation of the Project, Kapsch
shall own and hold all title and rights in any Software modificstions developed in connection
with performance of obligations under the Contract, or modifications to Kapsch provided
Software, and their associated Documentation including any and zll performance enhancing
operational plens end Kapsch special utilities. Kapsch shall license back 1o the State the
right to produce, publish, or otherwise use such software, source code, object code,
modifications, reports, and Documentation developed under the Contract pursuant to the
provisions set forth in Exhibit J: Sofhware License and Source Code.

In no event shall Kapsch be precluded from developing for itsel{, or for others, materials that
are competitive with, or similar to Custom Software, modifications developed in connection
with performence of obligations under the Contract. In addition, Kapsch shall be free 1o use
its general knowledge, skills, experience, and eny other ideas, concepts, know-how, and
techniques that are acquired or used in the course of its performance under this agreement.

10.2 STATE'S DATA AND PROPERTY

All rights, title and interest in State Data shall remain with the State. All data and any property
which has been received from the State or purchased with funds provided for that purpose under
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this Agreement, shall be the property of the State, and shall be returned to the State upon demand
or upon termination of this Agreement for any reason.

10.3 VENDOR'S MATERIALS :

Subject to the provisions of this Contract, Kapsch 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, Kapsch shall not distribute any producls containing or disclose any
State Confidential Information. Kapsch shall be free to use its general knowledge, skills and
experience, and any ideas, concepts, know-how, and technigues 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 deliberatc memorization of the State Confidential Informstion by Kapsch employees or thind
party consultants engaged by Kapsch.

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: Access 1o Public Records and Meetings, which includes but is niot limited to
the following: records of grand juries and petit juries; records of parole and pardon boards;
personal school records of pupils; records pertaining to intemal personnel prectices, 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,
wellare, library use, video tape sale or rental, and other files containing personaily identifiable
information that is privete in nature,

10.4 STATE WEBSITE COPYRIGHT

WWW Copyright nnd Intellectunt Property Rights

All right, title and interest in the State WWW site, including copynght to all Data and
information, shall remain with the State. The State shall-glso 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.

10.5 CUSTOM SOFTWARE SOURCE CODE

Kapsch shall provide the State with a copy of the source code for any custom developed
software for the APEX, ROMS and ICS Software as noted below, which shall be subject to
the License rights.

The State shall receive & worldwide, perpetual, irrevocable, non-exclusive paid —up right and
license to use, copy, modify and prepare derivative works of any custom developed sofiware.

Produc Version
NIA . Providing Baseline
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10.6 SURVIVAL
This Contract Agreement Section 10: Inielleciual Property shall survive the terminstion of the

Contract.

11 USE OF STATE'S INFORMATION, CONFIDENTIALITY

11.1 USE OF STATE'S INFORMATION

In performing its obligations under the Contract, Kapsch may gain access to information
of the State, including State Confidential Information. “State Confidentizl Information”
shall include, but not be limited to, information exempted from public disclosure under
New Hampshire RSA Chapter 91-A: Access 1o Public Records and Meetings (see e.g.
RSA Chapter 91-A: 5 Erxemptions). Kapsch shall not use the 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 Kapsch
performance under the Contract,

11.2 STATE CONFIDENTIAL INFORMATION
Kapsch shell maintain the confidentinlity of and protect from unauvthorized use,
disclosure, publication, and reproduction (collectively “release™), all State Confidential
Information that becomes available to Kapsch in connection with its performance under
the Contract, regardless of its form. '

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

Any disclosure of the State Confidentisl Information shall require the prior written
approval of the State. Kapsch shall immediately notify the State if any request, subpoena
or other legal process is served upon Kapsch regarding the State Confidential
“Information, and Kapsch shall cooperate with the State 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, Kapsch shall

immediately notify the State, end the State may immediately be entitled to pursue any
remedy at Jaw and in equity, including, but not limited to, injunctive relief.

O
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113 KAPSCH CONFIDENTIAL INFORMATION

Insofar as Kapsch secks to maintain the confidentiality of its confidential or proprietary
information, Kapsch must clearly idenlify in writing all information it claims to be
confidentiai or proprietary. Notwithstanding the foregoing, the State acknowledges that
Kapsch considers the Softwere and Documentation to be Confidential Information.
Kepsch acknowledges that the State is subject to Stste and federal lsws gaoveming
disclosure of information including, but not limited to, RSA Chepter 91-A: Access 10
Public Records and Meetings. The State shall maintain the confidentiality of the
identified Confidential Information insofar as it is consistent with applicable State and
federal laws or reguletions, including but not limited to, RSA Chapter 91-A: Access io
Public Records and Meetings. In the event the Stale receives o request for the
information identified by Kapsch as confidentinl, the State shall notify Kepsch and
specify the daie the State will be releasing the requested information. At the request of

" the State, Kapsch shell coopernte and assist the State with the collection and review of

Kapsch information, st no additional expense to the State. Aay effort to prohibit or
enjoin the release of the information shall be Kapsch's sole responsibility and at
Kapsch's sole expense. If Kapsch fails to oblain & count order enjoining the disclosure,
the State shall release the information on the date specified in the Steie’s notice to

Kapsch, without any liebility to Kapsch.

11.4 SURVIVAL

This Contract Agreement Section |1, Use of State's Information, Confidentiality, shall
survive termination or conclusion of the Contract.

12 LIMITATION OF LIABILITY

12.1 STATE _

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

12.2 KAPSCH

Subject to applicable laws and regulations, in no event shall Kapsch be liable for any
consequential, special, indirect, incidental, punitive or exemplary damages and Kapsch
liebility to the Siwate shall not exceed the total Contrect price set forth in Contract
Agreement ~ General Provisions, Block 1.8,

Notwithstanding the foregoing. this limitetion of liability shall not apply to Kapsch
indemnification obligations se1 forth in the Contract Agreement-General Provision 13:
Indemnification and confidentiality obligations in Contract Agreement-General
Provisions Section 1i: Use of State’s Information, Confidentiality, which shall be
unlimited.
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123 STATE'S IMMUNITY
Notwithstanding the foregoing, nothing hercin contained shall be deemed to constitute o

waiver of the sovereign immunity of the State, which immunity is hereby reserved to the
State. This covenant shall survive termination or Contract concluston.

12.4 SURVIVAL
This Section 12: Limitation of Liability shall survive termination or Contract conclusion.

13. INDEMNIFICATION

Kapsch shell defend, indemnify and hold harmless the Suate, 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 Kapsch Notwithstanding the
foregoing, nothing hercin contained shall be deemed to constitute a waiver of the sovereign
immunity of the State, which immunity is htreby reserved to the State. This covenant shell
survive the termination of this agreement.

14. TERMINATION
This Section 14 shall survive the termination or Contract Conclusion,

14.1 TERMINATION FOR DEFAULT

Any one or more of the following acts or omissions of Kapsch shall constitute an event of
default hereunder (“Event of Default™)

b.
c.

Failure to perform the Services in accordance with the Specifications and other
contract documents or on schedule;

Failure 10 submit any report required; and/or

Fatlure to perform any other covenant, teem or condition of the Contract.

14.1.1 Upon the occumence of any Event of Default, the State may take any one or more,
or gl}, of the following actions:

a. Untess otherwise provided tn the Contract, the State shall provide Kapsch
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
Kapsch fails 10 cure the default within the Cure Period, the State may terminate
the-Contract effective two (2) days after giving Kapsch notice of termination, et
its sole discretion, treat the Contract as breached and pursue its remedies at law

; or in equity or both. :

b. Give Kapsch a writien notice specifying the Event of Default and suspending all

payments to be made under the Contract and ordering that the portion of the
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Contract price which would otherwise accrue to Kapsch during the period from
the date of such notice until such lime as the State determines that Kapsch has
cured the Event of Defautt. The State may wilbhold the suspended payments at
its discretion if the State determines that the default substantislly impacted the
products and services provided to the State by Kapsch during the default period.

c. Setoff against any other obligations the State may owe to Kapsch any damages
the State suffers by reason of any Event of Default;

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

e. Procure Services that are the subject of the Commcl from another source and
Kapsch shall be lizble for reimbursing the State for the replacement Services,
and all administretive costs directly relsted to the repiscement of the Contract
and procuring the Services from enother source, such as costs of compeltitive
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.

14.1.2 Kapsch shall provide the State with written notice of default, and the State shall
cure the default within thirty (30) days.

14.13 Notml.hsmndmg the foregomg, nothing hesein 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.

TERMINATION FOR CONVENIENCE

14.2.1 The State may, at its sole discretion, terminate the Contract for convenience, in
whole or in part, by thirty (30} dsys written notice to Kapsch. In the event of a
termination for convenience, the State shall pay Kapsch the agreed upon price, if
separately stated in this Contract, for Deliverables for which Acceptance has been given
by the State. Amounts for Services or Deliverebles 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.

14.2.2 During the thirty (30) day period, Kapsch shall wind down and cease Services as
quickly and efficiently as masonnbly possible, without performing unnecessary Services
or aclivities and by minimizing negative eﬁ'ccts on the State from such winding down and
cessation of Semccs

TERMINATION FOR CONFLICT OF INTEREST

14.3.1 The State may terminate the Contract by written notice if it determines that 2
conflict of interest exists, including but not limited to, a violation by any of the partics
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hereto of applicable laws regerding ethics in public acquisitions and procurement and
. performance of Contracts.

1
In such case, the State sha!l be entitled to a pro-rated refund of any current development,
support, and maintenance costs. The State shall pay sll other contracted payments that
would have become due and payable if Kepsch did not know, or reasonably did not
know, of the conflict of interest.

14.3.2 In the event the Contract is t¢rminated os provided ebove pursuant to a violation
by Kepsch, the State shell be entitled to pursue the same remedies against Kapsch as it
could pursue in the event of 2 dcfault of the Contract by Kapsch,

144 TERMINATION PROCEDURE

14.4.1 Upon termination of the Contmct. the Statc, in addition to any other rights
provided in the Contract, may require Kapsch to deliver to the State any property,
including without limitation, Softwere end Written Deliverables, for such part of the
Contract as has been terminated.

14.4.2 Afer receipt of a notice of termination, and except as otherwise directed by the
State, Kapsch shall:

8. 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 retification of the
State to the exient required, which approval or ratification shall be final for the
purpose of this Section;

¢. Take such action as the State directs, or a5 necessary to preserve and protect the
property related to the Contract which is in the possession of Kapsch and in
which State has an interest;

d. Except for Kapsch Software transfer title to the Staie and deliver in the manner,
at the times, and to the exient directed by the State, eny property which is
required to be furnished 1o State and which has been accepted or requested by
the State; )

e. Provide written certification to the State that Kapsch has surrendered to the State
el seid property; and

f. Assistin Transition Services in accordance with Appcndnx C Section 9.6.2
at no additiona) cost.

1S. CHANGE OF OWNERSHIP

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

16. ASSIGNMENT, DELEGATION AND SUBCONTRACTS

16.1 Kapsch shell remain wholly responsible for performence of the entire Contract even
if assignees, delepates, Sub-contractors, or other transferees (“Assigns”) are used, unless
otherwise agreed to in writing by the State, and the Assigns fully assumes in writing any
ond al] obligations and liabilities under the Contract from the Effective Date. In the
absence of a writlen assumption of full oblipations and liabilitics of the Contract, any
permitted assignment, delepation, subcontract, or other trensfer shall neither relieve
Kapsch of any of its obligations under the Contract nor affect eny remedies available 1o
the State ageinst Kepsch.that may arise from any event of default of the provisions of the
contract. The State shall consider Kapsch to be the sole point of contact with regard to all
contractual matters, including payment of any and all charges resulting from the Contract.

162 Notwithstanding the foregoing, nothing herein shall prohibit Kapsch from assigning
the Contract to the successor of all or substantially all of the assets or business of Kapsch
provided that the successor Fully assumes in writing all oblipations and responsibilities
under the Contract. In the event that Kepsch should change ownership, as. permitted
under Section 15: Change of Ownership, the State shall have the option to continue under,
the Contract with Kapsch, its successors.or assigns for the full remaining term of the
Contract; continue under the Contract with Kapsch, its successors or assigns for such
period of time as determined necessary by the State; or immediately terminating the
Contract without liability to Kapsch, its successors or assigns. .

17. DISPUTE RESOLUTION

Prior to the (iling of any formal proceedings with respect to a dispute (other than an action
seeking injunctive relief with respect to intellectual property rights or Confidential Information),
the party believing itself aggrieved {the “Invoking Party™) shall call for progressive management
involvement in the dispute negotiation by written notice to the other party. Such notice shall be
without prejudice to Lhe lnvoking Party's right to any other remedy permitted under the Contract.

The parties shall use reasonable efforts 1o arrange personal mectings and/or telephone
conferences as needed, at mutually convenient limes and places, between negotiators for the
parties st the following successive management levels, each of which shall have a period of
sifotted time as specified betow in which to attempt to resolve the dispute:
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Dispute Resolution Responsibility and Schedule Table

T LEVEL "\l "CONTRACTOR'" .|~ STATE" ~ 7| CUMULATIVE!:
i . . T AALLOTTED" |
e e L T ME:
{Primmary.” | Michael Yager Renee Dupuis 5 Business Days
. “ | Kapsch Project State Project Manager
S e Manager (PM) (PM)
First”™ 77| Paul Muzzey John Corcoran 10 Business Days
3 Kepsch Project Administrator
_ | Principal
Secondt © | Tawnya Clark David Rodrigue 15 Business Days
- * | Kapsch Vice President | Director of Operations

1 America

Sales, Tolling North

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

18 ESCROW OF CODE
Kapsch will enter into a source and configuration code escrow agreement, with a Siate
approved escrow agent, set forth tn Exhibit J; Sofhvare License and Source Code.

19 GENERAL PROVISIONS

19.1 CONDITIONAL NATURE OF CONTRACT

Notwithstanding any provision of the Contract to the contrary, all obligations of the

State, including, without limitation, the continuance -of payments, are contingent
upon the availability and continued appropriation of funds, and in no event shall the
State be liable for any payments in excess of such available approprigted funds. In
the event of a reduction or termination of those funds, the State shatl have.the right
to withhold payment until such funds become available, if ever, and shall have the
right to terminate the Contract immediately upon giving notice of such termination.

funds in that account are reduced or unavailable.

The State shall not be required to transfer funds from any other gccount to the
account identified in General Provisions, Page 1, block 1.6: Account No. in the event
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19.2 COMPLIANCE BY WITH LAWS AND REGULATIONS: EQUAL EMPLOYMENT
OPPORTUNITY

19.2.1 In connection with the performance of the Contrect, Kapsch shall comply
with ol stotutes, laws, regulations, orders of federal, state, county or municipal
authorities which impose any obligation or duty upon, including, but not limited Lo,
civil rights, anti-discrimination end equal opportunity lews, Kepsch shall also
comply with all applicable locel, State and federal licensing requirements end
standards necessary in the perfonmance of the Coatract. n addition, Kepsch shall
comply with all applicable copyright laws.

19.2.2 During the term of the Contract, Kepsch shall not discriminate against
employees or applicants for employment in violation of applicable State or federal
laws, including but not limited to non-discrimination becsuse of race, color, religion,
creed, age, sex, handicap, sexual orientation, or national origin and shall 1ake
affirmative action to prevent such discrimination.

19.2.3 If the Conirect is funded in any part by monies of the United States, Kapsch
shall comply with all the provisions of Executive Order No. 11246 (“Equal
Employment Opportunity™), as supplemented by the regulstions of the United States
Department of Labor (41 C.F.R. Pan 60), and with eny rules, regulations and
guidelines as the State of New Hampshire or the United States issues to implement
these regulations. Kapsch further agrees to permit the State, or United States, access
to any of* pertinent books, records, and accounts for the purpose of ascertaining
compliance with all rules, regulations and orders, and covenants and conditions of
the Contract. ’

193 REGULATORY/GOVERNMENT APPROVALS

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

194 WORKERS' COMPENSATION.

19.4.1 By signing this agreement, Kapsch agrees, certifics and warrants that it is in
compliance with or exempt from, the requirements of N.H. RSA chapter 281-
A ("Workers' Compensation™).

19.42  Tothe extent Kapsch is subject to the requirements of N.H. RSA chapter 281-
A, Kapsch shall maintain, and require eny sub or assignee to secure and
maintain, payment of Workers' Compensation in connection with ectivities
which the person proposes to underiake pursuant to. this Agreement. Kapsch
shall furnish the Contracting Officer identified in block 1.9, or his or her
successar, proof of Workers' Compensation in the manner described in N.H.
RSA chapter 28 1-A and any eppliceble renewal(s} theréof, which shall be
sttached and are incorporated herein by reference. The State shall not be
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responsible for payment of any Workers' Compensation premiums or for any
other claim or benefit for, or any sub or employee of, which might arise under
opplicable State of New Hampshire Workers' Compensation laws in
connection with the performance of the Services under this Agreement,

19.5 PERSONNEL

19.5.1 The performance of Kapsch's cobligations under the Contract shall be
carried out by Kapsch, at its own expense, and Kapsch shalt provide all
personnel, materials and resources required under the Contract and as
necessary to perform’ obligations under the Contract. Kapsch warrants
that all personnel engaged in the Contract Services shall be qualified to
perform the Seérvices, and shall be properly licensed and otherwise
euthorized 1o do so under all applicable laws.

19.5.2 Unless otherwise authorized in writing, during the term of the Contract,
and for a period of six {6) manths afier the Completion Date of the
Contract (General Provisions, Page |, Block 1.7 of the Contract
Agreement), shall not hire, and Kapsch shall not permit any sub or other
person, finm or corporation with whom it is engaged in o combined effort
10 perform the Services, o hire any person who is a State employee or
official, who is materially involved in the procurement, administration or
performance of the Contract. This provision shall survive termination of
the Contract

19.6 WAIVER OF BREACH.

No failure by the State to enforce any pravisions hereof after any Event of Default shall be
deemed & waiver of its rights with regand to that Event of Default, or any subsequent Event of
Defeult. No express failure to enforce any Event of Default shall be deemed a waiver of the right
of the State to enforce each end all of the provisions hereof upon eny further or other Event of
Default on t{re part of Kapsch.

19.7 AMENDMENT.

This Agreement may be amended, weived or discharged only by an instrument in writing signed
by the parties herelo and only after approval of such amendment, waiver or discharge by the
Govemor and Executive Council of the State of New Hampshire.

19.8 CONSTRUCTION OF AGREEMENT AND TERMS.

This Agreement shall be construed in accordance with the laws of the State of New Hampshire,
and is binding upon and insures to the benefit of the parties and their respective successors and
assigns. The wording used in this Agreement was chosen by the parties 10 express their mutuz!
intent, and no rule of construction shall be applied against or in favor of any party.

19.9 THIRD PARTIES.
The parties hereto do not intend to benefit any third parties and this Agreement shall not be
construed 1o confer any such benefit.
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19.10 HEADINGS.

The headings throughout the Agreecment are for refercnce purpoases 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.

19.11 SPECIAL PROVISIONS.
Additional provisions set forth in the attached Exhibit C: Special Provisions ere incorporated
herein by reference.

19.12 SEVERABILITY.

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

19.13 ENTIRE AGREEMENT.

This Agreement, which may be executed in a number of counterpans, each of which shell be
deemed an original, conslitutes the entire Agreement and understanding between the parties, and
supersedes all prior Agreements and understandings relating hereto.

19.14d TRAVEL EXPENSES )

The State will not be responsible for any wevel or out of pocket expenses incurred in the
performance of the Services of this Contract. The State will reimburse for any trovel or out of
pocket expenses incurred in the performance of any Services deemed 10 be outside the scope of
this Contract i.c. Change Request and Work Orders as described in Exhibit B: Price and Payment

Schedule.

19.15 SHIPPING AND DELIVERY FEE EXEMPTION
The State will not pay for any shipping or delivery fees unless specifically itemized in the
Contract.

19.16 ACCESS/COOPERATION

As applicable, and reasonably necessary, and subject to the applicable State and federal laws and
regulations and restrictions imposed by third parties upon the State, the State shell provide
Kapsch with sccess to all program files, libreries, personal computer-based systems, software
packages, network systems, security systems, and hardware as required to complete contracted -
services. .

The Stete shall use reasonable eflorts to provide approvals, authorizations, and decisions
reasonably necessary to allow Kapsch to perform its obligations under the Contract.

19.17 REQUIRED WORK PROCEDURES
All work done must conform to standards and procedures established by DolT and the State.
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19.18 COMPUTER USE

In consideration for receiving eccess to end use of the computer fecilities, network, licensed
or developed software, sofrware maintained or operated by any of the State entities, systems,
equipment, Documentation, information, reports, or dota of any kind (hercinafter
“Information™), Kapsch understands and agrees to the following rutes:

a. Every Authorized User has the responsibility to assure the prolection of information from
unauthorized access, misuse, theR, damape, destruction, modification, or disclosure.

b. That information shall be used solely for conducting official State business, and all other
use or access is strictly forbidden including, but not limited to, personal, or other private
and non-State use and that a! no time shall Kapsch eccess or attempt to sccess any
information without having the express authenity 16 do so.

c. That at no time shall Kapsch access or attempt to access any information in a manner
inconsistent with the approved policies, procedures, and for agreements relaling 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 Kapsch must use utmost care to protect and keep such software strictly
confidentizl in accordance with the license or eny other Agreement executed by the State.
Only equipment or software owned, licensed, or being evaluated by the State, can be used
by Kapsch Personel software (including but not limited to palmtop sync software) shall
not be installed on any equipment.

O e. That if Kapsch is found to be in violation of any of the above-stated rules, the User may
i face removal from the State Contract, and/or criminal or ¢ivil prosecution, if the act
constitules a violation of law.

19.19 REGULATORY GOVERNMENT APPROVALS
Kapsch shsll obtain all necessary and applicable regulatory or other governmental approvels
necessary lo perform its obligations under the Contrect.

19.20 INSURANCE

19.20.1 Kapsch Insurance Requirement
Kapsch shall, at its sole expense, obtain end meintain in force, and shatl require any sub-
contractor or assignee to obtain and maintain in force, the following insurance:

Additional insurance required for this Project include:
1920.1.1  Comprehensive gencral liability insurance against all claims of bodily
injury, death or property damage, in amount §2,000,000 per occurrence;

19.20.1.2 Fire and extended coverage insurance covering all property subject to
= Section 10.1: Sofnwvare Title herein, in an amount not less than 80% of
the whole replacement value of the property;

19.20.1.3 Pollution/Environmeital Impairment Liability Coverage

O
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1920.1.4  Insurance for this coverage shall meet the New Hampshie DOT
Standard Specification under Section 107.17 Hazardous Materiols.

19.20.1.8  Professional Lisbility Coverage: Professional Liability Insurance in the
amount of $1,000,000 shall be obtained by Kapsch and any design
professionals retained by Cootractor {or the Project.

19.20.1.6 Inland Marine: All tools and equipment that Kapsch has at the job Site or
is owned by Kapsch are the responsibility of Kapsch; respectively. The
Agency assumes no responsibility for the protection, maintenance, or
repair of any tools or equipment.

All materials required by the Contract that can be damaged, stolen, or
lost, must be insured by Kapsch as any partis! payments made to Kapsch
are deemed 1o be payment for such materials.

Proof of coverage for applicable limits shall be provided on the
Certificate of [nsurance. The transportation risk must be included.

19.20.1.7 Deductibles or Self Insured Retentions: All deductibles and self-insured
retentions are the sole responsibility of Kapsch. Deductibles or Setf-
Insured Retenticns must be shown on the Centificate of Insurance. No
retention (deductible) shali be more than $100,000.

O 19.21.2 The policies described in subparagreph 19.21.1 herein shall be on policy forms and
endorsements approved for use in the Siate of New Hampshire by the N.H. Department of
Insurance, and issued by insurers licensed in the State of New Hampshire.

19.21.3 Kapsch shall fumish to the Contracting Officer identified in block 1.9, or his or her
successor, B certificate(s) of insurance for all insurance required under this Agreement.
Kapsch shall also furnish to the Contrecting Officer identified in block 1.9, or his or her
successor, certificate(s) of insurance for all renewal(s) of insurence required under this
Agreement upon the expiration date of each of the insurance policies. The certificate(s) of
insurance and gny renewals thereof shall be sttached and are incorporated herein by
reference. Each certificate(s) of insurance shall contain a clause related to notice of
cancellation or modification of the policy.

19.21.4 The ACORD Insurance Certificate should note the Certificate Holder in the lower
tefl hand block including State of New Hampshire, Department Name, name of the
individual responsible for the funding of the contracts and his/her address.

19.21.5 Licensced Surctics and Insurcrs; Certificates of Insurance

The following shall be required in addition to tﬁe_ requirements in New Hampshire
DOT Standard Specification Section 107.11 related to this topic:

O
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Contractor shall deliver to Agency, with copies to each additional insured indicated in the
Contract Documents, certificates of insurance {(and other evidence of insurance requested
by Agency or any other additiona! insured) which Contractor is required to purchase and
maintain in accardance with the requiremenis stated within this RFP and referenced
documents.

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

19.23 VENUE AND JURISDICTION
Any action on the Contract may only be brought in the State of New Hampshire, Merrimack

County Superior Court.

19.24 SURVIVAL

The terms, conditions and warrantiés contained in the Contract by their context are intended
to survive the completion of the performance, cancellation or termination of the Contract
shall so survive. The terms, conditions and wasranties contained in the Contract that by their
context are intended to survive the completion of the performance, cancellation oy
termination of the Contract shall so survive, including, but not limited to, the terms of the
Exhibit £ Section 3: Records Retention and Access Requiremenis, Exhibit E Section 4:
Accounting Requirements, and General Provisions-Section 11: Use of State’s Information,
Confidentiality and Genere! Provisions- Scclion 13: /ndemnification which shall all survive
the termination of the Contract.

19.25 FORCE MAJEURE

Neither Kapsch nor the Siate shall be responsible for delays or failures in performance
resulting from events beyond the control of such party and without faull or negligence of
such pasty. Such events shall include, but not be limited to, acts of God, strikes, lock outs,
riots, end ects of War, epidemics, acts of Government, fire, power failures, nuclear sccidents,
carthquakes, and unusually severe weather.

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

19.26 NOTICES

Any notice by 2 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.

KAPSCH TRAFFICCOM STATE OF NEW HAMPSHIRE

TRANSPORTATION NA, INC. DEPARTMENT OF TRANSPORTATION
s 8201 Greensboro Drive, Suite BUREAU OF TURNPIKES

1002, McLean, VA 22102 PO BOX 2950 _

Attn: Legal Counsel CONCORD NH 03302-2950

TEL: (603) 485-3806
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1. DELIVERABLES, MILESTONES AND ACTIVITIES

Kapsch shall provide shzll provide the Siate with the Deliverables and Work required under this
Contract, and as more particularly described in Contract Exhibit H: Requirements - Compliance Mairix.

General Project Assumptions

1. Kapsch will provide project tracking 100!s and templates to record and manage Issues, Risks, Change
Orders, Requirements, Decision Sheels, and other documents used in the management and tracking of
the project. The State of New Hampshire and Kapsch Project Manager will review these tools and
templates and determine which ones will be used for the project. Training on these tools and
templates will be conducted at the stert of each phase in which they will be used.

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

3, Kapsch shall ensure that appropriste fevels of security are implemented and maintained in order to
protect the integrity and reliability of the Siate’s Information Technology resources, information, and
' @ services. Security requirements are defined in Appendix C of the RFP 2016-041. Kapsch shall
. provide the Staie 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 nctworks, Systems &nd Data.

4. The Deliverables are set forth in the Schedule described below in Section 2. By unconditionally
nccepting a Delivernble, the State reserves the right to reject any and all Deliverables in the event the
State detects any Deficiency in the System, in whole or in part, through completion of all testing as
set forth in Exhibit F, Testing Services, including but not limited to, Software/System Acceptance
Testing, and any exiensions thereof.

Pricing for Deliverables set forth in Exhibit B: Price and Payment Schedule. Pricing will be
effective for the Term of this Contract, and any extensions thereof subject lo the terms of this
Contract Section 1.3 Contract Term.

2. DELIVERABLES, MILESTONES, AND ACTIVITIES SCHEDULE -

The project will be delivered in two (2) distinct phases. Phase [ will commence upon issuance of NTP
and invalve the various efforts and tasks required 16 design, develop, install and commission the new
ORT System for revenue collection. Phase | will accomplished under the following sub phases:

as etopment and Factory Test — Under this sub phase Kapsch shall complete
the new ORT design and develop culminating in Factory Acceptance Test (FAT).
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Phase [B — vipg, Iostallation, On-Site First Installation Test C ioping, and
fo ¢ = This will include the necessary efforts to provide any and all necessary
installation and upgrade efforts including system commissioning testing.

Phose 1C — Extended Operutions Test (EOT) - This test will be a forty five (45) day evaluation of
the new ORT under live operating conditions to prove out conformance with the specified

requirements.

Phase 11 will commence with the Selected Contractor assuming all legacy system maintenance ¢fforts
onJuly 1,2018. It is expected that Phase I1 will be completed no fater than June 30, 2023,

Phase 11 — ORT Maintepance and Wargenty - This phase includes both the provisions of full

maintenance and system support during a twelve (12) month Warranty Period, following issuance of
Provisiona! Final System Acceptance, and throughout the maintenance term. The Warmanty Period is
only applicable to the hardware installed at the Bedford Plaza.

Qontract Agreement RFP 2016-041 Exhibit A Contract Deliverables

Kapsch Initials _ Ao
Date: Il’ | I' 16 Page 38 of 89



4

2.1 Desigt n/Implementation/Testing

STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041

CONTRACT AGREEMENT - EXHIBIT A - CONTRACT DELIVERABLES

e
——— T TR

"I};%' E o : L%i!@ngquq o _.__-} l..__. [Etll eDuem _ J
[ Naotice to Proceed/Mabilization U oiinge tanans, ....._._‘.:.._".Z.;. =
2 Civil Design Function Requiremenls 3o Days from NTP
3 Project Schedule {Bascline VEscrow Deposit 45 Days from NTP
4 Final Project Management Plan including Quality Assurance Plan 45 Days from NTP
5 System Requirements Document During Phase [A
[ Draft Business Rules Document During Phase [A
1 Drafi Interface Control Documents During Phase LA .
[] Preliminary System Detailed Design Document During Phase LA
9 Final Dawa Migration Plan During Phase [A
10 Final lmplementation & Transition Ptan During Phase LA
I Final Master Test Plan During Phase |A
12 Factory Acceptance Test (FAT) Plan During Phase 1A
13 Final Interface Control Documents During Phase 1B
14 Final System Detailed DuIWnl During Phase 1B
15 Final Maintenance Manual Dusing Phase 1B
16 Final ORT installation Plan and 100% drnwum:_)\pproved During Phase 1B
17 | ORT On-Site First tnsallation Test (OF(T) Test Plan Approved During Phase IB
18 Commissioning Test Plan During Phase I1B

Successful Completion of Installation, Commissioning and Go-

() 19 Live During Phase (B

{Phase IB complete)
20 Final Business Rules Document During Phase [B
21 Dref Reports Manual During Phase [B
2 Draft User Manuals During Phase IB
23 Final Disaster Recovery Plan & Business Continvity Plan During Phase 1B
24 Fina) Training Plan During Phase IB
25 Fing| User Manuals During Phase IB
25 Final Repons Mznual During Phase 1B
26 { Training Completed During Phase 1B
217 Extended Operations Tcst Plan During Phase IC
28 Final As Built Drawings & Spare Parts List & BOM During Phase IC
29 Final Project Acceptance and Final Soﬂwm Escrow Deposit During Phase 1C
30 Retninage Released**

“*Completion shall be based on approval by NHDOT
**Retainape Released after ll final items, including satisfactory completion of all documentation,

punch list issues are delivered, approved and closed.

*Final due dates will be set based on Kapsch Project Schedule approved by NHDOT.

3. TRAINING DELIVERABLES
Trtumng will be in eccordance with the requirements set forth in Contract Exhibit L: Training .S‘erwcc.r

All pncmg has been established in Contract Exhibit 8: Price and Payment Schedule.
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4. SOFTWARE LICENSES
Software Licenses for are set forth in Contract Exhibil J; Software License and Source Code and

associated pricing is established in the year maintenance cost in Contract Exhibit B: Price and Payment
Schedule.
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1. PAYMENT SCHEDULE

1.1 Non-Exclusive Not to Ex

ceed

This is & Non-Exclusive Not to Exceed (NTE) with a maximum contrect value of $9,170,943.23 for the -
period between the Effective Date through June 30, 201 8. Kapsch shall be responsd:le for performing its
obligations in-accordance with the Contract. This Contract will allow Kapsch to invoice the Stale for the
following ectivities, Deliverables, or milestones appearing in the price and payment tabies below.

1.2 Cost Summary Detail
Tnble

1.2 Cost Summary Details

.- S e ‘*--"-':*-*'.'1 I ‘**“" Y -
L mEmees ol e v Gt
Project Delivery Costs - Phases )

Bedford Design, Implementation, Testing $862,768.12 $862,768.12
Bedford Plaza Hardware Cost Detail $616,104.33 $636,104.33
Bedford Civil Cost $826,419.75 $826,419.75

Praject Delivery Phase | Total Costs $2.315,192.20

Future ORT Projccls

T S osrerommaaoatl <. b R IContractItém) )

iBscimen el meoR ..J Mm%ﬂ':z—u e

vcrORT(ZOZI) $1,827,921.59 T o $1,822,921.59

RochcsterORT(ZOZZ) . T g ?_‘, 31.383.784.94 , $1,883,784.94

Future ORT Projects Total Costs $3,711,706.53

Malnienance Costs
AN | 1an,'l A Yearay - ﬁvm!si M 'Cég;‘:_-‘:é“:i
fw@;: ] (enAnee; [Mahmnnneﬂ tmnee' iﬁ’nln 1‘-',%3&{ I
R | mmoz 0k jm:,:_qym[ Exdoz)). ||| mamﬁ, | AT |
Hooksett,

Hempion & $440202.56 | $454384.52 § $469,063.16 | $484255.16 | $499.979.2¢ | $2,347.884.64
Bedford ORT
Dover ORT $144,687.69 | S$149,751.76 | $154.993.07 | $449432.52
g;‘;‘“‘" $149751.76 | $154993.07 | $304.744.83
Future Cost
e $31,882.51 $31,882.51
Sab-Total [ (0020266 | s$454384.52 T Ire——— $841.847.89 | $3,133,944.50
Maintenance * - . : i N ot
STOTAUCONTRACTPRICE - o ot i i == oy oasiay
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1.3 Design, Testing and Implementation Costs
Table 1.3 Design, Tutig&and lm_plcmcntutmu Costs

[ . iDeserphoRl ... 5, . AL u o S(ConGEEtItemCost, T )
Project Documcnmuon & Mnnuals $l90 380.32
ORT Design & Development includin
oM EmAGER & 8 $154,406.85
ORT Integration & Implementation $140,653.76
Data Migration - $34,311.85
Testing $220,074.55
Training (NHDOT Staff Training) $22,496.28
Third Party Softwere Licenses $59,427.81
Interface to Lane and Bock Office Systems . $24,852.80
Insurance Bonding _ $16,163.90

T e T e N Do 11+

1.4 Kapsch Bedford Civil Costs

Table 1.4: Kapsch Bedford le Costs

AL T IDESCRIBFION - " LT CommEntly . o koL ContragTotil]
Cevelopment of Toll System lnsmnanon Plans LS $125,381.47
Civil Work includes necessary equipment Includes Equipment [nstallation
rentn) and DYAS Costs LS $415371.88
Eltctncal Work (AC Power, Data, RF Cnblmg) LS $285.666.40
T T T TAL,BEDFORD CIVIL/GOSTSL. - {$826419.75)
1.5 Kapsch Bedford Plaza Hardware Cost Detall
Table 1.5: Knpsch Bediord Plaza Hnrdwnre Cos( Detail
T ORGRERON. e L Cemudy [ 0ma o |
Redundant Tolt Zane Controller and In-Lane El_ectronu:s LS $18,405.60
AVDC System LS $43,561.59
Violation Enforcement System LS $200,812.22
AVI System LS $39,487.05
Communications, Network, and Host Equipment LS $208,609.53
Enclosures w/locks and Environmental Control . LS $29,352.76
UPS LS $32,004.74
Digital Video Auditing System i LS $0.00
Spare Parts tnventory LS §63,870.84
b s — " >TOTAI BEDFORD HARDWARE COSTSI|L_-..JS636;10433Y
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1.6 Kapsch Spare Parts

Table 1 6 Kapuh Spare Parts

d

4 One Gigabit Ethernet SFP pons, 740-wait power supply

TR .[DESW@EI?M A o ¥ ,;_rllv.'uum. -\ 1|[L To
PowerEdge R330 Rack Server ! $4 601.40 $4.601.40
JANUS MRP Reader, Redundant ] $11,816.05 $11,816.05
%R;:zwﬁ:;ﬁ;?lﬁiwlzyduk, circutator, ontenna, enclosure, | $1,454.28 $1,454.28
RF Connectors (Male) for LMR-600, | pc Crimp 5 51699 $84.95
RF Connecters (Male) for MPR+600, 1pc Crimp, 90-degree 5 $19.75 $98.75
Weather Sealing Tape ] $19.69 $19.69
Connector Seal, Insulation Sleeving, RayOLOn i $35.11 $35.1

Hz N-M N-Fema t ighting Protector,

(::63 SGS 1;:03 ale fo le Altelicon Lighting Protector, DS- s . $39.67 $198.35
Detector Rack - 16 position {14 detector slots) | $1,024.06 $1,024.06
Loop Detector, 4 Channel (up to 200 fest lead-in) 1 $181.719 $363.58
Power Supply for Northstart Reck i 512725 $12725

h{l:o‘;:? USB to RS-232 422/485 Isolated Serial Adaptor DIN-Rai) 1 $727.14 $727.14

ICK Scanner: LMS51)-10900504 ) $3,672.92 $3,672.92

SICK Mounting Kit | v £54.12 $54.12
Sick Mounting Kit 2 B $105.84 $105.84
Pratection Hood : 1 $73.93 373,93
Hon3A RJ4S Hybrid GL Cat6A insert 8+4p 1 $21.81 $21.81
HanA Hood Top Entry M20 for Han Bid | $24.24 $24.24
SNAP PAC R-series Proprammable Automation Controller I $871.05 $871.05
SNAP PAC 12-Module Mounting Rack v 530298 $302.58
SNAP Digital Input {fast), 4-points ) $52.11 $156.33
SNAP Relay Module, 4-Channcl, up 10 30VDC/2S0VAC x6A 3 §91.92 $281.76

stalyst 3850 24 ata IP B witch, 24 00/

s gt Eberns wih Sl rarmeFacur Fggeble (srpy | || 6619 | 3248649
TS-5000EN High Resolution Progressive Scan Monochrome Caners 2 $8,343.95 5$16,687.90
TNL-50 IR LED flash for lane illumination 3 $2,120.83 $6,362.49
3430HD SERIES 1P67 H.264 FIXED CAMERA SYSTEM, POE OR 0 $1.130.70 $0.00
12vDC INPUT POWER. 1080P 30X DAY/NIGHT, DEFOT, AUTO '
3430HD Wall Mount Bracket i 0 $26.66 $0.00 {:
Layer 2 Switch, Cotalyst 2960X 24 Ethemet 10/100/1000 PoE+ parts, 2 $1,696.66 : $3.393.32
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Fiber Jurnper Cable 2 $242.38 $484.76
Fiber Potch Penel SFPs $302.98 $605.96
Indoor HD 720F Wireless Plug and Plzy |P Cemera with Night Vision
Up to 26R. Super Wide 115 Viewing Angle, PIR Mation 2 $78.77 ——
Sman-UPS SRT 6000VA RM 208V | $3.472.10 s$3472.10
Temperature & Humidity Sensor l $50.89 $50.39
24 Vgoh, |2-amp power supply, Redundant variant 5 $393.87 $£1,969.35
Eight (8) PTC Protected DC Reck Mount Power Supply. 12VDC @8 0 $363.47 $0.00
amp
Switched ATS PDU, 1U, 2x NEMA L6-20P, 10 (B IEC-320C13, 2 ( $605.95 $605.95
IEC-320 C19), 240VAC
Power Supply; DC-DC; 5V 5A 18-75V In; Enclosed DIN Rail Mount; 2 $127.25 $£354.50
TCL Series i
Surpe Voliape Pratection Moduler, Terminal Block 6 $109.07 $654.42
Comers Mounting brocket 3 $45.75 $131.258
Scanner Mounting bracket 3 $45.75 $137.25
Grede § Zinc-Piated Sieel Hex Head Cap Screw, 1/47 Tiuead, 2 long, 20 $0.29 $5.80
Fully Threaded . .

~Galvanized Grade 2 Steel Hex Nut, 1/4"-20 Thread size, 7/16" Width, 0 | soss $11.60

132" height '
Hot Dipped Galvanized Steel Flai Washer, USS, 1/4™ Screw Size, 20 . 60
47/64" OD, 05*-08" Thick - 5033 -
Galvenized Stee) Split Lock Washer, 1/4" Screw Size, 49" QD, .06" 20 $0.50 $10.00
min Thick ' . .
Extznded-Length Hot-Dipped Galvanized Sieel U-Bolt, 3/8°-16 10 $3.51 $35.10
Thread, for 2-7/16" 0D, 2° pipe, 1090 Ib. Woik Load Limit ’ :
Galvanized Grace 2 Steel Hex Nut, 3/8°-16 Thread Size, 9/16™ Width, 20 0.12 240
21/64" Height s 52
Hot Dipped Galvanized Stee! Flat Washer, USS, 3/8™ Screw Size, 1* 20 0 14
OD, .06"-.11* Thick 07 5140
Galvanized Steel Split Lock Washer, 3/8" Screw Size, .68” OD, .0%" 20 $0.12 $240
min Thick

b e o s o o o STOTALSPAREIPARTS COSTSH! .63 870.76
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1.7 Project Dellvery Dcetal) Cost Phase 1

Table 1.7 iject Ddlvery Delml Cost Pbhase 1

K3 -q—- E - e e LT Falae hl,'-ﬂ- ’- I L - 7y i L]
\lﬂ | =T ﬂ I " ,“ . ‘T’Cl!-l + 3 Comalativai’ f]' “iMgin _,_T p CI.lhllnNﬂ fr-u-«‘l;-, il &-hv;’
N : L °°J pGree paymenli|, |, (I remmm Jjiseasd [ iR |
T gy Juerssramenl), piuag. || tEem L], fAelh
FRFIE; 75T
1 | Matice to Procecd/Mobilization 2.50% 2.50% 2375% 138% 5AH | sisane
2 Civd Dnie Functien Roqubrtacaty 21.90% 3.00% 1A% 4.75% $55.105.60 $110.451.4
1 | Projecs Schedule (BesrkineYEscrow Depasi 1.00% 6.00% 0.930% 1.70% QIO | S1I23416
Final Projoct Meatgowts! PMan, incheding
] Quak T 130% B.50% 115% L% 13518 0 SIS, 74123
s Syrico Requirecnents Documem 4004 12.30% 3 0. 1.68% $31.364.10 176, 12048
s | Onf Buticen Rules Documer 100% 14.30% 1.900% IE $412035 | 5120300.00
T__{ D ieverface Coacl D 700% Te.30% 19 1547% $40E033 | $364anvss
3| Preliminary System Desipn Docemest <00% 20.50% 1.800% WA $38361.10 | $as1e3086
v | fFissl Das Mipmica Plan 2.50% 23.00% 1015% 20484 §35225.69 | 5308.0%33
10 | Fias) eplementation & Trazsitlan Plaa 2.50% 25.50% 2375% 1M sssazse | sseasoam
11| Fiod Maser Test P 2.50% 10.00% 1315% 26.60% sssause | samsnm
12 | Fecary Acoopeme Ten (FAT) Aea 5.00% 11.00% 10 NI% sNo4si3e | amenio
11 | Fasl leterfas Coozol D 1.00% 34.00% 0o a3 snovwn.| ssionu
14 | Finsl Syncm Densiicd Oeaipn Documens a0 300 3.500% 38.40% aissito | svana
d\ 15 | Fins! Matcoancs Masal 2401 0.00% 1.900%, 3H.00% s 0058 | smgn o
- Final ORT instalbtion Plan snd 100% .
) 16 | feeings ; 10.00% 30.00% 9.500% 47.50% 090275 | 3610431280
| SRy s pll L 1.90% 2.50% 1975% T tss 318 | ST
18 | Comminicaiag Test Plan 2.50% 5.00% 1IM3% 52.25% 5552569 | 5121496840
Sweveasfol Completion of bustalimion,
1y | Commisuiosing ind Go-Live. (Phase [B 5.00% 0.00% PRI $1.00% $119.451.38 | $1925.40688
+| complese)
10 | Fime) Business Rvles Document 2,00% 52.00% 1.900% 58.90% S441E0.35 | s1360.390.00
2| Ora Reponts Menwa) 230% % 10I5% 61.70% 1aB 8 | NN
1 | O Usr Mawob 110% §700% 1378% 61.65% 33322588 | s1.4m04009
g:'i‘;"ﬁm Plan & Busiacss £.00% 12.00% L130% % $110.490.30 | $1.550,49986
34| Fwnad Training Plen 2.300% 74.50% 1073% 0.01% SI3T5A9 | S1843,713.35
B, || B U= Reports 1.50% 77.00% 1) 1% $3520549 | 8170095124
36| Treimeg Complreed S00% T1.00% 0% FioTt 11043138 | 3101140161
b Extended Opraaions Tegt Plaa 10.00°% 1005 9.300% 11407 s 90176 | 3203130500
1 :'fg“’ But Drirwings & Sparc P Lin 5.00% 1.00% 5% 921 s100355139 | 52,040886.78
Final Project Acocptiohed and Fnal Software i 3
1| o oo 1% 100.00% 1830% 5.00% 56100 | 1220012239
30 | Rewkuge Retease 5.00% 3.000% 100,507 SIS 1661 | 5232520020

*Complciion shall be based on approval by NHDOT
**Rewinoge Released after ofl fingl liems, including satisfectory completion ol‘ o!l documentation, punch 1ist issucs arc delivered,

gpproved end closed.
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1.8 Kapsch Maintenance Costs
Table 1.8.1: Kapsch Maintenance Costs FY 2019 , o 2
T e VEARMERAS) L o ’:_‘_T' Gl Y
DESCRIPTION Unht Cost Manths Cost .
tst Year Hardware Warranty and Maintenance ;
Hampion $11,25563 | 12 | $135067.56
Hooksett $11,255.63 12 $135067.56
Bed(ord 5 $3.574.25 12 $42.801.00
15t Year Sofware Warranty and Mainienance )

Bedford $7.681.37 12 £92.176.44
Maintenance Centingency $35,000.00 $35,000,00
T e mmlrwleoanu £ /Costal || S440.202 56|

Table 1.8.2: Knpscb Maintenance Costs FY 2020
e e e R o B e
DESCR!PT]ON Unit Cost | Months Cost
2nd Yezr Hardware Wmmy-md Maintenance
0% Hampton $11,649.57 ] 12 | $139,794.84
" Hooksen $15.649.57 | 12 | $139.794.84
Bedford $3,699.35 12 $44,39220
2nd Year Software Warranty end Maintenance
Bedford $7,950.22 12 $95.402.64
Maintensnce Contingency $35.000.00 $35,000.00
C i one e EY20.Totel Maintensnice Costsl SASAIE4 51}
’I‘able 1.83: Knpsch Maintenance Costs FY 2021
e e it e oo it FEARSBDIRYEI e
DESCRIFPTION Unit Cosl Months Cost
3rd Year Software Warranty and Maintenance
Hampton $12,057.31 | 12 $144,687.72
Hooksett $12,057.31 12 $144,687.72
Bedford $3.828.83 12 $45,945.96
3rd Year Hardware Warranty and Meintenance
Bedlord $8.228.48 12 . $98.741.76
Maintenance Contingency $35,000.00 $35,000.00
b e e e e s e o JFX52IVTGA] MA BtenADEE Costs)|LIS469,06301 6]
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Table 1.8 4: Kapsch Maintennncc Costs FY 2022

T et et l, s Lo VEARWSEVRA N ey M sy
DESCRIPTION Unit Cost | Moanths Cost
4th Year Software Warranty and Maintenance :
Hampton $12.479.31 12 $149.751.72
Hooksen $12,479.31 12 $149.751.72
Bedford $3,962.84 12 : $47.554.08
4th Year Hardware Warranty and Maintenance
Bedford $8.516.47 12 $102,197.64
Maintenance Contingency $35,000.00 $35,000.00

—
E..-__..u-_..-_.-.. e T T e
1 M L Ty

PP st o
e JFYIDTOIANMalnicHABCE Costs )

ARTYRYTT,

Table 1.8.5: Kapsch Maintensnce Costs FY 2023

T LT L
. .

-_..._.W "'Ts‘-\ —.]' e

- — =

- e iy

Py it e L LR A
DESCRIPTION Unlt Cosl Momhs Cost
5th Year Software Warranty and Maintenance
Hampton $12,916.09 12 $154 993.08
j) Hooksett 512,9.[6.09 12 $154,993.08
Bedford $4,101.54 | .12 $49.218.48
5th Year Hardware Warranty and Maintenance
Bedford $8.814.55 12 $105,774.60
Maintenance Conlingmcy $35,000.00 $35.000.00
L:..——:.' l_.l_-.-':-:_:::?_:mm;rom Mnlntenanm . .f m
b o T T T THOTAD MATNTENANGEICOSTS =
1.9 Kapsch Dover Toll Cost Details
Table 1.9: Kapsch Dover Toll Cost Deuuis
;L"f - __','_Z_'--,ﬁ" “.*nr.senmmNL e ,l{ R T T - UMM, Contraet Tatal
1DOVERPREGICOSBL 3. T ox e i ._ .;..'"_."'_'- SR e e
] Inctudes Project
Project Documentation and Manuel Update Management L3 $93.224.55
ORT Design, Development, Integration, Implementstion )
including MOMS and OCR LS $30,69020
Third Party Software Licenses (list, quantify and price separately) LS $50437.93
Interface to Lane and Bock Office Systems LS $11.877.24
Insurance and Bonding LS $15,729.82
Redundent Toll Zone Controller and in-Lane Electronics LS $21,86327
Qontract Agreement RFP 2016-041 Exhibit B Price and Payment Schedule
Kapsch Initials _ Sy
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AVDC System 1S $51,745.06
Violation Enforcement Sysiem LS 3$238,536.78
AVI System LS $46,905.08
Communications, Network, and Host Equipment LS $21,285.43
Enclosures wilocks and Environmentat Control LS $34 866.97
UPS LS $38017.15
Digitsl Video Auditing System inctuded ltem=16 bzlow LS $0.00
Spare Parts Inventory LS $25.221. 7
Development of Toll System Instaliztion Plans LS $70,746.3)
Includes Equipment
Civil Work includes necessary equipment renta! installation and DVAS
Costs LS $390,180.31
Electrical Work (AC Power, Data, RF Cnbllng) LS $340,582.46
Teslmg LS $346,011.76
A '“".'.'."'".._"..:_ Tm et L L 15ub‘:°ou’|'oo‘*v'e‘r’cm“‘l ’Tﬂﬁ:n'f"‘!
mﬁtenuce' = D R T el e
Hardware Warmnty and Maintenance LS $112,259.43
~Software Wamanty and Maintenance LS $27,428.26
C‘ d Year Hardware Warranty and Maintenance LS $121,361.51
20d Year Software Warranty and Maintenance LS $28.388.25
3rd Year Hardware Wenranty and Msintenance LS $125611.23
3rd Year Software Warranty and Maintenance LS $29.381.84
F ity s e - i e ot e iz mbover Maintenaneel): - (SH9AIL 521
B e T O TADOVRR OLL COSTOH Si 7T 3540 1Y

The Dover Open Road Tolling {ORT) quote (pending future approval) shall remain valid for twelve (12)
months afier 202). If the deployment is not executed within the twelve (12) months the quote will be subject

10 an escalation rete not to exceed 3.0% per yeer.

1.10 Kapsch Rochester Toll Cost Details

Table 1.10: Kapsch Rochuler Toll Cost Demlls

e - - e | (X777, (RPAES of

3 ©% DESGRIBTION! :-  ui [l v . (Commen El W N Gonmmetirugl:

AR e PARIGAL 1, o :.'_:.'_'.__I':-_ R .Z:.TZ‘:.'. <l
Inctudes Project .

Project Documentation and Manual Update Manzeement LS $95,017.74

ORT Design, Development, lntcgrahon Implementation .

including MOMS and OCR LS $31,650.82

Qontracl Agreement RFP 2016-041 Exhibit B-Price and Payment Schedule
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Third Party Software Licenses (lisi, quantify and price
separntely) LS $52,016.67
Interface to Lane end Back Office Sysiems LS $12.249.00
Insurance and Bonding LS $17,764.51
Redundant Tolt Zone Controller and In-Lane Electronics LS $22,547.60
AVDC System LS $53,364.71
Violstion Enforcement System LS $246,003.12
AVI System LS $48,373.24
Communications, Network, and Host Equipment LS $21,951.67
Enclosures w/locks and Environmental Centrol LS $35.958.312
UPs LS $£19.207.11
| Digitol Video Auditing System Included Jtem-16 below LS’ $0.00
Spare Pants Inventory LS $26,010.71
Development of Toll System Instaliztion Plans LS $72,89231
Includes Equipment
Civil Work includes necessary equipment reatal installation and DVAS
Costs LS $401,474.58
Elecirical Work (AC Power, Data, RF Cabling) LS $351,.242.88
', Jesting LS $356,059.95
(T e o iy sl W elikesiiny F ol “J"Sumom Rochester, Coatl]: fMW 93
TMEIRIEBRRES:  na. iow ! o st e o oa’ e St ot oo Shetait
Hardware Warranty and Muintenance Ls $36,198.77
Software Warranty and Maintenance LS $113.552.99
2nd Year Hardware Waomrenty end Maintenance LS $37.465.72
2nd Yesr Software Warmanty and Mamtcnanoe LS $117,521.35
e oo oo olilii ool JSUDKGLI RochesterMaintenancel T304 74483}
[ 5 o ey B BT Wuﬁtocmmamm‘"‘cosrs‘i [ Sies1s357i

The Rochester Open Road Tolling (ORT) quote (pending future approval) shall semain valid for twelve (12)
months after 2021. if the deployment is not executed within the twelve (12) months the quote will be subject

to-an escalation rate not to exceed 3.0% per year.

1.11 Kapsch Labor Rafes

The Stale may request additional Services from Kapsch and requires rates in the event that additional
‘Service is required. The following format must be used to provide this information. “SFY™ refers to
State Fiscal Yews. The New Hampshire Staté Fiscal Year runs from July | through June 30 of lhe

following calendar year.
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Table 1. 11: Kapsch Labor Rntu Worksheet

e =S --;';rx?l"}nméz‘u‘fdbuou‘ ¥ ; poh 4

',;:_*-';l i [ eraiglon Mg 0] (DMLl | Pt (AT LENE

|| STARRPOSIION: “JIPimol | Weindl s Yesdl | vespar) Vetnd) Yot

! Project Princlpal $340.29 | §352.21 sw.sa $177.29 £404.16

2 | Project Menager $221.18 | 522892 | $236.93 | $245.23 $262.69

3 Assistant Project Manager $221.18 | $228.92 | $236.93 | 5$245.23 $262.69

4 | Quality Assuronce Manager | $220.18 | £228.92 | $236.93 | $2¢43.23 $262.69

5 | Technical (Software) Manager | $178.65 | $184.90 | 519137 | 5198.07 $212.18

6 Instailation Menager $182.15 | 5193.70 | $200.48 | $207.50 $22228

7 | System Administrator $170.14 | $176.10 | $182.26 | $188.64 | $195.24 | $202.07

8 Network Administrator $170.14 | £175.10 | $182.26 | 5188.64 | $195.24 | $202.07

9 System Anglyst $170.14 | 5176.10 | $182.26 | $188.64 | $195.24 | §202.07

10 | Software Architect $170.14 | $176.10 | $182.26 | $188.64 | $195.24 | $202.07
g | [SefuemiDeciépmti $170.14

Engincer $176.10 | $182.26 | $188.64 | $193.24 | $202.07

12 | Hardwere Engineer $204.07 | $211.33 | $218.71 | $223.36 | 523429 | $242.49

[ 13 | Compuncticas Engineer $170.14 | $176.10 | $182.26 | 5188.64 | $195.24 | §202.07

] 14 | Maintenance Technician $76.09 | $78.75| 581.51 ] $84.36| $87.32 [ $90.37

15 | Menager, Quality Enginecring | $178.65 | £184.90 | §191.37 | $198.07 | $205.00 | §212.18

16 | Licensed Electrician $221.18 | $228.92 | $236.93 | $24523 | $253.81 | 5262.69

17 | Elecurician Helper $165.88 | $228.92 | 5236.93 | §245.23 | $253.81 | §262.69

18 | installation Technician $95.11 | $98.44 | $101.89 | $105.45 | $109.15 | $112.97

19 | Instalistion Supervisor $118.89 | $123.05 | $127.36 | $131.82 | $136.43 | $14}.2)

20 | Licensed Eiecrrical Engineer | $221.18 | $228.92 | $236.93 | $24523 | $253.81 | $262.69

* Lebor Raics for optional years 6 through 9 will be besed on Cost of Living Adjustment (COLA).
** Any trave! for out of scope work will be reimbursed by NHDOT without markup. All traved shall be approved by NHDOT prior to

_ commencement of tmvel, Prior 1o travel Kapsch shall subenit o NHDOT a wavel requen deteiling the estimated costs lo complete the
uip for ench individual. All tmvel reimbursements must be supposicd by epproprisic records and roceipts.

1.12 Kapsch Traasition Plan
Table 1.12: Kapsch Transition Plan

i ¥ IDESCRIFTION, = *|'Gomment: | UM!| \Contrad Totall
End of Contract Term

Transition LS $31,882.51
L TOTAT TRANSITION,COSTSH|. ___[S3MT882.51%
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DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
CONTRACT AGREEMENT - EXHIBIT B - PRICE AND PAYMENT SCHEDULE

2. CONTRACT PRICE

Notwithstanding any provision in the Contract to the contrary, and notwithstanding unexpected
circumstances, in no event shall the total of all payments made by the State exceed $9,170,943.23 (“Total
Contract Price™). The payment by the State of the total Contract price shall be the only, and the complete

- reimbursement to Kapsch for all fees and expenses, of whatever nature, incurred by Kapsch in the
performance hereof. However, for purposes of the Contract Price, the pass-through amounts in this Exhibit B
are budpetary estimates within each Operations FY. Should the actual pass-through costs in any of the
specified categories exceed the maximum of each such yearly amount, the State shall increase the affected
pass-through amount(s) accordingly without increasing the overall Contract Price.

3. INVOICING

Kapsch shall submit comect invoices to the State for all emounts to be paid by the State. All invoices
submitted shall be subject 1o the State's prior written approvel, which shall not be unressonably withheld,
Kepsch 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 deteiled informetion, including without limitation:
iternization 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 instailation; monthly maintenance cherges;
any other Project costs or retention amounts if applicable.

~ Upon Acceptance of a Delivernble, and a properly documented and undisputed invoice, the Siate will pay the

o- rrect and undisputed invoice within thirty (30) days of invoice receipt. lnvoices will not be backdated and
hell be promptly dispatched.

4, PAYMENT ADDRESS
All invoices shall be sent to the following address:
Renee Dupuis UPS, DHL, Federanl Express (elc.):
New Hampshire Department of 36 Hackett Hill Road
Transportation - Bureau of Tumnpikes Hooksett NH 031206
Concord NH 03302-2950
US Mail:
PO Box 2950

Concord NH 03302-2950

5. OVERPAYMENTS TO KAPSCH

Kapsch shail promptly, but no later than fifleen (15) business days, retum to the State 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 erising out of this Contrect, against Kapsch invoices with
sppropriate informaiion attached. _

Qonlract Agreement RFP 2016-041 Exhibit B Price and Payment Schedule
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7. CONTRACT SECURITY/PERFORMANCE BOND

Kapsch shall fumish the Agency with a Performance Bond in an amount equal to 100% of the total value
of the Project Delivery Cost Phases [, Appendix B Table 1.2 Cost Summary Deteils within ten (10)
business days of receipt of notice of intent to award a contract. Kapsch shall bear the full expense for the
Performance Bond including any extensions or renewels as moy be required. If such is not provided, the
sward may be nullified. ]

The Performance Bond shall be in a form and substence salisfactory to the Agency. The Performance
Bond shall ba maintained by Kapsch in full force and effect until Final System Acceptance. Kopsch or
any of its sureties shall not be released from their obligations under the Performance Bond from any
change or extension of time, or termination of this Contrect. The Performance Bond shall contain &
waiver of notice of any chenges to this contract or the Deliverables or the Specifications, or of any
Change Orders,

A licensed insurance company authorized to do business in the State of New Hampshiire shall issue the
Performance Bond made payable to the Siate of New Hempshire. The Performance Bond shall contain
the Contrect number and dates of performance. Kapsch shall extend the validity and enforcement of the
Performance Bond unti) Final System Acceptance is achieved.

8. CONTRACT EXTENSION COSTS

Contract extension cosis for maintenance and labor rates are based on COLA, il extended at the sole

qption of the State as outlined in Contract Agreement-Genersl Provisions Section 1.3, Contract Term,
ining will be negotiated at the time of the contract extension.

9. PROJECT HOLDBACK
The State shall withhold five percent (5%) of the price for each Deliverable, as set forth in the Appendix B
Table 1.5 Project Delivery Cost Detait Phase | until successful Final Project Acceptance.

Qonuacl Agreement RFP 2016-041 Exhibit B Price and Payment Schedule
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SPECIAL PROVISIONS

No special provisions are inciuded in this Contract.

O Contract Agreement RFP 2016-041 Exhibit C - Special Provisions
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ADMINISTRATIVE SERVICES

1. STATE-OWNED DOCUMENTS AND DATA
Kapsch shall provide the State access to all Documents, State Data, materials, reports, and
other work in progress relating to the Contract (“State Owned Documents™). Upon
expimtion or termination of the Contracl with the State, Kepsch shall tum over all State-
owned Documents, State Data, material, reports, and work in progress relating to this
Contract to the State at no additional cost to the State. State-Owned Documents must be
provided in both printed and electronic format.

2. SHIPPING AND DELIVERY FEE EXEMPTION
The State will not pay for any shipping or delivery fees unless specifically itemized in the

Contract.

3. ACCESS/COOPERATION

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

The State will use ceasonable eforts o provide approvals, authorizations, and decisions
reasonably neccssary to allow Kapsch to perform its obligations under the Contract.

4. RECORDS RETENTION AND ACCESS REQUIREMENTS
Kapsch shsll 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.

Kapsch and its Subcontraclors shall maintain books, records, documents, and aother
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. Kepsch and its Subcontractors shall retain all such records.for three
(3) years following termination of the Contrect, 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 eppeal period.

" Upon prior notice and subject to reasonsble time frames, all such records shall be subject
to inspection, examinstion, audit and copying by personnel so authorized by the State and
federal officiels so authorized by law, rule, regulation or Contract, as applicable. Access
to these items shall be provided within Meirimack County of the State of New
Hampshire, unless otherwise agreed by the Siate. Delivery of and access to such records

* Contract Agreement RFP 2016-041 Exhibit D - Administrative Services

Kapsch Initials _cN a0,
Date: “F |l| A Page 54 of 89



STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
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CONTRACT AGREEMENT - EXHIBIT D - ADMINISTRATIVE SERVICES

shall be at no cost to the State during the threc (3) year period following termination of
the Contract and one (1) year term following litigation relating to the Contract, including
all appeals or the expiration of the appeal period. Kapsch shall include the eecord
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 Kapsch cost structure and profit fectors shall be
excluded from the State's review unless the cost of any other Services or Deliverables
provided under the Contrect is calculated or derived from the cost structure or profit

fectors.

5. ACCOUNTING REQUIREMENTS
Kapsch shall maintain an accounting system in eccordance with Generally Accepted
Accounting Principles (GAAP). The costs epplicable to the Contract shall be
ascertéinable from the accounting system and Kapsch shall maintain records pertaining to
the Services and all other costs and expenditures.

O Contract Agreement RFP 2016-04] Exhibit D - Admenistrative Services
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM

" BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
CONTRACT AGREEMENT - EXHIBIT E - IMPLEMENTATION SERVICES

IMPLEMENTATION SERVICES

Kapsch shall provide the State with the foliowing services set forth in Exhibit A per Open Road
Tolllng System RFP 2016-041 Appendix C, and addendums #1 and #2.

STATE MEETINGS AND REPORTS
The Smtc believes that effective communication and ceporting arc essential to Project success.

Kapsch's Key Project Staff shall participate in meetings as requested by the Stalc, in accordance
with the requirements and terms of this Contract.

|

8)

b)

<)

d)

¢)

Kickoff & Introductory Meeting: Participants will mc!ude KnpSth Key Project
Staff end State Project Ieaders from both Agency and the Department of Information
Technology. This meeting will enoble leaders 1o become acqueinted and cstablish
eny preliminary Project procedures and establish a sound foundation for activities
that will follow

Status Mectings: Participants will include, a1 the minimum, the Kapsch Project
Manager end the State Project Manager. These meetings will be conducted a1 least
monthly or biweekly and eddress overall Project status and any additional topics
needed to remain on schedule. A stetus and error repart from Kepsch shall serve as
the basis for discussion.

The Project Management Plan: shall be reviewed at cach Status Meeting and
updated, 8t minimum, a prior to the meeting.

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

Exit Meeting: Participants will include Project {eaders from Kapsch and the State.
Discussion will focus on lessons learned from the Project and on follow up options
that the State may wish to consider.

The ;Smle expects Kapsch to prepare agendas and background for and minutes of meetings. .
Background for esch status meeting must include an updated Project Management Plan.
Draﬂmg of formal presentations, such as a presentation for the kickoff meeting, will also be

Knpfch's responsibility.

The |Kapsch Project Manager shall submit monthly progress report in accordance with the
Schcdule and terms of this Contract. 1f the Kapsch's schedule falls behind the progress reports
may, 'be required bi-weekly as directed by the State. All progress reports shall be prepared in
formals approved by the State as described in the RFP 2016-04) Section C4.4. The Kapsch's

4
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Proje;ct Meneger shall assist the State’s Project Manager, or itself produce reports related 1o
Project Management as reasonably requested by the State, all at no additional cost to the State.
As réasonably requested by the State, Kapsch shall provide the State with information or reponts
rcgnrdmg the Project. Kapsch shall prepare spccnal reports and presentations relating to Project
Managcmenl and shal} essist the State in preparing reports and presentations, as reasonably
r:qucstcd by the State, all at no additional cost to the State.

13

: Com'racl Agreement RFP 2016-041 Exhibit E - Implementation Services
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
CONTRACT AGREEMENT - EXHIBIT F - TESTING SERVICES

TESTING SERVICES
Kapsch shall provide the testing services as described in the Open Road Toeiling System RFP

2016-041 Section C-6 Testing Requirements and System Acceptance, including oddendum
#1 and #2 and/or Compliance Matrix table included in Exhibit H.

Contract Agreement RFP 2016-041 Exhibit F - Testing Services
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1L MAINTENANCE AND SUPPORT SERVICES

Kapsch shall provide the maintenance and support services, including all Key Performance
Indicators (KP1) as described in RFP 2016-041, including eddendum # | and #2 and/or
Compliance Matrix table included in Exhibit H.

Contract Agreement RFP 2016-041 - Exhibit G - Maintenance and Support Services
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COMPLIANCE MATRIX

Kapsch shall meet all requirements as desceibed in RFP 2016-041 Form 8 as agreed to in their Compliance Matrix shown below.

Contract Agreement RFP 2016-041 - Exhibit H - Requirements - Compliance Matrix
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PROJECT MANAGEMENT PLAN

Kepsch's Prujcct Manager and the State Project manager shall finalize the Project Management Plan as
described in RFP 2016-041 Section C4 .1 Project Management Plan within 45 days of the Notice To
Proceed and further refine the tasks required to impfement the Project. The elements of the preliminary
Project Management Plan are documented to implement the Application Software, Hardware,
Documentation, and Training. Continued development end management of the Project Management
Pian is a joint cffort on the part of Kapsch and State Project Managers.

The preliminary Project Management Plan is set forth in this Exhibit.

In conjunction with Kapsch’s Project Management methodology, which shall be used 10 manage the
Project’s fife cycle, the Kapsch team and the State shall finalize the Project Management Plen st the
onset of the Project. This plan shall identify the tasks, Deliverables, major milestones, task
dependencies, and a payment Schedute required to implement the Project. It shall also address intra-task
dependencies, resource allocstions (both State and Kapsch team members), refine the Project’s scope,
and establish the Project's Schedule. The Plan is drafted in sccordance with the RFP's Project
Management Plan and shall utilize MS Word and MS Project to support the ongoing management of the
Project. .

1. ASSUMPTIONS
A. Genernl

o The State shall provide team members with decision-making authority to support the
Implementation efforts, at the levei outlined in the Request for Proposat Document State
Staffing Matrix.

o  Al} State tasks must be performed in accordance with the revised Project Menagement Plan.

» All key decisions will be resolved within five (5) business days. Issues not resolved within
this initial period will be escalated 10 the Siate Project Manager for resolution.

«  Any sctivities, decisions or issues taken on by the State thet affect the mutually agreed upon
Project Management Plan timeline, scope, resources, and costs shall be subject to the
identified Change Control process.

Kapsch shall provide a separate escrow agreement for the application.
Kepsch shall maintain an accounting system in accordance with Generally Accepted
Accounting Principles (GAAP).

B. Logistits
s The Kupsd'l Team shall honor all holidays observed by Kapsch or the Suue although with
permission, may choose to work on holidays and weekends.
» The State shall provide the Kapsch Team o Virtus] Private Network (VPN) access, and
access (o any necessary internal State netwoeks end/or software (within State stendards).

C. Project Management
¢ The State shall epprove the Project Management Methodology used for the Project.
o The State shell provide the Project Team with rcasonnblc acccss 1a the State personnet as

O G needed to complete Project tasks.
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s A Project folder shall be created within a Kapsch FTP site to be used for centralized siorape
ond retrieval of Project documents, work products, and other matenal and information
relevant to the success of the Project and required by Project Team members. This central
repository is secured by determining which team members have access to the Project folder
and granting either view or read/write privileges. Kapsch's Project Manager or his
designee will establish and maintain this folder. The State Project Manager shall approve
nccess for the State weam. Final versions of all Documentation shall be loaded 10 the State
System.

« Kapsch assumes that an assistant Project Manager may be appointed from time to time to
handle reasonable and ordinary absences of the Project Manager.

D. Preliminary Project Schedale

The following Table provides the preliminary agreed upon Schedule for the Contract Deliverables
based on NTP November 16, 2016. Kapsch will submit a Project Schedule to the State within 45

days of NTP s described in the RFP 2016-041.

High Level Preliminary NH Pro;ect Schedule

R T _eEn
Nnucc o ProcccdfMuhtllzntlon ovember 16,2016
Civil Desipm Function Requirements July 11, 2007

O [Project Schedule (Baseline)/Escrow Deposit

December 23, 2016

Final Project Management Plan, including Quality Assurance
Plan

December 22, 2016

System Regquirements Document January | 1, 2016
Draft Business Rules Document January 13, 2016
Drafl Interface Controf Documents January 27, 2017
Preliminary System Detailed Design Document July 10, 2017
Final Data Migration Plan [Seplember §, 2057
Final Implementation & Taansition Plan August 22, 2017
Final Master Test Pian “ [September 8, 2017
Factory Acceptance Test (FAT) Plan Dty 25, 2017
Final Interface Control Documents January 27, 2017
Final System Deteiled Design Document Uune 26, 2017
Final Mgintenance Menusl ay 22, 2018

Finai ORT installation Plan end 100% drawings Approved

Aupust 22, 2017

ORT On-Sile First Installetion Test (OFIT) Test Plan

Approved August 8, 2017

Commissioning Test Plan August 10, 2017
uccessful Completion of Insialiation, Commissioning and
o-Live .

f Phase {B complete) April 10, 2018
inal Business Rules Document May 1, 2015
rf Reports Manual laprit 3. 2018
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{Draf User Manuals [March 30, 2018
[Finel Disaster Recovery Plan & Business Continuity Plan August 24, 2017
[Final Training Plan April 13, 2018
[Final Uscr Manuals April 13, 2018
[Final Reperts Manual April 18,2018
Training Completed April 26, 2018
[Extended Operstions Test Plan August 25, 2017
inal As Built Drawings & Spare Pans List & BOM May 1, 2018
[Final Project Acceptance and Fina) Software Escrow Deposit Dune 30, 2018

E. Reporting
e Kapsch shell conduct meetings as described in Exhibit E, and provide reports that include,
but are not limited to, minutes, action items, test results and Docuipenwlion.

F. User Trainiog
o The Kapsch Team shall {ead the development of the end-user training plan,

G. Testing
¢ The State shall work with Kapsch on performance testing as set forth in Appendix C,
Section C-6 Testing Requirements and System Acceplance.

O 2. ROLES AND RESPONSIBILITIES

O

A. Kapsch Team Roles and Respouosibilities

1) Kaopsch Team Project Manager '
The Kapsch Teem Project Manager shall have overall responsibility for the day-to-day
meanagement of the Project and shall plan, treck, and manage the activities of the
Kepsch Implementstion Team. The Kapsch Team Project Manager will have the
following responsibilities:

Maintain communications with the State's Project Manager;
Work with the State in planning and conducting a kick-off meeting;
Create and maintain the Project Management Plan;
Assign Kapsch Team consultants to tasks in the Implementation Project
" according to the scheduled staffing requirements;
Define roles and responsibilities of all Kapsch Team members;
¢ Provide bi-weekly and month 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; A ' ) 1
» Review requiremnents and scheduling changes and identify the impact on the
Project in order to identify whether the changes may require & change of scope;
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1) Kapsch Team

STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041

Implement scope and Schedule changes 2s suthorized by the State Project
Manager and with epproprintc Change Control approvals as identified in the

Implementation Plan;

tnform the State Project Manager and staff of eny urgent issues if and when

they anise;

Provide the State completed Project Deliverables and obtgin sign-off from the

State's Project Meneger.

The Kapsch Team shall conduct analysis of requirements, validate the Kapsch Team's
understanding of the State business requirements by application, and perform business

requirements mapping:
e Construct and confirm application test case scenarios;
* Produce application configuration definitions and configure the applications;
s  Conduct testing of the configured application;
¢ Produce functional Specifications for extensions, conversions, and interfaces;
o Assist the State in the testing of extensions, conversions, and interfaces;
e Assist the State in execution of the State’s Acceptance Test;
e Conduct follow-up meetings to obtain feedback, results, and
concurrence/approvsl from the State;
s Assist with the correction of canfiguratian problems identified during system,
integration and Acceptance Testing; and
e Assist with the transition to production. _
e Development and review of functional and technical Specification to determine
that they are at en appropriate level of detaid and quality;
¢ Development and Documentation of conversion and interfece programs in
accordance with functional and technical Specifications;
Development and Documentztion of installation procedures; and
Development and execution of unit test scripts;
¢ Unit testing of conversions and interfeces developed; and
s System Integration Testing.
¢ System Migration.
Kapsch Project Team
Team Member Project Position Phone Emall
Paul Muzzey Project Principal (617) 461 4347 Paul.Muzzev@kapsch net
Michae) Yager Project Manager (512)761 2516 Michacl."-(ggg@lgagh.gcl
Christina Mendez Assistant Project Mansger (512) 592-5933 Christina.Mendez(@kapsch.net
Valentin'Rusu Data Migration Manager (647) 317-9700 in.usu sch.ne
Carolos Aguilera Quality Assurance Manager (512) 450 6297 Cerlos. Apuvilerp@ikapsch net
Sam Sparks Software Manager - (512) 574-5115 1.5 ka
Kris Larsen Installation Manager (512)420-6129 ristophe ka 13
Daniel Lafuente Maintenance Manager (713) 854-3687 Danie).LaFuente(@ka
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The following State resources have been identified for the Project. The time demends on the
individual State team members will vary depending on the phase and specific tasks of the
Implementation. The demarids on the Subject Matter Experts’ time will vary based on the need
determined by the State Leads and the phase of the Implementation.

!Shtﬂ'l’roiech'l‘um&m_ P el w1 AL i oo
Team Project Position Phone Email

Member

Renee Project Manager 603-485-3806 (w) rdupuis@dot siate ph us
Dupuis 603-848-7481 (c)

Laura Assistant Project 603-485-3806 Imermiott n
Mamioft Manager 601-419-0734 (c)

Celeste E-ZPass Program 603-485-3806 csoucy(@dot.state.nh.ug
Soucy Manager

Charles DolT Lizison 603-485-3806 cbums2@dot state.nh.us
Bums 603-419-0201 (c)

Walter Technical Advisor (207) 228-0886 ¢rjund £
Faperlund

O

* 1) Assistant Project Maua'gcr

o

State Project Maaager

The State Project Manager shall wark side-by-side with the Kapsch Project Manager. The
role of the State Project Manager is 1o manage State resources (IF ANY), fecilitate
completion of all lasks assigned to State staff, and communicate Project status on s regular
basis. The State Project Manager represents the State in afl decisions on implementation
Project matters, provides all necessary support in the conduct of the implementation
Project, and provides necessary Stete resources, as defined by the Project Management Pian
and as otherwise identified throughout the course of the Project. The State Project Manager
has the following responsibilities:
Lead the Project through design, development, testing end maintensnce;

Oversee Project’s accepiance, planning, implementation and follow-up issues;
Contact point for coardination and management of ijcc! Implementation Plan with
Kapsch and Statc’s Project team;
Coordinate/plan with Contrector testing, conversion and implementation of the

Project;

Fecilitate Project strategy and approach;
Engage and manage Contractor,
Manage significant issues end risks; and
Manage stakecholders' concems.

DOT Documentation Coordinator
Lead in report development

Lead with Training
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Assists in Testing,.including development of test scripts and review of data

Attend zll project meetings

Backup to Project Managcr tn his abscnce

Wark with Kapsch in developing and maintain role-based security as defined by the
State Team;

3) State Subject Matter Expcrt(s) {(SME)
“The role of the State SME is to assist application teams with an understanding of the State's
current business practices and processes, provide agency knowledge, and participate in the
lmplementnnon Responsibilities of the SME include the following:
Be the key user and contact for their section, Bureau or agency;
e Aunend Project Team training end acquire in-depth functionat knowledge of the
relevant applications;
Assist in validating and documenting user requirements, as needed;
Assist in reviewing of documentation end development of report;
Assist in mapping business requirements;
Assists in Testing, including development of test scripts and review of data;
Attends all Project meetings;
Assist in training end users in the use of the Kapsch Software Solution and the
business processes the application supports; and
O o Lead in the connection to the State’s Financial System.

4) State DoIT Linison and Technical Advisor
The State’s Technical Lead and Architect reports to the State’s Project Manager and is
responsible for leading and managing the State’s technical tasks. Responsibilities

include:
e Assist in all the aspects of SME's
¢ DOT tead in Data Migration effort (DOIT liaison)
e Assist in reviewing of documentation and.development of report
o DolIT's Liaison will coordinate all efforts/reviews required by the Network

Administrator and Database Administrator Attend technical training as necessary
to support the project;
¢  Work with the Kapsch Technical Lead and the State’s vendor to architect and
establish an eppropriate hardwere platform for the State’s project development
and production enviranments;
Assists in Testing, including; development of test scripts and review of data
Work in partnership with the Kapsch and lead the State technical staff's efforts in
documenting the technical operational procedures and processes for the Project.
_ This is a Contractor deliverable and it will be expected that Kapsch will lead the
" overall effort with support end assistance from the State; and
¢ ' Represent the technical efforts of the State at monthly project meetings and bi-
weekly meetings as needed.
o Work with the Kgpsch to finalize logical and physical database configuration;

O
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Work with the Kapsch upgrades to the Application instances as required by the
Teams. Maintain a consistent and constant parity with all instances as required

. by the Application teams;

Work with the Kapsch to establish and exccute backup and recovery procedures
throughout the project;

Work with the State Team 1o manage the availability of Application instences
throughout the project;

Work with the Kapsch to define and test Application security, backup and
recovery procedures;

Establish new Kepsch Application user Ids

Configure menus, request groups, security rules, and custom responsibilities;
Assess Lhe =bility of the State’s overall network architecture and capacity to
adequately support implemented applications;

Establish connections among the database and application servers; and
Establish connections emong the dcsklop devices and the Application and
database servers.

5) State Technical Advisor
The State's Technica) Advisor reports to the State’s Project Manager and his

responsibilities include:

O .

Assist the State Team with oversight and technical advisory services for the
development of system, integration, performance, and required test plans by
Kepsch;

Coordinating with State Team for system, integration, perforrnance and required
tests by Kapsch;

Coordinating the State’s team end external third partics involvement in testing;
Ensuring that proposed process changes are considered by process owners;
Establish priorities of Deficiencies requiring resolution; and 5
Tracking Deficiencies through resolution.

6) Conversions
The following Table identifies the conversions within the scope of this Contract.

Plauned Cooversions

Conversion .Compaoncnts, Lead Description

If applicable Responsibility

Data

Migratioo. system

Kapsch Migration of Legacy data 10 new

. | | T

O

Contract Agreement RFP 2016-041 Exhibit [ Project Management Plan
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A. Conversion Testing Responsibilities
¢ The Kapsch Team shall develop a Data Migration Plan as outline in the RFP 2016-

041 .

The Kapsch 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 Kapsch Team and the Siate, based on their assigned conversion responsibilities,
shell exccute the mpplicable test scripts that compleie the conversion and compare
execution results with the documented expected resuits.

State is responsible to initiate a work order with the incumbent vendor as described in
the RFP 2016-041.

7) Interfaces ;
Interfaces shall be implemented in cooperation with the State. The fellowing Table identifies

the interfaces within the scope of this Contract and their relative assignment.

In-Scope Existing Juterfaces
Apency Name Import or Export Fonction Freguency
Agency Existing Expornt Send Violation Live
E-ZPass Violation Images to CSC for
Server violation processing.
Agency Existing lmport Receive Transponder | Daily
E-ZPass Host Server Status File to update
ORT lanes.
Agency Existing Lane [ Export Send £-ZPass Hourly
(Toll Collection _ transactions to
System) Host Server existing Lane System
Host for inclusion in
processing.

A. Interface Responsibilities

e The Kapsch Team shall lead the State with the mapping of legacy date to the Kapsch
Applications.

The Kapsch Team shall lead the review of functional and technical interface Specifications.
The Kapsch Team shall assist the State with the resolution of problems and issues
associgted with the development and Implementation of the interfaces.

e The Kapsch Team shall document the functional and technical Specifications for the
interfaces. ’

e The Kapsch Team as set fonth 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 resuits.

e The State and the Kapsch Team shall jointly verify end validate. the accuracy and

cor\nplctcn:ss of the interface.

-
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SOFTWARE LICENSE

LICENSE GRANT

Subject to the payment of applicable license fees set forth in Contract Exhibit B: Price
and Payaent Schedule, Krpsch hereby prants to the State a worldwide, perpetual,
irrevocable, non-exclusive, non-transferable, limited license to use the Software and its
associated Documentation, subject to the terms of the Contract. The Siate may allow its
agents and Contractors 10 sccess and use the Software, and in such event, the State shall
first obtain writlen agreement from such agents and Contractors that each shall abide by

the terms and conditions set forth herein.

SOFTWARE AND DOCUMENTATION COPIES

Kapsch-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 intemal business needs. The State agrees to include
copyright and proprietary notices provided to the State by the Kapsch on such copies.

RESTRICTIONS
Except as otherwise permitted under the Contract, the State agrees not to:

a. Remove or modify any program markings or any notice of Kspsch
proprietery 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 :

¢. Cause or permil reverse engineering, disassembly or recompilation of the
programs.

d. License restricted to use only on operations and maintenance of the NHDOT
BOS.

TITLE
Title, right, and interest (including atl ownership and intellectusl property rights) in the
Software, and its associated Documentation, shall remain with Kapsch

VIRUSES

Kapsch shall provide Software that is free of viruses, destructive programming, and
mechanisms designed to disrupt the performance of the Software in accordance with the
Specifications.

As a part of ils intemal development process, Kapsch will use reasonable efforts to test
the Software for viruses Kapsch shall also maintain a master copy of the appropriate
versions of the Software, free of viruses. If the State believes a virus may be present in

Contract Agreement RFP 2016-041 Exhibit J - Software License & Source Code

Kapsch Initiels _ S,

Date:

{ Page 81 of 89



O

STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
EXHIBIT J - SOFTWARE LICENSE & SOUCE CODE
the Software, then upon its request, Kapsch shall provide a master.copy for comparison
with and correction of the State's copy of the Software.

AUDIT

Upon forty-five (45) days written notice, Kepsch may eudit the State’s use of the
programs at Kapsch sole expense. The State agrees to cooperate with Kapsch audit and
provide reasonable assistance and access to information. The State agrees that Kapsch
shafl not be responsible for any of the State's reasonable costs incurred in cooperaling
with the audit. Notwithstanding the foregoing, Kapsch audit rights are subject to
applicable State end federal laws and regulstions.

SOFTWARE NON-INFRINGEMENT

Kapsch warrants that it has good title to, or the right to allow the State to usc 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, trede name or other intellectual property rights or misappropriate a trade
secret of eny 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
sgainst the State thet any Material infringe their intellectual property rights, Kapsch shall
defend and indemnify the State agsinst the claim provided that the State:

2. Promptly notifies Kapsch in writing, not later than 30 days after the State
receives actual written notice of such claim;

b. Gives Kapsch controf of the defense and any settlement négoliations; and

¢. Gives Kapsch the information, authority, and assistance reasonably needed
to defend against or settle the claim.

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

If Kapsch believes or it is determined that any of the Material may have violated someone
else’s intellectuz] property rights, Kepsch may choose to either modify the Material to be
non-infringing or obtain a license to allow for continued use, or if these altematives are not
commercially reasonable, Kapsch may end the license, and require retum of the applicable
Material and refund al! fees the State has paid Kepsch undee the Contract. Kapsch will not
indemnify the State if the Siate alters the Material without Kapsch consent or uses it
outside the scope of use identified in Kapsch user Documentation or if the State uses 8
version of the Material which has been- supcmdcd if the infringement claim could have

. been avoided by using an unaltered current version of the Material which was provided to

the State at no additional cost. Kapsch will not indempify the State to the extent that an
infringement claim is based upon any information design, Specification, instruction,

- Software, dala, or material not furnished by Kapsch. Kapsch wifl not indemnify the State

Contract Agreement RFP 2016-041 Exhibit J - Software License & Source Code
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to the extent that an infringement claim is based upon the combination of any Material
with any products or services not provided by Kepsch without Kapsch consent.

SOFTWARE ESCROW

1.

Kapsch represents and warents (hat the currently existing source code for the
Software licensed to the State under the Contract, as well as the Documentation for
such Software, and developer comments to the source code for the Software (the
“Deposit Materials”) have been deposited in an escrow account maintained at lron
Mountain "Escrow Agentl™} as required by this Contract. Future Deposit Maternials
for major version releases (e.g., x.y.z) of the Softweare not otherwise delivered 10 the
State Licensee as source code shall be deposited in the escrow account (normally
within six (6) months afier the first commercial shipment of each such relense).
Kapsch shall promptly pay to the Escrow Agent all escrow fees that become due
under the Escrow Agreement to maintain the Software in escrow,

Kspsch egrees that, upon execution of this Contract, the State shall be added to the
Escrow Agreement as a beneficiary. The Escrow Agent shall notify the State that it
has been added as a subscriber within o commercially reasonsble time. Therenfier,
upon the request of the State, to be made no more frequently than annually, Kepsch
shall provide the State with written verification that the Software has been deposited
with the Escrow Agent.

3. The Escrow Agent shall make end release a copy of the appliceble Deposit Materials

to the State upon the occurrence of any of the following events ("Relesse Events™):

(2) Kapsch has mede an assignment for the benefit of creditors:

{b) Kapsch institutes or becomes subject to a liquidation or bankruptcy
proceeding of ony kind; .

{c) A receiver or similar officer has been appointed 1o take charge of all or
part of Kapsch assets;

(d) Kepsch terminates its maintenance and operations support services for
the State for the Softwere or has ceased supporting and meintaining the
Software for the State whether due to its ceasing to conduct business
generally or otherwise, except in cases where the termination or
cessation és a result of the non-payment or other fault of the State;

{c) Kepsch defaults under the Contract; or

()] Kepsch ceases its on-going business operations or that portion of its
business operations relating to the licensing and maintenance of the
Software,

{g) Enter into operations phase of the Contract, and subject to the terms of
the Exhibit J: Sofware License & Source Code.

Contract Agreement RFP 2016-041 Exhibit J — Software License & Source Code
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4, In the event that Deposit Materials are released from escrow to the State prior to the
start of Operations Phase of the Contract, Kapsch hereby grants the State the right to
use, copy, modify, display, distribute, and prepare derivative works of the Deposil
Materials, and to authorize others to do the seme on behalf of the State (Contractors,
agents, etc.), solely for the purpose of completing the performance of Kapsch
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 and
License,

5. Kapsch apgrees to pay all costs associated with the escrow covered by this
Contract, cxcept for nominal fees 10 cover the cost of ceproduction and
distribution of release of the Deposit Materials 10 the State, including all related
reasonable administrative expenses.

O Coritract Agreement RFP 2016-041 Exhibit J ~ Software License & Source Code
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WARRANTY AND WARRANTY SERVICES

Kapsch shall provide the warranty and warranty services as described in the RFP 2016-041
Appendix H 25.8 Warranty, documented in the RFP: C-2.2.7 Hardware Worranty, C-3.3
Warranty Program, and including addendum #1 and #2 and/or Compliance Matrix table included
in Exhibit H.

Contract Agreement RFP 2016-04! Exhibit ) - Software License & Source Code
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TRAINING SERVICES

Kapsch shall provide the Training Services as described in the RFP 2016-041 Appendix C-

7.10 Training and as agreed to in addendum #1 and #2 and/or in their Compliance Matrix in
Exhibit H.

Contract Agreement RFP 2016-041 Exhibit L - Training Services
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NHDOT RFP 2016-041 (WITH ADDENDA) INCORPORATED

NH Department of Transportation RFP 2016-041 Open Road Tolling dated May 12, 2016, with
Addendum #1, dated July 7, 2016, Addendum #2, dated July 21, 2016 and Responses to State's
Questions RFP 2016-041, datcd September 15, 2016 arc included by reference as binding
Deliverables 1o this Contract.

Contract Agreement RFP 2016-041 Exhibit M - NHDOT RFP 2016-041 (with
Addenda) Incorporated
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VENDOR PROPOSAL, BY REFERENCE

Kapsch Proposal 1o Department of Transportation RFP 2016-041 Open Road Tolling System
dated July 27, 2016 is hereby incorporated by reference as fully set forth herein,

Contract Agreement RFP 2016-04] Exhibit N - Vendor Proposal, by Reference
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CERTIFICATES AND ATTACHMENTS

Attached are:

Kapsch's Certificate of Vote/Authority
Kapsch's Certificate of Good Standing
Kapsch's Certificate of Insurance
Kapsch’s Proposal Trensmittal Form Letter
Change Request Work Instruction
Software License Agreement

nEEOw»

O Contract Agreement RFP 2016-041 Exhibit O - Certificates and Attachments

Kapsch Initials _sq. .
Date: |\’ 1} , 1A Page 89 of 89



State of New Hampshire
Department of State

CERTIFICATE

1. William M. Gardncr, Secretary of Stoic of the Stote of New Hampshire, da hereby ecnify thot KAPSCH TRAFFICCOM
TRANSPORTATION NA, INC. is o Michigan Profit Corporation registered 1o transact business in Now Hampshire on March |3,
2015. 1 further certify that oll fees end documents required by the Secrctery of State's office have beon recgived ond s in good

standing s fzr as this office is concemod.

Dusincss 10: 722633

IN TESTIMONY WHEREQF,

| hereto set my hand and causc 1o be afTixed
the Scal of the Sune of New Hampshire,
this 14th dey of Navember AD. 2016,

Do fodrr

\}Iillinm M. Gardner
Scerciary of Siate




Kapsch Traf{icCom kEﬂSEﬁ 22>

challenging timits

Kapsch TrafficCom Transportation NA, Inc.
Officer's Certificate of Authority
The undersigned Officers of Kapsch TrafficCom Transportation NA, Inc., @
Michigan corporation (the “Company"} hereby certifies, as of the date hereof, as follows:
1 | am the duly elected, qualified Corporate Secretary of the Company, and am
familiar with the facts herein certified with respect to the Company and am duly authorized to

certify the same with respect to the Company.

2 | have reviewed the Resolutions of the Campany and confirm that the Officers of
the Company, Alfredo Escriba and Michael Hofer are both authorized to sign the contract:

Name Positlon
Alfredo Escriba President
Michael Hofer Chlef Finanaal OHicer

IN WITNESS OF, | have hereunto set my hand as of the 11* day of November, 2016.

lavlet Eichers
Secretary
Kapsch TrafficCom Transportation NA, Inc.

Hapsch TrafMicCom North America * 1330 Piccard Orive, Sulte 200, (301) 354-5566,5 Rockvilis, MD 20850 ¢ USA
wwy kapsch.oet Co,
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DATE (ERSDOYYTY)

THIS CERTIFICATE 18 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS KO RIGHTS UPON THE CERTIFICATE KOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORRZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

\ / IMPCRTANT: W the cartificale Golder Is en ADDITIONAL INSURED, the policy(les) must be sndorsed. f SUBROGATION IS WAIVED, eubject to
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PROOUCER M"
MARSH USA, KT, T
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CERTIFICATE HOLOER

CANCELLATION

NH Deqt. of Tramsportation
Offies of Faderdd Congliznen
7 Hazen Orive

Concord, KH 033020483

Q__,

EHOULD ANY OF THE ABOVE DESCRIDED POLICIES BE CANCELLED BEFORE
THE EXMRATION DATE TKEREOF, MOTICE will BE DEUVERED &
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORLITD REPREAENTATIVE
of larsh UBA Inc.

Efzxtbath Stapleton

© 1988-2014 ACORD CORPOR.ATION AR rlghts rasorved,

ACORD 25 (2014101 Tho ACORD niame and logo re registered marks of ACORD



STAYE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
COPEN ROAD TOLLING (ORT) RFP 2016-041

Form 1: Proposal Transmittal Letter ’
Stata"of New.Hampshiré Proposal Transmiital Form Letter

Vendor Name kn.'p_‘?cla Tr‘.m('-F.'cCcm Tf‘&\hj{)oi’%ﬁ.‘i‘;tjj\ NA Inr_
Address 1390 P.'c:a.rJ -.Dnve Sute 2¢cc

Y
I

ciyrstaterzp _Reckeille MDD  2cs§5c
T10: John Corcoran, Administrator

Adminktrator, Buregu of Tumnplkes

34 Hackett Hll Rood

Hooksett, NH 03106

Telephone (603) 485-3806

RE.  Proposal Invitation Name: Open Rood Toling
Proposal Number: 2016-04)
Proposal Due Date and Time: June 18, 2016, 2:30 pm

Dear Sir:

Vendor Name: Kapsch TralficCom Trans pactation VA [heteby offers to sell to the State
of New Hampshire' the Senvices Indicoted In REP 2014-04] Open Rood Toling ot the
price(s) Guoted In Vendor Response Section VIll: Pice Propesal and Appendix J: Price
Proposal Forms, In complete accordance with a conditions of this RFP and ol
specifications set forth tn the RFP ond In the Siate of New Hampshire Terms and
Conditions outlined In RFP Appendix H: State of New Hompshire Terms and Condifions.

Contractor Signor: Michael Holer L CEC is authorzed
to legally obligate

. Contractor Name: KOLPSCL Teadf:c Com Tf‘&hS,P”"":{ Lol N}{. Jne.

Wa citast to the fact that:

The Vendor has reviewed and agreed fo be bound by all RFP Terms and Conditions.
including but not limited to, the State of New Hompshire Terms and Condifions In
Appendix H which shall form the basis of ony Contract resulting from this RFP; No new
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ALen Hase -A' NH DOT, Bureau of Turnpikes
t._",#m;: 57N Work instructions

Ay, :F“H-
'h_h»l'buﬂﬂ' \.

Title: Toll System Computer Change Request Page 1 of 3

Document #: Turn-Toll-004 Revision #: 1 Data: Méx 8,2013

1.0 PURPOSE: Procedure for requasting changes to the To!l System application.

2.0 RESPONSIBILITIES
2.1 The Vendor and Turnplkes develops the proposed change request.

2.2 NHDOT Review Board of Information Tachnology (RBIT) reviews and
approves the change regquest.

2.3 The Assistant Administrator of the Tolis (AAT) gives final approval to begin
work.

3.0 PROCEDURE

3.1 A change request is developed due te an update or upgrade in the Vendor's
‘software, an enhancement raquesied by the Bureau, or a “fix” to correct a

problem. See 3.7 for Emergency Change Request.

3.2 Tumplkes or the Vendor fills out the Change Request Form for the necessary
improvements and/or application changes. All sections within Turnpikes will
submit these changes through the AAT or designee by AAT. iInclude
samples of the proposed change when applicable, i.e. new reporl.

3.3 Test plan ia described under the Tumplkes approval section and ls
developed by Tumplkes.

3.4 The Vendor estimatas the hours for the change request, cost, completion
date, lays out the proposed change implementation procadure and concurs

with the test plan.

3.5 Once the Change Request is recelved from the Vendor, Tumpikes submils
the request to the NHDOT RBIT Board for their review and approval. The
NHDOT RBIT Board pays particular atlention to the cost and estimated time
frame to make sure the quotes are reasonable and assigns & persen for

avarsight.

3.5:1 NHDOT RBIT Board mests Thursdays of the pay week. Al
requests should be in Thursday morning by 10:00 a.m.

36 Aﬂe:r NHDOT RBIT approval, the AAT approves the Change Req(;esl- and
then sends It to the Vendor for a Nolice to Proceed (NTP).

S:\TumplkesiWark Instructions - Procaduro memasiWork instructions\Wimin\FinafiToll System Computer Change
Request.doc



NH DOT, Bureau of Turnpikes
Work Instructions

Tithe: Toll System Computer Change Request Page 3 of 3
Document #: Turn-Toll-004 Roviglon #: 1 Date: May 8, 2013

5.0 DOCUMENT CONTROL
S-1Revision #1
5.1.1 Revised the procedure to Include all the updales to steps.
$.1.2 Revised to Include Emergency Change Request process.

Approved: 2
REV. RO. . 1
ristopher Waszezuk, R, le

Administrator, SUPERSEDES
Bursau of Tumplkes EDITICN 17312007

S:\TurnpikestWark tnstnuctions - Procedurs memosiWork Instructions\Admin\FinafToll System Cemputer Chango
Raquest.doc



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING {ORT) RFP 2016-041

Form 9: Toll System Technology Change Request Form

Project Name:

'Project Number:

Requested By:

Change Number:

Description of Change Request:

Date

i e X T E T (CONTRAGTOR'SBENON] - - .
' e e ge S A R I e et M By, S SR,
Estimate Hours: Estimate Cost:
Completion Date: VI Number:
Comments:
_r"’ 3 3 s ;ﬁf-. @n ',@M_F@mna }T__E_Q!TINOL'OG'YJ. - 3 ‘ E a]
L' . ~n9 04, ' P " P P WP T S P . L]
Estimate Hours; Estimate Cost:
| Approved By: Title: Date: )
Comments: .
—————-—.,_..-.,. -,.‘ r= |g-—-—- — TN T e u‘.q—\!—--vq--r--—\- 7, - : =
[xpﬁg_gygg; A ki o e e Y ER h T EY o E TR o j
- PENIATLIN ) (L SRR SH & A ;
Client Name: Title: Date:
Approved By: Title: Date:
Comments:
Vendar initiais

lofl
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SOFTWARE LICENSE AGREEMENT

> > Software License Agreement

' kapsc;h . (With access to Source Code)

¢

This Software License Agreement (together with all referenced attachments, this “Agreement™) is
cntered into as of the Effective Date by and between:

1 Kapsch TrafficCom Transportation NA, Inc.
211 East 7* Sireet, Suite 800

Austin, Texas 7870)

Tel: (832) 540-0521

Fax: (512) 450-6307

(Referred to as “Kapsch™)

And

New Hampshire Depariment of Transporiation
or NHDOT .

Bureeu of Tumpikes

36 Hackett Hill Road

Hooksetr, NH 03106

Tel: (603) 485-3806

Fax: {603) 485-2107

({Referred 1o as “Licensee™)

Licensee

This Agreement is comprised of this Cover Page and the following attachment(s):

Attachment “A" Terms and Conditions

Attachment “B™ Software Product Schedule

Licensee shall obtain a site license to use the Kapsch Software at the named Facilities, with access 1o
source code under the terms and conditions set out in this Agreement.

For and in consideration of mutuat covenants herein contain the panies hereto have caused this
Agreement to be executed by their duly authorized officers.

Kapsch TrafficCom Transportatico New Hampshire Department of
Ioc. : Trapnsportation

By: -~ By:

Name: Aliredo ae Name:’

Title: President CEOQ Title:

Date: Navember 22,2016 November 28, 2016 Date:




Attachment A
Terms and Conditions

Defluitions

{a) “Authorized Facility” has the meaning ascribed in Article 4.

(b) “Business Use™ means Licensee’s intemal use (used within NHDOT) of the Kapsch
Soﬁwnre at the Facilities in connection with the Licensee identified use in the Contract.

(c) “Kapsch Software” means the Knpsch Software described in Attachment “B” of this
License Agreement.

{d) *Kapsch Source Code™ means the series of computer language statements in programmer
readable form (for example, Assembly Language, C, C++, Basic, 4GL, SQL), embodied
in either magnetic disk or tape, which forms a software program or group of programs
from which a compulter can be made to perform specified functions sfter the Source has
been translated into "Binary” executable code.

(e} “Confidential Information™ has the meaning ascribed in Article 9 Non Disclosure and
Security.

(N “Contract” means the Agreement between Licensee and Kapsch with respect to the
Kapsch Software, and designated as Contract No. RFP 2016-041, dated the ___ day of

, 2016.

e) “Documentation™ means code, files, paperwork and applications necessary to execute and
use the Sofiware and Source Code.

- (h) “Facitities™ means all NHDOT Tumpike facilities {existing or new) for Open Road
Tolling application, as long as Kapsch is mplcmcmmg and maintaining the system and
lanes.

License

Kapsch hereby grants to Licensee and Licensee hereby accepts a full paid, royalty free,
perpetual, non-transferable, non-exclusive license 1o use the Kapsch Software solely at the
Authorized Facilities described herein for Licensee’s Business Use, under the terms and
conditions herein contained ("License™).

Kapsch also hereby grants to Licensee and Licensce hereby accepts the limited, fully paid,
royalty-free, non-transferable, non-exclusive right and Jicense 1o access, use, and modify the
Kspsch Source Code for the sole purpose of modifying and maintaining the Kapsch
Software. Any resulting object code of the Kapsch Software shall also be subject to the
terms set forth in this Agreement. ,

Term

This License Agreement shall be effective from the date of issuance of the Acceptance,
Certificate of the Kapsch Software in accordance with the Contract and payment by Licensee
to Kapsch of all amounts owed and payable to Kapsch under the Contract (the “Effective
Date”). This License Agceement shall remain in cffect until such time as it may be

Al



terminated by cither party in accordance with this License Agreement. Any use of the
Kapsch Software before the Effective Date for the purposes of testing and commissioning,
shall be on & temporary license basis only.

Location of Use

The Kapsch Source Code (including all copies thereof) shall only be stored and used at
Licensee’s location(s) specified in the atlached Schedule “B” - Software Product Schedule
or such other locations of Licensee as mey be agreed 1o from time to time in writing by
Kepsch in its sole discretion (“Authorized Facilities™). Licensee shall mark any removable
storape media containing copies of the Kapsch Source Code (in whole or part) or
documentation (if applicablc) with a notice indicating that the softwere or information
contained therein is the property of Kapsch.

Kapsch Source Code

Licensee acknowledges and agrees that title and all interests and rights of ownership in and

to the Kapsch Sofiware and Kapsch Source Code, including and resulting object code and

documentation, al! copies in any form of all or any part thereof, and all intellectual property
" rights with respect thereto, are and shall remain with, and shall be the sole and exclusive

property of, Kapsch.

Neither Licensee nor any other person or entity shall acquire any interest in the Kapsch
Source Code, except for Licensee's right to use as specifically set forth in this Agreement:

Kapsch acknowledges thet Licensee shall own all right, title, and interest in and to any
modifications it makes to the Kapsch Source Code (the “Licensee Modifications™). Such
ownership is at all times subject to the ownership by Kapsch of the underlying Kapsch
Source Code and the requirement that any distribution of or access to the Licensee
Modifications be in accordance with the limitation on distribution provisions set forth in this
License. With respect to the Licensee Modifications, Licensee grants a perpetual, royalty-
free, immevocable and non-terminable, fully paid-up, transferable and assigneble, non-
exclusive, worldwide right and license to Kapsch to the Licensee Modifications.

Documentation

If the applicable box labeled “yes” on the Software Product Schedule is marked, Licensor
will provide Licensee with applicable documentation for the Kapsch Source Code.
Otherwise, Kapsch will not provide any documentation €or the Kepsch Source Code. Any
documentation provided by Kapsch shall only be used by Licensee for its internal Business
Use with respect to its use and modification of the Kepsch Source Code as permitied under
this Agreement,

Distribution Limitation

Except as expressly provided, in no case shall Licensee publish, disseminate, distribute,
disclose, or otherwise make available the Kepsch Software, Kapsch Source Code,
Documentation or Licensee. Modifications to any third party without the prior written
consent of Kepsch. Notwithstanding the foregoing, Licensee may make the Kapsch Source
Code available to third panies working on the Kapsch Source Code for the sole beaefit of
Licensee, provided each such third party:

{i) has a need to access the Kapsch Source Code in order to perform their responsibilities for
Licensee, and



10.

11.

{ii) has entered into 2 written confidentiality ogreement with Licensee which contains
language that expressly requires such third party to keep the Kapsch Source Code in strict
confidence and not use the same for the benefit of any party other than Licensee; and

(iii)  the Kapsch Source Code remains at all times at the Authorized Facilities. )

Technical Saupport

Kepsch does not represent that the Kapsch Source Code is emor free. Licensee
acknowledges and agrees that it shall be solely responsible for its use and modification of the
Kapsch Source Code as delivered by Kepsch under this Agreement (including installation
and compilation of the same and confipuration, implementation, and operation of any
resulting object code). Licensee may request technical support with respect to understanding
the Kapsch Source Code, which shall be provided for under the terms and conditions of the

-Contract. With respect to foregoing and in particular assisting Licenste with undersianding

the operstion of the Kapsch Source Code, Licensee acknowledges that such assistance will
only be provided to the employees of Licensee and/or contractors of Licensec who have been
engaged by Licensee, who are permitted to access the Kapsch Source Code in eccordance
with this License.

Non Disclosure and Security .
Licensee acknowledges and aprees that all information with respect to the Kapsch Software,
Kapsch Source Code or Documentation is the proprictery and valusble property of Kapsch
{“Confidential Information™). If there is an unsuthorized disclosure, breach or anticipated breach
of the Confidential Information by Licensee, Kapsch reserves the right to pursue any and all lega)
remedies available to it under the laws of the State of New Hampshire.

Termination ]
Notwithstanding the provisions of Anticle 2: License herein; in the event:

(i) Licensee substantielly breaches or fails 1o observe or perform any of the obligations of
Licensee set out in this License Agreement, and such breach or failure has not been
corrected within ten (10) days of Licensee receiving writien notice of same from Kapsch;
or

(i) Licensee makes an assignment for the benefil of creditors, or & petition in bankruptey is
filed by or agminst Licensee and is not discharged within thirty {(30) days; or

(iii}  proceedings for the appointment of a receiver for Licensee are commenced and not
discontinued within thirty (30) days; then

Kapsch shall have the right to terminate this License Agreement upon further notice to
Licensee. Upon termination of this License Agreement by Kapsch as specified above,
Licensee shall, within thirty (30) deys either return the Kapsch Software and all copies to

» Kapsch ar certify to Kapsch that the original Kapsch Software and all copies have been

destroyed.

Representations nnd Warranties .

KAPSCHPROVIDES THE KAPSCHSOURCE CODE "AS 1S, WITH ALL FAULTS"
AND  KAPSCHDISCLAIMS  ALL  WARRANTIES, CONDITIONS, .OR
REPRESENTATIONS (EXPRESS OR IMPLIED, ORAL, OR WRITTEN) WITH
RESPECT TO THE KAPSCHSOURCE CODE, INCLUDING ANY AND ALL
WARRANTIES OF MERCHANTABILITY OR FITNESS OR SUITABILITY FOR ANY

A-)
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14.

PARTICULAR PURPOSE; WARRANTIES ARISING FROM A COURSE OF DEALING,
TRADE USAGE, OR TRADE PRACTICE; AND ANY AND ALL WARRANTIES OF
NON-INFRINGEMENT AND TITLE.

In the event any modifications are mede to the Kapsch Source Code by Licensee, Licensee
scknowledges and agrees that Licensee shall thereafler be solely responsible for the
maintenance and support of the Kapsch Software, including documentation. The making of
such modifications to the Kapsch Source Code will void any warranty provided under the
Contract by Kapsch and assistance may only be provided by means of technical support as
described in Article 8.

Assigoment
Neither party shall assign this License Agreement without the written consent of the other,

which consent shall not be unreasonably delayed or withheld.

Iotcllectual Property )

(0) Provided that the Kapsch Software is used in the scope contemplated by this License
Agreement, Kapsch will indemnify and hold harmless, at its expense, any action or
proceeding brought against Licensee 1o the extent that it is based on a claim that any
part of the Keapsch Software, or their use as contemplated in the Contract
Documents, infringes any copyrights, licenses, trademarks, paients or other
proprictary rights. Licensee shall prompily notify Kapsch in writing of any
infringement action or proceeding that has been brought or threatened of which it is
awarc. Kapsch will setile or defend the action and pay the costs and damages
awarded in any action or proceeding, both Kapsch and Licensee shall participate in
the defense of any action and all negotiations for setilement or compromise in
connection therewith. Kapsch shall also do ell things necessary, including the
payment of money, to prevent the Work or components thereof, or its use being
delayed by injunction or other reason. [n the event that a final injunction is obtained
against Licensee's use of any part of the Kapsch Software by reason of infringement
of a foregoing proprictary right, or if in Kapsch opinion the Kapsch Software is
likely to become the subject of a claim for such infringement, Kapsch shall at its
option and expense, either (i) procure for Licensee the right to continue using the
‘Kapsch Software; or (ii) replace or modify the Kapsch Software so that it becomes
non-infringing;

(b) Kapsch shall not have any liability w0 Licensee under any provision of this section
for any patent or copyright infringement if the claim is based upon Licensee’s use of
the Kapsch Software in combination with any equipment or device not made by or
previously approved by Kepsch or in any manner for which the Kapsch Software
was not designed.

Indcmopity and Limitation of Liability .
(a) Kapsch shall defend, indemnify and save harmless Licensee, its employees, oﬁ':ccrs
. &nd agents, from and against any and all awards, judgment, costs and expenses,
including legal fees arising out of or connected with gny claims, demands, causes of

action or suits of whatsoever nature asserted against Licensee by any party, resulting

from loss, injury, property damage or death to such & party and that has been csused

by the breach of contract, negligence or willful misconduct of Kapsch, its employees

or agents, whether before or after delivery of the Kapsch Software provided under

this License Agreement, cxcept to the extent such loss, injury, damage or death is

A-4
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caused by the breach of contract, negligence or willful misconduct of Licensee, its:
employees or agents.

(b) In no event shall cither party be liable for indirect, special, conseguential, incidental,
punitive or exemplary damages, in connection with Licensee’s use of the Kapsch
Software, regardless of the form or nature of the cause of action (whether for breach
of contract, breach of warranty or in tort) and regardless of whether advised of or
awere of the possibility of such damages.

Notice

Any statement, notice, approval, demand or request, required, permmed or agreed to be.
delivered, given, made or served by cither party hereunder, shall be suﬁ'lclcmly delivered,
gwcn made or served if (i) in writing and signed by the party delivering, giving, meking or
serving it and (i) mailed by certified mail, retum receipt requested, addressed to the other
party as follows:

To Kepsch: Kapsch TrafficCom Transportation NA, Inc.
8201 Greensboro Drive, Suite 1002
McLean, VA 22102

Attention: Legal Counsel

To Licensee: Department of Transportation
Bureau of Tumpikes
36 Hackett Hill Road
Hooksett, NH 03106
Tel: (603) 485-3806
Fax: (603) 485-2107

or 1o such other address as Kapsch and Licensee, respectively, may from time to time
designate by giving notice thereof in writing. Service and delivery shall be complete upon
such mailing except in the case of a notice to change an address in which case service and
delivery shall be complete when the notice is actoally received by the addressec.

" Severability

In the event that any provision set out in this License Agreement is determined by a court of
competent jurisdiction to be unenforceable and/or void, that provision shall be deemed to be
severed and the License Agreement shall be read and understood as if that provision did not
form a part thereof. )

Survival

The obligations set out in Section S: Kapsch Source Code, Section . Non- Disclosure and
Security and Section 10: Termination of this License Agreement shall survive termination of
this License Agreement until the parties-hereto mutually agree in writing to their release.

Waiver

No delay or failure of Kapsch in exercising any right under this License Agreement and no
partial or singular exercise thereof is deemed to be or constitutes a waiver of the right or any
other right. Any consent by Kapsch or any waiver of or breach of any express or implied
term of the License Agreement does not constitute consent (o or & waiver of or excuse any
subsequent or other breach.



19.

- 20,

21.

Governlng Law

This License Agreement shall be governed by the taws of the State of New Hampshire,
exclusive of its choice of law rules, and the parties attorn to the non-exclusive jurisdiction of
the courts thercof.

Enurement
All covenants, License Agreements and conditions in this License Agreement are binding
upon and enure to the benefit of the parties end their successors and permitted assigns.

Entlre License Agreement

This License Agreement and the Contract contajn the entire Agreement -with respect to the
subject matter as of the date of this License Agreement and supersede all priot propossls,
License Agreements, understandings and negotiations, whether oral or written, of the parties
with respect 1o the subject matter of this License Agreement.




ATTACHMENT “B" ’
SOFTWARE PRODUCT SCHEDULE

B Kapsch Software:

Kapsch Prodoct Yersion Product Type Description
APEX Lane 2.2.1 Source Host Client
Software
APEX Plaza 1.20 Source Host Client r
Software
APEX Host 1.4.4 Source Databose
Softwarc '
Kapsch ROMS 1.1.0.1 .Source Client Engine
320 i
Kepsch ISC Source Host Client
Software
Kapsch OCR Source Host Client
Software
E-Transit DSAS Source Client Engine
Software
2. Facility/Facilities of Licensee: This Agreement is for all NHDOT Tumpike facilities

(existing or new} for Open Road Tolling application, as long as Kapsch is implementing and
maintaining the system and tanes. If Kapsch is not implementing or maintgining the system
and/or lanes, NHDOT will be subject to licensing fees st Kapsch's current rate at the time

the license granted.
3. Documentation: X_[Yes) [No}
4, Additional License Fee: © $0.00




