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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 Genera!
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

04-096-096-961017-70500000

Current Budget
FY2024

Requested
Change

Revised Budget
FY2024

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 Svc 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 TrafflcCom 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
Council on February 1, 2017, Item #27 and amended October 13, 2021, Item #5B, with asecond amendment on
June 28, 2023, Item #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 to adjust encumbrances between State
Fiscal years 2024 and 2025 through the Budget Office, if needed and justified.

Funds are available as follows:

FY 2024

04-096-096-961017-7050 Toll Collection $ 3,082,961
037-500166 Technology - Hardware

04-096-096-961017-7050 Tol I Col lection $ 1,849,777

038-509038 Technology - Software

04-096-096-961017-7050 Toll 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 allow 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 e.xpenditures 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 1, 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 (CRT) 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.)

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

•  Automatic Vehicle Identification (AVI), 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
l-Tolls from customers waving their transponders as sticker tags are windshield-mounted.

•  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 Department 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,

William J. Cass, PE

Commissioner

Attachments

cc: J. Corcoran



STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau of Turnpikes

RFF 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 f"Department"1. 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 5-8; 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 specified herein.

NOW THEREFORE, in consideration of the terms and conditions set forth herein, the receipt and
sufficiency of which are hereby conclusively 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):
A. Contract Amendment 3

B. Contract Amendment 2

C. Contract Amendment 1

D. Contract Agreement - General Provisions
E. Consolidated Exhibits

Exhibit A - Contract Deliverables

Exhibit B - Price and Payment Schedule
Exhibit C - Special Provisions
Exhibit D - Administrative Services

Initial all pages Kapsch Contract Amendment 3
Kapsch TrafflcCom USA, Inc. Initials Page 1 of 8



Exhib
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Exhib
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Exhib

Exhib

Exhib

Exhib

Exhib

Exhib

STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau of Turnpikes

RFF 2016-041

Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 3

t E - implementation Services
t F - Testing Services
t G - Maintenance and Support Services
t H - Compliance Matrix
11 - Project Management Plan
t J - Software License & Source Code

t K - Warranty and Warranty Services

t L - Training Services
t M - NHDOT RFP 2016-041 with Addenda, by reference
t N - The Vendor Proposal, by reference
t 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
shall apply:

1. Contract Amendment 3

2. Contract Amendment 2

3. Contract Amendment 1

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

5. The State of New Hampshire Terms and Conditions, as stated in Appendix H of the RFP.
6. Final State Responses to Vendor Inquiries to RFP 2016-041
7. RFP 2016-041 ORT Toll System dated May 12, 2016, with related attachments,

appendices, and Addendum #1 and 2.
8. 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 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 I of the General
Provisions.

Initial all pages ZtKiA ^ Kapsch Contract Amendment 3
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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 1 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 Hooksett Plazas.

Phase I - Project Schedule, Development. Installation. On-Site First Installation Test fOFIT),

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 Attachment 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 II - Hampton and Hooksett Extended Operations Test (EOT) - 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 Multiprotocol Readers and lAG 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.

Initial all pages AieiA Kapsch Contract Amendment 3
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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

>rdj^ct I^jlye^, ( I-.;'
-<1 . i.r-

It: f

■

• Contract

Description, FY2024 FY2025 Amehd.#3Total

Hampton CRT $ 2,950,202,00 $ $ 2,950,202.00

Hooksett ORT $ $2,950,202.00 $*2,950,202.00

Total Project Delivery Coste $2,950,202.00 :$2;950,202.0b . $5,900,404.00

1.6.1 Hampton Upgrade Project Delivery Detail Cost Phase I

-'itoniij

Mo:-i

4
'  ;.'^,bellverabIe/Mne^ne
'.'•A" »•' 'i. r.' t-'-'iv; r.* *1'--u'--'. •

* Pvercent;';
'•r-,.. ,VJ',

^RaymDntfi^;

CumuUrtlye*

:Mavnient\!j

Payrnent;

Retainage;

i,tCumulatfve£'
l" '• i .■ r«~. ■< t' - ■^NetlPaynient;

iHamptohjPmtl

$2,950,202.00

1 Notice to Proceed/Mobilization 10.00% 10.00%
r

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
BOM Verification and Procurement of Toil

Equipment
33.00% 45.00% 31.35% 42.75% $924,888.33

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

6 Start of Tolling Equipment Installation 10.00% 65.00% 9.50% 61.75% $280,269.19

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

8
Conducting of Dry Rurts arxl Functional
Testing / Comissionir^

10.00% 85.00% 9.50% 80.75% $280,269.19

9
Completion of Dry Runs and Functional
Testing / Commissioning

5.00% 90.00% 4.75% 85.50% $140,134.60

10 Go-Lne 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
'' 100.00% Hampton Project Delivery Total; $2,950,202,001

*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

initial all pages
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STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau of Turnpikes

RFP 2016-041

Open Road and AH Electronic Tolling Systems
CONTRACT AMENDMENT 3

?!] •>^U/M;--|Contract Total'

HaniiptonfPJ,aza-Cost:^,/:-V .■"T./"'-:!";';- '
Demolition of Existing Tolling Equipment Removal/Staging/Disposal LS $468,616.00

Project Management, Detailed Design Documents
Includes Project Management,
hlardware DDD, Software
DDD

$290,000.00

CRT Design, Development. Configuration, Integration.
Implementation includinq MOMS and OCR

System Engineering LS $297,500.00

Third Party Software Ucenses (list, quantify and price separately) kJris 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 Zor^ Controller and bvlane Electronics^

Tolling Equipment

LS

$900,000.00

AVDC System LS

Violation Enforcement System LS

AVl System LS

Communications. Network, and Host Equipment LS

Er>closures w/locks and Environmental Control LS

UPS LS

Digital Video Ajditinq System LS

Spare Parts Inventory Spare Tolling Equipment LS $125,000.00

Development of Toil System Installation Plans
Design Drawing for Field
Retrofits and Installations

LS $125,000.00

Civit Work includes necessary equipment rerrtal
Includes Equipment
installation & DVAS Costs

LS $212,500.00

Electrical Work (AC Power, Data, RF Cabling) AC Power, Data
(Comm/Fiber). RF Cabling

LS $250,000.00

Testing
Includes Test Plans. Test
Vehciles aixl System Testing
and Validation Engineers

LS $125,000.00

Dual Protocol Implementation at Hampton and Hooksett Scope per Proposal for Multi
protocol Reader Deployment

LS $79,086.00

0j;$2.9S0i202.00

Initial all pages
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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

1.6J Hooksett Upgrade Project Delivery Detail Cost Phase I

'^'poliv,Orable/MMe!^one^*4r''^v
';iRlerc©nt;-J

:^ayment*S
•I'rt*' r; , ;

Cumulative'
.1. '?Gr6ssk-1

i 'Payment!•;;;

Paymient

Retainage

1- -
;;Gumulatly.er'"

viNetPaymsnt^i

jHobi^ttiPmtr

$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
BOM Verification and Procurement of Toll

Equipment
33.00% 45.00% 31.35% 42.75% $924,888.33

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

6 Start of Tolling Equipment Installation 10.00% 65.00% 9.50% 61.75%
$280,269.19

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

8
Conducting of Dry Runs and Functional
Testing / Comissioning

10.00% 85.00% 9.50% 80.75% $280,269.19

9
Completion of Dry Runs and Functiortal
Testing / Commissioning

5.00% 90.00% 4.75% 85.50% $140,134.6.

10 Go-Live 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

j  : Hooksett Project Delivery Total; $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.
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STATE OF NEW HAMPSHIRE

Department of Transportation

Bureau ofTurnpikes
RFP 2016-041

Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 3

1.6.4 Hooksett Upgrade Toll Costs

Demolition of Existing Tolling Equipment Removal/Staging/Disposak LS $468,616.00

Project Management, Detailed Design Documents

Includes Project Management,
Hardware DDD, Software

DDD

-  $290,000.00

ORT Design, Development, Configuration, Integration,
Implementation including MOMS and OCR

System Engineering LS $297,500.00

Third Party Software Ucenses (list, quantify and price separately) kfris LS $65,000.00

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

Insurance and Bonding n/a LS $0.00

Redundant Toll Zone Controller and h-lane Electronics^

Tolling Equipment

LS

$900,000.00

AVDC System LS

Violation Enforcement System LS

AVI System LS

Communications, Network, and Host Equipment LS

Enclosures w/locks and Environmental Control LS

UPS LS

Digital Video Auditing System LS

Spare Parts Inventory Spare Tolling Equipment LS $125,000.00

Development of Toll System Installation Plans

Civil Work includes necessary equipment rental

Design Drawing for Field

Retrofits and Installations

Includes Equipment
Installation & DVAS Costs

LS

LS

$125,000.00

$212,500.00

Electrical Work (AC Power. Data, RF Cabling)
AC Power, Data

(Comm/Fiber), RF CatMinq
LS $250,000.00

Testing

Includes Test Plans, Test

Vehciles and System Testing

and Valkfation Engineers

LS $125,000.00

Dual Protocol Implementation at Hampton and hlooksett
Scope per Proposal for Multi-
Protocol Reader Deployment

LS $79,086.00

-•9'S?^Haffiptan TotalTlbst '$2;950;202.00
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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:

iCPNTIUCt and
:\'Al^ENpMENt'':v
'" NUIVIBER ■

■jV-v-^ENDM^ EF^GTiyE DA ' % CONTRACT - : ^
.;r fj..I);,. ..

'• -.-'AMOUNT'-. • ■

Original Contract
October 7,2015,

through June 30,2023
$9,170,943.23

Amendment # 1 Amendment 01
G&C approval date

through June 30, 2023
$0.00

Amendment U 2 Amendment 02
G&C approval date

through June 30, 2026
$5,071,616.51

Amendment U 3 Amendment 03
G&C approval date

throu^ June 30,2026
$5,900,404.00

CONTRACT TOTAL $2d;i42;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 WHEREOF, the Parties have hereunto set their hands as of the date of their respective
signatures set forth below.

JB Kendrick
President
Kapsch TrafflcCom USA, Inc.

Willian^-C^s, P.E.
Commissioner
State of New Hampshire
Department of Transportation

Approval by Attorney Genera! Office

Date:
01/30/2024

Date:

Date:

Date;

Approval by the Governor and Council
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Attachment 1

Kapsch TrafficCom
»>

challenging limits

New Hampshire Department of Transportation

John Corcoran Jr. | Administrator

P.O. Box 2950 I Concord, NH 03302-2950

36 Hackett Hill Rd Hooksett NH 03106

Phone: (603) 545-4531

John.W.Corcoranir@dot.nh.Qov

Sender

Phone

Email

Date

Confidential | Page 1 of 15

Christopher Romeo

(603) 560-9367

christopher.romeo@kapsch.net

January 29, 2024

♦•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
Hampton and Hooksett loll 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.

Onaoino 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 concerns
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.
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Likewise, the JAI cameras and illuminators in use at Hampton are an older model that have been

discontinued. Fortunately, the.oew JAI models are reported to be a drop-in replacement and^hould 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 toll 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 (MAS) 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:

The system has been showing increasing signs of unrecoverable and catastrophic failures since 2018.

The major challenge is maintaining operations at the required KPI 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

Hooksett 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/Hooksett, excludes gantry.
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2. Upgrade will be completed in 2 phases

a. Phase 1 - Hampton Toll Plaza*

b. Phase 2 - Hooksett Toll Plaza*

• Specific Billing Milestones provided In later page below

3. Assumptions

•  Janus Readers will be upgraded as proposed in the Change Request - Multi-Protocol

Reader Changes Issued within Contract Amendment 1, Table 1.2, NHDOT RFP 2016-

041.

•  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
I/O related material In the tunnels.

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

•  Kapsch will replace all UPS'

•  There are no buy American or QBE requirements

4. Main Lanes (Width: 12")

a. Northbound:

i. Lane 57 (Right)

ii. Lane 58 (Left)

b. Southbound:

i. Lane 67 (Right)

il. Lane 68 (Left)

c. Fully instrumented; (3) main Idrls loops and, (2) axle loops

d. (3) AVI Antennas

e. (2) SICK scanners

f. Redundant front JAl cameras (Total 2 Front)

g. (1) Rear JAl Camera

h. JAl IR LED Flash for Lane Illumination

5. Shoulders (Width: Varies)*

a. Northbound:

i. Lane 50 (Right, 10')

ii. Lane 59 (Left, 9')

b. Southbound:

i. Lane 60 (Right, 10')

ii. Lane 69 (Left, 9')

c. Not fully instrumented; (3) main Idris loops only, no axle loops

d. (2) AVI Antennas on the shoulder lines

e. No SICK scanner

f. No Redundant Front JAl Camera (Total 1 Front)

g. (1) Rear JAl Camera

h. JAl IR LED Flash for Lane Illumination

6. Pricing included is from previous quotes/bids/BOMs and cannot be guaranteed until orders

are placed due to the volatility of the market. Any escalations in costs at time of order
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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.

.7. Cost proposal Includes spare equipment as noted in the Bill of Materials (BOM)
8. There are no Host servers or ancillary Host components in this estimate

9. 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

0. 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

1. As-Built Drawings

j. Maintenance Manual

Labor

Labor hours comprised but not limited to:

Labor Summary Estimated Hours %

Project Management 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):
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•  Roadside Servers

o Zone Interface Controllers

o DVR Servers

•  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

•  Cable Assy, RF Adaptor (2 adaptors)

■  Circulator, Type N, Weather Proof, 3 Port, 895-935MH2

■  Cable Assy, Circulator, 909-921.5MHz

•  AVDC

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

o  SICK Scanners

•  VES

o ALPR Cameras and Illuminators

•  DVAS Cameras

•  Cabling for all Components of the Tolling System, Including:

o  Loop-related (see AVDC above)
o  Fiber in tunnel

o  Ethernet cables

o Antenna Cables

•  Cabinets and Accessories

o Tunnel Closets and Server Rooms

•  Power

o  UPS'

o  Peripherals

o  DC Distribution / SNAP Panels

o Cables (Sets for Cameras / Illuminators /SICK Scanners)

Performance:

We expect the updated tolling system to meet the current KPI requirements.

Schedule:

Kapsch wilt work towards the Hampton/Hooksett Plaza upgrades being operational as soon as possible,
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.
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Milestones:

ttem No/::  r'' Denverabte/Mnestohe \ ' Per^nt P»^ent ■

y Notice to Proceed/Mobilization 10.00%

2 Project Schedule 1.00%

3 Project Documentation Updates 1.00%

4 BOM Verification and Procurement of ToD 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 OFrr/Commissioning 10.00%

9 Completion of Dry Runs and OFfT/Commissioning 5.00%

10 Go-Live 5.00%

11 Extended Operational Testing 5.00%

12 Retainage Release 5.00%

Total:

Hampton/Hooksett Toll Cost Detail:

The overall estimate for each tolling plaza proposed for upgrades, based on the work
$2,950,202.00 per plaza and will be executed as under Change Amendment 3 to the
This estimate assumes that NHDOT provides Maintenance of Traffic Support.

100.00%

described above is

existing contract.
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PRICE SHEET
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Hampton & Hooksatt Upf^ade Pricing

KM) PeteMt PafKMM,

■ - ' . u 1 . • ,

CmMaMee Gteei

nenteisi ',

- Heaftea 9
,  HoeOsMI -

Xol TmiI

...Aaemti.
99.000.9S9.S0 no94

1 Ncxio* to PiactMMoUhNicr. noex Boex aaax 99to4 9SCOSM.)9 «:<

2 PtcKC g»*** uox neec OJSX n.49X 99SaU.04 K

2 Pi«4m Oooiwnmlcn Updaitt LOOX esox ossx a4e9( 990.093.04 94

4
eCM VafMaadon jndPteMMTNM e< Tel

3)OOX 49XIOX nHx 42.79X n949.77t.tS lt<

9 ntcitpl el Tel noox 99«0X 9S0X 522SX tStOSN.lt nx

« Sun e< Te*i| Cqiimetii heciSaiiee Biiex t9Mx 99094 9V79X tStOSNJt ■94

T 8|suti> CorH^iden 9 Tuning Boex TSUX 99094 7129X tStOSNN ■:<

9 Cendueifeis el Dr| Am *«• OFrrrCemcriislOTlns xuxrx I900X 990X I0.79X 99t09NN ■94

9 CowsK dot) c< On Am «wd OFIT>Co»mri»ilcnira SMx 9S00X 4.7BX 909094 t2902t9.0 9i<

n QeOw 9.oex SSMX 4.7SX 902994 t2002C9.e S4

n EiW*40p*adonil Tw6«g ssex ttOOOX 4.7994 909094 «2S02t9.e »4

e 9oex B.OOX 009094 994

Tout neeox 99900404.90

ACT Simw XelUmteKClww

Mmimhmm 9 IMnn kk
L49e>. KflllMim 9 Tm> 4I>:

eOMRMl»«HW9SW 4IK

Warranty:
•  The period will be one (1) year from the Phase 1 and Phase 2 respective Provisional Final

System Acceptances.
•  The Warranty Period is only applicable to the hardware installed at the Hampton and Hooksett

Plazas.

Exclusions:
Excludes Bonding
Excludes all image review services (currently performed by Cubic)
Excludes all Infrastructure (Internet/Electricity) costs
Excludes any Monthly Data Center and Communications Price Increases
Excludes costs for MOT & PE stamping of any drawing submissions.
Any Exclusions Kapsch submitted and were accepted by NHDOT at 2016-041 Contract Award
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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) 560-9367or christODher.romeo@kaDsch.net.,

We thank you again for the continued opportunities to maintain NHDOTs tolling systems at Hampton and
Hooksett and look forward to completing the remainder of the project.

Sincerely,
Kapsch TrafficCom USA, Inc.

Christopher Romeo

Project Director

CC: Tom Kramek. Criatian Munoz, Frank Meehan

GNC: Attachment A: Proposed OUI ol k4etsrials

ENC: Attachment B: CONTRACT AMENDMENT 1, Tabie 1.2. ChanQe Request - Mutti-Protocol Reader Upgrades
ENC: Attachment C: CONTRACT AMENDMENT 2. TaWe 1.9. Kapsch Uibor Rates VMxksheet
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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 Tumpikes

PO Box 2950

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 additional tag reading protocols. One proposal covers enabling the
reader for dual protocol to service TDM and 60 protocols. The second proposal covers enabling the
reader for tri-protocol to service TDM, 60, and SeGo.

For either multi-protocol option we have included the scope and pricing for a 24-hour 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 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.

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-$83.557.00

-  Approximately 492 labor hours in the following catagories:
o Project Management
o Quality Assurance
o Software Technical Management
o Systems Engineer
o Database Developer
o Real Time Developer
o Middleware Support Developer
o Field Technician

o Testing and Release Management

KapMCh TnmcCorn USA, Inc. \ 8201 Greensboro Drive. Suite 10021 McLean. VA 221021 USA | 201-520-91001 wvAv.kaoscft.net
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o Documentation

Subcontract - $48.040.00

lAG fixed pricing for multi-protocol deployment by Kapsch
lAG fixed pricing for 24-hr spectrum survey

Direct Costs - $3.586.00

- . Two (2) test vehicle rentals
-  Two (2) test drivers

Travel-$4.051.00

-  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 AVI 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/mobillzation 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 catagorles:
o Project Management
o Quality Assurance
o Software Technical Management
o Systems Engineer
o Database Developer
o Real Time Developer
o Middleware Support Developer
o  Installation Manager
o Field Technician

o Testing and Release Management
o Documentation

Subcontract - $98.948.00

lAG fixed pricing for multi-protocol deployment by Kapsch
-  Electrical subcontractor (Harry-O electrical proposed)

Equipment/Materials - $25.649.00
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Kapsch Trafficcom USA. Inc. Confidentiat and Proprietary - Disclosure Outside Recipient Wthout Express Written Permission of Kapsch is Prohibited
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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 - $7.907.0Q

-  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 clianyes atid software 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 TrafflcCom USA, Inc.

Paul Muzzey
Project Director

Kaptch TnmcCom USA. Inc. \ 6201 Gfeensboro Drive. Suite 1002 | McLean. VA 22102 | USA | 201-520-9100 | www.kaDscri.net
Kapsch Traflicccm USA. Inc. Coofidential and Proprietary - Disctosure Outside Recipient Wthout Express Vl^ttten Permission of Kapsch is Prohibited



NHDOT r::Ghange,Ocder Dual.RrptocplvPnce'Build-up

Ittm 0«>cf1ptlon / Po«ltlon TTtte

SPr 7/1/2014.

S/M/201S

Funy Locdod

Rat*

SFY7/1/202a

6/30/2021

/XOJ/Ek

Rat*

22.9%

Ta*k-1: Dual Protocol

Hn Prfc*

Task-2:

Hre Pric* Hrs Ptic*

ExtandMl Pric*

(IncTa F**'* 6

OH-a)

Project Prtndple 306.93 377.29 1.509 1.909.16

Project Manaoer 199.49 245.23 40 9.809 9.809.04

Aatittance Project Manaper 199.49 245.23

Quality Aaaurance Manager 199.49 245.23 20 $  4.905 4.904.52

Tectwical (Software) Manager 181.13 198.07 20 3.961 3.961.40

InilelBtkin Manager 168.80 207.50

System Admlnlatralor 153.48 188.64 1.509 1.509.11

Softwere ArcMact 153.46 188.64 40 $  7.546 7.545.54

SolhnarB Developmerrt Engineef 153.46 188.64 100 6  18,864 18.863.86

MaMenarKe Tectwilctan 68.63 84.36 20 1.687 1.687.27

Adminitl/attve As*i«tant(») 69.06 84.89 20 1.698 1.697.90

Tester 115.10 141.48 160 $ 22.637 22.637.18

Sertior System Eng 184.15 226.36 20 4.527 4.527.27

Technical Writer 99.75 122.62 40 4.905 4.904.79

St/B-TOTAL LABOR 492 %  83.867 83,657.06

PricaOttHKCMt* Cmtl Pvt Prif*

Mateiiala / Euuimiieiil 10%

Subcontractors 0% 48.040 48.040 48.040.00

Travel 0% 4.051 4.051 4.051.00

OOCs 10% 3.260 3.586 3,586.00

SUB-TOTAL OT>tER COSTS 66,677 66,677.00

TOTAL PRICE 139,234 139,234.06

Task-t Enable Dual Protocol: Itrdudes enabling 6C protocol on Ot* Janus MPR readers in adcfition to the active TDM protocol. Estimaie assumes MOT is provided by
NHDOT to dose the zones tot the required work. Pricing includes lAG fixed pricing for protocol activation at 62,253.00 per antenna. SOW irtdudes in lart* commissioning
testing lodowing protocol activation. The ««ork wil complete in 1 to 2 weeks and includes Hampton ertd Hoclisea locations. Proposal and ptidng induda compleUng a 24-
hour spectrum sunrey st ead) site prior to the work lo Inspect for fV Interference.

Ta3k-2

T8Sk-3

1} Excludes Boncfingand/br costs for additional Instnnce

2) Exdudas any and el Taxes (including State/Federal/Local taxes)

3) Excludes Mainiefunce ertd Protection of Traffic (MOT) for closures

NHOOT.Dual Protocol CO Price Template.vl.xlsx Kapich Confidential 9/24/2020



^NHDOt' - Change Order TrI Prbtocpl r Price Biiild-up

Itfn Owcrtptton! Po«Mon TWt>

SFY 7/i«014-

«/30r201S

FuOy LM<ltd
(Uta

SFY 7/l/20»

«30f2021

Ad|/E*c

Rate

22.1%

Task-1: Dual Protocol

Hro Prieo Prfeo Hra

Extondad Prica

(Incfa Faa'a &
OKil

Projact Prindpla 306.93 377,29 1.509 1,509.16

Proiact Manapar 199,49 245.23 5  14,714 14,713,57

Ataiatanca Projoa Manapar 199,49 245.23

Quatty Aaauanca Wanaper 245.23 7.357 7,356,78

Tatfrtcal (Software) Manaqer 161.13 196,07 40 7.923 7,922.79

intiaftaBon Manaoaf 166,80 207.50 80 5  16,600 16.600.06

Syatam At>iii<Hiator 153.46 188,64 1.509 1.509.11

Soltware Afchdoct 153.46 186.64 60 t  11,316 11.318.32

Sdtwara Davalcpment Enplnear 153.46 188.64 120 S 22.837 22.636.63

Mainianartca Tactwadan 84.36 20 1.687 1.687.27

AdniWatfadva Aaal»tant(a) M.oe 84.89 20 1.698 1.697.90

Taatar 115.10 141.48 160 5 22.637 22.637.18

Saoior Syatam Enp 184.15 226.36 S  13,562 13.581.82

TadmicalWiltar 99.75 122.62 $  4.905 4.004.79

SUS-TOTAL LABOR t 128,07$ 128.076.42

OOiar Coats Coat Prica Coat Prtca EztPitca

Matarialt / Eqiipmant

S>jb>:

10%

0%

23,318

nniuA

25.649

96 948

25.649,36

98,948.00

Travel r.wr /.wr '/,wuV,uu

OOCa 10% 6.520 7,172 7,172.00

SUB-TOTAt OTHER COSTS IM.m 139.$76.36

TOTAL PRICE 287,753 267,751.78

Taak-1 Enatrie Tri Prc4ocol: Indudat enading 60 and SaGo protocda on lha Janui MPR raadara in add tier to the adiva TDM protocol. Eatimata assumat MOT is
providad by NHWT to dose the zones for the raqdrad work. Prtdno Indudas lAG Ibead prtdng for protocd adivalion at 52.253.00 par araama. SOW indudas matartals
and subcontractor costs to move ckciiaton from tha cablnat to ir>a tana arttnnas. SOW indudas mwrvbion of instalation aclMtiat and In lane commissicning tasting
toOdwing protocol activalion. Tha worti wH completa In 2 to 4 weeks and indudas Hampton and Hocksatt locadcns. ConduH and Mrastructura work to stdport additional
cabling is aniudad. pricing assumes ad instal work can complata within spare capacity. T ha roethvayantemapottamwilramalnkvdna. pricing axdudat any work lore-
adgn or stagger tha odsting roadway antennas. Proposal and pricing indude complating a 244iqis apacbtan stsvay at each site prior to tha work to inaped for RF
interfaranca,

Task.2

Task^

1) Exdudas Boikdng andlor costs lor addliional Insurance

2) Excludes any and ad Taxes (including StatefFedaraVLocal taxes)

3) Excludes UaMenance and Protection ol Traffic (MOT) tor closures

4) Excludes Work to add conduit, junction Poxas. and other infrastructure thai may be needed for Tn4>rotocol

NHDOT.Tri Protocol CO Prica TempUtt.vljdxx Ksptch Confidantial 9/24/2020
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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 3021 Secaucus, NJ 07094 | P +1 (201) 520-9100 | www.kapsch.net
Kapsch TrafficCom USA. inc. Confidential and Proprietary - Disclosure Outside Recipient VWhout Express Written Permission of Kapsch is Prohibited



^■\C0NTfWCTAMENDMENT,-3 ; '^^;v
.^v^^'V^'''^'''"" "^^''Table'1:9■'Ka^ch■ Labor Rates'Worksheet 'j: -/.•■'■:l:,2"Newljampshire'B,ui:eau;qf;T^ if'. ■-•;

:  ;' ^ ■ - ■ V J > ' 2016-041:, Open Road toilingiSysteiri RFP . ^

I  :i

ky'p-
■ i -i

iTEM;
■ , 'IT-,.

■ ;STAI:F.:ROSmONS1: ■  3.20%^

i-|i^2019ij ■iiY202i ; ■;-!phaseii'3 j;ii^2023;:. FY2024

1 Project Principal $ 352.21 $ 364:53 $ 377.29 $ 390.50 $ 390.50 $ 434.07 .$ .447.96

2 Project Manager $ 228.92 $ 236.93 $ 245.23 $ 253.81 $ 253.81 $ 282.13 $ 291.16

3 Assistance Project Manager $ 228.92 $ 236.93 $ 245.23 $ 253.81 $ 253.81 $ 282.13 $ 291.16

4 Quality Assurance Manager $ 228.92 $ 236.93 $ 245.23 $ 253.81 $ 253.81 $ 282.13 $-291.16

5 Technical (Software) Manager $ 184.90 $  191.37 $ 198.07 $ 205.00 $ 205.00 $ 227.88 $ :235.i7

6 Installation Manager $ 193.70 $ 200.48 $ 207.50 $ 214.76 $ 214.76 $ 238.73 i$i246.37^

7 System Administrator $ 176.10 $  182.26 $ 188.64 $ 195.24 $  195.24 $ 217.03 $'223,97

8 Network Administrator $ 176.10 $  182.26 $ 188.64 $ 195.24 $  195.24 $ 217.03 $ 223.97

9 System Analyst $ 176.10 $  182.26 $ 188.64 $ 195.24 $  195.24 $ 217.03 $:223.97

10 Software Architect $ 176.10 $  182.26 $ 188.64 $ 195.24 $  195.24 $ 217.03 223.97^

11 Software Development Engineer $ 176.10 $  182.26 $ 188.64 $ 195.24 $  195.24 $ 217.03 $ '223.97.

12 Hardware Engineer $ 211.31 $ 218.71 $ 226.36 $ 234.29 $ 234.29 $ 260.43 $ 268.76:

13 Communications Engineer $ 176.10 $  182.26 $ 188.64 $ 195.24 $  195.24 $ 217.03 $-223.97

14 Maintenance Technician $  78.75 $  81.51 $  84.36 $  87.32 $  87.32 $  97.06 , J.-ibo.it:
15 Manager. Quality Engineering $ 184.90 $  191.37 $ 198.07 $ 205.00 $ 205.00 $ 227.88 $ ;235.^7
16 Licensed Electrician $ 228.92 $ 236.93 $ 245.23 $ 253.81 $ 253.81 $ 282.13 .$_291..16.

17 Electrician Helper $ 228.92 $ 236.93 $ 245.23 $ 253.81 $ 253.81 $ 282.13 $.291.16.-

18 Installation Technician $  98.44 $  101.89 $ 105.45 $ 109.15 $  109.15 $ 121.32 $■^125.20

19 Installation Supervisor $ 123.05 $  127.36 $ 131.82 $ 136.43 $  136.43 $ 151.66 $; 156.51

20 Licensed Electrical Engineer $ 228.92 $ 236.93 $ 245.23 $ 253.81 $ 253.81 $ 282.13 $291'16

* 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 travel reimbursements must be supported by appropriate records and receipts.

COLA Analysis for 2024

FY 2024 https:/Avww.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 to uncertainty in market predictions.
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Attachment D - On-Site First Instailatlon and

Commissioning Test

Kapsch TrafficCom USA, IrK. | 300 Lightir^g Way. Suite 3021 Secaucus. NJ 07094 | P +1 (201) 520-91001 www.kaDsch.net
Kapsch TrafficCom USA. Inc. Confidential and Proprietary - Disclosure Outside Recipient Wthout Express Written Permission of Kapsch is Prohibited
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On-Site First Instatlation and CommisstoninQ 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 modes of operation shall be tested. The following categoriec 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

o Zone Controllers

o PDUs

o Auto-transfer switches

o  Network Switches
o Routers

o  Zone controller functions

o  Image capture station functions
o  Idris

o  SNAPs. power
o UPSs

o DVR server and cameras

o VES (Lane) cameras
o  Strobes

o  Sick scanners

o  Light sensors

Kapsch TrafficCom USA. Inc. 1300 Lighting Way, Suite 302 | Secaucus. NJ 07094 | P +1 (201) 520-9100 | www.kaosch.net
Kapsch TrafTicCom USA, Inc. Confidential and Proprietary - Disclosure Outside Recipient VWhout Express Written Permission of Kapsch is Prohibited
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o Transponder readers
o AVC

Toil Fare ̂ hedule

Report verification including Host and ROMS reporting

Test transponders (minimum 2 of each type):

o Valid

o . Low balance

o  no funds

o  lost/stolen

o  non-revenue

o  classes 1, 2. 5

o  NH(IAG class 72-026)

o Away agencies

Test vehicles

o  2 axle passenger car

o  2 axle truck

o  1 axle trailer

o  2 axle trailer

o  2 axle dual tire truck

o Vehicle at least 9 ft at highest point

Test scenarios

o Single vehicle testing shall t>e 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 6 tests.

•  Single vehicle Violation testing all lanes - estimate 8 tests.

"  Single vehicle Violation straddle testing - estimate 6 tests.

o Reverse transactions - estimate one per zone.

o Single vehicle High speed (>= 65 mph) each lane estimate 4 tests (lane only)

o Multiple 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 AVI) at the various scenarios below:

•  Single lane at speed 35-40 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).

"  Platoon vehicle in travel lane at stop and go (Stop and Go) estimate 6 tests.

"  Platoon closely spaced (within 3 feet), single file

"  Platoon 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 1 P +1 (201) 520-91001 www.kapsch.nel
Kapsch TrafficCom USA. Inc. Confidential and Proprietary - Disclosure Outside Recipient NMthout 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)

Idris 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

ICS failure

POD failure

Utility power failure (UPS battery backup testing)
Network switch failure

Antenna failure

AVI Reader ̂ilure

Strobe failure

Buffering of transactions and images; including restoration

»  Verification of transaction, image, and equipment health data transmission to the
Host/ROMS/Nagios

•  XOTX file creation sent to Conduent, and transactions sent to Cubic Including images.

As the CRT 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.kaDSCh.net
Kapsch TrafficCom USA. irtc. ConTidentiai arxJ Proprietary - Oisciosure Outside Recipient VUthout Express Written Permission of Kapsch is Prohibited
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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. I 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 Adier 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 Adier Vice President, Engineer of Record

IN WITNESS OF, 1 have hereunto set my hand as of the 30^ day of January, 2024

'SEAL'

•

7981

o

Janet L. Eichers

Secretary

Kapsch TrafficCom USA, Inc.

Kapsch TrafficCom USA. Inc. j 300 Lighting Way. Suite 3021 Secaucus, NJ 07094 | P +1 (201) 520-9100 | www.teDsch.nel
Kapsch TrefficCom USA. Inc. Confidentid and Propiietaiy - Disclosure Outside Recipient VMthout Express Written Permissnn al Kapsch is Prohibited



State of New Hampshire

Department of State

CERTIFICATE

I, David M. Scanlan, Secretary of State of the State of New Hampshire, do hereby certify that KAPSCH TRAFFICCOM USA,

INC. is a Delaware Profit Corporation registered to transact business in New Hampshire on March 07, 2002. 1 further certify that

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

concerned.

Business ID: 400075

Certificate Number: 0006234485

Q&

ao.

O
<5^

4"

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



ACORD CERTIFICATE OF LIABILITY INSURANCE
DATE (MtiVDDmrYY)

2/29/2024

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

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

IMPORTANT: If the certificate holder is an ADDITIONAL INSURED, the policy(ie$) 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 riqhts to the certificate holder In lieu of such endorsement(s).

PRODUCER

Marsh & McLennan Agency LLC
309 Webster Street
Dayton OH 45402

C0HYACt.._o, .
NAMF' Matt Rush
PHONE cioocc-iHOO

Matt.Rush(S)marshmma.com

INSURER(S) AFFORDING COVERAGE NAIC«

INSURER A; XL Insurance America. Inc. 24554

INSURED KAPSCTRAFF
Kapsch Trafficcom Holding II US Corp
2855 Premiere Parkway, Suite F
Duluth GA 30097

INSURER B: Hartford Casualty Insurance Company 29424

INSURER c: Travelers Casualty and Surety Company 19038

INSURER D: Alllanz Underwriters Insurance Companv 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 PERIOD
INDICATED NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR
LTR TYPE OF INSURANCE

AOOL

.map.
SUBR
WVP POUCYNUMBER

POLtCY EFF
<MMrt>D/YYYYl

POLICY exp
<MM/DO/YYYYI LIMITS

COMMERCIAL GENERAL UABILITY

CLAIMS^riAOE nri OCCUR
US00109972LI23A 7/1/2023 7/1/2024 EACH OCCURRENCE

OALIAee TO RENTEQ
PREMISE;? (>;« nr>nfTyv.»>

MED EXP (Any ona paraoi)

PERSONAL & AOV INJURY

GENT. AGGREGATE LIMIT APPLIES PER:

PRO-POLICY I X I □
GENERAL AGGREGATE

OTHER;

PRODUCTS • COMP/OP AGG

0«duct>ble

S 1.000,000

S 100.000

S 10.000

S 1.000.000

S 2.000.000

S 2.000.000
ssioo.ooo

AUTOMOBILE UABILmr

X ANY AUTO

33UENFH2934 7/1/2023 7/1/2024 COMBINED SINGLE LIMIT
JEfijfiSsJanll

s 2,000.000

BODILY INJURY (Pw parson)

OWNED
AUTOS ONLY
HIRED
AUTOS ONLY

UMBRELLA LIAB

EXCESS LIAB

DED

SCHEDULED
AUTOS
NON-OWNED
AUTOS ONLY

BODILY INJURY (Par scddant)
PROPERTY DAMAGE
(Par eccideni)

OCCUR

CLAIMS-MADE

US00109973LI23A 7/1/2023 7/1/2024 EACH OCCURRENCE $9,000,000

AGGREGATE $9,000,000

RETENTION $
WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY

ANYPROPRIETORIPARTNER/EXECUTIVE
OFFICERMEMBEREXCLUOEO?
(Mandatory In NH)
If yes. daacriba under
DESCRIPTION Of OPERATIONS balow

33WEAL5RL8 7/1/2023 7/1/2024 PER
STATUTE

OTH-
ER

□
E.L EACH ACCIDENT $1,000,000

E.L. DISEASE - EA EMPLOYEE $1,000,000

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

Tach E&O, Cyber, & Prolatsional Lisbilily
Crime

USF00987123
107681711

7/1/2023
8/1/2023

7/1/2024
8/1/2024

Umil
Limii

5.443.184
5.000.000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORO 101. Addition^ Ramarlis Schedule, may be atttchad if more space is required)
Policies evidenced herein indude 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 POUCIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

NHDOT - Bureau of Turnpikes ACCORDANCE WITH THE POLICY PROVISIONS.

PC Box 2950
Concord NH 03302-2950 AUTHORIZED REPRESENTATIVE

United States

ACORD 25 (2016/03)

® 1988-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



ACORCf CERTIFICATE OF PROPERTY INSURANCE
i-OATE {Mli«OD/YYYY)

2/29/2024

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

Marsh & McLennan Agency LLC
309 Webster Street
Dayton OH 45402

NAME*^^ Michael Fisch
ril?"M^P.„-614.215.8021

aI^fss- michael.flsch@marshmma.com
KAPSCTRAFF

INSURERfSI AFFORDING COVERAGE NAICf

INSURED

Kapsch Trafficcom Holding II US Corp
2855 Premiere Parkway. Suite F
Duluth GA 30097

INSURER A HDi Global Insurnace Company 41343

INSURER a Travelers Property Casualty Co of Amer 25674

INSURER C

INSURER D

INSURER E

INSURER F

LOCATION OF PREMISES / DESCRIPTION OF PROPERTY (Ansch ACORD 101. Additional Ramarka Schtdula. il mort tpaci la raqulrad)

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 VWICH THIS CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS
SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
INSR

LTR
TYPE OF INSURANCE POLICY NUMBER

POLICY EFFECTIVE

DATE (MM/DD/YYYY)
POLICY EXPIRATION

DATE (MM/DD/YYYY)
COVERED PROPERTY LIMITS

PROPERTY

CAUSES OF LOSS 0EDUCTI8LES

BUILDING

PERSONAL PROPERTY

BUSINESS INCOME

EXTRA EXPENSE

RENTAL VALUE

BLANKET BUILDING

BLANKET PERS PROP

BLANKET BLDG & PP

S

S

BASIC
BUILDING

CONTENTS

$

BROAD s

SPECIAL s

EARTHQUAKE S

WIND s

FLOOD s

$

s

CAl

INLAND MARINE

JSES OF LOSS

NAMED PERILS

TYPE OF POLICY s

s

POLICY NUMBER s

s

TYF

CRIME

E OF POLICY

s

$

$

BOILER 8. MACHINERY /

EQUIPMENT BREAKDOWN
s

$

A

B

Propeny In Tranall
msuiSation Floater

OM05726602
QT6601798N992T1L23

7/1/2023

7/1/2023

7/1/2024

7/1/2024
X $3,204,000 Urn

S2SO.OOO Lim

$SS.340 Oed

X $$25,000 D«d

SPECUU. CONDITIONS / OTHER COVERAGES (ACORD 101, AdditiQfial Ramarks Sehadula, may ba attachad H mora tpaca la raquirad)

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 Tumpikes
PO Box 2950
Concord NH 03302-2950

United Slates

AUTHORIZED REPRESENTATIVE

ACORO 24 (2016/03)

'1995-2015 ACORD CORPORATION. All rights reserved.

The ACORO 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 replaced 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.



/Vif/v hA»Hpj/i,W THE STA TE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTA DON

DTT 80
G&C #80

DcportMMiVTruvofiAtiM Date 6/28/23

WUUamCass.P.E ~ ~ Da^dRodrigucP.E
^  , , Assistant Commissioner
Commissioner

Andre Briere, Colonel, USAF(REri
Deputy Comndssloner

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

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the l>epartment 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 toll plaza and for Operation and Maintenance at Hampton, Hooksett, Bedford, Rochester
and Dover Plazas for Electronic Tolling from July 1,2023 to June 30,2026. The original contract agreement was
approved by Governor and Council on February 1, 2017, Item #27 and amended October 13, 2021, Item #5B. 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:

FY 2023 FY2024 FY 2Q2S FY 2026

04-096-096-96I017-7050 Toll Collection $1,020,420.27 $977,825.92 $1,220,883.31
024-5000225 Maintenance Other than

Buildings/Grounds

04-096-096-96(017-7050 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 $ 231.966.93
046-500463 Eng. Consultants Non- $227,500.00
Benefit

EXPLANATION

On, February I, 2017, Governor and Council approved the original contract with Kapsch for the design, testing,
installation, and maintertance services for the operation of the Open Road Tolling (CRT) Systems for the Bureau of
Turnpikes within the Division of Operations to be effective for a 6-ycar period throu^ 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 0. MORTON BUILDING • 7 HAZEN DRIVE • P.O. BOX 463 • CONCORD. NEW HAMPSHIRE 03302-0463

TELEPHONE; (603) 271-3734 • FAX: (603) 271-3914 • TOO: RELAY NH 1.600-735-2964 •WWW.NHOOT.COM



I  I
On October 13,202 i, Governor and Council approved Amendment 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. Amendment #1 was accomplished through reallocation 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 Bl-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 $3,219,129.50 for the Toll Systems in Hampton and Hooksett, 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 E-ZPass toll collection.
The funding of the toll system maintenance portion of the contract covers the following but not limited too:

Kapsch preventative maintenance staff labor costs
Repairs & replacement toll system parts & installation
Oracle Maintenance

Data Center communication

Damage to equipment due to weather or accidents

Maintenance costs have been calculated using the base in-lane maintertance costs adjusted 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 calendar year per the original contract agreement. It also includes
$45,000 each year for maintenance contingencies. Thefse contingencies are needed for unanticipated repairs and/or
replacements due to ageing equipment or damage items such as motor vehicle accidents, unforeseei) maintenance
repairs or weather events (i.e., lightning strikes can cost up to $25,000 per event),

The Contract has been approved by the Attorney General as to form and execution. The Department has verified
that the necessary funds arc available for FY 2023. FY 2024, FY 2025, and FY 2026 is contingent upon the
availability and continued appropriation 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,

William Cass, PE

Commissioner '

Attachments

cc: J. Corcoran



A

STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazen Dr., Concord. NH 03301

Fax: 603-271-1516 TOD Access: 1-800-735-2964

www.nh.gov/doit

Denis Goulet

Commissioner

May 30. 2023 ,

William J. Cass, Commissioner
Department ofTransportation
Stale of New Hampshire
7 Hazen Drive

Concord, NH 03301

Dear Commissioner Cass;

This letter represents formal notirication t^i the Department of Information Tcehnolo^ (DoIT)
has approved your agency's request to enter into a contract amendment with Kapsch TrafTicCotri USA,
Inc., as described below and referenced as DolT No. 2016-041B.

The purpose of this request is for professional services of rinalizing the conversion of Bedford
AEt and for Operation and Maintenance at Hampton, Hooksett, Bedford, Rochester, and Dover
Plaz^ for Open Road Tolling (CRT) and AET.

The Total Price Limitation will increase by 55,071,616.51, for a New Total Price
Limitation of 5 14,242,559.74, effective upon Govcmor and Council approval, from July
1, 2023 through June 30, 2026.

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

Sincerely,

Denis Goulet

DG/jd
DoIT #2016-0418

cc; Charles Bums, IT Manager

"Innovotive Technologies Todayfor New Hampshire's Tomorrow'



STATE OF NEW HAMPSHIRE

Department of Transportation

Bureau ofTurnpikes
RFP 2016-041

Open Road and All Electronic 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
office address located at 285S Premiere Parkway, Suite F, Duluth, Georgia 30097 ("Kaosch"^ (VC#
40832) and the NEW HAMPSHIRE DEPARTMENT OF TRANSPORTATION ("DeDanment"V Kapsch
and Department are sometimes referred to herein singuiarly 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 I, 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 S-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 receipt and
sufficiency of which are hereby conclusively acknowledged by Kapsch, the Parties hereby agree as
follows;

1. General Provisions of (he 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 to 2855 Premiere Parkway, Suite F, Duluth, GA 30097

b. On Form P-37, amend Section 1.7 of thc 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.

c. On Form P-37, amend Section 1.8 of the General Provisions of the Agreement by deleting the
current Price Limitation of $9,170,943.23 and adding a new price limitation of
$14,242,559.74.

2. Section !.! of (he 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):
A. Contract Amendment 2

B. Contract Amendment 1

C. Contract Agreement - General Provisions
D. Consolidated Exhibits

Exhibit A - Contract Deliverables

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

Initial all pages Kapsch Amendment 2 Contract Extension
Kapsch TrafficCom USA, Inc. Initials Page I 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 - Testing Services
Exhibit G - Maintenance and Support Services
Exhibit H - Compliance Matrix
Exhibit I - Project Management Plan
Exhibit J - SoOware License & Source Code

Exhibit K - Wairanty 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 0 - 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
shall apply:

1. Contract Amendment 2

2. Contract Amendment I

3. riitiSiMinnl Nrw HMtiipsliire. Dcparimenl oCTriinsportallon Contract 2016-041 (resulting
Contract from the RFP, once executed).

4. The State of New Hampshire Terms and Conditions, as stated in Appendix H of the RFP.
5. Final State Responses to Vendor inquiries to RFP 2016-041
6. RFP 2016-041 CRT Toll System dated May 12, 2016, with related attachments,

appendices, and Addendum #1 and 2.
7. 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 TO EXCEED CONTRACT
This is a Non-Exclusive, Not To Exceed ("NTS") Contract with price and term limitations as set forth in the
Contract. -

The State reserves Ihe 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 $14,242,559.74 the amount listed In block 1.8 Price Limitation of page I of the
General Provisions.

Initial all pages - Kapsch Amendment 2 Contract Extension
Kapsch TrafTlcCom USA, Inc. Initials — Page 2of 10



STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau ofTurnpikcs

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 hereby 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@lcapsch.ne(

Kapsch Project Director is:
Christopher Romeo
Kapsch TrafTicCom 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;

Key Member(s) Title

Tom Kramek Project Principal
Christopher Romeo Project Director & Manager

Joseph Kocovic Assistance Project Manager

Scott Cothrcll Soflware Manager

Frank Mazzella M.iinten.incA M.nn.ignr

Brian Frcdrickson Oiality Assurance Manager

Kyle Baugh Installation Manager

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

3.4 STATE CONTRACT MANAGER

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

Matthew Blixt U.S. Mail: P;0. Box 2950

Department of Transportation Concord, NH 03302-2950
Bureau of Turnpikes
Tel: (603) 485-3806 UPS, DHL,
Fax:(603)485-2107 Federal E.xpress (cel.): 36 Hackett Hill Road
Matthcw.R.Blixt@dot.nh.gov Hookscrt, NH.03I06

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

Initial all pages Kapsch Amendment2 Contract Extension
Kapsch TrafficCom USA, Inc. Initials Page 3 of 10



STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau ofTurnpikes

RFP 2016-041

Open Road and Ail Electronic Tolling Systems
CONTRACT AMENDMENT 2

Dispute Resolution Responsibility and Schedule Table:

LEVEL CONTRACTOR STATE CUMULATIVE

ALLOTEDTIME

Primary Christopher Romeo
Kapsch Project Director
and Manager

Matthew Blixt

Slate Project Manager
(PM)

S Business Days

First Tom Kramck

Kapsch Proiect Principal

John Corcoran

Administrator

10 Business Days

.Second Frank Meehnn

Kapsch Senior Vice
President, Delivery and
Operations

Michael Servetas

Director of Operations
15 Business Days

9. Section 2 of Exhibit A to the Agreement titled "Deliverables, Milestones, and Activities
Schedule" is deleted in its entirety and hereby replaced as follows:

The project will be delivered in two (2) distinct phases. Phase I will commence upon NTP and involve
the various effons and tasks required to desi^, develop, and install, and commission the new AET
System for revenue collection at Bedford Plaza. Phase I will be accomplished under the following sub
phases. Phase II fur Hamploni-Hookscll, Dover, and Rochestercummcnce on July 1, 2023.

Phase lA - Protect Schedule. Development. Installation. On-Site First Installation Test fOFTfl.

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 (EOT) - This test will be forty-five (45) day evaluation
of the new AET under live operating conditions to provide out conformance with the specifi^
requirements.

Phase II - 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,
Hooksett, Dover, and Rochester Plazas.

I

Following issuance of Ih-ovisional 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 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 S14,242,559.74 for the period between
the Effective Date through June 30,2026. Kapsch shall be responsible for performing its obligations in
accordance with the Contract. This Contract Amendment will allow Kapsch to invoice the State for the
following activities, Bedford Plaza Deliverables and Milestones and Operations and Maintenance

Initial all pages

Kapsch TrafficCom USA, Inc. Initial
Kapsch Amendment 2 Contract Extension

Page 4 of 10



STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau ofTurnpikcs

RFP 2016-041

Open Road and All Electronic 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 lAG 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 Operations FY. Should the actual pass-through costs in any of the specified categories exceed
the maximum of each such yearly amount shown, Kapsch may seek 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

Table 1.2 Cost Summary Details

C''\ • ' ' J * .{rV.: Projed:belivery Costs ̂

V  " C(miratfAmendment2p'

Description

Contract

Amend FY 2023 FY20Z4

Amend 42

Total

Bedford AET S 802;5B7.89- $670,789.87 $1,181,697.14 $X8S2.487.01

To^l! Project DeU vety '$"'802387:^:-$670;78i87.- T$-i;iaC6^rir rr^irE2r487;di'
*FY 2023 Bedford AET is encumbered under RFP 2016-041 Contract Amendment Ol

MalntenancelCostsjf.; 1

Descriptlori. FY2024 FY2025 FY^S

Contract

Ameiid 42

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 $ S $  31,882.51 $  31,882.51

Total Maintenance Cost $ 1,020,420.27 $977,825.92 $1,220,883.31 $3,219,129.50

Contract.Total $5,071,616.51

Initial all pages

Kapsch TrafficCom USA, Inc. Initial
Kapsch Amendment 2 Contract Extension
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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 I
Table 1.3 Project Delivery Detail Cost

'  V * '

N • 4* ̂ '■iltom' 1

'.i
■ A ■ *

y^;OeMverable/Mnestone>*
Ct.J 'c.T' , •:»

•'"'.-''T-'i.'... '.' V

T•'*• *• • * «

jpPdrcojitj;. iCjjrftLil^tive'

\y?a^me"ntTi
i' • . •

*  • *. w •

'^Mjnusvc
RcitSlhage

••5 '

^C.pmulaUyes,
:N etTPaym fit; i

A,
^vfc6ntract^.

$2,655,074.90

1 Notice to Proceed/Mobilization 10.00% 10.00% 9.50% 9.50% $252,232.12

2 Bedford Proiecl Schedule (Baseline) ■  5.00% 15.00% 4.75% 14.25% $126,116.06

3
Updated Project Management Plan,
inciudinq Quafity Assurance Plan

5.00% 20.00% 4.75% 19.00% $126,116.06

4
Update Design Documents to Include
Bedford

5.00% 25.00% 4.75% 23.75% $126,116.06

5 Requisllion of Tot) Equipment 20.00% 45.00% 19.00% 42.75% $504,464.23

6 Receipt of Toll Equipment 15.00% 60.00% 14.25% 57.00% $378,348.17

7 Bedford Installation Plan 10.00% 55.00% 9.50%
r  *

52.25% $252,232.12

8
Bedford AET On-Site First Installation

Test (OFm. ComlssionInQ Test Plan
10.00% 65,00% 9.50% 61.75% $252,232.12

9
Successfol Complelion of Bedford
Installstlon. Commlsslonirtq and Go-Use

10.00% 75.00% 9.50% 71.25% $252,232.12

10 100% Bedford AET Drawings 3.00% 78.00% 2.85% 74.10% $75,669.63

11 Bedford Extended OperationaJ Testing 4.00% 82.00% 3.80% 77.90% $100,892.85

12
Bedford Final Project Acceptance and
Final Software Escrow Deposit

3.00% 65.00% 2.85% 80.75% $75,669.63

13 Retainage Release 5.00% 5.00% 85.75% .  $132,753.74
ioo.m Boctford Project Oetlvoty Total $2,655,074.90'

•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.

Initial all pages
Kapsch TrafficCom USA, Inc. Initials

Kopsch Amendment 2 Contract Extension
Page 6 of 10



STATE OF NEW HAMPSHIRE

Department oITransportation
Bureau of Turnpikes

RFP 2016-041

Open Road and All Electronrc Tolling Systems
CONTRACT AMENDMENT 2

■ 1.3.1 Bedford Toll Costs

^^PESpRIPT.ION:; : >. J.:.-.^C.0MMENT: .. . . 1 .U/M^iC6htract.Totai;
Bedford Plaza Coat- . i'

Proiect Documentation and Manual Update Includes Project ktenaqemeni LS $138,447.81

ORT Design, Development, britegraUon, implementation including
MOMS end OCR

LS $34,936.95

Third Party Software Licenses (list, quantify artd price separately) LS $57,420.56

Interface to Lane and BackOfHce Systems LS .  $13,521.53

Insurance and Sondinq LS $17,907.46

Redundant Toll Zone Controller and fe>tane Electronics' LS $142,682.68

AVDC System LS • $358,570.16

Violation Enforcement System LS $355,099.88

AVI System LS $66,245.15

Commurucatiom, Network. arxJ Host Equipment LS 547,983.78

ErKtosures w/locks and Environmental Control LS $37,105.22

UPS LS $50,055.21

Digital Video Aucfitinq System Included in Civil Work Cos! LS $0.00

Spare Parts hvenlory LS $28,712.90

Development of Toll System Installation Plans LS $80,540.43

Crva Work tncludec neceecary equipment rental Includes Equipment
ktstallallon & OVAS Costs

LS $444,196.88

Electrical Work (AC Power, Data, RF CabOnq) _LS_
ils"

$387,732.69

Testing $393,913.63

:. *■ -r f.*. , • . .T. : -'''v BedfordTotal'.Cost '$2,655:074:90

The Bedford All Elecironic Tolling (AET) quote shall remain valid for twelve (12) months after 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.

. Initials

Initial all pages
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STATE OF NEW HAMPSHIRE

Department of Transportation

Bureau ofTurnpikes
RFF 2016-041

Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 2

1.4 Maintenance Costs

Table 1.4 Maintenance Costs

Maintenance Cost

. ...A ..... YEAR.6.-l?Y.2024:(Juty.1i2023.tJune.30i.2024

6th Year Software and Hardware Mainlenanc e* FY 24

Hampton S  13.871.68 12 S  166.462.57

Hooksetl S  13.871.88 12 S  166.462.57

Dover S  13.671.88 12 S  166.462.57

Rochester S  13.871.88 12 S  166.462.57

Oracle Maintenance S  155.570.00 'S 155,570.00
Data Center Communicatton Costs - Consofidated

Comminications & Navasite S  6.500.00 12 S  TB.OW.OO

CA#1 lAGSpec & MJtiprotoccl'WO EstIncrease wth

COUV S  76.000.00 S  78,000.00

Malrtenarc e Contingenc y S  45.000.00 S  45.000.00

FY 24 Total Maintenance Costs $ 1,020/420.27

. 'i; . . year 7-FY-202S(JlJlyi, 2024 Vduhe 30,2025 •  • rV ""IV. • V,
7th Year Software and HartAvare Maintenance* FY 25

Hampton S  14.288.04 12 S  171.456.48

Hooksett S  14.288.04 12 S  171.456.48

uover S  14.288.04 12 S  1/1,456.48

Rochester S  14.288 04 12 S  171.456.48

Oracle Maintenance S  166.000.00 'S 166,000.00
Data Center Communicatton Costs • Consolidated

Commtnlcatlons & Navasite S  6.750.00 12 S  61.000.00

Maintenanc e Contingenc y S  45.000.00 S  45.000.00

FY 25 Total-Mairitenance Costs $  977325.92

■  - • YEAR 8-'FY.2026 (Jury 1;2026:r June 30,2026) • 'I V;- ; /
7th Year Software and Harckvare Malrtenance* FY 26

Hampton S  14.71068 12 S  176,600.16

Hooksett S  14.716.68 12 S  176.600.16

Dover S  14.716.68 12 S  176.600.16

Rochester S  14716.68 12 S  176.600.16

Bedford S  14.716.68 12 S  176.6M.16

Oracle Maintenance S  177.000.00 'S 177.000.00
Data Center Communicatton Costs - Consolidated

Communications & Navasite S  7.00000 12 S  84,000.00

Maintenance Contingency S  45.000.00 S  45.000.00

End of Contract Terni Transition S  31,88Z51 S  31,882.51

FY 26Tota) Maintenance Costs $ 1,220383.31

'V' -* ■. "'.TOTAL MAINTENANCE COSTS $ 3^219^129:50

Inidal all pages
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STATE OF NEW HAMPSHIRE

Department ofTransportation
Bureau of Turnpikes

RFP 2016-041

Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 2

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

1.5 Kapscb 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 I through June 30 of the
following calendar year.

Table 1.5 Kapsch Labor Rates Worksheet

iEu|!yiBiiii:d^h'e^jHd|ir|9JRa^
iiiJlEWli

1 Project Prmcipal $434.07 $447.09 $460.51

2 Project Manaqer $282.13 $290.60 $299.31

3 Assistance Project Manager $282.13 $290.60 $299.31

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 $ 97.06 $ 99.97 $102.97

15 Manager, Quality Engineering $227.88 $234.71 $241.76

16 Licensed Electrician $282.13 $290.60 $299.31

17 Electrician Helper $282.13 $290.60 $299.31

18 Installation Technician $121.32 $124.96 $128.71

19 Installation Supervisor $151.66 $156.21 $160.89

20 Licensed Electrical Engineer $282.13 $290.60 1 $299.31

•Contract cst 3% increase In FY 25 & 26. Actual cost increase will be determined per Cosl-of-Living
Increase (COLA) at begin of Calendar year.
••Any travel rate for out-of-scope work will be reimbursed by NHDOT without markup. AH travel
shall be approved by NHOOT 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.

Initial all pages
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STATE OF-NEW HAMPSHIRE
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: COOTRA
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-' ..Tvre
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Ortgiiud CoDtract
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^i'Odbbcfi?, 2615. :
30; 2023

59:170,94343

i^epdffleot#!" Amendment 01
.t'
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;^a^:June 30.2023 .  '■ ' so.pb
.  ,

Amendmeot # 2'
'  ...

i^endmeiit!02. date

30,-2026
.SS,p71;fil6;51

V ^ ' 1 'n •' i'

■ 'ii-v -

11 .^Except asproyidedhd^ih, all provisions of the AgfMmerit shall remain in ifuilfbfcc'a^ This
!Cbnti^t Amendment 2 shall take effect upon.the'approyal date it iis approved by the G&C.

•  IN WITNESS
respective signa'tures se

W F, the-Partics have hereunto set their hands w of-the dateVof their
below.

Date: May 25,,2023
JB Kehdnck

^President
Kapsch TralTicGpm USA, Ihc.:

Z
WiIH^'Cm^'P-E.
Comihissibher
State of New H^pshire -
Djepartment oTTr^portation

Approyal by Attdrhey Gcher^fOffice'

;bate:

Date: 6/

Date:
JUN 2'8 :2023

Approval by the Governor and Council .

SECRETARY OF SWE
Initial all pages . .
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State of New Hampshire

Department of State

CERTIFICATE

I, David M. Sconlon, Sccrci&ry of Slate oflhc Stale of New Hampshire, do hereby certify that KAPSCH TRAFFiCCOM USA,

INC. is 0 Delaware Profit Corporation registered to transact business in New Hamjashire on March 07,2002.1 further certify that

all fees and doeuments required by the Secretary of State's office have been received and is in good standing as far as this office is

concerned.

Business ID: 400075

Certificate Number: 0006254485..

ss

A.;

S
o

%

a-

IN TESTIMONY WHER£OF,

I hereto set my hand and cause to be afTl.xed

the Seal of the State of New Hampshire,

this 19th day of May A.D. 2023.

David M. Scanlan

Secretary of Slate
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Kapsch TrafflcCom USA, Inc.

Officer's Certificate of Authority

The Corporate Secretary of Kapsch TrafficCom USA, Inc., a Delaware
Corporation (the "Comoanv") 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 duty authorized to
certify the same with respect to the Company.

2. I 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 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

Frank Meehan Senior Vice President, Pf^O, Delivery & Operations

Tony Pable Senior Vice President, Engineering

Janet Eichers Senior Vice President, General Counsel, Secretary

Han Tnohey Senior Vire Pre.^iHent, Salps/Rnsiness Development

Jeffrey Adier Vice President, Engineer of Record

IN WITNESS OF. I have hereunto set my hand as of the 25°* day of May. 2023

Janet L. Eichers

Secretary

Kapsch TrafficCom USA, Inc.

Kapsch TrafflcCom USA. Inc. j 300 Ushtlfig Way, Suite 3021 Secaucus, NJ 070941P +-> (201) 520-91001 www.KapseHnel
KapKA TrarncCom USA. Inc. CoRflOaniiat and Proprtataiy - Disdotura Outtlda Radpivm SMOioul Expiau Wrton ParmiMion of Kapsch b ProhihUad



UNANIMOUS WRITTEN CONSENT TO ACTION

OF THE BOARD OF DrRECTORS OF

KAPSCH TRAFFICCOM USA, INC.

TAKEN WITHOUT A MEETING

The undersigned, being all of the members of the Board of Directors of Kapsch TrafncCom USA,

Inc., a Delaware corporation (the "Corporation"), pursuant to Article 111, Section 8 of the Amended

and Restated Bylaws of (he Corporation, pemitling 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
OfTicers 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:

•  JB Kendrick President

•  Brian Tom CFO

•  Frank Meehan Senior Vice President, PMO, Delivery A Operations

•  Tony Pable Senior Vice President, Engineering
•  Janet Elchers Senior Vice President, General Counsel, Secretary
•  Dan Toohey Senior Vice President, Sales^usiness Development

•  Jeffrey Adler Vice President, Engineer of Record

Omnihus Resolutions

RESOLVED FURTHER, that appointed OfTicers individually may take all actions on behalfof 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 certincations, instruments, materials and transactions. The Vice President, Professional

Services Engineer shall have the preceding authorities solely with respect to matters specifically

requiring such authorities of a Professional Engineer.

Kapsch TrafficCom USA, Inc.

Officers-May 25, 2023

Proprietarv and Confidential

Page 1 of 2
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RESOLVED FURTHER, lhat all prior acts or actions taken by the ofTicers 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 on original, 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 efTcctive for all purposes as of December 1,2022.

JB Kendrick, Director, President

SEAL

7901

Brian Tom, Director, CFO

Kapsch TrafficCom USA, Inc.

Officers - May 25, 2023

Proprietary and Confidential

Page 2 of 2
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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

The State of Now Himpthire and the CoDtraetor hereby mutually e^ee as foUowi:

1. 11 Contractor Sicnature

tyo

GENERAL PROVISIONS
1.1 State Agency Name

Department of Transponation - Bureau of
Turnpikes

1.3 Contractor Noine

Kapsch TrafficCom Transponation NA. Inc.

1.5 Contractor Phone Number

I-832-540-0521

1.6 Account Number

1.9 Contracting Officer for Slate Agency

Victoria Sheehan, Commissioner

1.2 Sute Agency Address

PC BOX 2950

Concord NH 03302-2950

1.4 ControctoT Address

211 E. 7* Street, Suite 800
Austin Te.xB5 78701

1.7 Completion Date

June 30, 2023

.1.8 Price Limiution

$9,170,943.23

i.lO Slate Agency Telephone Number

603-271-1486

1.12 Name & Title of Contractor Signaicry
Mfredo Escriba / Michael Hofer
President/CFO

iow.'ledgemctU: State of Vfrgbua,

On tV ̂  It 1 3-U>V:> . before the undersigned ofTKcr, personally appeared the person identified in block 1.12
or satisfactnnlv proven to be the person whose name is signed in block 1.11, and acknowledged that s/heproven to be me person wiiose name is signed
execitc-.t thi* ckomticn; Li tM ccoacilv indicated in block 1.12.

1.13.1 Sig.iattirc of Notary Public or J^ice of the Peace

(K^l'l

Pamala Gay
notary

Commonwealtl
Reg- 47"

My CummWlon 6*
1.13.2 Name&TiUc.ciN3iaiy or Justice of the Peace

1.14 State Ai .>i;tnaiuit<s) 1.15 Namc/Ti^je^ ̂^e^ency Signatory
DIroctor of OperetlOM

1.16 Approval by N.H. Oepartmem of Administratkui. Division of Personnel (if applicable)

By: . Director, On:
1.17 Appfcval l)y Attorney General (Fpffh, Substance and Execution)3cncral(Fofti

By

1.18 Approval c

Assistant Attorney General. On: I jil

On;
FEB 01 2017

PUtYSECRtTARY OF STATE

Hansen

^61IC
of Virginia

6b4090
jtres S/31/2019

Q
Contract Agreement RFP 2016-041 Genei^l Provisions

Kapsch initials: Date: \v\w\a<sit.a Page 1 of89
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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

TABLE OF CONTENTS
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1. INTRODUCTION-—™. r-—

2. COMPENSATION ^

3.CONTRACT MANAGEMENT

4. DELIVERABLES — —.-.™—-

5. SOFTWARE^«.^w—— ——

6. WARRANTY SERVICES

7. SERVICES

8. PROJECT MANAGEMENT PLAN DELIVERABLE ™™r*r

9. CHANGE ORDERS ;

10. INTELLECTUAL PROPERTY

11. USE OF STATE'S INFORMATION. CONFIDENTULITY-—

12. LIMITATION OF LIABILITY

13. INDEMNIFICATION —

14. TERMINATION—^— —

15. CHANGE OF OWNERSHIP.—

16. ASSIGNMENT, DELEGATION AND SUBCONTRACTS —

17. DISPUTE RESOLUTION-

IS. ESCROW OF CODE—

19. GENERAL PROVISIONS.

EXHIBIT A - CONTRACT DELIVERABLES ™ ——39

EXHIBIT B - PRICE AND PAYMENT SCHEDULE™ —43

EX^.IT C - SPECIAL PROVISIONS—..™—-™- ™ 65
EXHIBIT D - ADMINISTRATIVE SERVICES, —™™— 66

EXHIBIT E - IMPLEMENTATION SERVICES r—

EXHIBIT F - TESTING SERVICES — —-™..— 70

EXHIBIT G - MAINTENANCE AW SUPPORT SERVICES — 71

EXHierr H - compliance matrix— —I-— -72

EXHIBIT I - PROJECT MANAGEMENT PLAN.™-— —^80

Contract Agreement RFP 20 \ 6-041 General Provisions

Kapsch initials:
Dale: |>|" .|IG. Page2 of89



o

STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

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

EXHTBIT J - SOFTWARE LICENSE AND SOUCE CODE 90

EXHIBIT K - warrant AND WARRENTY SERVICES 94

EXHIBIT L- TRAINING SERVICES . .^,95

EXHIBrr M - NHDOT RFP 20164)41 (WITH ADDENDA) INCORPORATED 96

EXHiarr N - vendor proposal by reference 97

EXHIBIT O -CERTFICATES AND ATTACHMENT«-.«~-u-:~.^.— —98

o

o
Contract Agreement RFP 2016-041 General Provisions

• Kapschinitials: ^ ,
Date: it| 11 [ tfa Page 3 of 89



o

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 roilowing general contracting terms and definitions apply except as specincally noted
elsewhere in this document.

Acceptance Notice from the State that a Deliverable has satisfied

Acceptance Test or Review.

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

Acceptance Period The timefiame during t^ich the Acceptance Test is
performed.

Acceptance Test Plan The Acceptance Test Plan provided by Kapsch and
agreed to by the State thai describes at a minimum^ the
specific Acceptance process, criteria, and Schedule for
Deliverables.

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

Agency "Agenc/' shall mean the Bureau or Department, both as
defined herein.

Agency Representative

o

In the context of Appendix C: System Requirements and
Deliverables, the Bureau's designated representative.
Also referred to as "Agency's Designated
Rcprcseniaiivc".

Agreement A Contract duly executed and legally binding.

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

Approve "Approve" and Its variations (e.g., "Approval") when
capitalized in this RFP refers to the State's Acceptance
of a Document, condition, action or Deliverable in
writing for its own internal purposes. The State's
Approval shall not be constnied to mean the State's
endorsement or assumption of liability, nor shall it
relieve Kapsch of its responsibilities under the ContracL

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 that melerlally compromises the
security, confidentiality or integrity of personal
information maintained by a person or commercial
entity.

Bureau New Hampshire Department of Transportation
(NHDOT), Bureau of Turnpikes, 36 Hackett Hill Road,
Hooksett,NH03106.

O
Contract Agreement RFP 2016-041 General Provisions
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STATE OF NEW HAMPSHIRE

DEPARTME^^^ OF TRANSPORTATION

'  OPEN ROAD TOLLING SYSTEM

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

Business Day The twenty-four (24) hour day expressed ^m 00:00
AM to 24:00 AM in military time.

Certirication Kapsch's written declaration with full supporting and
written Documentation (including without limitation test
results as applicable) that Kapsch has completed
development of the Deliverable and certified its
readiness for applicable Accepumce Testing or Review.

Ctionge Order or Change Request Formal documentation prepared for a proposed change
in the Specifications or the Contract Document.

Completion Date End date for the Contract.

Conndential Infonnstion Information required to be kept Confldential from
unauthorized disclosure under the Contract.

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

ContfBct Conclusion

f-

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

Contract Documents Documents that comprise this Contract.

fj^tract Managers The persons identified by the State and Kapsch who
shall be responsible for all contractual authorization and
administration of the Contract. These responsibilities
shall include but not be limited to processing Contract
Documentation, obtaining executive approvals, tracking
costs and payments, and representing the parties in oil
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 Sofhvare Software developed by Kapsch spccificatly for this
proiect 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 used/converted by Kapsch during the Contract
Term.

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

Department An agency of the Stale - N.H. Department of
Transportation.

O
Conuacl 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
CONTRACT AGREEMENT-GENERAL PROVISIONS

Department of Information Technology
(Doll)

The Department of (nformatton Technology established
under RSA 21-R by the Legislature effective September
S.2008.

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

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

Digital Sifinature Guarantees the unaltered state of a file.

EfTective Date The Conu^ and all obligations of the patties hereunder
shall become effective on the date the Governor and the

Executive Council of the State of New Hampshire
approves the Contract.

Encryption Supports the encodinf* of data for security purposes.

Enhancements Updates, additions, modifications to, and new releases
for the Softv^'are. and all changes to the Documentation
as a- result of Enhancements, liKludlng, but not limited
to, EnhaiKcments produced by Chanfie Orders.

(^nt of Default Any one or more of the following acts or omissions of a
Contractor shall constitute en 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. Failure 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 Conbactor, 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.R. ORT Host CPS) widi Kapsch/Tefvent.

E'ZPass Customer Service Center fCSC) E-ZPass Back Office System.

Final Acceptance Test (FAT) The Final Acceptance Test is a verification process
performed in a natural storm event The FAT verifies
System functionality against predefmed acceptance
criteria that support the successful execution of
approved maintenance solution(s).

G
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

CONTRACT AGREEMENT-GENERAL PROVISIONS

Final System Acceptance Final System Acceptance will be considered by the Slate
to have occurred when, the Slate in its sole discretion,
determines Kapsch has complied with all of the
completion requirements set fo^ for the Project in the
Contract Acreement.

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 performinA the Contract.

Governor 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 purposes end the validation of those users.

Implementation The process, for making the System operational for
processing the Data.

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

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

Intrusion Detection Supports the detection of illegal entrance into a
computer system.

Invokina Parry In a dispute, the party believing itself aggrieved.

Key Projca Staff Personnel- identified by the State and by the contracted
Contractor as 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 (3) year optional extensions
at the sole discretion of the State.

Non Exclusive Contract A Contract executed by the State that does not restrict
the Slate from seeking alternative sources for the
Deliverables or Services provided under the Contract.

Non-Sofhvare Deliverables Deliverables that are not Software Deliverables or

Written. Deliverables, e.g., meetings, help .support,
services, other.

O
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

CONTRACT AGREEMENT-GENERAL PROVISIONS

Normal Business Hours Normal Business Hours - 8:00 a.m. to 5:00 p.m. BST,
Monday through Friday excluding State of New
Hampshire holidays. State holidays are: New Year's
Day, Martin Lather King Day, President's Day.
Memorial Day. July 4th, Labor Day, Veterans Day,
Thanksgiving Day, the day after Thanksgiving Day, and
Christinas Day. Spectfic dates will be provided.

Notice to Proceed (NTP) The Slate Contract Manager's. wrinen direction to
Kop&ch to begin work on the Contract on a given date
and time.

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

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

Order of Precedence

n

The order In which Contract/Documents control in the

event of a conflict or ambiguity. A term or condition in
a document controls over a conflicting or ambiguous
term or condition in a document that is tower In the

Order of Precedence.

Project The planned undertaking regarding the entire subject
matter of an RFP and Contract and the activities of the

parties related hereto.

Project Team The group of State employees and contracted
Contractor's personnel responsible for managing the
processes and mechanisms required such (hat the
Services ore procured in accordance with the Project
Management Plan on time, on budget and to the required
specifications and quality.

Project Management Plan A document describing the processes and methodology
to be employed by Kapsch to ensure a successful
project The overall plan of activities for the Project
created in accordance with the Contract. The plan and
delineation of casks, activities and events 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 Schedule, (asks/activities, Deliverables, critical
events, task dependencies, and the resources that would
lead and/or participate on each task.

O
Contract Agreement RFP 2016-041 General Provisions
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Project Managers The persons identified who shall function us the State's
and Kapsch's representative with rtgord to Review and
Acceptance of Contract Deliverables, invoice sign off,
and review and approval of Change Orders.

Project Staff State personnel assigned to wor1( with Kapsch on the
proiecL

Proposer Any individual, firm, or corporation who has submitted
B Proposal on the Project end 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 proposal or statement of work.

Review The process of reviewing Deliverables for Acceptance.

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

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

B^tjc/Privilege Managcnicnt Suppoits the granting of abilities to users or groups of
users of a computer, application or network.

Schedule The dates described In the Project Management Plan for
deadlines for performance of Services and other Project
events and activities under the Contract.

SaaS Sofhvare as a Service- Occurs Nvhere the COTS

application is hosted but the State does not own the
license or the code.

Service Level Agreement A signed agreement between Kapsch and the Stale
specifying the level of Service that is expected of, and
provided by. Kapsch during the term of the Contract.

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

Software All custom Software and COTS Sofhvare provided by
Kapsch under (he Contract.

Software Deliverables COTS Sofhvare and Enhancements.

Software License Licenses provided to (he State under this Contract.

Solution The Solution consists of the total Solution,' which
includes, without limitation, Sofhvare and Services,
addressing the requirements and terms of the
Specifications. The of^the-shelf Sofhvare and
configured Software customized for the State and
provided by Kapsch in response to this RFP.

G
Contract Agreement RFP 2016-041 General Provisions
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Specifications The wntien Specifications that set forth the requirements
which include, without limitation, this RFP, the
Proposal,' the Contract, any performance standards,
Documentation, applicable State and federal policies,
laws and regulations, State technical standards,
subsequent State-approved Deliverables, and other
Speciflcaiions and requirements described in the
Contract Documents. The Specifications are. by this
reference, made a pan of the Contract as though

completeiv set forth herein.
Stale Reference to the term shall include applicable

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 a Project The Statement
of WoHc also defines a high level view of the
architecture, performance and design requirements, the .
roles end responsibilities of the State and Kapsch. The
SOW defines the results Kapsch remains responsible
and accountable for achieving.

State's Confidential Records '

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

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

State Fiscal Year (SPY) The New Hampshire State Fiscal Year extends from
July 1st throu^ June 30(h of the following calendar
year.

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

State's Project Manager (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 oft, and
Review and approval of a Change Orders.

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

System All Software, specified hardware, and .interfaces and
extensions, integrated and functioning together in
accordance with (he Specifications.

System Integrator The selected Contractor on this Project. See
'"'Coninictor''.

Contract Agreement RFP 2016-041 General Provisions
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Test Plan A plan, integrated in the Project Management Plan, to
verify the code (new or changed) wodcs to fulfill (he
requiremenis of the Project. It may consist of a timeline,
a series of tests and test data, test scripts end reports for
the test results as well as a tracking mechanism.

Term The duration of the Contract.

User Management Supports the administration of computer, application
and network accounts within an orcanization.

Contractor/Contractors The contracted individual, firm, or company that will
perfonn (he duties and Specifications of the Contract.

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

Walk Through A step-by-step review of a speciftcation, usability
features or design before it is handed off lo the technical
team for development.

Warranty Period A period of coverage during which the contracted
Contractor is responsible for providing a guarantee for
products and services delivered. For this Contract the
period will be one (1) year from the Provisional Final
System Acceptance.

Warranty Releases Code releases that are done during (be warranty period.

^Jhanty Services The Services to be provided by Kapsch during the
Warranty Period.

Warranty Work The Work to be provided during the Warranty Period
under (he terms of the Warranty as set forth In the
Contract Documents.

Work

V

The term Work, as used herein, includes all work which,
in thejudgment of the State, is necessary for completion
of the construction and the Project under the Contract
Documents and includes, without limitation, all plant,
labor, materials, equipment, systems, services and
software and other facilities, installation, testing,
operations and maintenance end 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 furnishing Design professional services
and construction and installed equipment required by the
Contract Documents.

G
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Project Management Plan The overall plan of activities for (he Project created in
accordance with the Contract. The plan and delineation
of tasks, activities end events 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 Schedule,
tasks/activiiies. Deliverables, critical events, task
dependencies, and the resources that would lead and/or
participate on each task.

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

O

o

1. INTRODUCTION

This Contract is by and between the State of New Hampshire, acting through New
Hampshire Department Transportation ("State"), and Kapsch TrafncCom Transportation
NA, Inc., a Texas Corporation, (Kapsch), having its princi^ place of btisiness at 211 £.7**
Street, Suite ZOO, Austin Texas 78701.

The State of New Hampshire (hereinaOer krrawn as StateX acting through the Bureau of
Turnpikes, has released a Request for Proposal (RFP) Project to design, develop and install an
Open Road Tolling System at the Bedford Mainline Plaza and maintenance of the existing CRT
lanes at the Hampton Mainline and Hooksett Mainline Plazas.

RECITALS

The State desires to have Kapsch design, develop and install an Open Road Tolling System at the
Bedford Mainline Plaza and maintenance of the existing CRT lanes at the Hampton Mainline and
Hooksett Mainline Plazas for the Department of Transportation;

The parties therefore agree as follows:

1.1 CONTRACT DOCUMENTS

This Contract is comprised of Ure following documents (Contract Documents):

A. Contract Agreement • General Provisions
B. Consolidated Exhibits

Exhibit A- Contract Deliverables

Exhibit B- Price and PayrrKnl Schedule
Exhibit C- Special Provisions
Exhibit D- Administrative Services

Exhibit E* Implementation Services
Exhibit F- Testing Services
Exhibit 0* Maintenance and Support Services

Contract Agreement RFP 2016-041 General Provisions
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Exhibit H' Compliance Matrix
Exhibit !• Project Management Plan
Exhibit J- Sofhvare 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 rererence
Exhibit O- Certificates and Attachments

1.2 ORDER OP 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 Contraa 20I6-O4I
(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 CRT Toll System May 12. 2016 with related aoachmenls,

appendices, and Addendums 1^1 and ff2.
5. Kapsch Proposal including interview presentation material and response to

State's questions to RFP 2016-041.

IJ, CONTRACT TERM

Kapsch shall 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").

Kapsch ioitlal term will begin on the Effecdve Date and extend through five (5) years
("Initial Term**) and expire no later than June 30,2023. The contract term may be extended
by three (3) additionel (brct (3) year terms ("Extended Term") at the sole option of the
State, subject to the parties* prior written agreement on applicable fees for each extended
term, up to bnt not beyond Jooe 30,2032.

Kapsch shall commence work upon issuance of a Notice to Proceed (NT?) by the State.

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

Contract Agreement RFP 2016-041 General Provisions
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2.0 COMPENSATION

2.1 CONTRACT PRICE

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

2.2 NON EXCLUSIVE. NOT TO EXCEED COhTTRACT

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. Xepsch 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 $9,170,943.23 the amount listed in block 1.8 Price
Limitation of page 1 of (he General Provisions.

3.0 CONTRACT MANAGEMENT

Kapsch most obCaln written coosent from the State before any public aaoooncement or
news release Is issoed pertaioiog to any Contract award. Soch permission, at a minlmnm,
will be dependent opon approval of the Contract by Governor and Execotive Conncil of the
State of New Hampshire.

The Project will require (he coordinated efforts of a Project Team consisting of both Kapsch
and State personnel. Kapsch shall provide all necessary resources to perform Its obligations
under the Contract. Kapsch shall be responsible for managing the Project to its successful
completion.

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

Paul Muzzey
Kapsch TrafncCom Transportation NA, Inc.
Tel: (617)461-4347
Mobil: (617)461-4347
Email: Paul.Muz2ev@kapsch.nel

3J Kapscb Project Manager

3.2.1 Contract Project Manager

Contract Agreement RfP 2016-041 General Provisions
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Kflpsch shall assign a Project Manager who meets the requirements of the Contract Kapsch's
selection of their Project Manager shall be subject to the prior written approval 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,
end an interview. The State may require removal or reassignment of Kapsch Project Manager
who, in the sole judgment of the State, is found unacceptable or is not perfofming 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 authority to make binding decisions under the
Contract, and shall function as Kapsch representative for all administrative and management
matters. Kapsch Project Manager shall perform the duties required under the Contract,
including, but not limited to, those set forth in Exhibit !. Kapsch Project Manager must be
available to promptly respond during Normal Business Hours within two (2) hours to inquiries
from the State, and be at the site as needed. Kapsch Project Manager must work diligently and
use his/ her best efforts on the Project.

3.2J Kapsch shall not change its assignment of K^sch Project Manager without providing the
State written justification and obtaining the prior written approval of the State. State approvals
for replacement of Kapsch Project Manager 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 above in General Provisions, Section 3.2.1: Contract Project Manager, and in
Contract Agreement General Provisions, Scaion 3.6: Reference and Background Checks, below.
Kapsch shall assign a replacement Kapsch Project Manager within ten (10) business days of the
departure of the prior Kapsch Project Manager, and Kapsch shall continue during the ten (10)
business day period to provide competent Project management Services through the assignment
of a qualified interim Project Manager.

3.2.4 Notwithstanding any other provision of (he Contract, the State shall have the option, at its
discretion, to terminate the Contract, declare Kapsch in default and pursue its remedies at lew and
in equity, if Kapsch fails to assign a Kapsch Project Manager meeting the requirements and terms
of (he Contract.

3 J.S Kapsch Project Manager is:
Michael Yager
Kapsch TrafficCom Transportation NA, Inc.
Tel: (512) 592-5954
Mobil: (512) 761-2516
Email: Michael.Vager/Skapsch.net

3;3 Kapsch Key Project Staff
3J.1 Kapsch shall assign Key Project Staff who meet (he requirements of the Contract, and
can implement the Software Solution meeting the requirements set forth in RFP Appendix C:
Requirements and Deliverables and Form 8 Compliance Matrix. The State may conduct

Contract Agreement RFP 2016-041 Genera! Provisions
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refcrtftcc end beckground checks on Kepsch Key Projecl Staff. The State reserves the right to
require removal or reassignment of Kepsch Key Project Staff who are found unacceptable to the
State. Any background checks shall be performed in eccoidance with General Provisions Section
3.6: Backhand Checks.

3-3^ Kapsch shall not change any Kapsch Key Project Staff commitments without providing
the State written justificatiGn and obtaining the prior written approval of the State. Slate
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 Kapsch Key
Project Staff being replaced; meet the requirements of the Contract, including but not limited to
the requirements set forth in RFP Appendix C: Requirements and Deliverables and be subject to
reference and background checks described in Contract Agreement- General Provisions, ̂ tion
1.6: Reference and Backg^tmd Checks.

3J J Notwithstanding any other provision of the Contract to the contrary, the State shall have
the option to tcrminate the Contract, declare Kapsch in default and to pursue its remedies at law
and in equity, if Kapsch fails to ossign Key Project Staff meeting the requirements and terms of
the Contract or if it is dissatisfied with Kapsch replacement Project staff.

3J J.l Kapsch Key Project Staff shall consist of the following individuals in the roles identified
below:

Key Mefnber(s) Title

Paul Muzzey Project Principal

Michael Yeger Projecl Manager

Christina Mendez Assistant Project Manager

Sam Sparks Software Manager

Daniel Lafiiente Maintenance Manager

Carlos Aguilera (guilty Assurance Manager

Valentin Rusu Data Migration Manager

Kris Larsen Installation Manager

3.4 STATE CONTRACT MANAGER

The Slate shall assi^ a Contract Manager who shall function as the State's representative
with regard to Contract administration, ilie Slate Contract Manager is:

John Corcoran US Mall:

Dqiartmeni of Transponation PO Box 2950
Bureau ofTumpikes Concord NH 03302-2950
Tel: (603)-485-3806
Fax: (603)-48S-2I07 UPS, DHL, Federal Express (etc):
CcIl:(603)-545-453l 36 Hacken Hill Road
IcofocantSdoi.stBte.nh.us HooksettNH 03106

Conlraci Agreement RFP 2016-041 General Provisions
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3 J STATE PROJECT MANAGER
The Stale shall assign a Project Manegcr. The Stale Project Manager's duties shall Include the
following;
•  Lead the Project through design, development, testing and maintenance;
• Oversee Projcci's acceptance, planning, implementation and follow-up issues;
•  Contact point for coordination and management of Project Implementation Plan wKh

Kapsch and State's Project team;
•  Coordinate/plan with Contractor testing, conversion and implementation of (he Project;
•  Facilitate Project strategy and approach;
•  Engage and manage Contractor,
• Manage significant issues and risks; and
• Manage stakeholders* concerns.

The State Project Manager is:
Renee Dupuis Tel; (603>-4SS'3S06
Dcpartnwnt of Transportation Fax; (603)-485-2l07
Bureau of Turnpikes Cell: (603)-848-7481
rdupui5@dot.state.nh.U5

3.6 REFERENCE AND BACKGROUND CHECKS

The State may, at its sole expense, conduct reference and background screening of Kapsch
Project Manager and Kapsch Key Project Staff. The State shall maintain the confidentiality of
background screening results in occor^nce with the Contract Agreement - General Provisions-
Section 11; Use of State's Irformation, Confidentiality.

4. DELIVERABLES

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

Kapsch may subcontract Services subject to the provisions of the Contract, including but not
limited to, the terms and conditions in Section H-2S: Generol Contract Requirements in RFP
2016-041 and the Contract Agreement-General Provisions. Kap^ 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 contact with regard to all contractual
matters, including payment of any and all charges resulting from the Contract.

42 DELIVERABLES AND SERVICES
Kapsch shall provide the Slate with the Deliverables and Services in accordance with the
time frames in the final approved Project Management Plan for this Contract, and as more
particularly described In Contract Exhibit A: Contract Deliverables. .

Contract Agreement RFP 2016-041 General Provisions
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Upon its submission of a Deliverable or Service, Kapsch represents that it has performed its
obligetioru under the Contract associoled with the Deliverable or Service.

43 NON-SOFTWARE AND WRITTEN DELIVERABLES REVIEW AND

ACCEPTANCE

After receiving written Ccfliflcation from Kapsch that a Non-Sofhvare 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
Delivtrabies.

Unless otherwise noted or instnicied by NHDOT document deliverables require a draf\, final
draft submission for NHDOT review and approval.

•  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 and to resolve any

outstanding issues and/or clariftcations needed for Kapsch to complete the document and
submit a Final Draft. NHDOT shall be allowed a IS 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 to verify that all comments and resolutions have been appropriately

applied. NHDOT shall be allowed a 3 business day review period for all Final Draft

submittals.

Final submittals shall also be subject to final review and approval by NHDOT and for
subsequent payment where applicable. NHDOT review times are estimates. If 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 resporuibility to fulfill and maintain the
approved project schedule.

If the State rejects the Deliverable, the State shall notify Kapsch of the nature and class of
(he Deficiency and Kapsch shall correct the Deficiency within the period identified in the
Project Management Plan. If no period for Kapsch correction of the Deliverable is identified,
Kapsch shall correct (he Deficiency in the Deliverable within five (5) business days. Upon
receipt of the corrected Deliverable, the Stale shall have fifteen (IS) business days to review
the Deliverable and notify Kapsch of its Acceptance or rejection (hereof, with the option to
extend the Eleview Period up to five (S) additional business days. If Kapsch fails to correct
the Deficiency within the allotted period of time, (he State may, at Its option, continue
reviewing the Deliverable and require Kapsch to continue until the Deficiency is corrected,
or immediately terminate the Contract, declare Kapsch in default, and pursue its remedies at
law and in equity. In the event Kapsch fails to address comments appropriately requiring

Contract Agreemcnl RFP 2016-041 General Provisions
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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 ContracL in the event
Kapsch fails to receive approval of any document prior to "Go-Live" as identiried in Exhibit
A Confroci Delivers, (he NHDOT may withhold, in its entirety, monthly operations
payments until such documents are satisfactorily submitted and approved.

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

As port of each review process, NHDOT will provide Kapsch with a consolidated set of
comments on (he deliverable submitted for review. Kapsch shall respond in uniting to all
NHDOT provided comments. A comment resolution meeting may be conducted to clarify
and resolve any remaining questions and issues concerning 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 particularly described In Exhibit F: Testing Services.

Kapsch shall provide the State with Remote Operations and Maintenance System (ROMS)
Sofhvare Licenses and Documentation set forth in the Contract, and particularly described in
Exhibit J: So/fwire License and Source Code for (he following Source Code.

Kflpsch Product XesifiD
ROMS 1.0

4.4.1 Software Support and MainteoaDce

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

Kaosch Product Vgrswn
ROMS 1.0

4.5 SECURITY

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

Contract Agreement RFP 2016-041 General Provisioits
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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 controb covering such areas as
identification, authentication and non-repudiation.

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

5. SOFTWARE

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

6. WARRANTY SERVICES

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

1. SERVICES

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

7.1 ADMINISTRATIVE SERVICES
Kapsch shall provide the State with the administrative Services set forth in the
Contract, and particularly described in Exhibit D: Administrative Services.

7J IMPLEMENTATION SERVICES
Kapsch shall provide the State with the Implementation Services set forth In the
Contract, and particularly described in Exhibit E: Implemeniotion Services.

12 TESTING SERVICES

Kapsch shall perform testing Services for the State set forth in the Contract, 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 d^ribed in Exhibit L* Training Services.

12 MAINTENANCE AND SUPPORT SERVICES
Kapsch shall provide the State with MairitenaiKe and support Services for the
Software set forth in the Contract, and particularly described In Exhibit G: System
Maintenance and Support.
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Kapsch initials: . n
Date: ll| I ijlCf Page 20of89



o

o

o

STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 2016-041

CONTRACT AGREEMENT-GENERAL PROVISIONS

8. PROJECT MANAGEMENT PLAN DELIVERABLE

Kapsch shall provide the State with a Project Management Plan that shall include, without
limitation, a detailed description as described in the RFP 2016-041 of the Schedule, tasks,
Deliverables, major milestones, (ask dependencies, and payment Schedule.

The initial Project Management Plan shall be a separate Deliverable and is referenced in
ConUact Exhibit 1: Project Management Plan. Kapsch shall update the Project Management
Plan as necessary, but no less than every month, to accurately reflect the status of the Project,
including without limitation, the Schedule, tasks, Deliverables, major milestones, task
depen^ncies, and payment Schedule. Any such updates to the Project Management Plan
must Ix approved by the State, in writing, prior to final incorporation.

Unless otherwise agreed in writing by the State, changes to the Contract Exhibit I: Project
Management Plan shall not relieve Kapsch from liability to the Stale for damages resulting horn
Kapsch failure to perform its obligations under the Contract, including, without limitation,
perfonnance in accordance with the ̂ hcdule.

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

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

9. CHANGE ORDERS

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

The State may make changes or revisions at any time by written Change Order. Within five (S)
business days of l<^psch receipt of a Change Order, Kapsch shall 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 any impact on cost, the Schedule, or the Project Management Plan.. The State shall
attempt to respond to Kapsch requested Change Order within five (S) business days. The State
Agency must approve oil 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 acknowledfied and responded to, either acceptance or
rejection, in writing. If accepted, the Change Order(s) may be subject to the Contract amendment
process, as determined to apply by the State.

PHASE D - CRT MAINTENANCE AND WARRANTY

The Scale may make changes or revisions at any lime by written Change Order. Within ten (ID)
business days of tCapsch receipt of a Change Order. Kapsch shall advise the Stale, 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 any impact on cost, the Schedule, of the Project Management Plan. The State shall
attempt to 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 to the Slate, and the State acceptance of Kapsch estimate
for a State requested change, will be acknowledged and responded to, either acceptance or
rejection, in writing. If 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 bold all title and rights in any Sofhvare modirications developed in connection
.with performance of obligations under (he Contract, or modifications to Kapsch provided
SofWare, and their associated Documentation including any and ell performance enhancing
operation&l plans and Kapsch special utilities. Kapsch shall license ba^ to (he State the
right to pr^uce, 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: Soft^vare License and Source Code.

In no event shall Kapsch be precluded from developing for itself, or for others, materials (hat
are competitive with, or similar to Custom Software, modiOcations developed in conneaion
with performance of obligations under the ContrscL In addition, Kapsch shall be free to use
its general knowledge, skills, experience, and any other ideas, concepts, know-how, and
techniques thai are acqui^ or used in the course of Its performance under (his agreement.

10.2 STATE'S DATA AND PROPERTY

All rights, title and interest in State Data shall remain with the Siote. 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.

lOJ 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 conftdentiality
provision of thb Contract, Kapsch shall not distribute any products containing or disclose any
State Conndential Information. Kapsch shall be free to use its general knowledge, skills and
experience, and any ideas, concepts, know-how, and techniques that are acquired or used in the
course of its performance under this Contract, provided that such is not obtained as the result of
the deliberate memorization of the Slate Conndential Information by Kapsch employees or third
party consultants engaged by Kapsch.

Without limiting the foregoing, the parties agree thai the general knowledge refeircd to herein
cannot include information or records not subject to public disclosure under New Hampshire
RSA Chapter 91-A: Access to Public Records and Meetings, which includes but is hot 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 internal personnel practices, financial
information, test questions, scoring keys and other examination data use to administer a licensing
examination, examination for employment, or academic examination and personnel, medical,
welfare, libiiuy use, video tape sale or rental, and other files containing personally identifiable
information (hm is private'm nature.

10.4 STATE WEBSITE COPYRIGHT

WWW Copyright nod Intdlecliial Property Rights
All right, title and interest in the State WWW site, including copyright to all Data and
information, shall remain with the State. The State shall also retain all right, title and interest in
any u^r interfaces, and computer instnictions embedded within the WWW pages. All WWW
pages and any other Data or information shall, where applicable, dbplay the State's copyrl^L

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 a worldwide, perpetual, irrevocable, non-exclusive paid -up right and
license to use, copy, modify and prepare derivative works of any custom developed software.

Kapsch Product Version
N/A Providing Baseline
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10.6 SURVIVAL

This Contract Agreement Section 10: Jniellectual Property shall survive the termination of the
Contract.

11 USE OF STATERS INFORMATION, CONRDENTIALITV

I LI 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 Confidential Information"
slull include, but not be limited to, information exeinpted from public disclosure under
New Hampshire RSA Chapter 91-A: Access to Public Records and Meetings (see e.g.
RSA Chapter 91-A: S ^empiions). 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 CONFIDENTUL INFORMATION

Kapsch shall maintain the confidentiality of and protect from unauthorized use,
disclosure, publication, and reproduction (collectively "release"), all Slate Confidential
Information that becomes available to Kapsch in connection with its performance under
the Contract, regardless of its form.

Subject to applicable federal or State laws and regulations, Conndential Information
shall not include information which: (i) shall have otherwise become publicly available
other than as a result of disclosure by the receiving party in breach hereof; (ii) was
disclosed to the receiving party on a non-conftdential basis from a source other than the
disclosing party, which the receiving party believes is not prohibited from disclosing
such information as a result of an obligation in favor of the disclosing party; (iii) is
developed by the receiving party independently of, or was known by the receiving party
prior to, any disclosure of such infonnation 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 requir^ by an order of a court of
competent jurisdiction.

Any disclosure of the State Confidential Information shall require the prior written
approval of the State. 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, and the State may immediately be entitled to pursue any
remedy at law and in equity, including, but not limited to, injunctive relief.
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113 KAPSCH CONFIDENTIAL INFORMATION

Insofar as Kapsch seeks to maintain the conndenliality of its conndential or proprktary
information, Kapsch must clearly identify in writing all information it claims to be
conndential or proprietary. Notwithstanding the foregoing, the State acknowledges that
Kapsch considers the Software and Documentation to be Conndential Information.
Kapsch acknowledges that the State is subject to State and federal Jaws governing
disclosure of information including, but not limited to, RSA Chapter 91-A: Access to
Public Records and Meetings. The State shall maintain the conndentiality of the
Ideruified Confidential Information insofar as it is consistent with applicable State and
federal laws or regulations, including but not limited to, RSA Chapter 91-A: Access to
Public Records and Meetings. In the event the State receives o request for the
information identified by Kapsch as confidential, the State shall notify Kapsch and
specify the dale the State will be releasing the requested information. At (he request of
the State, Kapsch shall cooperate and assist the State with the collection and review of
Kapsch information, at no additional expense to the State. Any 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 obtain a court order enjoining the disclosure,
the State shall release the information on the date specified in the State's notice to
Kapsch, without arty liability to Kapsch.

n.4 SURVIVAL

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

12 LIMITATION OF LIABILITY

12.1 STATE

Subject to applicable laws end regulations, in no event shall the State be liable for any
consequential, special, indirect, incidental, punitive, or exemplary damages. Subject to
applicable laws and regulations, the State's liability to Kapsch shall not exceed the total
Contract price set forth in Contract Agreement - General (^visions, 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 exemplory damages and Kapsch
liability to the Slate shall not exceed the total Contract price set forth in Contract
Agreement-General Provisions, Block 1.8.

Notwithstanding the foregoing, this limitation of liability shall not apply to Kapsch
indemniftcatlon obligations set forth in the Contract Agreement-General Provision 13:
Indemnification and confrdentiality obligations in Contract Agreement-General
Provisions Seclion II: Use of State's Information, Confidentiality, which shall be
unlimited.

Contract Agreement RFP 2016-041 General Provisions

Kapsch initials: .
Date: H|l l[j<g Pagc25,of89



o

o

STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 20I6-(MI

CONTRACT AGREEMENT-GENERAL PROVISIONS

12 J STATE'S IMMUNITV

Notwithstanding the foregoing, nothing herein contained shall be deemed to constitute a
waiver of the sovereign immunity of (he State, which immunity is hereby reserved to the
Slate, this covenant shall survive termination or Contract conclusion.

12.4 SURVTVAL

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

13. INDEMNIFICATION

Kapsch shall defend, indemnify and hold harmless the State, its ofTicers 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 cbimed to arise out oO the acts or omissions of Kapsch Notwithstanding the
foregoing, nothing herein contained shall be deemed to constitute a waiver of the sovereign
immunity of the State, which immunity is hfcreby reserved to the Sute. This covenant shall
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")

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

b. Failure to submit any report required; and/or
c. Failure to perform any other covenant, term or condition of the Contract.

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

a. Unless otherwise provided in the Contract, the State shall provide 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
rrotice, unless otherwise indicated within by the State (*^ure Period"). If
Kapsch fails to cure the default within the Cure Period, the State may terminate
the Contract elective two (2) days after giving Kapsch notice of termination, at
its sole discretion, treat (he Contract as breached and pursue its remedies at law
or in equity or both.

b. Give Kapsch a written notice specifying the Event of Default and suspending all
payments to be made under the Contract and ordering that the portion of the
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Contract price which would otherwise accrue to Kapsch during the period from
the date of such notice until such time as the State determines that Kapsch has
cured the Event of Default. The State may withhold the suspended payments at
its discretion if the State determines that the default substantially impacted the
products and services provided to the State by Kapsch during the default period.

c. Set off 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 Contmct as breached and pursue any of its remedies at law or in
equity, or both.

e. Procure Services that are the subject of the Contract from another source and
Kapsch shall be liable for reimbursing the State for the r^locement Services,
end all administrative costs directly related to the replacement of the Contract
and procuring the Services from another source, such as costs of competitive
bidding, mailing, advertising, applicable fees, charges or penalties, and staff
time Msts; all of vdiich 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.U Notwithstanding the foregoing, nothing herein contained shall be deemed to
constitute a waiver of the sovereign immunity of the State, which immunity is hereby
reserved to the State. This covenant shall survive termination or Contract Conclusion.

14.2 TERMINATION FOR CONVENIENCE

14.2.1 The State may, at its sole discreiion, terminate (he Contract for convenience, in
whole or in part, by thirty (30) days 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 v^ich Acceptance hu bem given
by the State. Amounts for Services or Elcliverables provided prior to the date of
termination for which no separate price is slated 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 reasonably possible, without performing unnecessary Services
or activities and by minimizing negative effects on the State from such winding down and
cessation of Services.

14J TERMINATION FOR CONFLICT OF INTEREST

14J.I The State may terminate the Contract by written notice if it determines that a
conflict of interest exists, including but not limited to, a violation by any of the parties
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hereto of applicable laws regarding ethics in public acquisitions and procurement and
performance of Contracts.

In such case, the State shall be entitled to a 'pfo-rated refund of any current development,
support, and maintenance costs. The State shall pay all other contracted payments that
would have become due and payable If Kapsch did not know, or reasonably did not
know, of the conflict of interest.

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

14.4 TERMINATION PROCEDURE

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

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

a. Stop wori; 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 afler termination,
terminate its orders and subcontracts related to the worit 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 retiflcation of the
State to the extent required, which approval or ratification shall be final for the
purpose of this Section;

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

d. Except for Kapsch Softwoie transfer title to the Stale and deliver in the manner,
at the times, and to the extent directed by the State, any property which Is
required to be furnished to 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
all said property; and

f. Assist in Transition Services in accordance with Appendix C Section 9.6.2
at no additional cost.

15, CHANGE OF OWNERSHIP

In (he event that Kapsch should change ownership for any reason whatsoever, 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
assies for such period of time as determined necessary by the State; or immediately terminate
the Contract without liability to Kapsch, its successors or assig;ns.

16. ASSIGNMENT, DELEGATION AND SUBCONTRACTS

16.1 Kapsch shall remain wholly responsible for performance of the entire Contract even
if assignees, delegates, Sub-contractors, or other transferees ("Assigns") are used, unless
otherwise agreed to in writing by the State, and the Assigns ̂ tly assumes in writing any
and all obligations and iiebilities under the Contract from (he Effective Date, in the
absence of a written assumption of full obligations and liabilities of the Contract, any
permitted assignment, delegation, subcontract, or other transfer shall neither relieve
Kapsch of any of Its obligations under the Contract nor affect any remedies available to
the State against Kapsch 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.

16J Notwithstanding the foregoing, nothing herein shall prohibit Kapsch from assigning
(he Contract to the successor of all or substantially all of (he assets or business of Kapsch
provided that the successor fully assumes in writing all obligations and .responsibilities
under the Contract. In (he event that Kapsch should change ownership, as permitted
under Section 15; Change of Ownenhip, the State shall have the option to continue under,
the Contract with Kapsch, its successon^or assigns for the full remaining term of the
Contract; continue under (he 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 assigris. ,

17. DISPUTE RESOLUTION

Prior to the filing of any formal proceedings with respect to a dispute (other than an action
seeking injunctive relief with respect to intellectual property ri^ts or Confidential Information),
the party believing itself aggrieved (the "Invoking Part/*) shall call for progressive management
involvement in the dispute negotiation by written notice to the other party. Such notice shall be
without prejudice to (he Invoking Party's right to any other remedy permitted under the Contract

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

O

' XEyiy;'
'  •. i

1
i

:  ICONTRACTOR*"

!

•• ■ .STA*n:'' CUMUUATTVEn

u. J. iTTMEJ . !
iPnotaiy.'

Sh - . .

Michael Yager
Kapsch Project
Manager (PM)

Renee Dupuis
State Project Manager
(PM)

S Business Days

%

i.
L

Paul Muzzey
Kapsch Project
Principal

John Corcoran

Administrator

to Business Days

tS^Mdl '

t

1

1  . '

Tawnya Clark
Kapsch Vice President
Sales, Tolling North
America

David Rodrigue
Director of Operations

IS Business Days

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

18 ESCROW OF CODE

Kapsch will enter into a source and conflguration code escrow agreement, with a State
approved escrow agent, set forth in Exhibit J: Soft\9art License and Source Code.

19 GENERAL PROVISIONS

I9.I 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 appropriated funds. In
the event of a reduction or termination of those funds, the State shall have the ri^t
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.

The State shall not be required to transfer funds from any other account to the
account identified in General Provisions, Page I. block 1.6: Accouru No. in the event
funds in that account are reduced or unavailable.

O
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19a COMPLUNCE BY WITH LAWS AND REGULATIONS; EQUAL EMPLOYMENT
OPPORTUNITY

I9a.l in connection with the performance of the Contract, Kapsch shall comply
with all statutes, laws, regulations, orders of federal, state, county or municipal
authorities which impose any obligation or duty upon, including, but not limited to,
civil rights, anti-discrimination end equal opportunity laws. Kapsch shall also
comply with all applicable local. State and federal licensing requirements and
standards necessary in the performance of the Contract, in addition, Kapsch shall
comply with ell applicable copyright laws.

19aa During the term of (he Contract, Kapsch shall not discriminate against
employees or applicants for employment in vtolation of applicable State or federal
laws, including but rK)t limited to non-discrimination because of race, color, religion,
creed, age, sex, handicap, sexual orientation, or national origin and shall take
affirmative action to prevent such discrimination.

19aa If the Contract 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^X supplemented by the regulations of the United StatesQ  Department of Labor (41 C.F.R. Part 60), and with any rules, regulations and
guidelines as the State of New Hampshire or the United States 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.

I9J REGULATORY/GOVERNMENT APPROVALS

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

19.4 WORKERS* COMPENSATION.

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

O

19.4.2 To the extent Kapsch is subject to the requiiements of N.H. RSA chapter 261-
A, Kapsch shall maintain, and require any sub or assignee to secure and
maintain, payment of Workers' Compensation in connection with activities
which (he person proposes to undertake pursuant to. this Agreement. Kapsch
shall furnish the Contracting Officer identified in block 1.9, or his or her
successor, proof of Workers' Compensation in the manner described in N.H.
RSA chapter 28 I-A and any applicable renewal(s) thereof, which shall be
attached and are incoiporated 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
applicable State of New Hampshire Woilters' Compensation laws in
conn^lon with (he performance of the Services under (his Agreement.

19.5 PERSONNEL

19.5.1 The performance of Kapsch^s obligations under the Contract shall be
carrt^ out by Kapsch, at hs own expense, and Kapsch shall 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 (he Contract Services shall be qualified to
perform the Services, and shall be properly licensed and otherwise
authorized to do so under all applicable laws.

I9.5J Unless otherwise authorized in writing during the term of the Contra^
and for a period of six (6) months af^er (he Completion Date of the
Contract (General Provisions, Page I, Block 1.7 of the Contract
AgreementX shall not hire, and Kapsch shall not permit any sub or other
person, firm or corporation with whom It is engaged in a combined effort
to perform the Services, to hire any person who is a State employee or
official, who is materially involved in the procurement, administration or
performance of the Contract This provision shall survive termination of
the Contract

19.6 WAIVER OF BREACH.

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

19.7 AMENDMENT.

This Agreement may be amended, waived or discharged only by an instrument in writing signed
by the parties hereto and only after approval of such amendment, waiver or discharge by the
Governor and Executive Council of the State ofNew Hampshire.

19.8 CONSTRUCTION OF AGREEMENT AND TERMS.

This Agreement shall be constnied 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 ch^n by the parties to express their mutual
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 to confer any such benefit.
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19.10 HEADINGS.

The headings throughout the Agreement are for reference purposes 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 are incorporated
herein by reference.

19.12 SEVERABILITV.

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

19.13 ENTIRE AGREEMENT.

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

19.14 TRAVEL EXPENSES

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

19.15 SHIPPING AND DELIVERY FEE EXEMPTION

The Stale 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 Stale, the State shall provide
Kapsch with access to all program files, libraries, personal computer-based systems, software
packages, network systems, security systems, and hardware as required to complete contracted
services.

The State shall use reasonable efforts 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 Stele.
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19.18 COMPUTER USE

In consideration for receiving access to and use of the computer facilities, network, licensed
or developed sdhvaie, sofhvare maintained or operated by any of the State entities, systems,
equipment, Documentation, information, reports, or data of any kind (hereinafter
"Information"), Kapsch understands and agrees to the following rules:

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

b. That information shall be used solely for conducting opncial 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 at no time shall Kapsch access or attempt to access any
information without having the express authority to 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 /or agreements relating to system
entry/access.

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

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

19.19 REGULATORY GOVERNMENT APPROVALS
Kapsch shall obtain all necessary and applicable regulatory or other governmental approvals
necessao' to perform its obligations under the Contract.

19.20 INSURANCE

19.20.1 Kapsch Insaraoce Rcqoiremeot
Kapsch shall, at its sole expense, obtain and maintain In force, and shall require any sub
contractor or assignee to obtain and maintain in force, the following insurance:

Additional insurance required for this Project include:

19J0.1.1 Comprehensive general liability insurance against all claims of bodily
injury, death or property damage, in amount $2,000,000 per occurrence;

19J0.I.2 Fire and extended coverage insurance covering all property subject to
Section lO.I: Software Title herein, in an amount not less than 80% of
the whole replacement value of the property;

19.20.1 J Pollution/Environmehtal Impairment Liability Coverage

Contract Agreement RFP 2016-041 General Provisions
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19J0.1.4 Insurance for this coverage shall meet the New Hampshire DOT
Standard Specification under Section ] 07.17 Hazardous Materials.

19^0.1^ Professional Liability Coverage: Professional Liabili^ Insurance in the
amount of SI,000,000 shall be obtained by Kapsch and any design
professionals retained by Contractor for the Project.

19J0.1.6 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 ntust be insured by Kapsch as any partial payments made to Kapsch
are deemed to be payment for such materials.

Proof of coverage for applicable limits shall be provided on (he
Certificate of Insurance. The transportation risk must be included.

19J0.I.7 Deductibles or Self Insured Retentions: All deductibles and self-insured

retentions are the sole responsibility of Kapsch. Deductibles or Self-
Insured Retentions must be shown on the Certificate of Insurance. No

retention (deductible) shall be more than $100,000.

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

19.2U Kapsch shall furnish to the Contracting Officer identified in block 1.9, or his or her
successor, a certificatefs) of insurance for all insurance required under this Agreement.
Kapsch shall also furnish to the Contracting Officer identified in block 1.9, or his or her
successor, certific8te(s) of insurance for all renewBl(s) of insurance required under this
Agreement upon (he expiration date of each of the insurance policies. The certiricate(s) of
insurance and any renewals thereof shall be attached and are incorporated herein by
reference. Each certif»cate(s) of insurance shall contain a clause related to notice of
cancellation or modification of (he policy.

19.21.4 The ACORD Insurance Certificate should note the Certificate Holder in (he lower

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

19Jtl.S Liccosed Surctica and Insurers; Ceilineatcs of losnraace

«»•

The following shall be required in addition to (he requirements In New Hampshire
DOT Standard Specification Section 107.11 related to this topic: .
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Contrflcior ̂ a)l deliver to Agency, with copies to each additional insured indicated in the
Contract Oocumenis, certiftcates of insurance (and other evidence of insurance requested
by Agency or any other additional insured) which Contractor is required to purchase and
maintain in acco^ance with the requirements stated within (his 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 it) the text.

19.23 VENUE AND JURISDICTION

Any action on (he Contract may only be brought in the Slate of New Hampshire, Merrimack
County Superior Court.

19.24 SURVIVAL

The terms, conditions and warranties 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 warranties contained in the Contract that by their
context are intended to survive the completion of the performance, cancellation or
termination of the Contract shad so survive, including, but not limited to, the terms of the
Exhibit £ Section 3: Records Retention and Access Requirements, Exhibit E Section 4:
Accounting Requirements, and General Provisions-Section 11: Use of State's Information,
Confidentiality and General Provisions- Section 13: Indemnification which shall all survive
the termination of the Contract.

19.25 FORCE MAJEURE

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

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

19 NOTICES

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

KAPSCH TRAFFICCOM STATE OF NEW HAMPSHIRE

TRANSPORTATION NA, INC. DEPARTMENT OF TRANSPORTATION
8201 Greensboro Drive, Suite BUREAU OF TURNPIKES
1002, McLean, VA 22102 PC BOX 2950
Attn: Legal Counsel CONCORD NH 033.02-2950

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

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

General Project Aisumptions

1. Kapsch will provide project tracking tools and templates to record and manage Issues. Risks, Change
Orders, Requirements, Decision Sheets, and other documents used in the management and tracking of
(he project. The Slate 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 start of each phase in which they will be used.

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

O

3. Kapsch shall ensure that appropriate levels of security ere implemented and maintained in order to
protect the inte^ty and reliability of the State's Information Technology resources, information, and
services. Security requirements are deflned in Appendix C of the RFP 2016-041. Kapsch shall
provide the State resources, information, and Services on an ongoing basis, with the appropriate
infrastructure and security controls to ensure business continuity and to safeguard the confidentiality
and integrity of State networks, Systems and Data.

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

Pricing for Deliverables set forth in Exhibit B: Price and Payment Schedule. Pricing will be
effective for 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 ACTrVTTIES SCHEDULE -
The project will be delivered in two (2) distinct phases. Phase I will commence upon issuance of NTP
ond involve the various efforts and tasks requir^ (d design, develop, install and commission the new
CRT System for revenue collection. Phase I will accomplished under the foilow'ing sub phases:

Phase lA - Design. Developmept and Factory Test - Under this sub phase Kapsch shall complete
the new CRT design and develop culminating in Factory Acceptance Test (FAT).

Qontract Agreement RFP 2016-O4I Exhibit A Contract Deliverables

Kapsch Initials .
Date: f I | IG Page 37of 89



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

-  OPEN ROAD TOLLING SYSTEM

O  BUREAU OF TURNPIKES - CONTRACT RFP 201^041
CONTRACT AGREEMENT - EXHIBIT A - CONTRACT DELIVERABLES

Phase IB - Training. InamHation. On-Sitc nrat Initoltation Test fOFIT). CommtMionipg. and
Bedford Go Live - This will include ihe neccssajy efforts to provide any and all necessary
insiallalion and upgrade efforts including sysicm commissioning testing.

Phase IC - Extended Oocradons Test fECH - This test will be a forty five (45) day evaluation of
the new ORT under live operating conditions to prove out confomtance with (he specified
requirements.

Phase II will commence with the Selected Contractor assuming all legacy system maintenance efTorts
on July 1,2018. It is expected that Phase II will be completed no later than June 30,2023.

Phase U - ORT Maintenance nod Wammtv - This phase includes both the provisions of full
maintenance and system support during a twelve (12) month Warranty Period, following issuance of
Provisional Final System Acceptance, and throughout the maintenance term. The Warranty Period is
only applicable to (he hardware installed at the Bedford Plaza.

Q
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2.1 Desifln/ImplcmentatiOD/Testine.

I JlteSni j  ' J)3inriibl^MUeito^ | ' (StimateDLtc^I^t^ j
1 Notice to Proceed/Mobilization 1  ' ' ' * MS. 3

2 Civil Desicn Function Reouirements 30 Days from NIP

3 Project Schedule (BaselineVEscrow Deposit 45 Days from NTP

4 Final Project Manaeement Plan, including Quaiity Assurance Plan 45 Days from NTP

5 System Rcauirements Document During Phase lA

6 nraft Business Rules Document During Phase lA

7 Draft Interface Control Documents During Phase lA

8 Preliminary System Detailed Desian Document During Phase lA

9 Final Data Migration Plan During Phase lA

(0 Final Implementation & Transition Plan During Phase (A

M Final Mailer Test Plan During Phase (A

12 Factory Acceptance Test (FAT) Plan During Phase lA

13 Final Interface Control Documents During Phase IB

14 Fina! System Detailed Design Document During Phase IB

IS Final Maintenance Manual During Phase IB

16 Final ORT installation Plan and 100% drawings Approved During Phase IB

17 flRT On-Sire First Installation Test (OFIT) Test Plan Approved During Phase IB

18 Commissioninc Test Plan During Phase IB

r "
Successiui Completion of Installation. Commissionins and Co-
Live

(Phase IB complete)

During Phase IB

20 Final Business Rules Document During Ntase IB

21 Draft Reports Manual During Phase IB

22 Draft User Manuals During Phase IB

23 Final Disaster Recovery Plan A Business Continuity Plan During Phase IB

24 Final Traininft Plan During Phase IB

25 Final User Manuals During Phase IB

25 Final Reports Manual During Phase IB

26 Trainine Completed During Phase IB

27 Extended Operations Test Plan During Phase IC

28 Final As Built Drawings & Spore Parts List A BOM During Phase IC

29 Final Project AcceptarKC end Final Software Escrow Deposit During Phase IC

30 Rctainage Released'*

**Retainoge Released after all OnaJ items, Including satisfactory completion of all documcotation,
punch list issues arc delivered, approved and closed.
*Fiiul due dates will be set based on Kspsch Project Schedule approved by NHDOT.

3. TRAINING DELIVERABLES

Treining will be in accordance with the requiremcnts.set forth in Contract Exhibit L: Training Services.
All pricing has been established in Contract Exhibit B: Price and Payment Schedule.

Qontract Agreement RFP 2016-041 Exhibit A Contract Deliverables
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4. SOFTWARE LICENSES
Software Licenses for are set forlh In Contract Exhibit J: Sofiware 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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I. PAYMENT SCHEDULE

1.1 Non-Exclusive Not to Exceed

This is a Non-Exclusive Not to Exceed (NTE) with a maximum contract value of S9J 70,943.23 for the
period between the EiTectivc Date through June 30, 2018. Kapsch shall be responsible for performing its
obligations in accordance with the Contract. This Contract will allow Kapsch to invoice the State for the
rpllowing activities, Deliverables, or milestones appearing in the price end payment tabi^ below.

1.2 Cost Summary Detail

... ' -j [  -iGootrtct^teS).
\ ̂  .-.^^Tofell . .i

Project Delivery Costs - Ptiflses 1

Bedford Design, Imptementailon, Testing $862,768.12 $862,768.12

Bedford Plaza Hardware Cost Detail $636,104.33 $636,104.33

Bedford Civil Cost $826,419.75 $826,419.75

Project Delivery Ptrase 1 Total Costs $2325492.20

Future ORT ProJecU

)■ ■ ■ ' ■ .^i^^qRT-ioaii u RScSotuyORTrioiir , FGootnctllte^ ^

.^verORT(202I) 51,827.921.59 $1,827,921.59
Rochester ORT (2022) $1,883,784.94 $1,883,784.94

Future ORT Projects Total Costs $3,711,706.53
Maintenance Costs

^Malnteoaoceli iMuotS&Sf {M^tenAoelei jMaloSuoeeV {..^ointi^j ]
! litlsTfS^U

i(gy<3eo)>:j

Hooksett,
Hampton A
Bedford ORT

S440,202.S6 S454J84.52 $469,063.16 $484,255.16 $499,979.24 $2,347,884.64

Dover ORT $144,687.69 $149,751.76 $154,993.07 $449,432.52

Rochester
ORT $149,751.76 $154,993.07 $304,744.83

Future Cost
item S3I.8S2.5I $31,882.51

Sub-Total
Malntenonce

S440,202.5< $454,384.52 $613,750.85 $783,758.68 - $841347.89 $3,133,94430

StbTXL''i55IfI^CT,PRICEV../r. • ;--l| FS9rf70;iwl23l;
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IJ Dniga, TesHog and Implementation Costs

!  . i*"-;. "iDcscripfip^. !/ . -i r/v:r; i':CGonfi=aaliiem^^ 'VT"

Project Documentation A Manuals SI90,380.32

ORT Design &. Development including
MOMS and OCR

$154,406.85

ORT [ntegraiion & Implementation $140,653.76

Data Migration $34,311.85

Testing $220,074.55

Training (NHDOT StnflFTraining) $22,496.28

Third Party Software Licenses $59,427.81

Interface to Lane and Back OfTice Systems $24,852.80

Insurance Bonding $16,163.90

|Dai^$iT«tir5l5H3'iffiSe5^toitiOTVt<^ )IZ**

1.4 Kapach Bedford Civil Costs

JDESGi^f6N/._:..;r'Z^'^ I"-, ; iCotaaeptLi feO/Mi 1 iCM'tfactiJodftll 1

,>DevelopmentofToll System Instaliation Plans ' LS $125381.47

Civil Work includes necessary equipment
rental

Includes Equipment Insiallation
and DVAS Costs LS $415,371.88

Electrical Work (AC Power, Data, RF Cablinx) LS $285,666.40

L-ciKttSlPlTsi

1.5 Kapscb Bedford Plaza Hardware Cost Detail
Table 1.5: Kapsch Bedford Plaza Hardware Cost Detail

I'.'jciranwti": .1 \  -jioqtnt^fq&r I

Redundant Toll Zone Controller and In-Lane Electronics LS $18,405.60

AVDC System LS $43,561.59

Violuion Enforcement System LS $200,812.22

AVI System LS $39,487.05

Communications, Network, and Host Equipment LS $208,609.53

Enclosures w/locksond Environmental Control LS $29,352.76

UPS LS $32,004.74

Digiul Video Auditing System
Included in

Civil Costs
LS $0.00

Spare Parts inventory LS $63,870.84

1. • • TOTAL'BEDFOTDIiARDWAREWSTS^r'zmsitsm
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1.6 Kflp5ch Sparc Parts

[mn
biuStiL! ■  j

"^botiictr ■

PowcrEdRe R330 Rack Server 1 S4,601.40 $4:601.40

JANUS MRP Reader. Redundant 1 S1I.St6.05 $11,816.05

MRP t.4Uie Kit (Including RF module, circulator, antenna, enclosure,
RF rack, additional RF modules)

1 Sl.454.28 $1,454.28

RF Connectors (Male) for LMR-400, 1 pc Crimp 5 SI 6.99 $84.95

RF Connectors (Male) for MPR+600.1 dc Crimp. PO-dcRree 5 $19.75 $98.75

Weather SealinR Tape 1 SI 9.69 $19.69

Connector Seal, Insulation Sleevinft. RoyOLOn 1 S35.I1 $35.11

0^ GHz N-Male to N-Femaie AUelicon Lighting Protector. DS-
14355786-03

5 S39.67 $198.35

Detector Rack • 16 position (14 detector slots) 1 SI.024.06 $1,024.06

IXMO Detector, 4 Channel (uo to 200 feet kad-ln) 2 S181.79 S363J8

Power Supoly for Northstart Rack 1 $127.25 $12725

16 Port USB to RS-232 422/485 Isolated Serial Adaptor DIN-Rail
^ount

1 $727.14 $727.14

AiCK Scanner LMS511-10900504 1 $3,672.92 $3,672.92

SICK Mounting Kit 1 1 SS4.I2 $54.12

Sick Mounline Kit 2 1 SI05.ft4 S10SJt4

Protection Htxxl $73.93 $73.93

Han3A RJ45 Hybrid GL Cat6A insert S^^p $21.81 $21.8!

HanA Hood Top Entry M20 for Han Bid $24.24 $24.24

SNAP PAC R-series Programmable Automation Controller 1 $871.05 $871.05

SNAP PAC l2-Module MountinR Rack 1 $302.98 $302.98

SNAP Digital Input (fhst). 4-points 3 $52.11 $156.33

SNAP Relay Module. 4-Channel. uo to 30VDC/250VAC x6A 3 $93.92 $281.76

Caulyst 3850 24 Port Data IP Base Uyer 3 Switch. 24 lO/IOO/IG
itons. 4 X Gleabit Ethernet with Small Form-Factor PluRfiabIc (SFP)

1 $2,666.19 $2,666.19

TS-5000EN High Resolution Progressive Scan Monochrome Camera 2 $8,343.95 $16,687.90

TNL-50IR LED flash for lane iliuminetion 3 $2,120.83 $6,362.49

3430HD SERIES 1P67 H.264 FIXED CAMERA SYSTEM. ROE OR
I2VDC INPUT POWER. I080P30X DAY/NIGHT. DEPOT, AUTO

0 $1,130.70 $0.00

3430HD Wall Mount Bracket 0 $26.66 $0.00

Layer 2 Switch, Catalyst 2960X 24 Ethernet lO/IOO/lOOO PoE+ ports,
4 One Gigabit Ethernet SFP ports. 740-w8n power supply

2 $1,696.66 $3,393.32

Qiontract Agreement RFP 2016-041 Exhibit B Price and Payment Schedule
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Fiber Jumper Cable 2 S242.38 $484.76

Fiber Pmch Panel SFPs 2 S302.98 $605.96

Indoor HD 720P Wireless Plug and Play IP Camera with Night Vision
Up (0 26ft. Super Wide 115 Viewing Angle, PIR Motion

2 S78.77 $157.54

Smart-UPS SRT 6000VA RM 208V 1 $3,472.10 $3,472.10

Temperature & Humidity Sensor I $90.89 $90.89

24 Volt. 12-BmD power supply. Redundant variant 5 $393.87 $1,969.35

El^t (8) PTC Protected DC Rock Mount Power Supply, f 2VDC @8
amp

0 $363.57 $0.00

Switched ATS PDU, lU. 2x NEMA L6-20P. 10(8 lEC-320 CI3. 2
IEC-320C191.240VAC

1 $605.95 $605.95

Power Supply; DC-DC; SV 5A I8-7SV tn; Enclosed DIN Rail Mount;
TCL Series

2 $12725 $254.50

Surge Voltage {Election Modular. Terminal Block 6 $109.07 $654.42

Comere Mounting bracket 3 $45.75 $13725

Scanner Mounting bracket 3 $45.75 $137.25

Grade 5 Zinc-Plated Steel Hex Head Dv Screw, 1/4" Thread, 2" long,
Fully Threaded

20 $0.29 $5.80

galvanized Grade 2 Steel Hex Nut. l/4"-20 Thread size, 7/16" Width.
1^/32" heijiht 20 $0.58 $11.60

Hot Dipped Galvanized Steel Flat Washer, USS, 1/4" Screw Size,
47/64" OD. .05-..08- Thick

20 $0.33 $6.60

Galvanized Steel Split Lock Washer, 1/4" Screw Size, .49" 00, .06"
min Thick

20 $0.50 $10.00

Extended-Length Hot-Dipped Galvanized Steel U-Bolt, 3/8'-l6
Thread, for 2-7/16" OD, 2" pipe, 1090 lb. Work Load Limit

10 $3.51 $35.10

Galvanized Grace 2 Steel Hex Nut. 3/8--I6 Thread Size, 9/16" Width,
21/64" Height

20 $0.12 $2.40

Hot Dipped Galvanized Steel Flat Washer, USS, 3/8" Screw Size, 1"
OD. .06"-. n-Thick

20 $0.07 SI.40

Galvanized Steel Spilt Lock Washer. 3/8" Screw Size. .68" OD, .09"
min Thick

20 $0.12 $2.40

i  • .- -wtbfAL^spARiiifi^^ rjsSSTOrTJc
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1.2 Project Delivery Detail Cost Pbsse I

c>x'
r^CnSja^wT ( 'iMlM*!'

< -lR^a5tV.

icaS^f^'i[fPaw^V
j1  jOtOwmWaMDMMl: f..l?K55Sl.. ]

•

1321291X0

1 Notice M ̂etccdvariwlir^ltw 2.50% 2J0% 2.175% 2JS% 155025.69 155025.69

2 2J0% 5.00% 2.575% 4.75% Si5.U5.64 1110.45101

} {•niia ScMric (BaKVaty&aw Dcpvii i.eoH 6.00% e.v50% 5.70% 122.09001 5152041.66

*
FisN MwMTWinil Vtan. IncliiOiM
QwUr? Amtwe* Mm

2 50% 1.50% 2 575% l.0«% 5550 25 49 Slt7.7«7.]5

5 Sytia lUqtaruacat} OocMMi 4.00% 12.50% 3 100% ll.tt% ui06i.ie 1276.121.45

* Ooft BtaiKn Rtlo Pocwnw 2.00% 14.50% i.Mon 15.71% S44.IS0.55 5520009.60

T Dnft tracrfaec Ceae»l Docwmmu 2.00% 16.50% 1.900% 15X1% M4.lt0 55 S)64.4nS5

1 (VcIMmiv SmoB Ocsit* OOCWMM 4.00% 20.50% 5.1005^ 19.41% tU06I.IO 5431150 66

9 f iMi Do* MicmioB riD) 2.50% 25X0% 2 575% 21X5% SSS025.69 5501,076 55

10 Fiad fccaicotwmiw k Ttnsilka Mm 2J0% 25.50% 2 571'.'. 2413% 555025.69 1565002.04

II Fiad Miscf Tea Fts 2J0% 11.00% 2.575% 26.60% 555025.69 5611.527.75

12 FiOgy AncjCBiM Tcil (FAT) Rta 5.00% 53.00% 4.750% 5U5% 5M0.45I.5S ma.979.10

1] fiMHeerfw Ceeoel Dec**eu 1.00% 54X0% 0.950% 52.50% S22X90.2S. S75IX69.3S

14 Fiaal Syma DctsW Dales Oocam 4X0% 5«.00% 3.1001; 56.10% UI06t.lO tS59.450.a

IS Final Matiteaaaca Maanl 2.00K 40.00% 1.900% 51.00% SM.IS0J5 US3XII..0(

j>i6 Final ORT iaiiatbaie* Ran and 100%
drawinsi Appfv^vd

10.00% 50.00% 9.5005; «7J0% 1220.902.76 51.10401510

17
ORT 0».SiK Fint Inuallaoaa Tcfl (0F7T)
Teal Flaa Appraod

2.50% 52.50% 2.575% 49.tl% 155025.69 11,159.759.41

U Ccnatisienias Tcs PUa 2.50% 55.00% 2J75% 52.25% 155025.69 51014.965.11

IV

Saeteiifd CocBptcnea of hdttlhnian.
CemaitiisdagvdCo-Uv«'(FR8ac IB
ceepieia)

5.00% 60.00% 4.750% 57.00% Sllfl.4S1.5S 5U25.4I655

20 Final Bataaa Raks Oaonca 2.00% 62.00% 1.900% 51.90% 144.110.55 11069097.11

11 2.50% 64J0% U75% 61.71% 155025.69 11.424X2210

21 OriflUaerMmob 1.50% 67.00% 2J75% 65.65% 555025X9 Si.4tOX4S.49

U
Finai Dinaio Rreovcfy Flan A Btoiaaa
CoMiauiiyPhn

5X0% 72.00% 4.750H 61.40% SII0.45I.5I 11.590.499.16

24 2.50% 7450% 2J75% 70.7>% 555025X9 11.645.72505

U
Final Maaailt; Uia Mand. Rcpcru 2.50H 77.00% 2.575% 75.15% 555025.69 S1.700.95I04

2«

1

1
»-

5.00% 12.00% 4.750% 77.90t; in0.45IJt 51.111.40261

17 Eauaded OpoaiMl Trfl Ran 10.00% V2X0% 9JOO% 07.40% 1220,90176 U051505.)i

IS
Final As Bsih Orawiap A Spaa Nna U»
ABOM

5X0% 17X0% 4.7505; 92.15% SIORSSiOS 52,140X56.76

3V
Fiaal Fgjcd Afcqtuaer lad Final SoAwaac

5.00% 100.00% 1150% 95.00% 16607015 12007.127.59

M Roaitac* Rctose 5.00% J.OOOH loo.Don SIIS.I64.6I 51)25092.21

**Rcujnase Rclcftscd eRer oil nn&l iiems, including saiursctory complciion of ail docunKntaiion. punch list Issues ore delivered,
approved end closed.
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1.8 KApsch MBlntcQaocc Costs
Table 1.8.1: Kapscb Maloteoance Costs FV 2019

i)-.
4\' mi — » ,  t , - ,i

DESCRIPTION Unit Cost Months Cost

1st Year Hardware Warrantv and Meinienance

Hampton Sll.255.d3 12 $135,067.56

Hooksen $11,255.63 12 $135,067.56

Bedford $3,574.25 12 $42:891.00

1st Year Software Wammiv and Maintenance "

Bedford $7,681.37 12 $92,176.44

Maintenance Contingency $35,000.00 $35,000.00

i  . t" 'rYsJiiitT^i^M^lraao^Co^l/$^a02!S6f

Table 1.8.2: Kapscb Mainteoaoce Costs FY 2020

"I" J.'.a.". .-../c" .1 :.V L
DESCRIPTION Unit Cost Months Cost

2nd Year Hardware Warranty and Maintenance

^  Hampton $11,649.57 12 $139,794.84

1  Hooksetl $11,649.57 12 $139,794.84

Bedford $3,699.35 12 $44,392.20

2nd Year Software Warranty end Maintenance

Bedford $7,930.22 12 $95,402.64

Maintenance Contingency $35,000.00 $35,000.00

u.. .: . JFY^tOiTo^MaiotenAr^'Co^

Table I.8J: Kapscb Mfllnteoance Costs FY 2021

;  . . .. • . 1 . a

DESCRIPTION Unit Cost Months Cost

3rd Year Software Warranty and Maintenance

Hampion $12,057.31 12 $144,687.72

Hooksen $12,057.31 12 $144,687.72

Bedford $3,828.83 12 $45,945.96

3rd Year Hardware Warranty and Maintenance

Bedford $8028.48 12 . $98,741.76

Malnlenance Contingency $35,000.00 $35,000.00

•; . 1.. Jn^^ilv'^tarMatBiraa LiS46~9'!()^16i
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DESCRIPTION Unit Cost Months Cost

4ih Year Software Wonantyand Mamlenance
'

1

Hampton $12,479.31 12 $149,751.72

Hookseti $12,479.31 12 $149,751.72

Bedrord $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

L  -L . - Vrt .;— .... If^rZyrTotallMainrcnaDce'Costs 1 1^484^^

Table Kapscb MaloteDaoce Costs FY 2023

DESCRIPTION Unit Cost Months Cost

5th Year Software Warranty and Maintenance

Hampton $12,916.09 12 $154,993.08

Hooksett $12,916.09 12 $154,993.08
>

Bedford S4.I0I.54 ,  12 $49,218.46

5th Year Hardware Warranty and Maintenance

Bedford $8,814.55 12 $105,774.60

Maintenance Contingency $35,000.00 $35,000.00

Lvi.; . :• '.-^jEYilSfToSlMaiofebanoerGMSi -.Js4»!979li<ii

EV..- • .... ■. 1 l.jSwk'lJI^'lWPKNA^

1

i

1.9 Kfiptch Dover Toll Cost Details
Table 1.9: Kapsch Dover Toll Cost Details

""iPisGwinrtWirz''* w ZIZL.i ■" i f.y/Mi 1 :Cpp^'^rT^l]
r^me^PlaBjCasS^ fu; I

Proiect Documentation and Manual Update
Includes Projea
ManaAement LS $93024.55

ORT Design, Development, Integnlion, Implementation
includins MOMS and OCR LS S30.69000

Third Party Software Licenses (iist, quantify and price separately) LS -  $50,437.93

Interface to Lane and Back Office Systems LS $11,877.24

Insurance and Bonding LS $15,729.82

Redundant Toll Zone Controller and tn-Lane Electronics LS $21,86307

Qontrsct Agreement RFP 2016.041 Exhibit B Price and Payment Schedule
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AVDC System LS S5I.745.06

Violation Enforcement System LS S238,536.78

AVI System LS S46,90S.08

Communications, Network, and Host Equipment LS S21,285.43

Enclosures w/locks and Environmental Control
•

LS S34,866.97

UPS LS S38.017.I5

Diaita) Video Audittna System Included lienvid below LS SO.OO

Spare Parts Inventory LS $25,22127

Development of Toll System Installation Plans LS $70,746.3!

Civil Work includes necessary equipmeitt rental
Includes Equipment
Instailalion and DVAS

Costs LS $390,180.31

Electrical Work (AC Power, Data, RF Cabling) LS $340,582.46

Testing LS $346,011.76

L  .. ..w. .. ; ' •• wi.*—• j ^  a. .. isdb t^ta 1 •DovifrtCMtl L.f$l!827:wil59l
i  •• - ' JZ " .Si .. .-Z.-

J

.1 z ..
Hardware Womnty end Maintenance LS $117259.43

s^oftwitre Warranry and Maintenance LS $27,42826

jind Year Hardware Warranty and Maintenance LS $12I,363JI

2nd Year Software Warranty and Maintenance LS $28,38825

3rd Year Hardware Warranty end Maintenance LS $125,61123

3rd Year Software Warranty and Maintenance LS $29281.84

1  . .. . : ... j'.;-....:.. -
— ™ " '— *•

t  .. 7t ■jiirOT^HDOVERVTOL^^ ^'.<fs2277354S5V

The Dover C^n Road Tolling (CRT) quote (pending future approval) shall remain 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 3.0V* per year.

1.10 Kapsch Rochester Toll Cost Details

'DESCRiRTlONf "V"\ Vi IW- 1  J
fRocfi^nvPia^Go*^^ • Z. , V— i '^SS.- "• V-' ZZ

,,, _

Proiect Documentation and Manual Update
Includes Project
Management LS $95-.017.74

ORT Design, Development, integration. Implementation
including MOMS and OCR LS $31,650.82

C^onlract Agreement RFP 2016-041 Exhibit B Pricc and Payment Schedule
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Third Party Software Licenses (list, quantify and price
scDanttcM LS SS2,016.67

Interface to Lane and Back Office Systems LS $12,249.00

Insurance and Bondinx LS $17,764.51

Redundant Toll Zone Controller and In-Lane Electronics . LS $22,547.60

AVDC System LS $53J64.7I

Violation EnfoTcement System LS $246,003.12

AVI System LS $48,373.24

Communications. Network, and Host Equipment LS $21,951.67

Enclosures w/locks and Envtronmenuil Control LS $35,958.32

UPS LS $39,207.11

Digital Video Audiiinx System Included liem-16 below LS' $0.00

Spare Parts Inventory LS $26,010.7!

Development orToll System Installation Plans LS $72.89231

Civil Work includes necessary equipment rental
Includes Equipment
Installation ar^ DVAS
Cosu LS $401,474.58

Eleclrkal Work (AC Power, Data. RF Cablinx) LS S35U42.88

Tcsiina LS ■  $356,059.95
//■ ■■ • - - r - -r •• •' r •. .... n^bt^FR^Sortei^ostl LJsitwslTSiSJf
/M^tempu; ' .1^ - - . .. .  . •

Hardware Warranty and Maintenance LS $36,198.77

Software Warranty and Maintenance LS SII3.SS2.99

3nd Year Hardware Warranty and Maintenance LS $37,465.72

2nd Year Software Wananty and Maintenance LS $117,527.35
.  ; :• iTSab'tt&l Rochester'MalYtciiancet L  .:i3^^44!u!I

The Rochester Open Road Tolling (CRT) quote (pending future approval) ahali remain 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 rale not to exceed 3.0V» per year.

1.11 Kapscb Labor Rales
The State may request additional Services from Kapsch and requires rates in the event that additional
Service is required. The following formal must be used to provide this information. "SPY" refers to
Stale Fiscal Year. The New Hampshire State Fiscal Year runs from July 1 through June 30 of the
following calendar year.

^^ontiBCt Agreement RFP 2016-041 Exhibit B Price and Payment Schedule
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Table l.Il: Kapsch Labor Rates Worksheet

t: ... .JJBal&r^riMrRlljHouHr;^(e^ •

f#.

'.Yearv>3j

1 Project Principal S340.29 $352.21 $364.53 $37739 $39030 $404.16

2 Project Marugcr S22I.I8 $228.92 $236.93 $24533 $253.81 $262.69

3 Assistant Project Manager S22I.IB S22S.92 $236.93 $245.23 $253.81 $262.69

4 Qualtcy Assunince Manager S22I.I8 $228.92 $236.93 $24533 $253.81 $262.69

5 Technical (Software) Manager SI 78.65 $184.90 S19IJ7 $198.07 $205.00 $212.18

6 Installailon Martager SI87.I5 $193.70 $200.48 $207.50 $214.76 $22238

7 System Administralor SI70.)4 $176.10 $182.26 $168.64 $19534 $202.0?

8 Networlc Administrator $170.14 $176.10 $182.26 $188.64 $195.24 $202.0?

9 System Analyst $170.14 $176.10 $182.26 $188.64 $19334 $202.07

10 Software Architect $170.14 $176.10 $182.26 SI 88.64 $195.24 $202.07

11
Software Devekipmem
Engineer

$170.14
$176.10 $182.26 $188.64 $19534 $202.07

12 Hardware Engineer $204.17 $211.31 $218.71 $223.36 $23439 $242.49

.  15 Compunctions Engineer $170.14 $176.10 $182.26 $188.64 $19534 $202.07

■) 14 Maintenance Technician $76.09 n8.75 $81.51 $84.36 $87.32 $90.37

IS Manager, Quality Engineering $178.65 $184.90 $191.37 $198.07 $205.00 $212.18

16 Licensed Electrician $221.18 $228.92 $236.93 S24533 $253.81 $262.69

17 Electrician Helper $165.88 $228.92 $236.93 $24533 n53.8t $26239

18 Installation Technician $95.11 $98.44 $101.89 $105.45 $109.15 S112.97

19 Installation Supervisor $118.89 $123.05 $12736 $131.82 $136.43 $14131

20 Licensed Eiectrlcal Engineer $221.18 $228.92 $236.93 $24533 $253.81 $262.69
* Labor Raicj for optional years 6 tbrouj^ 9 vrill.bc based on Cost of Living Adjustment (COLA).
*'Any(rivd Tor out of scope work wilt be reimbursed by NHDOT without markup. All travel dtall be approved by NHDOT priorio
commencement of travel. Prior to travel Kapscb shall sufamii to NHDOT a uavel request detailing the estimated costs to complete the
trip for each individual. All travel reimbursements must be supported by appropriate records and receipts.

1.12 Kflpsch Traosltioa Pba

1  ~ TbiEsau^ioN; [GpjSmMtt:
End orContraa Term
Transition LS $31,882.51

,  -J— JroTA'y.TRANSmON.CO^f
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STATE OF NEW HAMPSHIRE
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©  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 S9,l 70,943.23 ("Total
Contract Price"). The payment by the Slate of the total Contract price shall be the only, and the complete

-  reimbursement to Kapsch for ail fees and expenses, of whatever nature, incurred by Kapsch in the
performance hereof. However, for purposes of (he Contract Price, the pass-through amounts in this Exhibit 8
are budgetary 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 amountfs) accordingly without increasing the overall Contract Price.

3. INVOICING

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

Upon Acceptance of a Deliverable, and a properly documented and undisputed invoice, the Slate will pay the
/^rrect and undisputed invoice within thirty (30) days of invoice receipt. Invoices will not be backdated and
vUial) be promptly dispatched.

4. PAYMENT ADDRESS

All invoices shall be sent to the following address:
Renee Dupuis UPS* DHL, Federal Express (etc.):
New Hampshire Department of 36 Hackett Hill Road
Transportation - Bureau of Tumpikes Hooksett NH 031206

Concord NH 03302-2950

US MaU:

PO Box 2950

Concord NH 03302-2950

5. OVERPAYMENTS TO KAPSCH

Kapsch shall promptly, but no later then fifteen (15) business days, return 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 arising out of this Contract, against Kapsch invoices with
appropriate information attached.

Qontract Agreement RFP 2016-041 Exhibil B Price and Payment Schedule
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7. CONTRACT SECURITV/PERTORMANCE BOND

Kspsch shall furnish the Agency with a Performance Bond in an amount equal to 100% of (he total value
of the Project Delivery Cost Phases 1, Appendix B Table 1.2 Cost Summary Details 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 renewals as may be required. If such is rmt provided, the
award may be nullified.

The Performance Bond shall be in a form and substance satisfactory to the Agency. The Performance
Bond shall be maintained by Kapsch in full force and effect until Final System Acceptance. Kapsch 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 Contract. The Performance Bond shall contain a
waiver of notice of any changes 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 Hampshire shall issue the
Performance Bond made payable to the State of New Hamp^ire. The Performance Bond shall contain
the Contract number and dates of performance. Kapsch shall extend the validity and enforcement of the
Performance Bond until Final System Acceptance is achieved.

8. CONTRACT EXTENSION COSTS

Contract extension costs for maintenance and labor rates are based on COLA, if extended at the solealien of (he State as outlined in Contract Agreement-General Provisions Section 1.3, Contract Term,
aining will be negotiated at (he 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 I.S Project Delivery Cost Detail Pha^e 1 until successful Final Project Acceptance.

Q:£0ntr8cl Agreement RFP 2016-04! Exhibit B Price and Payment Schedule
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CONTRACT AGREEMENT - EXHIBIT C - SPECIAL PROVISIONS

SPECIAL PROVISIONS

No special provisions are Inciuded in this ContracL

O

O
Contract Agreement RFP 2016-041 Exhibit C - Special Provisions
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKiES - CONTRACT RFP 2016-041
CONTRACT AGREEMENT - EXHIBIT D - ADMINISTRATIVE SERVICES

ADMINISTRATIVE SERVICES

L STATE-OWNED DOCUMENTS AND DATA

Kapsch shall provide the State access (o oil Documents, Stale Data, materials, reports, and
other work in progress relating to the Contract ("Slate Owned Documents'O. Upon
expiration or termination of the Contract with the State, Kapsch shall turn over all State-
owned Documents, State Data, material, reports, and work In progress relating to (his
Contract to the State at no additional cost to the Stale. State-Owned Documents must be
provided In both printed and electronic format

2. SHIPPING AND DELIVERV FEE EXEMPTION

The State will not pay for any shipping or delivery fees unless specifically itemized in the
Contract.

3. ACCESS/COOPERATION

As applicable, and subject to the applicable taws and regulations, the State will provide
Kapsch with access to a!) program files, libraries, personal computer-based systems,
software packages, network systems, security systems, and hardware as required to
complete the contracted Services.

The State will use reasonable efTorts to provide approvals, authorizations, and decisions
reasonably necessary to allow Kapsch to perfomi its obligations under (he Contract.

4. RECORDS RETENTION AND ACCESS REQUIREMENTS
Kapsch shall agree to the conditions of all applicable State and federal laws and
regulations, which are incorporated herein by reference, regarding retention and access
requirements, including without limitation, retention policies consi^ent with the Federal
Acquisition Regulations (FAR) Subpart 4.7 Contractor Records Retention.

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

Upon prior notice and subject to reasonable time frames, all such records shall be subject
(0 inspection, examination, audit and copying by personnel so authorized by the State and
federal officials so authorized by law, rule, regulation or Contract, as applicable. Access
to these items shall be provided within Memmack County of the State of New
Hampshire, unless otherwise agreed by the State. Delivery of and access to such records

Contract Agreement RFP 2016-041 Exhibit D • Administrative Services
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DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT REP 2016-041

COIVTRACT AGREEMENT - EXHIBIT D - ADMINISTRATIVE SERVICES

shall be al no cost to the State during the three (3) year period following termination of
the Contract and one (I) year term following litigation relating to the Contract, including
all appeals or the expiration of the appe^ period. Kapsch shall include the record
retention and review requirements of this section in any of its subcontracts.

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

5. ACCOUNTING REQUIREMENTS

Kapsch shall maintain an accounting system in accordance with Generally Accepted
Accounting Principles (GAAP). The costs applicable to the Contract shall be
osceriatnable from the accounting system and Kapsch shall maintain records pertaining to
the Services and all other costs and expenditures.

Contract Agreement RfP 2016-041 Exhibit D • Administrative 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

O

IMPLEMENTATION SERVICES

Kapsch shall provide the State with the fonowing services set forth in E_xhibll A per Open Road
Tolling System RFP 2016-041 Appendix C. and addcndums UI and #2.

STATE MEETINGS AND REPORTS

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

Kap^h's Key Project Staff shall participate in meetings as requested by the Stale, in accordartce
with iOie requirements end terms of this Contract.

a) KickofT & lotroductory Meeting: Participants will include Kapsch Key Project
'  Staff end State Project leaders from both Agency and the Department of Information
'  Technology. This meeting will enable leaders to become acquainted and establish
'  any preliminary Project procedures and establish a sound foundation for activities

that will follow

b) Status Meetings: Participants will include, at the minimum, the Kapsch Project
Manager end the State Project Manager. These meetings will be conducted at least
monthly or biweekly and address overall Project status and any addllionai topics
needed to remain on schedule. A status and error report from Kapsch shall serve as
the basis for discussion.

c) The Project Managemeot Plan: shall be reviewed at each Status Meeting and
updated, at minimum, a prior to the meeting.

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

i  e) Exit Meeting: Participants wilt include Project leaders fiom 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 jSiate expects Kapsch to prepare agendas and background for and minutes of meetings.
Background for eai^ status meeting must include on updated Project Management Plan.
Drafring of formal presentations, such as a presentation for the kickoff meeting, will also be
Kapsch's responsibility.

The!Kapsch Project Manager shall subrnit monthly progress report in accordance with the
Schedule and terms of this Contract. If 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
fomiais approved by the State as described in the RFP 2016-O4I Section €4.4. The Kapsch's

O
Contract Agreement RFP 2016-041 Exhibit E - Implementation Services
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BUREAU OF TURNPIKES - CONTRACT RFP 2016-041

CONTACT AGREEMENT - EXHIBIT E ■ IMPLEMENTATION SERVICES

ProjKt Manager shall assist the State's Project Manager, or itself produce reports related to
ProjKt Management as reasonably requested by the Slate, all at no additional cost to the State.

As reasonably requested by the State. Kapsch shall provide the State with information or reports
regaining the Project. Kapsch shall prepare special reports and presentations relating to Project
ManagetTKnl, and shall assist the State in preparing reports and presentations, as reasonably
requited by the State, all at no additional cost to the State.

o

Conjbact 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 2016^41
CONTRACT AGREEMENT - EXHIBIT F - TESTING SERVICES

TESTING SERVICES

Kapsch shall provide the testing services as described in the Open Road Tolling System RFP
2016*041 Section C*6 Testing Requirements and System Acceptance, including addendum
41 and 42 and/or Compliance Matrix table included in Exhibit H.

o

o
Contract Agreement RFP 2016-041 Exhibit F - Testing Services
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFF 2016-041

EXHIBIT G - MAINTENANCE AND SUPPORT SERVICES

1. MAINTENANCE AND SUPPORT SERVICES

Kapsch shall provide the maintenance and support services, including all Key Performance
Indicators (KPI) as described in RFP 2016-041, including addendum 4 I and M2 and/or
Compliance Matrix table included in Exhibit H.

G

Contract Agreement RFP 2016-041 • Exhibit 0 • Maintenance and Support Services
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_  STATE or NEW lU^PSHlRE
Q  DEPARTMENT OF TR^FORTATION O

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 2016-041

EXHIBIT H - REQUIREMENTS - COMPLIANCE MATRIX

COMPLIANCE MATRIX

Kapsch shall meet all requirements as described 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 Project Manager and the Slate Project manager shall finalize the Project Management Plan as
described in RFP 2016-041 Section C-4 .1 Project Management Plan within 45 days of the Notice To
Proceed and further refine the tasks required to implement the Project. The elements of U^e preliminaiy
Project Management Plan are documented to implement the Application Software, Hardware,
Documentation, and Training. Continued development and management of the Project Management
Plan is a joint effort 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 to manage the
Project's life cycle, the Kapsch team and the State shall finalize the Project Management Plan at the
onset of the Project. This plan shall identify the tasks, Deliverables, major milestones, task
dependencies, and a payment Schedule required to implement the Project. It shall also address intra-task
dependencies, resource allocations (both State and Kapsch team members), refine the Project's scope,
and establish the Project's Schedule. The Plan is drafted in accordance with the RFP's Project
Management Plan and shall utilize MS Word and MS Project to support the ongoing management of (he
Project

1. ASSUMPTIONS

A. General

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

•  All State tasks must be performed in accordance with the revised Project Management Plan.
•  All key decisions will be resolved within five (5) business days. Issues not resolved within

this initial period will be escalated to the Slate Inject Manager for resolution.
•  Any activities, decisions or issues taken on by the State that 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.
•  Kapsch shall maintain an accounting system in accordance with Genenlly Accepted

Accounting Principles (GAAP).

B. Logistics
•  The Kapsch Team shall honor all holidays observed by Kapsch or the State, although with

permission, may choose to work on holidays and weekends.
•  The State shall provide the Kapsch Team a Virtual Private Network (VPN) access, and

access to any necessary iniemel State networks and/or software (within State standards).

C. Project MaoagemeDt
•  The State shall approve the Project Management Methodology used for the Project.
•  The State shall provide the Project Team with reasonable access to the State personnel as

needed to eomplele Project tasks.
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A Project folder shall be created within a Kapsch FTP site to be used for centralized storage
and retrieval of Project documents, wori products, and other material 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
access for the State team. Final versions of all Documentation shall be loaded to the State
System.
Kapsch assumes that an assistant Project Manager may be appointed from time to time to
handle reasonable and ordinaiy absences of the Project Manager.

O

o

D. Pretioiloary Project Schedule

The following Table provides the preliminary agreed upon Schedule for the Contract Deliverables
based on NTP November 16,2016. Kapsch Nvill submit a Project Schedule to the State within 45
days of NTP as described in the RFP 2016-041.

High Level Preliminary NH Project Schedule

■  ' .. ' i-fui^^rae' ■ - t-' i (Wufi®. i
Notice (0 Proceed/Mobilization November 16.2016

Civil Oeslnn Function Requirements luly 11,2017

Proiect Schedule (BaselineVEscrow Deposit December 23,2016

Final Projea Management Plan, including Quality Assurance
Plan December 22,2016

System Requirements Document lanuary 11,2016

Draft Business Rules Document lonuary 13,2016

Draft Interface Control Documents lanuary 27,2017

Preliminary System Detailed Design Document luly 10,2017

Final Data Migration Plan September 3.2017

Final Implementation &. Transition Plan ^ueust22.20l7

Final Master Test Plan September 8,2017

Factory Acceptance Test (FAT) Pto luly 25.2017

Final Interface Control Documents lanuary 27,2017

Final System Detailed Design Document Iunc26.2017

Final Maintenance Manual May 22,2018

Final ORT installation Plan end 100V« drawings Approved August 22,2017

ORT 0»-Sile First Installation Test (0F1T) Test Plan
Approved August 8.2017

Commissioning Test Plan August 10, 2017

Successful Completion of Installation. Commissioning and
Go-Live

Phase IB complete) April 10. 2018

Final Business Rules Document Mbv 1.2016

^raft Reports Manual April 3.2018
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Droh User Manuals March 30,2018

F((\al Disaster Recovery Plan & Busirtess Continuity Ptan August 24.2017

Final Training Plan April 13,2018

Final User Manuals April 13.2016

Final Reports Manual April 18.2018

fraining Completed April 26.2018

Extended CH>er8tions Test Plan AuRUSt 2S.20I7

Final As Built Drawinfts A Spare Parts list A BOM Mav 1.2018

Final Project Acceptance and Final Software Escrow Deposit lune 30.2018

E. Reporting
•  Kapsch shall conduct meetings as described in Exhibit £, and provide reports (hat include,

but are not limited to. minutes, action items, test results and Documentation.

F. User Training
•  The Kapsch Team shall lead the development of the end*user training plan.

C. .Testing
•  TheState shall work with Kapsch on performance testing as set forth in Appendix C,

Section C-6 Testing Requirements and System Acceptance.

2. ROLES AND RESPONSIBILITI^

A. Kapjcb Team Roles and Responsibilities

1) Kapsch Team Project Manager
The Kapsch Team Project Manager shall have overall responsibility for the day«to-day
management of the Project and shall plan, track, and manage the activities of (he
Kapsch Implementation 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 (he 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 Cask progress for time, quality, and accuracy in order to achieve
progress;

•  Review requirements and scheduling changes and identify the impact on the
Project in order to identify whether the changes may require a change of scope;
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•  Implement scope and Schedule changes as authorized by the Slate Project
Manager and with appropriate Change Control approvals as identified in the
Implementation Plan;

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

•  Provide the State completed Project Deliverables and obtain sign-off from the
State's Project Manager.

2) Kapscb Team
The Kapsch Team shall conduct analysis of requirements, validate the Kapsch Team's
undeist^ing of the State business requirements by application, and perform business
requirements mapping:

• Construct and confirm application test case scenarios;
•  Produce application configuration definitions and configure the applications;
• Conduct testing of the configured application;
•  Produce functional Specifications for extensions, conversions, and interfaces;
•  Assist the State in the testing of extensions, conversions, and interfaces;
•  Assist the State in execution of the State's Acceptance Test;

• Conduct follow-up meetings to obtain feedback, results, and
concurrence/approval from the State;

•  Assist with the correction of configuration problems identified during system,
integration and Acceptance Testing; and

•  Assist with the transition to production.

•  Development and review of functional and technical Specification to determine
that they are at an appropriate level of detail and quality;

•  Development and Documentation of conversion and interface programs in
accord^ce with functional end technical Specifications;

•  Development and Documentation of installation procedures; and
•  Development and execution of unit test scripts;

•  Unit testing of conversions and Interfaces developed; and

•  System Integntion Testing.

«  System Migration.

Kapsch Project Team

Team Member Project PositjoD Pbone Email

Paul Muzzey Project Principal (617)461 4347 P8ul.MuzzevtS)lcaDSch.net

Michael Yager Project Manager (512)761 2516 MIchael.VaceffSlkeDSch.nei

Christina Mendez Assistant Project Manager (512)592-5933 Christina.MendezrS)kaDsch.net

Valentin Rusu Data Migration Manager (647)317-9700 volenlin.rusufakaosch.net

Carolos Aguitera Quality Assurance Manager (512)450 6297 C«rk)sAEullerwS)kaDsch.net

Sam Sparks Software Manager (512)574-5115 Somucl.SDarks(a)kaDSch.net

Kris Lorsen Installation Manager (512)420-6129 KristoDher.UrsentSlkaDSch.nct

Daniel Lafuente Maintenance Manager (713) 854-3687 Daniel.LjiFuente/S)kaDSch.ne(

O
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B. State Roles and ResponsibiUties
The rollowing State resources have been identified for the Project The time demands on the
individual State team members will vary depending on the phase and speciftc tasks of the
Implementation. The demands on the Subject Matter Experts* time will vary based on the need
detennined by the State Leads and the phase of the Implementation.

Team Project Position Phone Email

Member

Rence Project Manager 603^85-3806 (w) rduDuisf3>do(.siate.nh.us

Dupuis 603-848-7481 (c)

Laura Assistant Project 603-485-3806 lmarrioti(S)dot.siatc.nh.us

Marriott Manager 603-419-0734(0)

Celeste E-ZPass Program 603^85-3806 csoucv(S)dot.sts(e.nh.us

Soucy Manager

Charles DolT Liaison 603-485-3806 cbums2f2)dot.statc.nh.us

Bums 603-419-020 Uc)

Walter Technical Advisor (207) 228-0886 WFecerhjndfSlHNTB.com

Fagerlund

O

o

1) State Project Manager
The State Project Manager shall worit side-by-side with the Kl^>sch Project Manager. The
role of the State Project Manager is to manage State resources (IF ANY), facilitate
completion of all tasks assigned to State staff, and communicate Project status on a regular
basis. The Stale Project Manager represents the State in all decisions on Implementation
Project matters, provides all necessary npport in (he conduct of the Implementation
Project, and provides necessary State resources, as defined by (he Project Management Plan
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 and maintenance;
• Oversee 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 Contractor testing, conversion and Implementation of the
Project;

•  Facilitate Project strategy and approach;
•  Engage and manage Contractor,

• Manage significant issues and risks; and
• Manage stakeholders' concerns.

2) Assistant Project Manager

•  DOT pocumenlation Coordinator
•  Lead in report development
•  Lead with Training -
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•  Assists in Tc5ting,.including development of test scripts and review of data
•  Attend all project meetings
•  Bsckup to Project Manager in his absence
• Work with Kapsch in developing and maintain role-based security as defined by tKe

State Team;

3) Stale Subject Matter Expert(s) <SME)
The role of the State SME is to assist application teams with an understanding of the State's
current business practices and processes, provide agency knowledge, and participate in the
Implementation. Responsibilities of the SME include the following:
•  Be the key user and contact for (heir section, Bureau or agency;
•  Attend Project Team training and acquire in-depth functional knowledge of the

letevani 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 scnpts 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
•  Lead in the connection to the State's Financial System.

4) State DolT LUison and Technical Advisor
The State's Technical Lead and Architect reports to the State's Project Manager and is
responsible for leading and managing (he State's technical tasks. Responsibilities
include:

•  Assist in ail the aspects of SME's
•  DOT lead in Data Migration effort (DOIT liaison)
•  Assist in reviewihg of documentation and.development of report
•  DolT's Liaison will coordinate all efforts/reviews required by the Network

Administrator and Database Administrator Aaend technical training as necessary
to support the project;

• Work with the Kapsch Technical Lead and the State's vendor to architect and
establish an appropnate hardware platform for the State's project development
and production environments;

•  Assists in Testing, including; development of lest scripts etid review of data
« Work in partnership with the Kiq)sch and lead the State technical siaB^s efforts in

documenting the technical operational procedures and processes for the Project.
This is a ̂ ntractor deliverable and it will be expected that Kapsch will lead the
overall effort with support and assistance from (he State; and

•  Represent the technical efforts of (he State at monthly project meetings and bi
weekly meetings as needed.

• Work with the Kapsch to finalize logical and physjcal database configuraiion;
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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 execute backup and recovery procedures
throughout the project;
Work with the State Team to manage the availability of Application instances
throu^out the project;
Work with the Kapsch to define end test Application security, backup and
recovery procedures;

Establish rtew Kapsch Application user Ids;
Configure menus, request groups, security rules, and custom responsibilities;
Assess the ability of the Slate's overall network architecture and capacity to
adequately support implemented applications;
Establish connections among the database and application servers; and
Establish connections among the desktop devices and (he Application and
database servers.

S) Stale Technical Advisor
The State's Technic^ Advisor reports to the State's Project Manager and his
responsibilities include:

B  Assist the State Team with oversight and technical advisory services for the
development of system, integration, performance, and required test plans by
Kapsch;

•  Coordmeting with Stale Turn for system, inte^ation, performance, and required
tests by Kap^;

•  Coordinating the State's team and external third p^ies involvement in testing;
•  Ensuring that proposed process changes are considered by process owners;
•  Establish priorities of Deflciencies requiring resolution; and
•  Tracking Deficiencies through resolution.

6) Conversions
liie following Table identifies the conversions within the scope of this Contract.

Planned Conversions

Conversion Components,
If applicable

Lead

Responsibility
Descripdon

;Data
Micratioo

Kapsch Migration of Legacy data to new
system

(

o
Contract Agreement RFP 2016-041 Exhibit I Project Management Plan

Kapsch Initials
Dale; It / 11 / fG Pag' 79 of 89



o

STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

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

EXHIBIT I PROJECT MANAGEMENT PLAN

O

G

A. Coovcrfton Testiag Rcspoosibiiities
•  The Kapsch Team shall develop a Data Migration Plan as outline in (he RFP 2016-

041

•  The Kapsch Team and the State, based on their assigned conversion responsibilities,
as set foith in Contract Exhibit F: Testing Services shall identify applicable test
scripts and installation instructions, adapt them to the Project s^ifics, test the
business process, and compare with the documented expected results.

•  The Kapsch Team end the State, based on their assigned conversion responsibilities,
shell execute the applicable test scripts that complete the conversion and compare
execution results with the documented expected results.

•  State is responsible to initiate a work order with the incumbent vendor as described in
the RFP 2016-041.

7) loteiTaces
Interfaces shall be implemented in cooperation with the State. The foilowmg Table identifies
the interfaces within t^ scope of this Contract and their relative assignment

lo-Scopc Existing Interfaces

AeeocY Name Import or Export Faoction Freqoeocy

Agency Existing
E-ZPass Violation

Server

Export Send Violation

Images to CSC for
violation processing.

Live

Agency Existing
E-ZPass Host Server

Import Receive Transponder
Status File to update
ORT lanes.

Daily

Agency Existing Lone
(Toll Collection
System) Host Server

Export Send E'ZPass

transactions to

existing Lane System
Host for inclusion in

processing.

Hourly

A. Interface Responsibilities
•  The Kapsch Team shall lead the State with the mapping of legacy data to the Kapsch

Applications.
•  The Kapsch Team shall lead the review of functional and techntcal interface Specifications.
•  The Kapsch Team shall assist the Slate with the resolution of problems and issues

associated with the development and Implementation of (he interfaces.
•  The Kapsch Team shall document the functional and technical Specifications for the

interfaces.

•  The Kapsch Team as set forth in Contract Exhibit F: Testing Services shall identify
applicable test scripts and installation instiuctions, adapt them to the Project specifics, test
(lie business process, and compare with (he documented expected results.

•  The State and the Kapsch Team shall jointly verify and validate the accuracy and
completeness of the interface.
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SOFTWARE UCENSE

1. LICENSE GRANT

Subjeci to the payment of applicable license fees set forth in Contract Exhibit B: Price
and Payment Schedule, K^sch hereby grants to the State a worldwide, perpetual,
irrevocable, non>excluslve, non<4/ansferable, limited license to use the Software and its
associated Documentation, subject to the terms of the Contract. The Stale may allow its
agents and Contractors to access and use the Software, and in such event, the Slate shall
first obtain written agreement from such agents and ContrBCtors that each shall abide by
the terms and conditions set forth herein.

2. SOFTWARE AND DOCUMENTATION COPIES

Kapsch shall provide the Slate 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 end its
associated Documentation for its Internal business needs. The Stale agrees to include
copyright and proprietary notices provided to the State by the Kapsch on such copies.

3. RESTRICTIONS

Except as otherwise permitted under the Contract, the State agrees not to:
a. Remove or modify any program markings or any notice of Kapsch

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

for use in the third party's business operations, except as permitted herein;
or

c. Cause or permit reverse engineering, disassembly or recompiiation of the
programs.

d. License restricted to use only on operations and maintenartce of the NHDOT
BOS.

4. TITLE

Title, right, and interest (including all ownership and intellectual property rights) in the
Software, and its associated Documentation, shall remain with Kapsch

5. 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 its internal 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, (f the State believes a virus may be present in

Contraci Agreement RFP 2016-041 Exhibit J - Software License & Source Code
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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.

6. AUDIT

Upon forty-five (45) days written notice, Kapsch may audit the Slate's use of the
programs at Kapsch sole expense. The Stale agrees to cooperate with Kapsch audit and
provide reasonable assistance luid access to information. The State agrees that Kapsch
shall not be responsible for any of the State's reasonable costs incurred in cooperating
with the audit. Notwithstanding the foregoing. Kapsch audit rights are subject to
applicable State end federal laws end regulations.

7. SOFTWARE NON-INFRINGEIVIENT

Kapsch warrants that it has good title to, or the right to allow the State to use ell
Services, equipment, and Software ('"Maierian provided under this Contract, and that
such Services, equipment, and Software do not violate or infringe any patent, trademark,
copyright, trade name or other intellectual propei^ rights or misappropriate a trade
secret of any third party.

The warranty of non-infringement shall be en on-going and perpetual obligation that
shall survive termination of the Contract. In the event that someone makes a claim
against the State that any Material infringe their intellectual property rights, Kapsch shall
defend end indemnify the State against the claim provided that (he State:

a. Promptly notifies Kapsch In writing, not later than 30 days after the State
receives actual written notice of such claim;

b. Gives Kapsch control of the defense and any settlement negotiations; and
c. Gives Kapsch the information, authority, and assistance reasonably needed

to defend against or settle the cbim.

Notwithstanding the foregoing, the Sute's counsel may 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 intellectual property rights, Kapsch may choose to either modify the Material to be
non-infringing or obtain a license to allow for continued use, or if these alternatives arc not
commercially reasonable, Kapsch may end the license, and require return of the applicable
Material and refund ell fees the State has paid Kapsch under (he Contract. Kapsch will not
indemnify the State if the Slate alters the Material without Kapsch consent or uses it
outside die scope of use identified in Kapsch user Documentation or if the State uses a
version of the Material which has been superseded, if the infringement claim could have
bMn avoided by using on unaltered current version of (he Material which was provided to
the State at no additional cost. Kapsch will not Indemnify the State to the extent that on
infringement claim is based upon any information design, Specification, instruction,
Software, data, or material not furnished by Kapsch. Kapsch will not indemnify the Slate

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 Kapsch without Kapsch consenL

SOFTWARE ESCROW

1. Kapsch represents and vrarrants that the cuirently existing source code for the
Software licensed to the State under the Contract, as well as the Documentation for
sttch Software, and developer comments to the source code for the Software (the
"Deposit Materials") have been deposited in an escrow account maintained at Iron
Mountain "Escrow Aeent") as required by this Contract. Future Deposit Materials

for major version releases (e.g., x.y.z) of the Software not otherwise delivered to the
State Licensee as source code shall be deposited in the escrow account (nonmally
within six (6) months after the first commercial shipment of each such release).
Kapsch shall promptly pay to the Escrow Agent all escrow fees that become due
under the Escrow Agreement to maintain the Software in escrow.

2. Kapsch agrees 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 a commercially reasonable time. Thereafter,
upon (he request of the State, to be made no more fr^uemly than annually, Kapsch
shall provide the State with written verification that the Software has been deposited
with the Escrow Agent.

3. The Escrow Agent shall make and release a copy of the applicable Deposit Materials
to the State upon the occurrence of any of the following events ("Release Events"):

(a) Kapsch has made an assignment for the benefit of creditors:
(b) Kapsch institutes or becomes subject to a liquidation or bankruptcy

proceeding of any kind;
(c) A receiver or similar officer has been appointed to take charge of all or

pah of Kapsch assets;
(d) Kapsch terminates its maintenance and operations support services for

the State for the SofWare or has ceased supporting and maintaining the
Sofhvare for the State whether due to its ceasing to conduct business
generally or otherwise, except in cases where the termination or
cessation is a result of (he non-payment or other fault of the State;

(c) Kapsch defaults under the Contract; or

(0 Kapsch 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: Sdyhvore i./cenje Source Corfe.

Contract Agreement RFP 2016-041 Exhibit J - Software License & Source Code
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4. In the event that Deposit Materials are released 5om escrow to the State prior to the
Stan of Operations Phase of the Contract, Kapsch hereby grants (he State the right to
use, copy, modify, display, distribute, and prepare derivative worVs of the Deposit
Materials, and to au t^rize 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 Sofhvare end subject to the rights granted in this Contract and
License.

5. Kapsch agrees to pay all costs associated with the escrow covered by this
Contract, except for nominal fees to cover the cost of reproduction and
distribution of release of the Deposit Materials to the State, including all related
reasonable administrative expenses.

o
Contract Agreement RFP 2016-041 Exhibit J - Software License & Source Code
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WARRANTY AND WARRANTY SERVICES

Kapsch shall provide ihe 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 Woininty, C-8.3
Warranty Program, and including addendum H] and iSf2 and/or Comptiarrce Matrix table included
in Exhibit H.

o

o
Contract Agreeihent RFP 2016-041 Exhibit J - 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 it I and U2 and/or in their Compliance Matrix in
Exhibit H.

o

o Contract Agreement RFP 2016-041 Exhibit L - Training Services
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NHDOT RFP 2016-041 (WITH ADDENDA) INCORPORATED

NH Dep&itment of Transportation RFP 20)6-041 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, dated September 15, 2016 are included by reference as binding
Deliverables to this Contract.

o
Contract Agreement RFP 2016-041 Exhibit M • NHDOT RFP 2016-041 (with
Addenda) Incorporated

Kapsch Initials v ,
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VENDOR PROPOSAL, BY REFERENCE

Kapsch Proposal lo Department of Transponation RFP 20I6-O4I Open Road Tolling System
dated July 27,2016 is hereby incorporBted by reference as fully set hirth herein.

Contract Agreement RFP 2016-041 Exhibit N - Vendor Proposal, by Reference
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CERTIFICATES AND ATTACHMENTS

Attached are:

A. Kapsch's Certificate of Vote/Aulhoriiy
B. Kapsch's Certificate of Good Standing
C. Kapsch's Certificate of insurance
D. Kapsch's Proposal Transmittal Form Letter
E. Change Request V/ork Instruction
F. Sofiware License Agreement

o Contract Agreement RFP 2016-041 Exhibit 0 - Certificates and Attachments
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State of New Hampshire

Department of State

CERTinCATE

I. William M. Gardner. Secretary of Stole of the State of New Hsmpshirc, do hereby ccniiy that KAPSCH TRATPICCOM

TRANSPORTATION NA, IMC. is a Michigan Profit Corporation registered .to transact business in New Hampshire on March 13.

2015.1 funhcr cerUfy that oil fees end dociancnis required by the Secretory ofStoic's ofHcc hove been received and is in good

sionding os far os this ofTicc is concerned

Business ID: 722633

o

OS

V

£
%

o ■©

<1TTI©

IN TESTIMONY WIIEROOI-.

I hereto set my hand and cause to be orn^cd

the Seal of the Suic of New Klompshirc.

this I4ih day of November A.D. 2016.

William M. Gardner

Secretary of State

o
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Kapsch TnfftcCcm kapsch
chaUanglng Omit*

Kapsch TrafflcCom Transportation NA« Inc.

Officer's Certificate of Authority

O

The undersigned Officers of Kapsch TrafTicCom Transportation NA. Inc., a

Michigan 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.

Z  I have reviewed the Resolutions of the Company and confirm that the Officers of
the Company, Alfredo Escrlba and Michael Hofer are both authorized to sign the contract:

Name Position

Alfredo Escrlba President

Michael Hofer Chief Financial Officer

O

IN WITNESS OF. I have hereunto set my hand as of the ll'" day of November, 2016.

let Elchers

Secretary

Kapsch TrafflcCom Transportation NA, Inc.

HMfiSCh TnWeCom North Amtrtcs > 1330 Pioc»i4 Drive. Suite 200. (301) 3S4.SS66.I RodtvlDe, MD ZOfiSO^ USA
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5TATC OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD T0LUN6 (ORT) RFP 2016-041

Form 1: Proposal Tninsmictal Letter >

Slcrte*bf Now.Hompihife Prdposa) Trommltta] Fofm Letter

Vendor Nome k'ev.pscl^ ~TC'S<i-f\cCcrri pe>ri^*-'ho n A//-1 J>^*"
AHrtr«. l390 P.ccxrj l)f>v/g. ^ 3^.-4e 2CC
qty/state/ap Rccic>.';llg Mh lO^Sa
TO: John Corcoroa Administrator

Admlnbtrator. Bureau of Turnpikes

36 Hockett Hm Rood

Hooksett. NH 03106

Telephone f603^4B5-3806

gmofl: JCorcofon@dot.stot9.nh.us

O

o

K: Proposal Invitation Name: Open Rood Toning
Proposal Number; 2016-041
Prc^xjsal Due Date and Time: June 10, 2016. 2:30 pm

DearSn

Vendor Nome: a/4 iotherebv offeis to sell to the State
of New Hampshire'the Services iTKaJcated In RFP 2016-041 Open Rood ToIBng at the
price(s) quoted In Vendor Response Section VIII: Price Proposal and Appencflx J: Price
ProposaJ foruTS. In complete occordarv:e wtth oB condl^ns of this RFP orxl oil
Specifications set forth in the RFP end In the State of Now Hampshire Terms end
Condlttons outlined In RFP Appendx H; State of New Hampshire Terms and Condttior^s,

Controctof Sgnor: Ali cUxg I Hj-fer , C fO. ,5 oultiortzod
to legally obDgato

Contractor Nome; TroffuCofy\ A/y4. /n <?.

We attest to the fact that:

The Vendor has reviewed end agreed to be bound by oil RFP Terms and Conditions,
tricludlna but not limited to, the State of New Ham^re Terms and Condrftons In
Appendix K which shell form the bosls of ony Controct resulting from thb RFP; No new



NH DOT. Bureau of Turnpikes
\Nork Instructions

G

Title: Toll System Computer Change Request Page 1 of 3

1.0 PURPOSE: Procedure for requesting char>ges to the Tot! System application.

2.0 RESPONSIBILITIES '

2.1 The Vendor and Turnpikes develops the proposed change request

2.2 NHDOT Review Board of Information Technology (RBIT) reviews and
approves the change request

2.3 The Assistant Administrator of the Tolls (AAT) gives final approval to begin
work.

3.0 PROCEDURE

3.1 A change request is developed due to an update or upgrade in the Vendor's .O  software, an enhancement requested by the Bureau, or a Tix* to correct a
problem. See 3.7 for Emergency Change Request.

3.2 Tumpikes or the Verrdor flQs out the Change Request Form for the necessary
tmprovements and/or application changes. All sections within Turnpikes will
submit these changes through the AAT or designee by AAT. Indude
samples of the proposed change when applicabie, i.e. new report.

3.3 Test plan is described under the Tumpikes approval section and Is
developed by Tumpikes.

3.4 The Vendor estimates the hours for the change request, cost, completion
date, fays out the proposed change Implementation procedure and concurs
with the test plan.

3.5 Once the Change Request Is received from the Vendor, Tumpikes submits
the request to the NHDOT RBIT Board for their review and approval. The
NHDOT RBfT Board pays particular attention to the cost and estimated time
frame to make sure the quotes are reasonabla and asslgr^ a person for
oversight.

3.5.1 NHDOT RBIT Board meats Thursdays of the pay week. All
requests should be in Thursday morning by 10:00 a.m.

3.6 After NHDOT RBIT approval, the AAT approves the Change Request and
then sends It to the Vendor for a Nolice to Proceed <NTP).

S:\Turnplkes\Work Instructions - Procedure memosWVork InstructlonfiWtmlntFlnalNTofl System Computer Change
Request.doc



o NH DOT. Bureau of Turnpikes
Work Instructions

O

Title: Toll System Computer Change Request
Docuinent#: TurivToll-004 . Revision #: 1

Page 3 of 3

^DalejMa^^8^2013

S.0 DOCUMENT CONTROL

5.1 Revision #1

5.1.1 Revised the procedure to Include all the updates to steps.

5.1.2 Revised to Include Emergency Change Request process.

G

Approved:

rtst hor

Admlnbtrator,
Sumau of Turnpikes

REV. NO.

DATE

SUPERSEDES

EOmON

^(n(l^

10/31/2007

S:\Tumpnie9\Work irtslructions • Procedure memosWVork ln8tructlonsVAdmin\FinanToli System Computer Change
Request.doc
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING (ORT) RFP 2016^1

Form 9: Toll System Technology Change Request Form

Project Name: Project Number

Requested By: Change Number:

Description of Change Request:

V" :'V • " -.-"W ')

Estimate Hours: Estimate Cost:

Completion Date: VI Number:

Comments:

1  "TV -1-. . . lO»IRGE(aSJINF®fiMftffON^^ "■ ■■

Estimate Hours: Estimate Cost:

Approved By: Title: Date:

Comments:

>>■* ' —T'

.  n , ■ _ ■ i ■■■■■ o« ^ J*-:'-"
- ja.,

client Name: Title: Date:

Approved By: Title: Date:

Comments:

Vendor Initials

Date lofl

O

O



SOFTWARE LICENSE AGREEMENT

>» Software License Agreement
(With access to Source Code)

This Software License Agreement (together with all referenced attachments, this "Agreement") is
entered into as of the Effective Date by and between:

Licensor

Kapsch TrafTicCom Transportation NA, inc.
211 East T* Street. Suite 800
Austin. Texas 78701
Tel: (832)54(W)52I
Fax: (512)450^307
(Referred to as "Kapsch")

And

Lieeosee

New Hampshire Department of Transportation
orNHDOT

Bureau of Turnpikes
36 Hackett Hill Road

Hooksett. NH03I06
Tel: (603)485-3806
Fax: (603) 485-2107
(Referred to as "Licensee")

This Agreement is comprised of this Cover Page and the following attachment(s):

Attachment *'A** Terms and Conditions

Attachment **8** Software Product Schedule

o

Lieensee shall obtain a site license to use the Kapsch Software at the named Facilities, with access to
source code under the terms and conditions set out in this Agreement.

For and in consideration of mutual covenants herein contain the parties hereto have caused this
Agreement to be executed by their duly authorized officers.

Kapsch TrafficCom Trans]
Inc.

By:

NamciAlfredoEscribT
Title: President CFO
P^t<-NQvenibtr22.2016 November 2B. 2016

New Hampshire Department of
Traosportatfop
By:

Name;"

Title:

Date;
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AttachmcDt A

Terms and CondiHons

]. Dcfloitions . . .

(a) "^Authorized Facility" has the meaning ascribed in Article 4.

(b) "Business Use" means Licensee's intemal use (used within NHDOp of the Kapsch
Software at the Facilities in connection with the Licensee identified use in the Contract.

(c) "Kapsch Software" means the Kopsch 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-H-, Basic, 4GL, SQL), embodied
in either magnetic disk or tape, which forms a software program or group of programs
from which a computer can it made to perform specified functions after the Source has
been translated into "Binary" executable code.

(e) "Confidential Information" has the meaning ascribed in Article 9: Non Disclosure and
Security.

(0 "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.

(g) "Documentation" means code, files, paperwork and applications, necessary to execute and
use the Software and Source Code.

■ (h) "Facilities" means all NHDOT Turnpike facilities (existing or new) for Open Road
Tolling application, as long as Kapsch is implementing and maintaining the system and
lanes.

2. License
Kapsch hereby grants to Licensee and Licensee hereby accepts a full paid, royalty free,
perpetual, non-transferable, non-exclusive license to use the Kapsch Sofhvare 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 Licensee hereby accepts the limited, fully paid,
royalty-free, non-transferable, non-exclusive right and license to access, use, and modify the
Kapsch 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.

3. Tcmi

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 Agreement shall remain in effect until such time as it may be

A-1
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(enninated by eilhcr party in accordance with (his License Agreement. Any use of the
Kopsch SoftWc before the Effective Date for the purposes of testing and commissioning,
shali be on a temporary license basis only.

4. Location ofUsc

Tlw Kapsch Source Code (including all copies thercoO shall only be stored and used at
Licensee's location(s) specified in the attached Schedule "B" - Sofhvare Product Schedule
or such other locations of .Licensee as may be agreed to from time to time in writing by
Kapsch in its sole discretion ("Authorized Facilities"). Licensee shall mark any removable
storage media containing copies of the Kapsch Source Code (in whole or part) or
documentation (if applicable) with a notice indicating that the software or information
contained therein is the property of Kapsch.

5. Kapsch Scarce Code
Licensee acknowledges and agrees that title and all interests and rights of ownership in and
to the Kapsch Software and Kapsch Source Code, including and resulting object code and
documentation, all 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 (his Agreement.

Kapsch acknowledges that 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 ^e 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-
fiee, irrevocable and non-terminable, fully paid-up, transferable and assignable, non
exclusive, worldwide right and license to Kapsch to (he Licensee Modincations.

6. Documentatloo

If the applicable box labeled "yes" on the SofHvare Product Schedule is marked. Licensor
will provide Licensee with applicable documentation for the Kapsch Source Code.
Otherwise, Kapsch will not provide any documentation for the Kapsch 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 Kapsch Source Code as permitted under
this Agreement.

7. Distribation Limitation

Except as expressly provided, in no case shall Licensee publish, disseminate, distribute,
disclose, or otherwise make available the Kapsch Software, Kapsch Source Code,
Documentation or Licensee Modifications to any third party without the prior written
consent of Kapsch. Notwithstanding the foregoing, Licensee may make the Kap^h Source
Code available to third parlies working on the Kapsch Source Code for the sole benefit of
Licensee, provided each such third party:

,  (I) has a need to access (he Kapsch Source Code in order to perform their responsibilities for
Licensee, and
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(ii) has entertd into a written confidcnliality agreement 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.

8. Technical Support
Kapsch does not represent that the Kapsch Source Code is error free. Licensee
acknowledges and agrees that it shall be solely responsible for its use and modification oF the
Kapsch Source Code as delivered by Kapsch under this Agreement (including installation
and compilation of the same and configuration, 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
-Conirect. With respect to foregoing and in particular assisting Licensee whh understanding
the operation of the Kapsch Source Code, Licensee acknowledges that such assistance will
only be provided to the employees of Licensee and/or contractors of Licensee who have been
engaged by Licensee, who are permitted to access the Kapsch Source Code in accordance
with this License.

9. Nod Disclosure and Security
Licensee acknowledges and agrees thai all information with respect to the Kapsch Software,
Kapsch Source Code or Documentation is the proprietary and valuable property of Kapsch
Confidential Information"). If there is an unauthorized disclosure, breach or anticipated breach
of the Confidential Information by Licensee, Kapsch reserves the right to pursue any and all legal
remedies available to it under the laws of the State of New Hampshire.

10. TennloadoD

Notwithstanding the provisions of Article 2: License herein; in the event:

(i) Licensee substantially breaches or fails to 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 written notice of same from Kapsch;
or

(ii) Licensee makes an assignment for the benefit of creditors, or a petition in bankruptcy is
filed by or against 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) days either return (he Kapsch Software and all copies to
Kapsch or certify to Kapsch that the original Kapsch Software and all copies have been
destroyed.

11. Represeotatlons ood WairaDties
KAPSCHPROVIDES THE KAPSCHSOURCE CODE "AS IS. 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
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PARTICULAR PURPOSE; WARRANTIES ARISING FROM A COURSE OF DEALfNG,
TRADE USAGE. OR TRADE PRACTICE; AND ANY AND. ALL WARRANTIES OF
NON-rNFRINOEMENT AND TITLE.

In the event any modincations are made to (he Kapsch Source Code by Licensee, Licensee
acknowledges and agrees that Licensee shall (hereafter 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.

12. AssigQineDl
Neither party shall assign this License Agreement without the written consent of the other,
which consent shall not be unreasonably delayed or withheld.

13. lotdlectual Property
(a) Provided that the Kapsch Software is used in the scope contemplated by (his License

Agreement, Kapsch will indemnify and hold harmless, at its expense, any action or
proceeding brou^t against Licensee to the extent that it is based on a claim that any
part of the Kapsch Software, or (heir use as contemplated in the Contract
Documents, infringes any copyrights, licenses, trademarks, patents or other
proprietary rights. Licensee shall promptly noiify Kapsch in writing of any
infringement action or proceeding that has been brought or threatened of which it is
aware. Kapsch will settle or defend the action and pay the costs and damages
awarded in any action or pfoceeding, both Kapsch and Licensee shall participate in
the defense of any action and all negotiations for settlement or compromise in
connection therewith. Kapsch shall also do all things necessary, including (he
payment of money, to prevent the Work or components thereof, or its use being
delayed by injunaion or other reasoa In (he 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 proprietary 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 to Licensee under any provision of this section
for any patent or copyright infringernem if the claim is based upon Licensee's use of
the Kap^ Software in combination with any equipment or device not made by or
previously approved by Kapsch or in any manner for which the Kapsch Software
was not desigrmi.

14. Indcmoity and LimitarioD of liability
(a) Kapsch shall defend, indemnify and save harmless Licensee, its employees, officers

■  end agents, from and against any and all awards, judgment, costs and expenses,
including legal fees arising out of or connected with any 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 a party and that has t^n caused
by the breach of contract, negligence or willful misconduct of Kapsch. its employees

G or agents, whether before or after delivery of the Kapsch Software provided under
this License Agreement, except to the extent such loss, injuiy, damage or death is
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caused by the breach of contract, negligence or willfui misconduct of Licensee, its:
employees or agents.

(b) In no event shall cither paity be liable for indirect, special, consequential, incidental,
punitive or exemplary damages, in connection with Licensee's use of the Kapsch
Sofhvare, 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
aware of the possibility of such damages.

15. Notice
Any statement, notice, approval, demand or request, required, permitted or agreed to be.
delivered, given, made or served by either party hereunder, shall be sufficiently delivered,
given, made or served if (I) in writing and signed by the party delivering, giving, making or
serving it and (ii) mailed by certified mail, return receipt requested, addressed to the other

■  party as follows:

To Kapsch: Kapsch TrafficCom Transportation NA, Inc.
8201 Greensboro Drive, Suite 1002
McLean, VA 22102

Attention: Legal Counsel

ToLiceniKe: Department of Transportation
Bureau of Turnpikes
36 Hackctt Hill Road

HooksetLNH 03106

Tel: (603)485-3806
Fax; (603) 485-2107

or to 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 actually received by the addressee.

16. Severablllty
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
sev^d and (he License Agreement shall be read and understood as if that provision did not
form a part thereof.

17. . Snrrlvol

The obligations set out in Section 5: Kapsch Source Code, Section 9: Nan- 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.

18. 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 to or a waiver of or excuse any
subsequent or other breach.
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19. Governing Law
This License Agreement shell be governed by the laws of the State of New Hampshire,
exclusive of Hs choice of law rules, and the parties attom to the non-exclusive jurisdiction of
the courts thereof.

20. Eourement

All covenants. License Agreements and conditions in this License Agreement ore binding
upon and enure to the benefit of the poities and their successors and permitted assigns.

21. Entire License Agreemeot
This License Agreement and the Contract contain the entire Agreement with respect to the
subject matter as of the date of this License Agreement and supersede all prior proposals,
License Agreements, understandings and negotiations, whe^r oral or written, of the parties
with respect to the subject matter of this License Agreement.

o

o
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ATTACHMENT^^B"

SOFTWARE PRODUCT SCHEDULE

Kjpsch Software:

o

Kanseb Product Vcrsloa Product Tvd« Description

APEX Lane

Software

2.2.11 Source Host Client

APEX Plaza

Software

1.20 Source Host Client

APEX Host

Software

1.4.4 Source Database

Kapsch ROMS 1.I.O.I

3.2.0

.Source Client Engine

Kapsch ISC
Software

Source Host Client

Kapsch OCR
Software

Source Host Client

E-Transii DSAS

Software.

Source Client En^ne

Facility/Facilities of Licensee: This Agreefncnt is for all NHDOT Turnpike facilities
(existing or new) for Open Road Tolling application, as long as Kapsch is Implementing and
maintaining the system and lanes. If Kapsch is not implementing or maintaining (he system
and/or lanes, NHDOT will be subject to licensing fees at Kapsch's current rate at the time
the license granted.

Documentation: __2$ [Yes] [No]

Addirional License Fee: $0.00

o

8-1


