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State of Fetw Bampshire

DEPARTMENT OF SAFETY
JAMES H. HAYES BLDG. 33 HAZEN DR.
CONCORD, N.H. 03305

ROBERT L. QUINN
COMMISSIONER '

|
November 27, 2024
His Excellency, Governor Christopher T. Sununu
and the Honorabie Executive Council
State House
Concord, NH 03301

REQUESTED ACTION

Authorize the Department of Safety, Division of Motor Vehicles to amend a sole source contract
with Thales DIS USA, Inc., 9442 N Capital of Texas Hwy #100, Austin, TX 7875% (VC#
229901-8001) by increasing the price limitationlby $91,000.00 from a total of $7,436,333.00to a
total of $7,527,333.00 to provide for the production of drivers licenses and other State issued
credentials with an increased cost per card price, and extend the completion date from December
31, 2024 to January 31, 2025. Effective upon Governor and Executive Council approval through
January 31, 2025. The original contract, VISION Card Creation System, Contract 2015-072 with
Marquis ID Systems was approved by the Governor and Executive Council on June 10, 2015,
Item #111, amended by Amendment #1 on May,2, 2018, Item # 100, Amendment #2 on May 19,
2021, Item # 93, and Amendment #3 on October 18, 2023, Item #1 19 with Marquis Consulting
Servmes Inc. formerly Marquis JD Systems ("MIDS") which then became Gemalto and is now
known as Thales DIS USA, Inc. 100% Agency \Income

Funds are avallable in the followmg account for' SFY2025
I :“‘“"" A 'r Fi '\“’l ""' "".-'x'*__‘r. -..-"_I. -'m,:.‘
CATE: DEPT#—AGENCY#"ACTIVITY# ACGIG s ot
'UNIT# DEPTNAME: “AGENC AME:A :
[UNIT-NAME CHASS‘CG)_DE‘ ;
‘CLASSTIILES ! TR

S

12 _).-..- ,_J-—1 .i‘ra-i.

EDDIE EDWARDS
ASSISTANT COMMISSIONER

(603)271-2791 STEVEN R. LAVOIE
! ASSISTANT COMMISSIONER

02-23-23-233015-23110000 — Dept of Safety DMV

— Driver Licensing 103-502664 Contracts for | $91,000 $91,000.00
Operational Services _

Total | $91,000.00

CYn



His Excellency, Governor Christopher T. Sununu
And the Honorable Council
Page 2 of 2

EXPLANATION

This request is to amend the sole source contract with Thales DIS, USA, Inc. to facilitate additional
time required to ensure a successful mlgratlon to the new credential production system. This
credential production system is crucial to the Dms1ons mission, ensuring accurate identification,
enhancing public safety, and supporting law enforcement efforts such as reducing the risk of fraud
as well as providing reliable and timely access jto essential services. This extension with Thales
DIS, USA, Inc. will prevent service gaps and safeguard the mterests of our stakeholders by
ensuring a seamless transition to the new system.

\

In the event that Agency funds are no longer avallable General Funds will not be requested

to support 'this program.

Respectfully submitted,

Ld-

Robert L. Quinn
Commissioner of Safety




DEPARTMENT OF I

Www,

Denis Goulet
Commissioner

Robert L.. Quinn, Commissioner
Department of Safety

State of New Hampshire

33 Hazen Drive

Concord, NH 03305

Dear Commissioner Quinn:

STATE OF NEW HAMPSHIRE

NFORMATION TECHNOLOGY

27 Hazen [;)r., Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-733-2964

Inh.gmf/doit

September 3, 2024

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency’s request to enter into a contract amendment with Thales DIS USA, Inc., as
described below and referenced as Dol T No. 2015-072D.

The purpose of this request is to provide for the production of drivers licenses and other

State issued credentials.

The Total Price Limitation shall increase by

$91,000 for a New Total Price Limitation of

$7,527,333, effective upon Governor and Council approval through January 31, 2025.

A copy of this letter must accompany the D
Executive Council for approval.

DG/id
DolT #20315-072D

cc: Ron Reed, IT Manager
Spencer Batchelder, [T Manager
Mark Stewart, [T Manager

epartment of Safety’s submission to the Governor and

L]

Sincerely,

i Ad—

Denis Goulet

"Innovative Technologies Today for New Hampshire's Tomorrow"




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY, DIVISION OF MOTOR VEHICLES
VISION CARD CREATION SYSTEM
DOS 2015-072

CONTRACT AMENDMENT 4

THALES GROUP LIMITED DISTRIBUTION - SCOPE




STATE OF NEl\rV HAMPSHIRE
VISION CARD CREATION SYSTEM
DOS 2[015-072
CONTRACT AMENDMENT 4

|
INTRODUCTION

This Agreement (hereinafter called the "Amendment") is by and between Thales DIS USA, Inc., 9442 N
Capita! of Texas Hwy #100, Austin, TX 78759 (VCﬁ'f 229901-8001) (hereinafier referred to as "Thales” or -
"Contractor"), and the Statc of New Hampshire acting by and through the Department of Safety, Division
of Motor Vehicles (DOS). i

WHEREAS, pursuant to an Agreement (herein after referred to as the "Agreement"), approved by the
Governor and Executive Council, on June 10, 2015, l]tcm # 111, Amendment 1 approved by the Governor
and Exccutive Council on May 2, 2018, Item # IOO Amcndmcnt 2 approved by the Governor and
Executive Council on May 19, 2021, Ttem # 93, dnd] Amendment 3 approved by Governor and Executive
Council on October 18, 2023, Item #119, with Marqms Consulting Services, Inc., formerly Marquis 1D
Systems ("MIDS"), which then became Gemalto and is now known as Thales DIS USA, Inc., agreed to
supply certain services upon the terms and condmm?s specified in the Agreement and in consideration of
payment by the DOS, certain sums as specified therein;

WHEREAS, pursuant to the Agreement Scction 18: IAmc:ndmcnt and the provisions of the Agreement, the
Agreement may be modified or amended only by a written instrument executed by the parties thereto and
approved by the Governor and Executive Council;

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

WHEREAS, the partics desire to amend the agreement to increase the price per card, price limitation, and
to extend the completion date of the Agreement;

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions contained in the
Agreement and set forth hercin, the partics agree as follows:
The Agreement is hereby amended as follows:

1. Amend the following sections of the Contract Agreement by increasing the Price Limitation by
$91,000.00 from $7,436,333.00 to $7,527,3i33.00
a. Part 1, General Provisions, block 1.8;
b. Exhibit B, Section 1.1; and

¢. Exhibit B, Section 2,

State of NH Contract
Date:

Contractor’s Initials 7 £ )
Page 2'of 5
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STATE OF NEW HAMPSHIRE
VISION CARD CBEAT[ON SYSTEM
DOS 2015-072
CONTRACT AMENDMENT 4

This amount not to ¢xceed $91,000.00 is attributed to additional card production from January 1, 2025,
through January 31, 2025.

2. Amend the following sections of the Contract Agreement to reflect a ncw Completion Date of no
later than January 31, 2025:

a. Part 1, General Provisions, block 1.7 Completion Date;
b. Exhibit B, Section 1.1; |

¢. Statement of Work, Terms and Definitions, " Term"; and

d. Statement of Work, Section 2.1, second paragraph.
3. The current cost per card is $2.36. The cost per card effective January 1, 2025, is $2.60.

4. Duc to the age of the system, compenents 'mld software, Thales can no longer provide support for
equipment, components, or software once those items are determined to be end of life. Further.
Patching for Windows Server 2012 or upgradc CrushFTP and cannot ensure the security for these
components. Notwithstanding, Thales will make reasonable efforts to diagnose and fix issues with

these components. |

TABLE 2: CONTRACT HISTORY:
= (T s . :
CONTRACT AND { AMENDMENT G&C ARPROVAL | END CONTRACT;
AMENDMENT E TYPE DATE DATE AMOUNT
NUMBER ’
DOIT 2015-072 Original Contract Junr:! 10, 2015, lten January $3,825,000.00
#111 15,2021
Amendment 1 Program Changes Ma)! 2,2018, ltem # | December £405,000.00
100 31,2021 '
Amendment 2 Increase Price Ma)! 19,2021, ltcm December $2,322,000.00
Limitation and #93 31,2023
End Datc
Amendment 3 Increasc Price, Octobcr 18, 2023, December $584,333.00
Price Limitation, Item # 93 31,2024
and End Date
Amcndment 4 Increase Card TBD January $91,000.00
Price and Price 31,2025
Limitation and
End Date
State of NH Contract |
Date: |
Contractor’s Initials 7 ¢ |
Page 3of5
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e
STATE OF NE?V HAMPSHIRE
VISION CARD CRIEATION SYSTEM
DOS 2015-072
CONTRACT AMENDMENT 4

CONTRAGT TOTAL | $7,527,333.00

State of NH Contract

Datc:

Contractor’s Initials 7 22
Page 4 (I)f'S
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STATE OF NEW HAMPSHIRE

VISION CARD CREATION SYSTEM
DOS 2015-072
CONTRACT AMENDMENT 4

CONTRACTOR I

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

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

7%1/{/\4 ' Date: 15 OCT 2024

Executive Vice President: Thales DISUSA, INC.

STATE OF NEW PSHIRE

/K’Zbé/( AT Date: //Zo? 7/ 2

Robert Quinn, Commissioner
State of New Hampshire
Department of Safety

The preceding Amendment, having been seviewed by|this office, is approved s to form, substance, and
execution,

Approved by tdfe Attor eneral
Date: \T/o4 /L1

State of New Hempshire, Department of Justice

I hereby cetify that the foregoing amendment was approved by the Governor and Executive Council of
the State of New Hampshire at the Meeting om: ! (date of meeting)

Office of the Secretary of State

Date:

State of New Hampshire, Department of Administration

Date:

Contmactar’s Initials 7 #£

Page

State of NH Contract f

|
50f5
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State of NIBW Hampshire
Department of State

OFFICE OF SECRETARY OF STATE
CERTIFIED COPY

[. David M. Scanlan. Sccretary of State of the State of New Hampshire, do hereby certify that the attached is a true copy of
BUSINESS FORMATION(03/12/2020) as a Delaware Profit|Corporation of THALES DIS USA, INC. previously GEMALTO,
INC.. GEMALTO, INC. as filed in this office and held in the custody of the Secretary of State. Documents may be subject to

redactions according w New Hampshire RSA 91A,

Business [D: 838581
Cenificate Number: 6794088

| IN TESTIMONY WHEREOQF,

| hereto set my hand and cause to be affixed
I the Seal of the State of New Hampshire.
this 17th day of October A.D. 2024,

{david M. Scanlan

Secretary of Siate

Page 1 of ]




' Filed

| | Date Filed ; 03/12/2020 04:30:00 PM

| Effective Datc : 03/12/2020 04:30:00 PM

| Filing # : 4840220 Pages: 3 i
i Business i1 : 838581
State of (_N efy Hampshirve ey |
’ Secretary of St l
. ___State of New Hampshire |
|
|
i
|

Form 40
RSA 293-A:15.03

Filing fee: $100.00 -
Use black print or type.

APPLICATION FOR CERTIFICATE OF AUTHORITY
OF AFOR PROFIT FOiRElGN CORPORATION

PURSUANT TO THE PROVISIONS of the New Harleshire Business Corporation Act, the undersigned
corparation hereby applies for a certificate of authority to transact business in New Hampshire and for
that purpose submits the fdllowing statement:

|
FIRST: The name of the corporation is Gemalto, Inc.

SECOND: The name whlch it elects to use in New Tampshire is

THIRD: The complete address (including zip code and post office box, if any) of its principal office is:

8442 Capital of TX Hwy North, Plaza Il, Suite 100, | Austin TX 78750 .
(no. & street) (citytown) {state) {zlp code)

Principal Business (nformation:

Principal Mailing Address; 9442 Capital of TX HW\I/ North, Plaza li, Suite 100, Austin, TX 78759
! (no. & sireet} {cityown) (state) (zip code)

Bustness Phone: (888) 343-5773
Busmess Email: ordersEMEA@safenet—inc.com

Y Pieasa check if yoxj would prefer to receive the courtesy Annual Report Reminder by email.

FOURTH: Itis incorporated under the laws of Delawere
FIFTH: The date of its incorporation is February 8, 1930 and the period of its duration is
Perpetual |

- |
SIXTH: The name of its registered agent IN NEW HAMPSHIRE is:
Corporation Service Company
_ - |
The complete address of its registered office IN NEW HAMPSHIRE (agent's business address) is:

10 Ferry Street, Suite 313, Concord, NH 03301 | .
(no. & street) | (city/ftown) {51ale) (zip code)

|
SEVENTH: Describe the principal purpose or purposles which it proposes to pursue in the transaction of

business in New Hampshire {and if known, list the NAICS Code and Sub Code)
Digital security services

|

|
Page 1 of 2
Form 40




APPLICATION FOR CERTIFICATE OF AUTHORITY Form 40
OF A FOR PROFIT FOREIGN CORPORATION (Cont.)

EIGHTH: The names and usual business addresse; of its current officers and directors are: {If there are
additional officers or directors, attach additional sheet OR if the laws of the state of incorporation do not
require directors, indicate below.)

Name Title ddress

OFFICERS

Alan Pellegrini President 2733 South Crystat Dr. Suite 1200,
Adington, VA, 22202

Alan Ball . Treasurer 2733 South Crystal Dr. Suite 1200,
Adington, VA, 22202

Alex Woods Secretary 2733 South Crystal Dr. Suite 1200,
Ardington, VA, 22202 ;

DIRECTORS

‘Alan Pellegrini Diirector 2733 South Crystal Dr. Suite 1200,
Arlington, VA, 22202

Marc Darmon Director

Gemaito, Inc.
(Corporate Name)

(Signature)

Alan Ball
(Prin{.or type name}

Treasurer
(Title)

‘Date signed: - March 6, 2020

Note: The sale or offer for sale of capital stock of the corporation will comply with the requirements of the
New Hampshire Uniform Securities Act (RSA 421- B) The capital stock of the corporation: 1} has been
registered or when offered will be registered under RSA 421-B; 2} is exempted or when offered will be
exempted under RSA 421-B; 3) is or will be offered i |n a transaction exempted from registration under
RSA 421-B; 4) is not a security under RSA 421-B; OFIQ £) is a federal covered securities under RSA 421-
B. The statement above shall not by itself constitute 8 registration or a notice of exemption from
registration of securities within the r;neantng of sectlons 448 and 461([(3) of the United States Internal
Revenue Gode and the regulation promutgated therelnder.

DISCLAIMER: All documents filed with the Corporation Division become public records and will be available for
public inspection in either tangible or electronic fom.

Mailing Address - Corporation Division, NH Dept of State, 107 N Main St, Rm 204, Concord, NH 03301-4989
Physical Location - State House Annex. 3rd Floor, Rm 317, 25 Capitol St, Congord, NH

Page 2 of 2
Form 40 (7/2016)



Name

Scbastien Cano

Bertrand Knopf

Arntonio Lo Brutto
Yeshwant Chauhan
Neville Pattiuson
Rodrigo Ferreira da Silva

Address:

9442

Capital of Texas Highway North
Suite 400, Texas

78759 Austin

Office

Executive Vice President
Executive Vice President
Vice President

Vice President

Vice President

Vice President




Delaware

The Flirst State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY "THALES DIS USA, INC." IS DULY
INCORPORATED UNDER THE LAWS OF THE STATE OF DELAWARE AND IS IN GOOD
STANDING AND HAS A LEGAL CORPORATE EXISTENCE SO FAR AS THE RECORDS
OF THIS OFFICE SHOW, AS OF THE SIXTEENTH DAY OF OCTOBER, A.D. 2024.

AND I DO HEREBY FURTHER CERTIFY THAT THE ANNUAL REPORTS HAVE

BEEN FILED TO DATE.

AND I DO HEREBY FURTHER CERTIFY THAT THE SAID "THALES DIS USA,
INC." WAS INCORPORATED ON THE EIGHTH DAY OF FEBRUARY, A.D. 1890.
AND I DO HEREBY FURTHER CERTIFY THAT THE FRANCHISE TAXES HAVE

BEEN PAID TO DATE.

..u‘ﬂ

mw mt.mnm- }

Authentication: 204648721
Date: 10-16-24

2221542 8300

SR# 20243967515
You may verify this certificate online at corp.delaware.gov/authver.shtml




i
Docusign Envelope 1D: 7197DA62-56BD-4B8A-BDA1-690BD96BE2ZSE |
i

|
THALES DIS USA, INC.

|
UNANIMOUS WRITTEN CONSENT OF
THE BOARD OF DIRECTORS
IN LIEU OF A MEETING

The undersigned, being all of the members of the Board of Directors of Thales DIS USA, Inc.,
a Delaware corporation (the “Corporation”), hereby waive any and all requirements for
calling, or giving notice of a meeting of the Board of Directors of the Corporation and, pursuant
to Section 14 1(f) of the Delaware General Corporation Law, consent to the following in lieu of
holding a meeting of the Board of Directors:

Appointment of Management

RESOLVED, that the Board of Directors I]O\\L.’ wishes to appoint or confirm the appointment
of the following individuals as managers of the Corporation for their respective business
(individually, a “Manager™): I

Name Management Position

Shane Anderson-Skeete VP, Lega! & Contracts / General Counsel
BPS

Tyson Moler VP, Sales Identity and Biometric
Sclutions Domain NORAM

Rodrigo Ferreira da Silva VP Sales Mobile Connectivity Services
NORAM

Sanjeet Purohit VP Human Resources CPL

Gustavo Menezes Dlrector Sales Management BPS

Anthony Tedesco lerector Contracts IBS

I
RESOLVED FURTHER, that each Manager is qualified to occupy the position set forth
opposite their respective names and that each Manager shall occupy such position until their
successor is duly appointed, unless they sooner resign or are removed by a resolution of the
Board of Directors; and !

RESOLVED FURTHER, that each Manager, is authorized to approve and execute contracts
and related documents on behalf of the Corporation for their respective business; provided,
however, that in each case the Manager has obtained any applicable approvals set forth in the
DIS GBU Delegated Authority Rules and related Thales Governance Instructions.

IN WITNESS WHEREOF, the undersigned, being all the Directors of the Corporation hereby
adopt this Unanimous Written Consent of the Board of Directors in lieu of a meeting, effective
as of September 9, 2024.

DocuSigned by: | Signed by:
By: &y e By. | M (rsudl
Name: Alan Pellegrlm Name: Alex Cresswell
Title: Director Title: Director

THALES GROUP LIMITED DISTRIBUTION - SCOPE



DATE(MMWODDAYYYY)

SRS CERTIFICATE OF LIAéILITY INSURANCE 122812023

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

[ IMPORTANT: If the certificate holder s an ADDITIONAL INSURED, the pollcy(les) must have ADDITIONAL INSURED provisions or be endorsed. If

DESCRIPTION OF OPERATIONS | LOCATIONS / VEHICLES (ACORD 101, Addltions! Remarks Schedule] may be sttached Il more spacs I requirad)

Coverage for Cyber Liability is included in the Professional Liability policy evidenced above in accordance with the policy
terms, conditions and limitations. RE: Contract: US007553.

.
SUBROGATION IS WAIVED, subject lo the terms and conditions of the pollcy, certain policies may require an endorsement. A siatemen! on this %
certificate does not confer rights Lo the certificate holder in lieu of such endorsement(s) b
PRODUGCER ; ggﬂgcr ﬁ
Aon Risk Services Northeast, Inc. “PRONE 3 FAX . .
New York Nv Office {(AC. No. Exty: (866> 283-7122 FAX noj. (800) 363-0105 g
One Liberty Plaza | E-MAIL °
165 Broadway, Suite 3201 | ADORESS: I
New vork NY 10006 USA
INSURER(S) AFFORDING COVERAGE NAIC #
INSURED | INSURER A: AIU Insurance Company 19399
Thales DIS USA, Inc. |INSURER B: XL Insurance America Inc 24554
Arboretum Plaza II q
9442 capital of Texas Highway INSURER C: Greenwich Insurance Company 22322
Suice 400 .
Austin TX 78759 usa linsuner o:
[INSURER E:
|INSURER F:
COVERAGES CERTIFICATE NUMBER: 570103267449 REVISION NUMBER:
THIS 1S 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 QR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. Limits shown are as requested
W TYPE OF INSURANCE R R POLICY NUMBER | s POTEES E’v'“ uMITS
B 1% | comMERCIAL GENERAL LIABILITY usO00B6077L124A EJI?UI?Zﬂﬁ /20251 EacH OCCURRENCE 12,000,000
[ AMAGE TQ HERTED
| cuamsmace QCCuR PREMISES (Ea necuranca) $1,000,000
MED EXP {Any one parson) $10,000
| PERSONAL & ADV INJURY $2,000,000] @
— e
| GEN'LAGGREGATE LIMIT APPLIES PER: GEMNERAL AGGREGATE $4,000,000| I3
x | PoLcY [:] e Loc PRODUCTS - COMPIOP AGG 34,000,000 &
OTHER: é
COMBINED SINGLE LIMIT =
AUTOMGBILE LIABILITY ; N
| anvauTo BODILY INJURY { Par person) o
. ow'éssoo . i%#ggmeo BODILY INJURY (Per accident) %
1 AUTOS ONL PROPERTY DAMAGE i
] msvn AUTOS :8:%‘%'&3 {Par accident) %
B [ x | umBRELLA LIAB x | oceur us00096078LI24A ! 01/01/2024|01/01/2025| EACH OCCURRENCE £1,000,000 8
™| Excess uap ™ | cLamsMADE AGGREGATE $1,000,000
peo | x [reTenTION $10.000
A | WORKERS COMPENSATION AND wC080772079 ] 01/01/2024]01/01/2025] y | PER STATUTE | [gn-l-
EMPLOYERS' LIABILITY YIN ACS i1
" g;gg&maﬁgr&aﬁgwwme - WC0B0772078 01/01/2024{01/01/2025 E.L. EACH ACCIDENT $1,000,000
{Mandatory In NH) CA E.L. DISEASE-EA EMPLOYEE $1,000,000
E %%:':r%epnord l‘c)'.'éj‘c')rwEm».‘nows Dk E.L. DISEASE-POLICY LIMIT $1,000,000|—
¢ | E&0 - Miscellaneous us00097552E0244A 01/01/2024[01/01/2025|Limit of Liability $1,000,000|=x
rrofessional-Primary Claims Made
SIR applies per poh'ol:y terys & conditions %
—

o

]

CERTIFICATE HOLDER CAN:CELLATION

[

1
SHOULD ANY OF THE ABOVE DESCRIBED PQLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN ACCORDANCE WITH THE
POLICY PROVISIONS,

1

state of New Hampshire AUTHORIZED REPRESENTATIVE
Department of Safety
33 Hazen Orive

Concord NH 03305 USA oA %{ ,_C/ . f
WM rac.

L

M1

©1988-2015 ACORD CORPORATION. Afl rights reserved.

ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID: 10787493

/—‘ - LOC #:

ACORD

— ADDITIONAL REMARKS SCHEDULE Page _ of _
AGENCY I [nAMED INSURED
Aon Risk Services Northeast, Inc. | thales prs usa, Inc.
POLICY NUMBER

See Certificate Number: 570103267449 :
CARRIER NAIC CODE '

see Certificate Number: 570103267449 | |EFFECTIVE DATE:

ADDITIONAL REMARKS i
THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: ACORD 25 FORM TITLE: Cerificate of Liability Insurance

INSURER(S) AFFORDING COVERAGE NAIC #
INSURER |
INSURER .
(]
INSURER |
INSURER I
'
ADDITIONAL POLICIES ]fa_policy below docs not i.nc!udc limit information, refer Lo the corresponding policy on the ACORD
certificate form for policy limits. I
]
INSR AbDL [sunk POLICY NUMBER I L LT LIMITS
TR TYPE OF INSURANCE INSD | wvi . e "‘n[:‘cT—';‘ £ ’"\'I’)'f‘?.:.:")‘\ -
! (MMDBYVYY) | (MMDBAYYYY)
WORKERS COMPENSATION
A N/A wC080772080 01/01/2024]01/01/2025
WI
'l
|
i
1
i
1
|
|
ACORD 101 (2008/01) l © 2008 ACORD CORPORATION. All righis reserved.

The ACORD name and logo are registered marks of ACORD
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ACORD
\_—/

|
CERTIFICATE OF PRC:)PERTY INSURANCE

DATE (MM/DD/YYYY)

12/25/2023

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

THIS

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED REPRESENTATIVE
OR PRODUCER, AND THE CERTIFICATE HOLDER.

PRODUCER | CONTACT
Aon Risk Services Northeast, Inc. FPHONE FAX
. (866) 283-7122 ; . (B00) 363-010%
New vork Ny Office (G Bl (NG, Ha.):
one Liberty Plaza AN
165 Broadway, Suite 3201 FRODUCER
New York NY 10006 vusa CUSTOMER Ip4; 10787493
INSURER(S) AFFORDING COVERAGE NAIC #

WSURED || wsursra: Indian Harbor Insurance Company 36940
Thales DIS usa, Inc. INSUREFR 8:
arboretum Plaza II ] WSURER C:
9442 caggtal of Texas Highway MNSUREH D:
Suite 4 [ WNSURER E:
Austin TX 78759 usA il

INSURER F:

COVERAGES

CERTIFICATE NUMBER:

570103405472

REVISION NUMBER:

LOCATION OF

Re: Contract: USDO7558;

TION OF PROPERTY (Altach ACORD 104, Additionsl Aemarks Scheduls, I mors apsca Is required)

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

CERTIFICATE MAY BE ISSUED QR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,
INSR POLICY EFFECTIVE [POLICY EXPIRATION
e TYPE OF INSURANCE POLICY NUMBER DATE (MWODDIYY¥Y) [DATE (MMDDYYYY)| COVERED PROPERTY LIMITS
x |x IPROP“W USUDIOAGEAPRIAA BI/017202% BI7017700% Teurone
CAUSES OF LOSS | DEDUGCTIBLES || FERSONAL PROPERTY
BASIC BUILDING X [BUSINESS INCOME Inciiuied
BROAD EXTAA EXPENSE
CONTENTS [~ | RENTAL vALUE
SPECIAL |
% |BLANKET BUILDING Inctuded
EARTHOUAKE -]
X |BLANKET PERS PROP Included
WIND (S
FLOOD | _ | BLANKET BLDG & PP
X | ALL AISK-Subject 1o Exclusians [ X_|toss S $1,000,000
Bikt PP Dod I
INLAND MARINE TYPE OF POLICY
CAUSES OF LOSS |
POLICY NUMBER
NAMED PERILS —
CRIME
TYPE OF POLKCY
|
BOILER & MACHINERY 1
EQUIPMENT BREAKDOWN ]
|

SPECIAL CONDITIONS / OTHER COVERAGES {(ACORD 101, Addlilonal Ramarks Schedule, may be stiached It more space is required)

CERTIFICATE HOLDER

CANCELLATION

state of New Hampshire
Department of safety
33 Hazen Drive
concord NH 03305 usa

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

AUTHORIZED REPRESENTATIVE

Ao Dokt Sernies Nisihoast S

Holder Identifier :

570103405472

CERTIFICATE NUMBER:
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&tate of et Bampsghire

|
DEPARTMENT OF SAFETY

JAMES H. HAYES BLDG. 33 HAZEN DR. "EDDIE EDWARDS
CONCORD,N.H. 03305 ASSISTANT COMMISSIONER

) 271-2791
ROBERT L. QUINN (603) STEVEN R LAVOIE
COMMISSIONER ASSISTANT COMMISSIONER
September 19, 2023
His Excellency, Governor Christopher T. Sununu

and the Honorable Council G&C # 119
State House 10-18-2023

]
Concord, New Hampshire 03301 ; Approved 10-18-2023
REQUESTED ACTION

Authorize the Department of Safety, Division of Motor Vehicles (DMV} to enter into a sole source contract
amendment with Thales DIS USA, Inc., (VC#229901-P00T) by increasing the price limitation by $884,333.00 from
$6,552,000.00 to $7,436,333.00 for the production ofdrit.:rer licenses and to extend the end date from December 31,
2023, to December 31, 2024, The original VISION Card |(',‘reation System, Contract 2015-072 with Marquis 1D
Systems was approved by the Govemor and Exccutive Council on June 10,2015, iem # [ 11, Amendment |
approved by the Governor and Executive Council on May 2, 2018, ltem # 100; and Amendment 2 approved by the
Governor and Executive Council on May 19, 2021, ltem # 93, Marquis Consulting Services, Inc., formerly Marquis
1D Systems (“M1DS"), which then became Gemalto and is now known as Thales DIS USA, Inc. Effective upon
Governor and Executive Council approval through December 31, 2024. 100% Agency Income.

Funds are available in the SFY2024 and SFY2025 budgel with the ability to adjust encumbrances berween State
Fiscal Years through the Budget Office, if needed and justificd.

02-23-23-233015-23 110000 - Dept. of Sufety — DMV - Driver Licensing SFY 2024 SFY 2025
103-502664 Contracts for Opcrational Services $£442 167.00 $442,165.00
‘Total $884,333.00
EXPLA _ﬂAT[ON

This sole source amendment is necessary for the continued processing of driver licenses as the DMV implements 2
newly procured solution for driver license production.

The amendment will allow for the continued provision ofjthe necessary workstations, printers, computer hardware,
software, and service for the production and issuance of driver licenses and ideniification cards. Under this
contract, the vendor will ensure that all components of the softwate are continually tested to protect the State’s
hardware and software and its refated data asscts.

Card production is estimated to be approximately 350,()Od Far calendar year 2024, The current cost per card is
$2.25. The cost per card beginhing Janvary 1, 2024, is $2!36. This amendrient will extend the contract for an
additional one year which will provide adequate time to complete the transiticn to a new vendor for the card

creation system., i X
Respectfully




STATE OF LNEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Pr., Concord, NH 03301 =
Fax: 603-271-1 S'IIG TOD Access: 1-600-735-2964
www.nh.gov/doit

Denis Goulet
Commissioner

Seplember 18, 2023

Robert L. Quinn, Commissioner
Department of Safery

Stale of New Hampshire

33 Hazen Drive

Concord, NH 03305

Dear Commissioner Quinn:

This letter represents formal nolification that the Department of Informaltion Technology (Dol T)
has approved your agency’s request to enter into a' contract amendment with Thales DIS USA, Inc., as
described below and referenced as Dol T No. 2015-072C.

The purpose of this request is for the continued provision of the necessary workstations,

printers, computer hardware, sofiware, and service for the production and issuance of

driver licenses and identification cards.

The Total Price Limitation will increase by $884 333 for a New Total Price Limitation of
$ 7,436,333 effective upon Governor and Council approval through December 31, 2024.

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

Sincerely,

e A

Denis Goulet

DG/jd
DolT #2015-072C

cc. Ron Reed, IT Manager
Spencer Batchelder, IT Manager

“Innovative Technologies Todoy for New Hampshire's Tomorrow”




State of Ne;w Hampshire
Department of Safety
VISION Card Creation System
Contract 2015-072
Amenldment 3

This Agreement thereinafter called the "Amendment”} is by and between Thales DIS USA, Inc., 9442 N Capital of Texas
Hwy #100, Austin, TX 78759 (VC#H 2295901-8001) (hereinafter referred to as "Thales” or "Contractor”), and the State of
New Hampshire acting by and through the Department of Safety, Division of Motor Vehicles (DOS).

WHEREAS, pursuant to an Agreement {herein after referred to as the "Agreement”), approved by the Governor and
Executive Council, on June 10, 2015, Item # 111, Amendment 1 approved by the Governor and Executive Council on May
2, 2018, item 4 100, and Amendment 2 approved by the Gc)Evernor and Executive Council on May 19, 2021, item # 93,
Marquis Cansulting Services, Inc., formerly Marquis 1D Systems {"MIDS”}, which then became Gemalto and is now
known as Thales DiS USA, Inc., agreed to supply certain services upon the terms and conditions specified in the
Agreement and in consideration of payment by the DOS, certain sums as specified therein;

WHEREAS, pursuant to Section 18 Amendment, of the Agreement General Provisions, the Agreement may be amended
only by an instrument in writing signed by the parties thereto and only after approval by the Governor and Executive
Council;

WHEREAS, the parties desire to amend the agreement to increase the price, price limitation, and to extend the
completion date of the Agreement;

WHEREAS, Thales and the DOS have agreed to amend the Agreement;

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

The Agreement is hereby amended as follows:
1. Effective January 1, 2024, the Unit Price for Permanent Card Production will be 52.36.

2. Amend the following sections of the Contract Agreement by increasing the Price Limitation by $884,333.00
from $6,552,000.00 to not exceed 57,436,333.00, as follows:

= Part1, General Provisions, block 1.8;
s Exhibit B, section 1.1; and
« Exhibit B, section 2,

Of the additional $884,333.00 an amount not to exceed $58,333.00 is attributed to additional card
production through December 31, 2023, and an amFunt not to exceed $5826,000.00 is attributed to additional
card production from January 1, 2024 through December 31, 2024.

3. Amend the following sections of the Contract Agreement to reflect a new Completion Date of no later than
December 31, 2024:

¢« Part 1, General Provisions, block 1.7 Compietion Date;
+ Exhibit B, section 1.1;

+ Statement of Work, Terms and Definitions, {Term”; and
e Statement of Work, section 2.1, second paragraph.

Date 9/13/23__ Initials ALB Pagelof3

THALES GROUP LIMITED DISTRIBUTION - SCOPE




4. Amend Statement of Work, section 2.1 to add the lollowing provision::

Notwithstanding any provision to the conirary, the term of this Agreement shall end prior to the Completion
Dale, on a date selected by 008, with 30 days’ pnor wrilten natice to the Contractor, in thie event that the
Services provided under this Agreement are to be periormed by another vendor as the resull of a
competitive procurement process. Upon lermmauon of the Agreement, DOS agrees to purchase all vnused
cardstock at the price of $.87 per blank card body

5. Effective January 1, 2024, amend Statement of Work, Section 8.5 to add the followinglgﬁqgij'_liiﬁ;':

1.1.2, and In Exhibit K, Section 1.4 of the Agreement, as amended, Thales and DOS acknowledge that due the
age of the software and equipment, Thales cannlot guarantee that all equipment can be’ géired or replaced
and maintained in working order, Thales will use its best efforts to repair, replace and m‘:lrit“ain alt DOS

equipment. I

Notwithstanding any provision 1o the contrary set forth in this Section 8.5, in Exhibit G S}}ji}ns 1.1.1and

CONTINUANCE OF AGREEMENT: Except as specifically amended and modified by the terms and conJ mns of this
Amendment, the Agreement, Amendment 1, Amendment 2 and the obligations of the panles'therel. nder shall remain
in full force and effect In accordance with the terms and conditions set forth therein,

EFFECTIVE DATE OF THE AMENDMENT: This Amendment sh.l il be effective upon its approval by the Governor and
Executive Council of the State of New Hampshire. If approval is withheld, this document shall become null and void, with

no further abligation or recourse to either party. I

Tholes DISUSA, Ine.

STATE OF NEW HAMPSHIRE 1

Department of Safety R

The foregoing :ontract,fi:\_a'_v_j!rj"g;been reviewed by this office, is approved as to form, substance and execution,

OFFICE OF THE ATTORNEY GENERAL

On:;

Assistant Attormey General

Date 8/13/23___nitials ALB_ Page2 of 3

THALES GROUP LIMITED DISTRIBUTION - SCOPE




GOVERNOR AND COUNCIL OF NEW HAMPSHIRE

On: .
Signed: Title:
[
|
|
!
|
i
I
Date 9/13/23___initials ALB Pag:e 30f3

%

THALES GROUP LIMITED DISTRIBUTION - SCOPE



State of Nei

Departm

W Haimpshire

ent of State

CERTIFICATE

I, David M. Scanlan, Secretary of Siate of the Staie of New Hnnlpshirc, do herchy certify that THALES DIS USA, INC. is

o Delaware Profit Corporation registered to transact business in

New Hampshirc on Maech 12, 2020. ] further ceniify that all fees

and documents required by the Secrctary of Stine's office have been received and is in good standing os far as this ofTice is

concemed.

Business |D: 8338581
Certificatc Number: 0006321589

- Ry

T

IN TESTIMONY WHEREOQF,

I hereto sct iy hand and cause 10 be affixed
the Seal of the Siate of New Hampshire,
this 15th day of Scpiember A.D. 2023.

David M. Scanlan

Secrctary of State




Thalos DIS USA, Inc.
9442 Capital of Texas Highway North
Ptaza Il, Suite 400
.1 Austin, Texas 78759
{ Tet (215) 340-2000
www. thalesgroup.comiusa

LPH}

THALES

SECRETARY’_S'FERTIFICATE
(Corporation Without-Seal)

1, Alex Wooids, do hereby represent and certify that:

[ am the Secrétary of Thales DIS USA, Inc. (l'lorm_erly known, as.Gemalto, Inc.); a corporation
duly organized and existing under the faws of| Delaware, (the “Corporation”).

f arh famiiliar with. the corporaté books of 1he Corporation,

l-am duly authorized to issue-this certificate with:respect to'the contents of such corporate
books. ' ‘

The following statements are-true.and correct based on'the resolutions adopted by the Board
of Directors of the Corporation via wriften consent in lieu. of a meeting, .effective as of
April 1, 2020, which written consent was ‘held in accordance with-the provisions of the
General Corporation Law of the State of Delaware (“DGCL”).

The Corporation changed.its name from Gemialtd, lic. to Thales DIS USA, Inc., as of April 1,
2020. This name change was properly affected in accordance withi the provisioris of the DGCL.
The following statements are true, and corréct based on the resolitions adopted by the Board
of Directors of the Corparation via written consent in fiein of a meeting, effective as of October
1, 2020, which written consent was held in.accordance with the-provisions of the DGCL and
the bylaws of the Corporation.

The signature of Antonio Lo Brutto, Vice Presidenit-of this Corporation, affixed to any contract
instrumeént:or document shall bind the Corponialipn to the ferms and conditions of:the contract

]

instrument.or dogument.




8. The foregoing signature authority has not been revoked, annulled or amended in any manner
whatsoever, and remains. in full force and effect as of the date hercol

9. The following documents are ‘true ‘and correct copics of the original documents:
a) Board resolution dated as of April 1, 2020, approving the name change of Corporation.
b) Board resolution dated as of October 1, 2020, appointing officers of the Corporation.
¢) Name change certificate, issued by Jeffrey W. Bullock, Secretary of State of the State

of Delaware, dated:as of February 28, 2020.
10. This Corporation has no seal,

IN' WITNESS WHEREOF, | have hereunto set my hand as-Sccretary of the Corporation.
Dated: January 15, 2021

Thales DIS USA, Inc.

MSA

Alex Weoods
Secretaty




ACTION BY UNANIMOUS WRITTIEEN CONSENT
O THE BOARD OF DIRECTORS
OF|
GEMALTO, INC.
{a Delavare Calrpomrion)

April 1. 2020

The. undersigned, being all of the members. of the Bowd of. Directors, of GEMALTO,

INC.. a Detuware corporation (the "Corporation’| ) hc;ehy witivé any and all requirénes: fo:
calling,or giving nntice of a mecting of” the Board ol Directors of the Corporation and; pursuang

16 Section 14H{1) of tlig- Délaware General Corporation Law, consént tg thé following in ligh of
holding a meceting of the Board of Dircclors:

Name Cliange

WHEREAS, ‘it has been proposcd that the Cenilicale.of Incorporalion of-the:Coiparation
he amended to change the name of the Corporationjto “Thales DIS USA. Ine. " and

WHERCEAS, alter due deliberation ol the benelils 1o be dérived from the praposed
amendwignt the Boaed of Dircctors has detided [that it would be i the best intcrést of tlie.
Corporatign 1o propose, this amendment, as substantially in the forin attached: hereto as. Exhibit
A, to.the Sole Stockholder ol the Corporation (the “Sele Stockholder™).

NOW, THEREFORE, BE I'I' RESOLVED. that the Board, of Directors‘hereby.approves.
the nuing change of the Cmpm.mon GEMALTQ, |IN(, wlhiich. subject 16 -afiproval hy thé: Solé
Stackholder, shail be renamed in accordance with the By-Laws of tlig.Corpdration dis:

Thalés DIS USA, Inc.

RESOLVED FURTHER, ihe Daard shall sibndit the -Amendiment 1o ihé Sole
Stockholder for approval.

RESOLVED .FURTHER. that subject to |approvail. of the forcgoing. résolulion by ihe
Sole Siockholdet, the Certificale of Amendment [to the. Certificate of Incdrpormiion shall be
properly filed wiih the Sceretary of State of the State of Pelawase.

RCSOI VED fUR THER. that upon apprnv.nl of the I'nre;,mng re\oluuon nl'thc Bo aril ol"

dlllhOl‘I!.LLl gl _(qu.lcd 1o o or cause 1o tu.- dong any and all .~.mh Iunhcr acts and thmg.s.nn-:j 0.
execute. and deliver any and all such additional documents as thcy may deem: necessary or
appropriale in order 10 Carry ol anil implement the foregoiig resolutions.




IN WITNESS WHEREOQF, the undersigned, béing all the Directors of the Corporation
hereby adop! this Unanimous Writtén Consent of the Board 6f Directors in licu of a meeling,
effective as of April I, 2020. |

Signed: February 20, 2020

By:T//ﬁ/Y\ —_—

Nane: Alan Pellegrini
Title: Director

i~




THALES DIS USA, INC.

UNANIMOUS WRITTEN CONSENT OF
THE BOARD OF DIRECTORS
IN LIEU OF A MEETING

The undersigned, being alt of the-members of the Board of Dircctors of Thales DIS
USA, Inc, a Delaware corporation (the “Corporation™), hereby waive any and all
requirements for calling, or giving notice of |a :meeting of the Board of Directors of the
Corporation and, pursuant to- Section 141(0) |of the Delaware- General Corporation Law,
consent:to the following in liéu of holding a cgting of the Board of Directors:

Election of Officers’

WHEREAS, the Board of Directors now wishes to appoint or confirm the appointment of
officers:of the Corporation;

'‘RESOLVED, that the persons whose names are listed below be, and hereby are, clected to,
and decldred qualified to occupy'the offices set forth opposite their respective. iames and that
such persons: shall occupy: Such ‘offices until their successors shall be duly elected and
qualified, uriless.they shall:sooner resign or be removed in accordance with the By-Laws of
the Corparation:

Namie Tice
Alan Pellegrini President  °
Sebasticn Cano Executive Vice President
Bertrand: Kropf Exccutive Vice President
Antonio’Lo Brutto Vice President
Yeshwant Chauhan Vice President
Neville Pattingon Vice President
Rodrigo Ferreira daSilva. \’I/:cc President
Paul Kobos Vice President:
Daniel Asraf Vice President
‘Brian Bender \?icc President
Frederic Le-Lay, 'fll'reasurer
Alex Woods Secretary

Any:previously elected officers-of.the Corporation not:listed abgve are removed.
IN WEITNESS ‘WHEREQF; the undersigned, being all the Dircctors of the Cofporation

heréby adopt this "Upn’ﬁi_m'ou's‘ Writteri Corisent|of the Board of Directors in licu of a meeting;
effective as of October 1; 2020.

e Ptfo

N:ainjgj: {\Ja‘nf?é!lggﬁnf Namec: Alex Crtsswé[l
Title: Director Title: Director




Delaware

¢ First State

I, JEFFREY W. BULLOCK, SECRETARY OF STATE OF THE STRTE OF

DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS5 A TRUE AND CORRECT
COPY OF z:im CERTIFICATE OF AMENDMENT OF “"GEMALTO, INC.”,
CHANGING .ITS NAME FROM "GEMALTO, INC." TO "THALES DIS USA,
IRE.", FILED IN TH1S OFFICE ON THE TWENTY-SEVENTH DAY OF
FEBRUARY, A.D. 2020, AT 4:18 O CLOCK P.M.

AND I DO HEREBY FURTHER CERTIFY THAT THE EFFECTIVE DATE OF
THE AFORESAID CERTIFICATE OF AMENDMENT IS THE FIRST DAY OF
APRIL; A.D. 2020. ’

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED O THE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Authentication: 202484535
Daté: 02-28-20

2221542 8100
SRH:20201656247 /
“You inay verily this certificate online at corp.defaware gov/authver.shim!




Siate of Delamace
Seerelary ol Siate
Dirigon of Corporatisns
Delvered 04:18 PM 02222020
FILED 04:18 P\ 0272000
SR 20101656247 - FheNamber 2211541

CERTIFICATE OF AMENDMENT
QF
CERTIFICATE OF INCORPORATION
OF|
GEMALTO, INC.

It is hereby certified that:

1. The name of the corporation (heréinaftér called the “Corporation*) is Gemalto,
Inc.

2. The “Centificate of Incorporation of the Corpgration is herchy amchded by
replacing the name of the Corporation with: Thales-DIS USA, Inc,

3 The amendment of the Certificate of Inuorporauon hesein céitified has been duly
adopled and written-consent has been givén in accordance: with the provisions of
Section 141(f) and 242 of die Geaoeral. Corporauon Law:of the Stale of Delawiiré.

4, This narae change of the. Corporation will become-effestive-on April |, 2020,
“Signed: February 20, 2020

GEMALTO,INC.

Alan Pellegrini
President and CEO.
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CERTIFICATE OF LIABILITY INSURANCE

DATE(MMDOAYYY Y]
ORRIOT)

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLYl AND CONFERS NO RIGHTS UPON THE CERTIFICATE MOLOER. THIS

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,
BELOW. THIS CERTIFICATE OF
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE

IS3UING

INSURER(S),

AUTHORIZED

IMPORTANT: It ihe canificats holdar is an ADDITIONAL INSURED, ihe poticyies) must have ADDITIONAL INSURED provisiens or bs andorsed. i

Holder Mentifler :

SUBROGATION 15 WANED, subject to tha terms and congilions of lmlpoliqv, certain policles may raquire an endorsemant. A slatement on Lhis
ceriificate doas nal conler rights Lo the certilicata holder in lisu of such sndorsemani(s),
PROOUCLR ‘:2“!?:'
aon Risk Services Northeast, Inc. et -
ew vork Nv OFfice | oo g, (856) 203-1122 | A2 ., (8003 363-0k08
One Liberty Plaza | AL
16% Broadway, Suite 3201 MADORESS;
New YOrk WY 10006 usa ;
MSURER{S) AFFORDING COVERAGE KRS &
wsuReD | YRR A: AlU Insurance Company 1919%
'rh;;es [+ §1 l)JSA. 1nc. | eCSURER B XL Insurance America Inc 24554
arborelum Plaza 11 .
0442 Capital of Texas Wighway e Greenwich Insurance Company 22322
suitg 480 BELRER Dt
Austin TX 78759 usSa -
WAREN
NEAER F:
COVERAGES CERTIFICATE NUMBER: 570099935755 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POUICIES OF INSURANCE LISTED BELOW MAVE DEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OFTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED HEREIN 15 SUBJECT TO ALL THE TERMS
EXCLUSIONS AND CONDMTIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED 8Y PAID CLAIMS,

Linlis shown sre 83 (equetied

ACORD 25 (201603}

©1988.2015 ACORD CORPORATION. Al rights raserved.

Thae ACORD names and logo are registersd marks of ACORD

_'E; YR OF BsURANCE e [U— LY £7 ﬂ%&l‘l’;‘ —
8 | x| commemens comenar cinmnrry us00U3e077LIZ3A (0172024 gagn ocoummence $2, 000, 000
e Emm ‘| DAMAGE 10 RENTED . $1,000, 000N
e . WED EXP Ay e garmn] 110, 000
PERIONAL & ADY INJURY $2,000,0000
GEML AGCREGALE LT APPL'S PER GEMERAL AOOREGATE 14,000,000 E
o
X | moacy e we PROOUCTS - COMPIO® AGQ $4,000, E
QImER; 2
AUTOMOBLE LABAITY COUBINED SMGLE Linart “
| (£2 accideat
[T | awvawro BODIY BN ( Por porben) g
1 - s‘:;gum BOOALY WY [Per acctiden} f
—r1 AUTOS OMY PROPERTY DAMAGE
e O atod WONOWHED
[ e - o scciomnn) g
= -
» | | vamnziinime = USO0096078L1234 0170172023 01/01/2024| gacs occummce $1.000,000 Y
Sl eannn | coamsuunce AGOAECATE 11,000, 0004
DEQ | x Inercunou 110.000
a | WORKERS COMPENIATION AKD wC 080830517 I 0L/D1/2023]01/01/2024 xlnﬁnsmm: I Ioln.
CMPLOYERD LABAITY ADS (4.1
s | Orcomaias ot wia|  |wcoBOBZ0518 01/01/2023[01/01 /2024 | B BASnAcc00 §1.009,
sty s W} CA E.L OSEATE-CA EMPLOTEE $1,000,
&%mfegmnh £ OrSEAsE.AOLCY LT $1,600.0
c | E&0 - Miscellaneous us00097 552E023A 01/01/2023|01/01/2024] Limit of Liability $1,000, 000
professional-Prisary Claims Made E_—.
SIR applies per policy terms & condifions ]
)
n!l-:"!n-umnmuunnﬂrﬂmuuh‘ﬂﬂﬂI.\,mh—um.mhuuh-:ulmnmhm E
Coverage far Cyber Liability is included in the Professional Liability policy evidenced above in accordance with the policy o
terms, conditions and limivations. RE: <Contract: usS007558. é
L-.-a"j
==
-
'-Li
t ‘5-...‘
CERTIFICATE HOLDER CANCELLATION ]
I'!ﬂlﬂ ANY OF TiE APOVE OCBCRBED rFOLKES B2 CAnCELLED  BEFORE  THE ﬁ
DPRATION  DATE  THMEREOF, WONCE WAL B DEUVERID N ACCORDANCE WITM THE
NII.IYPWI. .q
State of New Hampshire AUTHGRZLD REFRESEXTATIVE b= =3
Department of safery E=9]
13 Hazgn oré;;os -y
fengenci usa Ao BBl T siines Nathonse S
i =
[—]



AGENCY CUSTOMER ID: 10787493

ACORD" g

— ADDITIONAL REMARKS SCHEDULE Page _ of _
ACENCY . HAMED WIURED
Aon Risk Services Northeast, Ing. Thales DIS USA, Iac.
POUICY MUMBER
see Certificate mumber: 570099935755
CARRICR NAK: COOE
See Certificate Number: 570099935755 CFFUCTVG GATE:

ADDITIONAL REMARKS

THIS ADDITIOMAL REMARKS FORM {5 A SCHEDULE TO ACQORD FORM,

FORM NUMBER: ACCRD 25  FORMTITLE:  Cenificate of Liability insurance
INSURER(S} AFFORDING COVERAGE | NAIC #
INSURER |
INSURER |
INSURER |
INSURER |
]

ADDITIONAL POLICIES - R
certificate form for policy Himire,

IT 8 policy below docs not include limis info'rnulion, rcfer (o the cormesponding policy on the ACORD

INSR VoL | SUBK PN i gl LIMITS
A il L |8 MY NUMBER LFFL e q MY
LTR TYPE OF INSURANCE wsn | wvn ":;;f‘:.:::": "“.',T,.: e
MATONVYYY
WORKERS COMPENSATION
A N/ wC080580519 01/01/2023] 01/01/2024
WL
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MV-DL-01-2021-01

State of Retw Banpsbhire

DEPARTMENT OFISAFETY I
JAMES 1. HAYES BLDG!33 H’n?EN PR. ilem
CONCORD, N.1! 033 5/19/2021
(603) 271-3791.

ROBERT 1. QUINN |
COMPMISSIONER OF

SAFETY !

1

I April 20, 2021

His Excellency, Govermor Christopher T. Sununy |
and the Honorable Council f
Staic House I
Concord, New Hampshire 03301 ’

N
Requiested A ttion

The Depanment of Salety, Division of Motor Vchicles, rcqunsls authorization 10 caler-into a contract amendment with Thales
DIS USA, inc. (VCH229901- POO!) PO Box 7247, I'hlladclphtu PA 19170-8107 for the praduction of driver license, cards by
increasing the price limitdtion by $2,322,000.00, from $4,230,000.00 10 -2 ‘not-to-cxéeed amount of $6,552,000.00 and by
extending the ead date lrord December 31, 2021, (o néiv cnd dnu: oF Deicember 31, 2(}23 adding an additional two years, a5

provided for in the coniract. The original contract ws npprow.d on Junc 10; "0I5 as item #1711 and Amendment | was
approved on May 3, 2018 asilem #100. Effective upon. Govcrnnr and Council approvnl lhrough Pecemiber 31, 2023. Funding
source: 100% Ageney Income {Cost of Colteciions). |
Funds dre available in the SFY 2021 dperatiiig. Budget and %:onlmgcm upon ‘dvaildbility and continucd appropriations in
SFY2022, SIi'Y2023, and SFY 2024 with the: ability 10 nd_]usl encumbrancés between State Fiscal Years through the Budgel

Office. il needed and justified.

02-23-23-233015-23110000  Dept. of Safty - Divisicn.of" Molaar Véhicles — Driver Licensing
103-502664  Contracts for Operational Sérvices

SFY 2025 SFY 2022 SEY 2003 SEY 2024 Toia!
$297,000.00  $RI0000.00  $810,000.00  $405.000.00 $2,322,000.00

. .
Explanation

The amendment witl allow: for ihe continued: provision of the necessary, workstalions, printérs, computer hardwarc, soltwafe,
and service for - production andisuaice ofdriver licenges :md |dcnuf‘cauon cirds: Under this contracy, the vendor will
ensure that all components af the- soﬁwarc arc continitally iesicd (o profect: the: Statc’s-hardware and sofiware and its relaed
data asscts, Card production is estimated 10°'be approwmalcly l-32 000 additionsi cards for SFY 2021; 360,000 cards for SFYs
2022 and 2023 and ::pproxnmmcly 180,000 cards for hall of Sl-lY 2024, The.cost per card is $2.25. The implementalion-of the
Enbanciéd Driver License (EDL:) aniigipited for SEY 2022 will cnusc an increase in Egrd production as well.

This amendment will cxtend the contract for un udditional two years as-provided for in the vontract. During (his period of time,
the DMV inends 1o issue a Request for Proposal for-a new |V|SION Card Création Sysiem.  Thales BIS- USA, “Inc. was

formally known as Marquis Consulting Sérvices, Ine. and also .l.“ Gemalid,

Respectfully s

R h: L.-Qujnn
(,ommmmncr of Safcty

E .



STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Dr., Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2064
www.'nh.gov/doit

1
i
Denis Goulet
Comumissioner

1

. January §, 2021

Robern L. Quinn
Commissioner of Safety
Depariment of Safety
33 Hazen Drive
Concord, NH 03305

Decar Commissioner Quinn:

This letter represents formal notification that the Department of information Technology (DolT)
has approved your agency’s request 10 enler inlo a contract amendment with Thales DIS USA, [nc. (fk.a.
Marquis Consuliing Services, inc.), of Austin, TX a:s described below and referenced as DolT No. 201 5-
072B. ;

The purpose of this request is for the w:ndcn-I to continuc to pravide a full sct of services Lo

maintain and support the Driver's Llccnsmg Management sysiem and current card

production systems for the Depaniment ofSafc!y, Division of Moltor Vehicles.

The funding amount for this amendment is 32 322,000.00, increasing the currenl coniraci
from $4,230,000.00 10 $6,552,000.00, and by extending the completion date to December
31,2023 from the original complelion date of December 31, 2021, This amendment shall
become effeclive upon Govemor and Execulive Council approval through December 31,
2023,

A copy of this Icuter should accompany the Department of Safety’s submission to the Governor and
Exccutive Council for approval.

cc: Ron Reed, IT Manager, DolT

Sincercly,
: Denis Goulel
DG/kaf |
DolT #2015-072B |
RID: N/A ;
|

1
|
"Innovative Technologies Today for New Hompshire's Tomorrow"
t
i



State of New Hampshire
Department of Safety
ViSION Card (%reation System
Contract 2015-072
Arn_enldment 2

This Agreement {hereinafter called the “Amendment”)is by and between Thales DIS USA, Inc., 9442 N Capital of Texas
Hwy #100, Austin, TX 78759 -(VC# 229901-8001) (heremafter referred to as “Thales” or “Contractor”), and the State of
New Hampshire acting by and throughthe Department of Safety, Divislon of Motor Vehicles (DOS).

WHEREAS, pursuantto an Agreement (herein afterreferred to as the “Agreement”), approved by the Governor and
Executive Council, on June 10, 2015, Item # 111, and Amen:dment lapproved by the Governorand Executive Coundlon
May S, 2018, Marquis Consulting Services, Inc., formerly Marquis ID Systems {“MID5”), which then became Gemalto and
is now known as Thales DIS USA, Inc., agreed to supply certain services upon the terms and conditions specifiedin the
Agreement and in consideration of payment by the DOS, certain sums as specified therein;

WHEREAS, pursuant to Section 18 Amendment, of the Agreement General Provisions, the Agreement may be amended
only by an instrument in writing signed by the parties theretoand only after approval by the Governor and Executive

Council;

WHEREAS, the parties desire to amend the agreementto inlr:rease the price limitation, to extend the implementation
date for the Enhanced Driver License program, to extend the completion date of the Agreement, and to make various
administrative changes to reflect the Contractor's current name as Thales;

WHEREAS, Thales and the DOS I;ave agreed to amend the Agreement;

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions contained in the Agreement and
setforth herein, the parties agree to the following:

The Agreementis hereby amended as follows:

1. Amend the following sections of the Contract Agreement by increasing the Price Limitation by $2,322,000.00
from $4,230,000.00 to not exceed $6,552,000.00, as follows:

» Partl, General Provisions, block 1.8;
» Exhibit 8, section1.1; and
o Exhibit B, section 2,

Of the additlonal $2,322,000.00, an amount not to exceed $702,000.00 is attributed to additional card
production through December 31, 2021, and an amount not to exceed 51,620,000.00 is attributed to
additlonal card production from January 1, 2022 through December 31, 2023.

2. Amendthe followingsections of the Contract Agreement to reflect a new Completion Date of December 31,
2023:

e Part 1, GeneralProvisions, block 1.7 Completion Date;
* Exhibit 8, section 1.1 and
s Sratementof Work, section 2.1, second paragraph.

3. Amend the Contract Agreement, Amendment 1, Item 2 so that the date of fullimplementation of the
Enhanced Driver License {EDL) program shall be no fater than June 1, 2022.

Date Initials _ T L E Palge 10f2
March 3ds,




—

4. Amendthe Contract Agreement generally suchthat all references in the Agreement to Marguis 1D Systems,
MIDS and Marquis Consulting Services, Inc., of 2914 Independence Drive, Fort Wayne, IN 46808 shall be
changed 1o Thales DIS USA, Inc., of 9442 N Capnal of Texas Hwy #100, Austin, TX 78759,

5. AmendExhibitB, section 4 Pa"ymentAddresslby replydng the content thereof with “Thales DIS USA, inc.,
Citi Bank, Lockbox 8107, PO Box 7247, Philadelphia, Pennsylvania 19170-8107.

CONTINUANCE OF AGREEMENT: Exce pt as specificaily amended and modified by the terms and conditlons of this
Amendment, the Agreement, Amendment 1and the obllgat:lons of the parties thereunder shall remaln In full force and
effectin accordance with the terms and conditons set forththerein.

EFFECTIVE DATE OF THE AMENDMENT: This Amendment :shatl be effective upon its approval by the Governorand
Executive Coundl of the State of New Hampshire. If appraval is withheld, this document shallbecome null and vold, with

no further obligation or recourse to either party.

-

IN WITNESS WHEREQF, the partles have hereunto set theirhands as of the day and yearwritten above.

Thales DIS USA, Inc.

A/ 22

Date: March 25, 2021__

Tile Executive Vice President, IBS NORAM

STATE OF NEW HAMPSHIRE

Department of Safety

|

Date: 5//'1/2’
#—

The foregoing contract, having been reviewed by this office, is approved as to form, substance and execution.

OFFICEOF THE A EY GENERAL

o 5)uaea) '

--/A‘Wev(;eneni

GOVERNORAND COUNCILOF NEW HAMPSHIRE

On: % 1
Signed: Title:
Date Initiaks Page2of2

March &5, T-C-B




THALES

Thales DIS USA, Inc.

9442 Capital of Texas Highway North
Plaza |, Suite 400

Austin, Texas 78759

Tel: (215) 340-2000

SECRETARY’S CERTIFICATE
(Corporation|Without Seal)

[, Alex Woods, do hereby represent and certify that:

I. 1 am the Secretary of Thales DIS USA, Inc. (formerly known, as Gemalto, Inc.), a corporation
duly organized and existing under the laws of Delaware (the “Corporation”).

2. 1am familiar with the corporate books of the|Corporation.

3. Iam duly authorized to issue this certificate with respect to the contents of such corporate

books.

4. The following statements are true and correct based on the resolutions adopied by the Board
of Directors of the Corporation via wrilten consent in licu of a meeting, effective as of
April 1, 2020, which written consent was|held in accordance with the provisions of the
General Corporation Law of the State of Delaware (“DGCL™).

5. The Corporation changed its name from Gemalio, Inc. to Thales DIS USA, Inc., as of Apnl I,
2020. This name change was properly affected in accordance with the provisions of the DGCL.

6. The following statements are true and correct based on the resolutions adopted by the Board
of Directors of the Corporation via written consent in licu of a meeting, effective as of Oclober
1, 2020, which wrilten consent was held in accordance with the provisions of the DGCL and
the bylaws of the Corporation.

7. The signature of Antonio Lo Brutto, Vice President of this Corporation, affixed to any contract
instrument or document sha!l bind the Corporation to the tenns and conditions of the contract

instrument or document.




8. The foregoing signature authority has not been revoked, annulled or amended in any manner

whatsoever, and remains in {ull force and effect as of the date hereof

9. The following documenis are true and correct copies of the original documents:

a) Board resoluvtion dated as of April |, 2020, approving the name change of Corporation.

b} Board resolution dated as of October

1, 2020, appointing officers of the Corporation.

¢} Name change certificate, issued by Jeffrey W. Bullock, Secretary of State of the State

of Delaware, dated as of February 28

10. This Corporation has no seal.

IN WITNESS WHEREQF, | have hereun
Dated: March 5, 2021

Thales DIS USA, Inc.

Alex Woods

Secretary

2020.

10 set my hand as Secretary of the Corporation.




State of New Hampshire
Department of State

CERTIFICATE

I, William M., Gardner, Sccretary of State of the State of New Hampshire, do hereby certify that THALES DIS USA, INC. is
a Delaware Profit Corporation registered to transact business in New Hampshire on March 12, 2020, [ further cenily that all fees
and documents requircd by the Secretary of State’s oMice have been reccived and is in good standing as far as this oilice is

concerned,

Business 1D: 838581
Centiticate Number; 0005137941 . .

IN TESTIMONY WHEREQF,
I hereto set my hand snd cause 1o be affixed
the Scal of the Siaie of New Humpshire,

this 15th day of January A.D. 2021.

Dir Lok

William M. Garduer

Secrewary of State




" OATE(MIMOOAYYY)
AESRD CERTIFICATE OF LIABILITY INSURANCE pepiiadls

THIS CERTIFICATE I5 ISSUED AS A MATTER OF INFORMATION ONLYI AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLKIES
DELOW. THIS CERTIFKCATE OF INSURANCE OOES NOT CONSTITUTE A CONTRACT BETWEEN THE (SSUING INSURER(S). AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

the pokcyies) musi

IMPORTANT: I he cenificale holder Is sn ADOITIONAL INSURED. have ADOITIOMAL INSURED provisions or ba endorsed. -
¥ SUBROGATION 1§ WAIVED, subject to the terms snd condilions of the policy, certain policies may tequire an endorsemani. A stalement on §
this certificate does not conler righis to the certificats holder in liu of such endorsement(s). €
—CoUCE R |ERE 3
Aon Risk Services Morxheast, Inc. )
ew vork v o{fi e T ey (868) 203-7127 [ {8 wey 1300) 363-010% §
One Liberty Plaza .
165 Broadway, suiu !201 | S8
New York NY 10006 u
( WIURER(F) AF FORDING COVERAGE WA ¥
WIURED 1| MIURER A: Alu Insurance Company 19399
Thales DIS USA, Inc. (F/k/a Gemalto) | w8 New Hampshire Insurance Company 23841
arboretum Plaza 11 -
9442 capital of Texas wighway WIURER C: XL Insurance America Inc 24554
Suite 4 wARER D3
Austin TX 78759 usa 3
| MIuRER €
| WCDURER ¥
COVERAGES CERTIFICATE NUMBER: S70085797391 REVISION HUMBER:
THIS 15 TO CERTIFY THAT THE POLICIES OF INSURANCE USTED QELOW H.AVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWATHSTANDING ANY REQUIAEMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT wWiTH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED DR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
| LimHs shown are se requesisd
% E TYFE OF MALRANCE % w POLICT MUMBLR | m\'m; Lmare
€ | x | coumencins aemera Lnsarry USOD0IG0TILTZIA 01/01/102 [} ] TP Iprp——— $2,000,0008
) BAWAZE YO RERTID
I E i PREMILS (Ca scoumencs) £100 .000
MED EXP (Any ane pursen) 310,000
PERIONAL & ALV INRIRCY £2,000,00Q4 -
| G, AGOREGATE LT APPLES PER GENERAL AGOALDATE 34,000,000 E
oorcr D-;g Dmc PROCUCTS - COMPIOP AGG $4,000,0000 &
OTHER: g
COMDEED SNCLE ( harT -
AUTONOSEE LIABSITY €5 scxsbt)
[~ | anv auto BOORLY AR [ o pamsan) &
- * . z
m:,m' ;g:::.\en BODRY AN [Por scciden] r
| vt awros HOH-CWHED PRGFERTY CasAsE é
| | cvar AUTDS QMY o accdert} &
€
-
€ | x| veanziisan x | occun UsS00096078LI21A 01/01/2021] 01/01/1027] gace ocoumstwe 11,000,000 ©
7| excess e | camgaune ADGRECATE 11,000, 000
oeo [ x frérenson $10.000
a | WORNERS COMM NEANICR AND wC 055240183 01/01/2021|0L/01/2022 x]""""“’" | |E’I»
EMPLOYERT LIABRITY
Yim A0S ( Incld. mY) W s ACC 31,000,000
| wia wC058240181 01/01/2021| 01 /01202250 PEE,
Mnsmanry b S CA EL DISEASE-EAEMMLOVEE $1,000, 000
Hm%utm e £.L. DREAREPOUCY LI T $1,000, 000
| ——1
[ 1]
el
CEACRPTION OF OPTAATIONS  LOCATIONS | YEMICLED (ACORD 181, Aduians Remart s Srhuchule, may be pEathid § aivs bodis b topisnd] E
The Department of safety §s Included as additional Insured in accordance with the policy provisions of the General Liability |eao
policy. ﬁ
=5
)

CERTIFICATE HOLDER

t
CANCELLATION

the Oepartseny of safety
33 Hazen Orive
Concord NH 03301 usa

unutn AMY OF
DATY THERLOF, lﬂlﬂ! WLL B8 DLLVERED W ACCORDANCE WATH THE POLICT

ASOVE DESCINMID POLKCNY 8f CANCELLED SEFORE T EXpmaitm

AUTHORUEED AZFREACHTATVE

Now Dl o vicos Noathost S

TR g e

ACORD 25 (2016&/03)

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



AGENCY CUSTOMER 1D 10787493

gy I LocH:
ACORD
— ADDITIONAL REMARKS SCHEDULE page _ of _
AGENCY NALIED HSURED
Aon Risk Services wortheast, Ing. Thales DIS usa, Inc. (f/k/a Gemalto)
POLIGY HAMBER B
see Certificate Numbe 570085797391
CaRFaLA A COOE

See Certificate Numbe 570085797391

| EFFECTVE DATE;

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM HUMBER: ACORD 2% FORM TITLE: Cenificate of Liability Insurance
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER |
INSURER |
INSURER |
INSURER |
]

cenificoe fonn for policy limis,

ADDITIONAL POLICIES Il s policy bebow does not inclide limi infnrlnnlion, refer to the comespording policy on the ACORD

WA, OH, WA, WI, WY

INSR X ADDA, [uRSt POLKY NUMBER E::':;.I':l‘;'r ﬂ\'ﬂ::tf:.l) ATL LIMITS
b TVEL UF INSURANGE o | wve — e
WORKERS COMPENSATION T
A NSA we058240182 01/01/2021| 01/01/2022
FL
B R/A w058240134 01/01/2021| 01/01/2022

'ACORD 101 (7000401}
Tha ACORD nama and toQo ara registered marks

ol ACORD

10 1008 ACORD CORPORATION. AN vights saserved.
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SState of }@'EEEU Hampszhire

DEPARTMENT OF SAFETY
OFFICE OFf T}-:iE COMMISSIONER

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

JOHN J. BARTHELMES

COMMISSIONER ?@ _ﬂ- / 9 7z W¢7

March 12, 2018 GC‘H: 10C

Mis Exccllency, Governor Christopher T'. Sununu 0S5-0z-201g
and the Honorable Coincil

State House

Concord, New Hampshire 03301

Requested Actib‘n

Authorize the Department of Safety, Division of Motor Vehiclés 1o enter into a retroactive contract amendment with Marquis
Consulting Services, Inc., formerly Marquts ID Systems, [nc (VC!!167867-BDOI) Austin, Texas, by increasing the price
limitation by $405,000.00, from $3,825,000.00 to a not- to=éxceed totdof $4,230,000.00, and by cxtending the cnd date: from
Janvary 15, 202 10 December 31, 2021, All other-terms and conditions of the. ongmnl contract, approved by the Governor and
Executive Counci) on June 10, 2015, as item # 111, remain|in. full force and effect. Effective upon Governor and Exccutive
CouncH approval for the period of Fcbruary 1,2017 through December 3, 202! Fundmg souice: 100% Ageacy Income (Cost
of Collections).

Funds arc nnllnlpatcd lo be available as follows.in SFY 2022 contmgcnl upon avallablllly and comtinued appropriations with

02-23-23-233015-23110000  Dept. of Safery ~ Division of Motor Vehicles - Driver. Licensing SFY.2022
103.502664  Contracls for Operational Services $405,000.00
. Explanation

This amendment is retrodcetive due 10 delays in the 1mp|lcmcntal|on of VISION. that .required additional wark by the
vendor. The amendment aligns. the end date of the existing contract ‘with- Marquis Consulting Services with the rcvlsed
VISION implememation dat of Qciober 11,2017 and provndcs payment for additional services provided. Marquis agreed (o
maintdin curren card producl:on ‘sysiems. from February 2017 through October 2017 to casure that licensé production’svas not
|mpaclcd by the VISION system unpicmcnlanon delay:: Th{ns amendmeni includes-onc-lime paymeins for these services a8
well as implementation .of Real 1D compliant license producuon The: amendinent also fuiids: the producuon of Enhanced
Driver Licenses (EDLs) at an additional cosi of $1.35 per carid EDLs allow helders to travel in and oist of the Uniied Stales 10
Mexico, Canada and the Caribbean by land or by sea without a Pessport. By extending this contraci through December 31;.
2021, the Division of Mddr Vehicles cxiends (he proviously” ncgouatcd percard rates for an additional |2 months:

Respectfully submiited,

/'&w

n J..Barthelmes
ommissioner ol Safety

TDD ACCESS: RELAY N 1-800-735-2964




STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFPRMATION TECHNOLOGY
27 Hazen Dr,, Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964

www.nh.gov/doit

Denis Goulet
Commissioner

March 14, 2018

john J. Barthelmes, Commissioner
Department of Safely

State of New Hampshire

23 Hazen Drive

Concord, NH 0330)

Dear Commissioner Barthelmes:

This letter represents formal notification that the Department of Information Technology (DoiT)
has approved your agency's request to enter into |a contract amendment with Marquis Consulting
Services, Inc., of Austin, TX as described below and referenced as DolT No. 20) 5-072A.

The purpose of this request is for the vendor, Marquis Consulting Services, Inc., 10
continue to provide a full set of services to maintain current card production systems for
the Department of Safety, Division of Motor, Vehicles. This emendment includes one-
time payments for services provided due to the VISION system implementation delay
and the implementation of Real ID compliant license production. The amendment also
funds the production of Enhanced Driver Licenses (EDLs) at an additional cost of $1.35
per card. EDLs ellow holders to travel in and| out of the United States by land or by sea
without a Passport,

The funding amount for this smendment is $405,000, increasing the currcnt contract from
$3,825,000 to $4,230,000. This amendment extends the contract end date by twelve
months 10 align with other Vision related projects. The contract shall become effective
upan Governor and Council approval through December 31, 2021,

A copy of this letter should eccompany the Department of Safety’s submission to the Governor
and Executive Council for spproval.

Sincerely, " 0

'/

Denis Goulet

0G/ik .
DolT #2015-072A

cc: Scott Hopkins, IT Manager, DolT

"Innovative Technologies Todoy for New Hampshire's Tomorrow”




Amendmlen( 1
VISION Card Creation System Contract
Contract 2015-072

This Agreement {hereinafter called the "Amendment“)iis by and between Marquis Consulting Services, Inc., {VCH
206990-P001 ), and the State of New Hampshire acting by and through the Department of Safety, Division of Motor

Vehicles (DOS).

WHEREAS, pursuant to an Agreement (herein after

referred to as the “Agreement”), approved by the Governor

and Executive Council, on June 10, 2015, ltem & 111, Marquis |D Systems, [MIDS} now Marquis Consulting Services, Inc.,

9442 Capital of Texas, Hwy North 2-100, Austin, TX 78759 a
conditions specified in the Agreement and in consideration

WHEREAS, pursuant to Section 18. Amendment, of

i
greed 1o supply certain services upan the terms and
of payment by the DOS, certain sumns as specified therein;

the Agreement General Provisions, the Agreement may be

amended only by an instrument in writing signed by the parties thereto and only after approval by the Governor and

Executive Council;

WHEREAS, Marguis Consulting Services, Inc., and the DOS have agreed to amend the Agreement;

NOW THEREFORE, in consideration of the foregoing, 3
and set forth herein, the parties agree to the following:

The Agreement is hereby amended as follows:

nd the covenants and conditions contained in the Agreement

1. Amend “Exhibit | Work Plan™, “E. Project Schedule”, iflnplernentatlon is to coincide with the VISION go-livé date of

fourth quarter of 2015, to read, “Implementaticn is 1
11, 2017

1.1 Amend the Agreement to include a one-time pay

o colnclde with the amended VISION go-live date of October

ment of $122,800.00 for the amended go-live date of

October 11, 2017, pursuant to section 1. of this Amendment.

1.2 Amend the Agreement to include a one-time payment of $25,000.00 for implementation of Real 1D compliant

driver licenses and non-driver identification card

s prior to implementation of VISION.

1.3 Amend the Agreement to include a one-time payment not to exceed $120,000.00 for additional card

production costs for each card produced from Fe
implementation of VISION.

1.4 Amend the Agreement 10 include a one-time pay

bruary 1, 2017 through October 6, 2017, prior to

ment of $24,513.00 for Excess Supplies, as described in the

MIDS Amendment #2, section 1.7, approved by the Governor and Executive Council on December 3, 2014, as

item H84.

2. Amend the Agreement to include implementation of

2018, at an additional cost of 51.35 per each EOL carq,

the Enhanced Driver License (EDL} effective January 1,

referenced in Exhibit N “Contractor Proposal by

Reference®, MIDS Proposal section “D-4 General Topics”, “Topic 29 - Enhanced Driver License.”

Amend the “Statement of Work”, “2. Contract Term™,
and extend through January 15, 2021."

*2.1 Term”, "The Contract shall begin on the Effective Date

, to read ~The Contract shall begin on the Effective Date and extend through

December 31, 2021, pursuant to section 1. of this Amendment.

3.1. Amend the General Provisions, Section 1.7 “Completion Date of January 15, 2021", to reflect 2 new

“Completion Date of December 31, 20217

Page 1 of 3
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3.2. Amend the Genera) Provisions, Section 1.8 by incr:easing the Price Limitation by $405,000 from $3,825,000 to
not exceed $4,230,000.

3.3. Amend Exhibit 8, 1.1 Not to Exceed, to read, “Effective Date through December 31, 2021°,

CONTINUANCE OF AGREEMENT: Except as specifically amended and modified by the 1erms and conditions of this
Amendment, the Agreement and the obligations of the pames there under shall remain in full force and effect in
accordance with the terms and conditions set forth therein.

EFFECTIVE DATE OF THE AMENDMENT: This Amendment shall be efiective upon its approval by the Governor
and Executive Council of the State of New Hampshire. If approval is withheld, this document shall become null and void,
with no further obligation or recourse 1o either party.

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

Marquls Consu!tlng Services, Inc.

IS, g Date: JZ{QQ'
—

8-y: .
Title ﬁ 2o

Corporate Signature Notarized:

STATE OF T €xAS

COUNTY Of _/ £AV/S )
-
On this the /Zmday of /V/fﬂ/’f/ , 201K, beforeme, .
//M#{ @M Vg e I, theundersigned Off' cerNa'u‘—tr'; @g@»’ ‘M personally appeared and

acknowledged her/himself to be the _ f2rs (PENT yof

Freiedss Couswal e SgevicES [0/ corporation, and that she/he, as such
FECE v being authorized 1o do so executed the foregoing  igstrument for the purposes
therein contained, by signing the name of the corporation by her/himself as =78 .

HEREQEApereunta set my hand and official seal.

3 HARRY FEVIX VASCUEZ. I,
il BMstory PO, Slote of Teaos
My Canummngn Laphos

i |c'!Just|ce of the Peace
My Comm n Expires:

{SEAL) __August 10, 2019
STATE OF NEW HAMPSHIRE ;
Department of Safety
By.. Date: | 23./1

Date :'"L;/'I'- Initials 7&? .. Page2of3




The foregoing contract, having been reviewed by this office, is approved as to form, substance and execution.

GOVERNOR AND COUNCIL OF NEW HAMPSHIRE

On; 4

Slgned: Title:
DateZ/L_Initials NS Page 3of 3
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State of Neto Hampshire

DEPARTMENT OF SAFETY
OFFICE OF THE COMMISSIONER
33 HAZEN DR. C}ONCOHD. NH 03305
603/271-2791

JOHN J, BARTHELMES
COMMISSIONER

GCH=1 1]
OL-10-2015"

May 26,2015
Her Excellency, Governor Margaret Wood Hassan
and the Manorable Council

Sule House )
Concord, New Hampshire 03301

Requested Action

Pursuant.to RSA 263:1 “License Required”, authorize the ch'parlmcnl of Salely, Division of Molor Vehicles, to enter into a
contract with Marquis 1D Systems (VC#167867-B001) in Fort Wayne, Indiana, in an amtount not to exceed §3,825,000.00, for
the continued provision of necessary workstations, printers, (computer hardware, software, and service to produce and issue
driver licenses and identification cards. Effeétive upon Govemor and Council approval through January 13, 2021, with an
option to renew for onc Lwa-year extension. Funding Seurce: [100% Agency Income.

Funds are anticipalcd to be available in the SFY2016/SFY20i7 operating budget and contingent upon the availability and
continued appropriations in SFY2018 through SFY2021 with authority to adjust belween fiscal years through the Budget
Office if needed and justified.

02-23-23-233015-231 10000 Dept. of Safety — Division of Motor Vchicles - Driver Licensing
103-502664 Contracis for Operational Services

SFY2016 SFY2017 SFY2018 SFY2019 SFY2020 SFY2021 TOTAL
$292,500.00 $310,000.00 $310,000.00 $810,000.00 5810,000.00 $292,500.00 $3,825,000.00

Explanation

The contract will allow for the continued provision of ihe ne!cessary warkstations, printers, computer hardware, software, and
service for the production and issuance of driver licenses and identification cards. Under this contract, the vendor will ensure
that all components of the soflware are continually lested 1o protect the State's hatdware and soliware and its related data
asse1s. Card production is estimated 10 be 130,000 cards forl approximaiely half of SFYs 2016 and 2021 and approximately
360,000 in each full SFY through SFY 2020. The reduction of cards manufactured in SFYs 2016 and 2021 is also due Io
change over from a four-year license 10 a five-year licensc. The cost per card wil) decrease from the current cost of $2.657 1o

§2.25 per card.

The State of New Hanmipshire, octing through the Depanment|of Safety (DOS), Division of Motor Vehicles (DMV), released a
Request for Proposal (RPF 42015-072) 1o the Swe of |[NH website. The RFP was posted 1o the Srae’s website,
tiniadmin.state. nhusfpurehnsing/bids posteddic.asp on January 13, 2013, with proposals due no Inter Ihan parch 10, 2015.

" A vendor conference was held on February 4, 2015 with seven (7} potemial bidders allending.

As a result of the RFP jssuance and the vendor conlerence, three {3} potential vendors submitied propesnls by the submission
deadling date. After review of the proposals and vendor preseniations, the coniract was awarded to Marquis 1D Sysiems
(MIDS), who had Mie highest overall score and the lowest cost 1o the state.

RFP 2015-072 was scored wiilizing an average of individua) scores from a six-person evaluation camimitice. MIDS proposal
ofTered the lowest cost to the State of New Hampshire. The scloring convniltee consisted of Richard €. Bailey, Dirccior, DMV,
William foseph, Deputy Dircctor, DMV, Robert Lussier, Adminisirator 111, DMV; Thamas Chagnon, Infonnation Technology

TOOD ACCESS: RELAY NH 1-000-735-2964




Her Excellency, Governor Margaret Wood Hassan .
and ihe Honorable Council ’

May 26, 2015

Page 2 of 2

Manager, DMV; JefT Oberdank, Supervisor of the Driver Licensing Bureau, DMV; and Susan Hubschmann, Assistant
Supervisor of the Bureau of Operations, DMV.

Respecifully submiued,

W P ¥
gfif 1. Barthelmes
Pdmmissioner of Safety




STATE OF NEW HAMPSHIRE

DEPARTMENT |OF INFORMATION TECHNOLOGY
27 Hazen Dr., Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964
www .nh.gov/doit

Denis Goulet
Commissioner

May 21,2015

John J. Barthelmes
Commissioner
Department of Safety
33 Hazen Drive
Concord, NH 03305

Dear Commissioner Barthclmes:

This letter represents formal notification that the Department of Information
Technology (DolT) has approved your request to enter into a contract with Marquis ID
Systems (Marquis), as descnbcd below and referenced as DoIT No. 2015-072.

The purpose of this contract is to procure 2 full set of services that will
capture images, produce. Ameriican Association. of Motor Vehicle
Administrators (AAMVA) compliant credentials (permanent and
temporary cards), integrate with Vision our Driver's Licensing
management system and provide |support for workstations and a central
production environment to produce Driver’s Licenses and other similar
State issued cards. The cost of tl]us project is not to exceed $3,825,000.
The contract term is from Governor and Executive Council approval
through January 15, 2021.

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

Sincerely, [

Denis Goulet

DG/dep
DOS 2015-072 |

|
cc: David Perry, Contracts Manager, DolT

i
|
i



STATE OF Nl-:_vy HAMPSHIRE
DEPARTMENT OF SAFETY DIVISION OF MOTOR VEHICLES
VISION CARD CREATION SYSTEM
CONTRACT 2015-072
CONTRACT AGREEMENT ~PART 1

Subject: VISION Card Creation Sysicin Conirsct

|

AGREEMENT

The State of New Hampshire and the Contracior hereby mutually agree as follows:
GENERAL PROVYISIONS

1. IDENTIFICATION.

1.1 State Agency Name
Department of Safety, Division of Motor Vehicles

1.2 State Agency Address
23 Hazen Drive

Concord, NH 03303

1.3 Contractor Name
MARQUIS CONSULTING SYSTEMS, (MIDS)

1.4 Contractor Address
2914 independence Drive
Fort Wayne, IN 46808

1.5 Cootracter Phone 1.6 Account Number

Number

(260) 497-6437 103-502664

02-23-23-233015-23110000-

1.8 Price Limitation
$3,825,000

1.7 Completion Date
January 15, 2021

1.9 Contracting Officer for State Agency
Elizabeth Biclecki
Department of Safety, Director of Administration

1.10 State Agency Telephone Number
(603) 223-8020

1.11 Contractor Signature

1.12 Name and Title of Contractor Signatory
NEVILLE PATTINGON

PReS DenT Mabg .

1.13 Acknowledgement: State of Teyas

On m‘-ﬁ' 1S, AOIS | before tbe undersigned officer, personally appeared the person identified in block 1.12, or satisfactorily

proven 1o be the person whose name is signed in block 1.11, and .'ac.lmowlodged that s/he exccuted this document in the capacity

indicated in block 1.12.

, County of

ravis

1.13.1 Signature of Notary Public or Justice of the Peace

A
[Seal]

-

.,_ro.% CORINNE E. OTIEN

ol Py Notary Public, State of Toxas 3

{-, & My Commission Explios
R, October D3, 2014

1.132 Name and Title of Notary or Justice of the Peace

Cor"mwe Oﬂﬁ;/\ A)oh:vk e ulé}m Tex<a

| |1.15 Name and Title of State Agency Signatory

1.14 State Agency Sighprure
lﬁl@ John J. Barthelmes, Commissioner
1.16 Appmvéf by the N.H. Depastment of Administration, Divisicn of Personoel (if applicable)
By: Director, On:
1.17 Approval by the Auomey General (Form, Substa
By/ 9 TIr e ¥ a0 x
1.18  Approval by th;' Gr;vcm.or and Execut.ive Ct;uncil

By:




2. EMPLOYMENT OF CONTRACTOR/SERVICES TO |
BE PERFORMED. The Siaie of New Hampshire, acting |
thsough the agency identified in block 1.1 (“Staie™), engages
contractor identified in block 1.3 {"Conuactor™) to pesform,
and the Contractor shall perform, the work or sale of goeds, or
both, identified and more panticularly described in the atlached
EXHIBIT A which is incorporated hercin by reference
("Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement 1o the

conwrary, and subject to the approval of the Goveror and |
Executive Council of the Statc of New Hampshire, this |
Agreement, and all obligations of the panics hereunder, shall
not become effective until the dale the Governor and '
Executive Council approve this Agreement (“Effective Date”).
3.2 If the Conuactor commences the Services prior lo the !
Effective Date, all Services performed by the Contractor prior
to the Effective Date shall be performed at the sole risk of the
Contractor, and in Lbe event that this Agreement does not
become effective, the State shall have no lisbility lo the
Contractor, including without Limitation, any obligation o pay
the Contractor for any costs incurred or Services performed.
Conuractor must complete al) Services by the Completion Date
specified in block 1.7,

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement 1o the
contrary, al! obligations of the State bereunder, including,
without limitation, the continuzsce of payments hereunder, are
contingent upon the availability and continued appropristion
of funds, and in no event shall the Siate be liable for any
payments hereunder in excess of such avoilable appropriated
funds. In the evem of e reduction or temmination of
appropriated funds, (he State shall have the right o withhold
payment until such funds became available, if ever, and shall
have the right to tevminate this Agreement immedistely upon
giving the Contractor notice of such termination. The State
shall not be required to transfer funds from any other 2ccount
to the Account identified i block 1.6 in the event funds in that
Account are reduced or unavailable.

. CONTRACT
PAYMENT.

5.1 The contract price, method of payment, and terms of
payroent are identified and more panicularly described in
EXHIBIT B which is incorporated herein by reference.

5.2 The payment by the State of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whalever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complele
compensation to ths Conlractor for the Services, The State
shall have no liability to the Contractor other than the conuscl
price.

5.3 The Swaie reserves the right 10 offset from any amounts
otherwise paysble o the Contraclor uvader this Agreement

PRICE/PRICE  LIMITATION/

Pa
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those liguidated amounls required or permitied by N.H. RSA
80:7 through RSA 80:7-c or any other provision of law.

5.4 Notwithstanding any provision in this Agreement to the
conrary, and notwithstanding unexpecied circumstances, in
no cvent shall the total of all payments authorized, or actually
made hereunder, exceed the Price Limitation set forth in block
1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS
AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor shall comply wilh al! statutes, laws, regulations,
and orders of federal, state, county or municipal authorilies
which impose any obligation or duty upon Lhe Contractor,
including, but not limited 1o, civil rights and equal opportunity
laws. In addition, the Contractor shall comply with all
applicable copyright laws.

6.2 During the term of this Agreement, the Contractor shall
not discriminate ogainst employees or spplicants for
employment because of race, color, rchgion, creed, age, sex,

handicap, sexunl orientation, or national origin and will take
affirmative action 1o prevent such discrimination.

6.3 If this Agreement is funded in any part by moaies of the
United States, the Contractor shall comply with all the
provisions of Executive Order No. 11246 (“Equal
Employment Qpportunity™), as supplemented by the
regulations of the United States Deparupent of Labor (41

C.F.R. Pant §0), and with any nules, regulations and guidelines
as the State of New Hampshire or the United Slates issue to
implement these regulations. The Contractor further agrees o
permit the State or United States access lo apy of the
Contractor’s books, records and accounts for the purpose of
ascertaining compliance with all rules, regulations and orders,
and the covenants, terms and conditions of this Agreement.

7. PERSONNEL.

7.1 Tbe Contractor shall af us own expense provide all
personnel necessary to perform the Services. The Contractor
warrants that all personne] engaged in the Services shall be
qualified 10 perform the Services, and shall be properly
licensed and gtherwise authborized to do so under all applicable
laws.

7.2 Unless atherwisc aulhorized in writing, during the term of
this Agrecment, and for a period of six (6) months after the
Completion Date in block 1.7, the Contracior shall not hire,
and shall not permit any subcontractor or other person, [irm or
corporation with whom it is engeged in a combined cffort to
perform the Services to hire, any person who is & State
employec or official, who is materially involved in the
procurement, administration or performance of this
Apreement. This provision shall survive termination of this
Agreement,

7.3 The Conwacting Officer specified in block 1.9, or his or
her successor, shall be the State’s representative. In the event
of any dispute conceming the interpretation of this Agreement,
the Contracting Officer’s decision shall be final for the Suate.

Contractor Initials
Dale 15{20ls



8. EVENT QF DEFAULT/REMEDIES. i
8.1 Any one or more of the following acts or omissions of the
Conlractor shall constitute an evemi of default hereunder
(“Event of Default™): !
8.1.1 failure to perform the Services satisfaciorily or on
schedule;

8.1.2 failure to submit any repon required hereunder; andfor
8.1.3 failure 1o perform any other covenant, lerm of condition
of this Agreement

8.2 Upon the occurrence of any Event of Default, the Siate
may lake any one, or inore, or al), of the following actions:
8.2.1 give the Contractor & written notice specifying the Event
of Default and requiring il to be remedied within, in the
absence of a greater or lesser specification of time, thirty (30)
days from (he date of the notice; and if the Event of Default is
not tmely remedied, terminate this Agreement, effeciive two
(2) days afier giving the Contractor notice of termination;
8.2.2 give the Conltractor a written notice specifying the Event
of Default and suspending el payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrus to the Contractor during the
periad from the date of such notice until such time as the State
determines that the Contractor has cured the Eveni of Default
shall never be paid to the Contractor;

8.2.3 set off against any other obligations the State may owe 10
the Conmactor any damages the State suffers by reason of any
Event of Default; and/or

8.2.4 treat the Agreement as breached and pursue any of its
remedies at law or. in equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

9.1 As used in this Agreément, the word “data”™ shall mean all
information and things developed or obtzined during the
perfonmance of, or scquired or developed by reason of, this
Agrecment, ipcluding, but pot limited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses,
graphic representations, computer programs, computer
priniouts, notes, letters, memoranda, papers, and documents,
all whether finished or unfinished.

9.2 All data and any property which bas béen received from
the State or purchased with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be returned 10 the State upon demand or upon
termination of this Agreement for any reason.

9.3 Confidentiaiity of dats shall be govermned b'y N.H. RSA
chapter 91-A or other existing law. -Disclosure of data
requires prior written approval of the State.

10. TERMINATION. In the event of an early termination of
this Agreement for any reason other than the completion of the
Services, the Contractor shall deliver to the Centracling
Officer, not later than fifieen (15) days after the daie of

Pa
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termination, a repon (“Termination Report™) describing in
detail all Services performed, and the contract price eamed, to
and inctuding the dote of termination. The form, subject
matier, conlent, and number of copies of the Termination
Repon shall be identical 10 those of any Final Reporn
described in the atached EXHIBIT A.

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

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
The Contractor shall pot assign, or otherwise: transfer any
interest in this Agreement witbout the prior written consent of
the N.H. Department of Administrative Services. Noae of the
Services shall be subcontracted by the Contractor without the
prior written consent of the State.

13. INDEMNIFICATION. The Contractor shall defend,
indemnify and hold harmless the State, its officers and
employees, from and against any and ail losses suffered by the
State, its officers and employees, and eny aod all claims,
liabilities or penalties asserted ageinst the State, its officers
apd employees, by or on behalf of any person, on account of,
based or resuling fom, arising out of. (or which may be
claimed to arise out of) the acts or omissions of the
Contractor. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the
sovercign immunity of the State, which immunity is bereby
reserved to the State. This covenant in parspraph 13 shall
survive the tetmination of this Agreement.

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

14.1.]1 comprehensive general liability insurance against all
claims of bodily injury, death or property damage, in amounts
of not less than $250,000 per claim and 32,000,000 per
occurrence; end .

14.1.2 fie and extended coversge insurance covering all
property subject to subparsgraph 9.2 herein, in an amouat not
less than 80% of the whole replacement value of the property.

14.2 The policies described m subparagraph 14.1 herein shall
be on pelicy farms and endorsements approved for use in the
State of New Hampshire by the N.H. Department of
Insurance, and issued by insurcrs licensed in the State of New
Hampshire.

14.3 The Contracior shall fumish to the Conuracting Officer
identified in block 1.9, or his or her successor, & centificate(s)
of insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting Officer

Contractor Initials
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identified in block 1.9, or his or her successor, certificate(s) of
insurance for all renewal(s) of insurance required under this
Agreement no later than fificen (15) days prior io the
expiralion date of each of the insurance policies. The
cenificate(s) of insurance and any renewals thereof shali be
anached and are incorporated herein by reference. Each
certificate(s) of insurance shall contain a clause requiring the
insurer 10 endeavor to provide the Coolracting OfTicer
identified o block 1.9, or his or her successor, no less than len
{10) days prior written nolice of cancellaiion or modification
of the policy.

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Contractor aprees,
cenifies and warrants that the Contraclor is in compliance with
or exempt fom, the requirements of N.H. RSA chapter 281-A
(" Workers’ Compensation™).

15.2  To the extent the Contractor is subject to the
requirements of N.H. RSA chapter 281-A, Contractor shall
mazinlain, and require any subcontractor or assignee (o sccure
and maintsin, payment of Workers' Compensation in
cooneclion with acuvities which the person proposes to
undertake pursuani to this Agreemenl.  Contractor shall
fumish the Contracting Officer identified in block 1.9, or his
or her successor, proof of Workers’ Compensation in the
menner described in N.H. RSA cbapter 281-A and aay
spplicable renewnl(s) thereof, which shall be attached and are
incorporated herein by reference. The Siste shall pot be
responsible for paymenmt of any Workers' Compensation
premiums or for any other claim or benefit for Contractor, or
any subcontractor or employee of Contractor, which might
arise under applicable State of New Hampshire Workers’
Compeasation laws in connection with the performance of the
Services under this Apreement.

16. 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 1o enforce any Event of Default shall be deemed a
waiver of the right of the State to enforce each and all of the
provisions hereof upon any further or other Event of Default
on the part of the Contractor.

17. NOTICE. Any notice by a party hereto to the other party
shall be deemed 1o have been duly delivered or given at the
time of mailing by certified mail, postage prepaid, in a United
States Post Office addressed to the parties at the addresses
given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Apreement may be amended,
waived or discharged only by an instrument in writing signed
by the parties hereto and only afier approval of such
amendment, waiver or discharge by the Goversor and
Executive Council of the State of New Harpshire.

Pa
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19. CONSTRUCTION OF AGREEMENT AND TERMS.
This Apreement shall be construed in accordance with the
laws of the Siate of New Hampshire, and is binding upon and
inures 1o the benelit of the partics and their respeciive
successors and assigns. The wording used in this Agreement
is the wording chosen by the parties to express their mulual
intent, and no rule of construction shall be applicd apainst or
in lavor of any pany.

20. THIRD PARTIES. The panies hereto do nrot intend to
benefit any third parties and this Agreemenl shall not be
construed to conler any such benefit.

21. HEADINGS. The headings throughout Lhe Agreement
are for reference purposes only, and the words contained
therein shall in no way be held 1o explain, modify, amplify or
aid in the inferpretation, construction or meaning of the
provisions of this Agreement

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

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

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

ged of 4
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STATE OF NEW HAMPSHIRE
DEPARTMENI OF SAFETY
VISION CARD CREATION SYSTEN
CONTRACT 2015-072
EXHIBIT A
CONTRACT DELIVERABLES

I. DELIVERABLES, M]LESTONLS .\ND ACTIVITIES

MARQUIS 1D 'SYSTEMS, (MIDS) '<I|1II provide the Siate with the hardware and solware to
provide o full set of scrvices that will c.&pturc Tmages, prmlucc AAMVA compliant credentials
{penmanent cards), integraie with VISION our Driver Licensing managcment system and-provide
suppon for the workslations and-ccniral producnon Cnvironmend.

Prior to the commencement: of work on Non Software and Writien Deliverables, MIDS, shall
provide 10 1he Siale a template, table of . cc?ntcms or aaenda for review and prior approval by thé

Siwae. |
The Déliverables are sel iforth inthe-Schedule.destribed below in Scttion 2.

Pricing for Deliverables is set forth in Exhibit B: Price and Payment Schédule. Pricing will be,
elfective for ihe Term of this Contract, 1nd|'my extensions thereof.

‘2. DELIVERABLES, M]LES,TQNES,.»’.&ND. ACTIVITIES SCHEDULLE

2.1 Implementation Schedule — Ac!tmncs { Déliverables f Milestones.
Tablc A-1'-Deliverables :

g g e i - i e
AL LA, li&

THE S DAY T A
A :. } 3355’,'71‘&23 "m ~w,}%¢m§§d’$g§v; %‘-ﬁrﬁmj\“{m

By
Projcet Managemcq! Plon © Winitien Rcvacw first draft in lmn'aung Phasc

bul expect for it o be updatcd

SUaa

WL throughoul project. ' ' i

Initiation Phise (Conduct Kickoff) Non-Softivaré | Kickoff is actually Tound as first
) siep in.our Planning Phase..
Comununications Plan 1o be added to Wiitten, Established in ou} P,rdjcb'l.'}‘(;'ickbfi"
the VISION Implementation Pian :
Change L\:Inna.geljhént‘l’léh to be Wrilten  Padt of our Monitofing, Phnsc but
added to the VISION Impiementibgon introduced durinj Project KickofT.
Plasny : | o ;
Interface Plan and Design/Capability Wntten Discussed in  Planning  Phase,
' i (Solution  Requirements)  and
1 captured and submiited inour SRS,
Data Conversion Plan and Design 'i-):'rii.mn Discussed  in  Planning Phasc
! {Saluiion Requircments)  and
! captured and submilied inour SRS,
Risk and Issue Management Plan ; \r\_’;riit_i-:u_ | Part of our Monitoring Phiisé but

|
2015-072 Exhibit A Conlract Deliveinbics |
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STATE OF NEW,HAMPSHIRE
DEPARTMENT]| OF SAFETY
VISION CARD CREATION SYSTEM
CONTRACT 2015-072

EXHIBIT A
CONTRACT DET.JVERABLES
| introduced during Project KickofT.

Implementation Plan to be added to Written Discussed  in }.’Ianm'ng Phase

the VISION Implementation Plan (Solution  Requirements)  and
captured and submitted in our SRS
and updated Project Plan.

Comprehensive Training Plan, Written Discussed in Planning Phase

Materials, and Curriculum to be (T rammg Plan). Materials delivered

added to the VISION Training Plan during Executing Phase for actual
training and documentation.

On-Site Technical Support Plan Written Discussed in Planning Phase
(Solution Requirements) and an
output

Documentation of Operational Written Covered in our Executing Phase

Procedures under Documentation.

Software Configured to Satisfy State Software Covered in our Executing Phase

Requirements under Install/Acceptance Testing

Conduct Volume / Stress Testing & Written Performed in Executing Phase under

Tuning ' two area: MIDS In-House
Integration/System Testing as first
step and final - with State under
Install/Acceptance Test.

Support User Acceptance Testing Written Covered in our Executing Phase
under Install/Acceptance Testing

| Support Training Non-Software | Performed in Executing Phase under

Training, :

System Acceptance . Non-Software | Covered in our Executing Phase
under Install/Acceptance Testing

Project Close Qut Written Managed in our Closing Phase afler
final acceptance

3. TRAINING DELIVERABLES
Training will be in accordance with the requucments set forth in Contract Exhibit L: Training

Services and the Schedule established by the Work Plan, Contract Exhibit L. '

4, SOFTWARE LICENSES
Software Licenses are sel forth in Contract Exhibit J.

2015-072 Exhibit A Contract Deliverables

Initial All Pages: .
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STATE OF NEW/HAMPSHIRE
DEPARTMENT OF SATETY
VISION CARD CREATION SYSTEM
CONTRACT 2015-072
EXHIBIT B
PRICE AND PAYMENT SCHEDULE

|
. DELIVERABLE PAYMENT SCHEDULE

1.1 Not to LExcecd !
This is a Not 1o Cxeced Contract for up to $3,825,000 for the period between the Eflective Date
through January 15, 2021. MIDS shall be respoasible for performing its obligations in accordance
with the Contract. The cost for all activities outlined in this contract is fully loaded in the per card
cost described below, This Contract will allow MIDS 1o invoice the State for permanent and

temporary cards actually produced. |

Table B-1 — Pricing YEARS 1 THROUGH 5 PER CARD COST ON SITE DMV PRINT
FARIV

Fearuny

Basic Canl {inclues suppon, maintenance, S2.18, SLI5 $2.15
Al cand gosipn acvicw, snd on-going :
licensing cosis for 2 foved 1, 2 level 2 andd | [
lewel 3 secunty (catuns) t
!
|

Temporory Cand 10

R P

Basic Canl (inclodus supporl, inaircmance, s118!
anpusl cand Jesign acviow, and on-going ’

ticensing cosis for 2 level 1, 2 level 2 and |
level ) syvurity featuns)

Temponvry Cand 10 |

]

2. TOTAL CONTRACT PRICE 1
Notwilhstanding any provision in the Contmc‘ll to Lhe contrary, and notwithstanding uncxpuecied
circumstances, in no cvent shall the total of all p:llymcnls made by the State excecd 53,825,000 ("Total

2015-072 Exhibit B-Price and Payment Schedule
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EXHIBIT B
PRICE AND PAYMENT SCHEDULE

Contract Price”). The payment by the Stalc ol

f the total Contract price shall be the only, and the

complete reimbursement to MIDS for ali fees and expenses, of whatever nature, incurred by MIDS in

the performance hercof. The State will not be

responsible for any travel or out of pocket expenses

incurred in the performance of the Services performed under this Contract.

3. INVOICING
All invoices shall be subject to the State’s pn

or written approval, which shall not be unreasonably

withheld. Invoices shall contain detailed information with the service period and volume of both
permanent and temporary cards produced during that period. Upon receipt of a properly documented
and undisputed invoice, the State will pay the c;orrcct aod undisputed invoice within thirty (30) days
of invoice receipt. Invoices will not be backdated and shall be promptly dispatched.

Invoices shall be sent to:
Robert Lussier
Depantment of Safety

23 Hazen Drive
Concord, NH 03301

4. PAYMENT ADDRESS

MARQUIS ID SYSTEMS, (MIDS)

2914 Independence Drive, Fort Wayne, IN 46808

5. OVERPAYMENTS TO MIDS

MIDS shall promptly, but no later than fifteen (15) business days, return to the

of any overpayment or eronecus payment upon

6. CREDITS

The State may apply credits due to the State arisin

with appropriate information attached.

7. RIGHT TO OFFSET

The Slate reserves the right to offset from a
Contract those amounts required or permitted
through 7-C, or any other provision of law.

State the full amount
notice from the State. . - :

g out of this Contract, against MIDS invoices

oy amounts otherwise payable to MIDS under the
under the Contract, by New Hampshire RSA 80:7

2015-072 Exhibit B-Price and Payment Schedule

Initial All Pages: g

MIDS Lnitials

Exh

ubit B Page4 of 44




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY -
VISION CARD CREATION SYSTEM
CONTRACT 2015-072
CONTRACT EXHIBIT C
SPECIAL PROVISIONS

SPECIAL PROVISIONS
1. Card Design

1.1 Imitial Card Dcsign

As was described in Topic 28 under Planning Phase (Card Design Requirements) in the MIDS
proposal, clarification of specific card !ypcs listed below must be addressed in the card design
phase of the pro_icct using the AAMVA '201 3 standard. The initial card design process shall
address, at a minimum, the following card typcs

Operator Driver License
Motoercycle License

CDL

CDL Permit (Temporary Card)
Youth Operator (Vertical Card)
Non-Driver ID

Voter ID

Restricted License

Inspection Mechanic Card
Commercial Boat License - |

Other Potential Card Types

Real ID (Comphant and Noncomphant)
Various Endorsements on all License types

* 9 & & ¢ ° ¢

1.2 Annual Card Design Review

At an agreed upon time annually the [vendor and the NHDMYV will meet and review all
potential card design changes as required as a result of State of New Hampshire legislative
actions or other specific requirements (determined by the NHDMV. Card design changes
resulting from this annual meeting are included in the cost proposal contained in this contract
unless those changes involve changes Lhat require additional opnona] level 1, level 2, or level
3 security features that were not identified as being included in the per-card cost in the MIDS

proposal.

2015-072 Exhibit C - Special Provisions
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STATE OF NEW HAMPSHIRE
DEPARTMENT| OF SAFETY
VISION CARD CREATION SYSTEM
CONTRACT 2015-072
CONTRACT EXHIBIT C
SPECIAL PROVISIONS

2. Disaster Recovery for Card Production

Should the disaster recovery plan nc-::d to be implemented, MIDS will need to produce
NHDMYV printed credential cards in their facility within three business days of the NHDMV
declaring that a disaster has occurred Izmd from the date of receipt of a batch of credential
requests. The MIDS facility used to pr?duce the NHDMYV printed credential cards must meet
the security requirements to safegvard the documents. It must also meet the minimum
requirements for the production and distribution of security documents through the use of
- standards and best practices and be l?IASPO certified. The State of New Hampshire is
responsible for all costs relating to Unitlcd States Postal Service charges incwred by MIDS for
the delivery of credentials to named credeatial holders during an NHDMYV declared disaster.

3. Counter Ergonomic Layout

The NHDMYV and MIDS will collaborate to design and implement a sound ergonomic counter
layout that provides efficiency and ease of use at each workstation in all DMV locations. Site
surveys are 1o occur at specific DMV office locations to be determined by the NHDMV.

4, Operational Support

Billing under this contract is predicated on the production of cards by the MIDS CCS system
that has been fully integrated with V]§ION. Once the CCS and VISION functionality has
gone into production it is MIDS responsibility to ensure the CCS functionality stays
operational. This responsibility must be achieved through sound preventative maintenance
practices, real time monitoring-of systems and close collaboration with State resources which -
included DMV, DolT and any support contractors. As with any large infegrated system,
troubleshooting, analysis and remediation of any outage or service degradation is a complex
process. MIDS shall meaningfully participate in these activities even in situations where the
actual cause may be outside the CCS.

5. Reporting and Managing Support and Service Problems

All system problems, issues, and concerns relating to the MIDS card creation system will be
reported to MIDS by designated NHDIM:W staff or MIDS designated employees; by calling a
MIDS toll-free support telephone number, or through an e-mail sent to a specific MIDS
support e-mail address, or through a M}DS provided Intemet support web portal, to allow for
a support request to be created in an exlisting MIDS support request issue tracking system as
needed. Once the request has been created by MIDS in this system, then an issue tracking
number is to be e-mailed by MIDS to a predetermined group of NHDMYV staff to make them

2015-072 Exhibit C — Special Provisions
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STATE OF NEW HAMPSHIRE
DEPARTMENT, OF SAFETY
VISION CARD CREATION SYSTEM
CONTRACT 2015-072
CONTRACT EXHIBIT C
SPECIAL PROVISIONS

aware of the reported support request! The e-mail being sent by MIDS is to include the
following information.

Support Request Issue Trackin 8| Number

Date and time MIDS was contacted by NHDMYV requesting support
Name of individual at the NHDMYV requesting support

Reason for support request (problem, issue, concem, etc...)

DMV city/town location where support is requested for

» Date and time support request was created by MIDS

s Name of MIDS representative that the support.request is assigned to

This number is to be utilized throughout the life of the support request to allow for continued
tracking of all support and corrwpondmcc activities that occur against the open support
request. Once the support request has been closed, as a result of a resolution, then the request
will remain available indefinitely to NHDMV for all historical reporting purposes.

MIDS is to provide a weekly status report made available to the NHDMV on every Monday
for all open support requests detailing the previous week’s activities. This report is to include
the following entries for all open and active support requests and 2ll support requests that
-were closed during the time period.

Support Request Issue Tracking INumbcr
Date and timme support request was created by MIDS
- Name of MIDS representative, that the support request is asmgned to
Date and time MIDS responded {o the. -support request
Curreat status of support rcqu&st|(0pcn, Closed, Hold, etc...)
Date, time, and major milestones of support request
Date, time, and resolution of closed support request
Reasons as to why current open and active support requests are not closed

6. A cubical area will be provided to the MIDS onsite technical support/service representative
within the DMV headquarters located alt 23 Hazen Drive, Concord, NH. It is expected that
this individual will reside in this location daily Monday — Friday from 8:00 am — 4:30 pm
unless traveling to DMV substations to' provide support to DMV staff or servicing the card
creation system hardware in these locamns A storage area will also be provided within the
DMV at 23 Hazen Drive for spare cardl creation system replacement devices and parts to be

located and accessed by MIDS representatives as needed.

2015-072 Exhibit C - Special Provisions
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
VISION CARD CREATION SYSTEM
CONTRACT 2015-072
CONTRACT EXHIBIT C

SPECIAL PROVISIONS

7. SYSTEM SUPPORT

7.1 MIDS’s Responsibility
MIDS will be rcsponsible for performing on-sitc or remote technical support in
accordance with the Contract Docwnents, including without limitation the requirements,

terms, and conditions contained herein,

7.2 System Support Levels

7.2.1 Class A Deficiencies (Telepbone Support)
For all Class A Dcﬁc;cncm, MIDS shall have available 1o the State on-call
telephione assistance with {issue tracking, during State Normal Business Hours.
MIDS must notify the Slatc of planned corrective action within one (1) business
hour of a request. As this sysu:m is critical to the State MIDS shall do everything

possible to expedite a repair;

722 Class A Deficiencies (On-site or Remote Support)

For all Class A Defi cncncws. MIDS shall provide support on-site, or with remole
diagnostic Services, within four {4) business hours of a request; and

723 Class B & C Deficiencles

For all Class B & C Drl:f' iciencies the State will notify the MIDS of such
Deficiencies during rcgular business hours and the MIDS shall respond within
twenty four (24) hours of nouﬁcauon of planned correclive action.

8. SUPPORT INCIDENT AND DATA COLLECTION

8.1 Records

MIDS shall maintain a record of
activities performed for the State.
ensure the following information sk

the activities related to warranty repair and support
For all Extended Warranty service calis, MIDS shall
all be collected and maintained:

Nature of the Deficiency;’
Current status of the Deficiency;

Action plans, dates, and times;

Expecled and actual Complelion time;
Deficiency resolution information;

Resolved by;

Identifying number i.c. work order number; and
Issue identified by.

PNAN A LN
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STATE OF NEW/ HAMPSHIRE
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VISION CARD CREATION SYSTEM
CONTRACT, 2015-072
CONTRACT EXHIBIT C
SPECIAL PROVISIONS

82  System Mounitoring
MIDS shatl work with the State to identify and troubleshoot potentially large-scaie
Sysiem failures or Deficiencies by collecting the foliowing information:

1. Mean lime between reported Deﬁc:enc:es with the System;
2. Diagnosis of the root cause of thc problem; and
3. Identification of repeat calls or rcpwt System problems.

9. Workstation Uninterruptable Power Supplies .

1. MIDS will provide the 46 workstations UPSs that are currently in use at DMV
locations.
2. The state will provide 14 new UPSs of the same of equivalent model.
3. The state will be responsible for ongoing maintenance or replacement of
workstation UPS’s.
10. SECURITY

The State and MIDS agree that waintaining security of the data and overall system integnity is
paramount. MIDS will comply with the security standards and procedures that are used to

manage the DOS IT environment.

11. CONTRACT SECURITY/PERFORMANCE BOND

MIDS shall furnish the State with a Pa‘fonnancc Bond in an amount of $1,000,000 within ten (10)
business days of receipt of notice of intent lo award a Contract. MIDS shall bear the full expense of
- bothr the initial expense and the anmual prexiums for the Paformance Bood. If such is not prov:ded,

lhc awaird may be nullified.

The Performance Bond shall be in a form and substance satisfactory 1o the State. The Performance
Bond shall be maintained by MIDS in full forcc and effect for 18 months from the commencement of
work. The Vendor or any of its sureties shall not be released from their obligations under the
Performance Bond from any changc ar cxtcnsmn of time, or termination of this Contract. The
Performance Bond shall contain a waiver of notice of any changes (o this Contract or the Deliverables

or the Specifications, or of any Change Ordets.

Payments shal! not be due to MIDS until the|Performance Bond is in place and approved by the State
in writing. A licensed insurance company aulhonzed to do business in the State of New Hampshire
and made payable to the State of New Hampshu'e shall issue the Performance Bond.

The Performance Bond shall contain the Conu'acl namber and dates of performance. MIDS shali
extend the validity and enforcement of the Pcrformance Bond for said periods if the Stale exercises an

option to extend the Coniract for any additional period(s).
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The Performance Bond shall sccure the performance of MIDS, including without limitation
performance of the Services in accordancl:e with the Work Plan and providing Deliverables in
accordance with the Specifications, and shfxll sccure any damages, cost or expenses resulting from
MIDS default in performance or liability claused by MIDS. The Performance Bond shall become
payable to the State for any outstanding damage assessments made by the State against MIDS if there

is a termination for default. An amount up

10 the full amounts of the Performance Bond may also be

applied to MIDS liability for any administ.:ralivc costs and/or excess costs incurred by the State in
obitaining similar Sofiware, Deliverables, other products, and Services to replace those terminated as a
result of MIDS default. In addition to this stated liability, the State may seck other remedies.

The State reserves the right to review the Pe
acceptable Performance Bond in such form(;
Performance Bond.

Irform:mcc Bond and to require MIDS to substitute a more
s) as the State deems pecessary prior 10 Acceptance of the

2015-072 Exhibit C - Special Provisions
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STATE OF NEW BAMPSHIRE
DEPARTMENT OF SAFETY
VISION CARD CREATION SYSTEM
CONTRACT 2015-072
EXHIBIT D
ADMINISTRATIVE SERVICES

1. STATUS REPORTS
The State believes that effective communication and reporting is essential to Project success. Al a
minimum, the Stale expects the following:

MIDS shall submit reports in accordancc with the Schedule and terms of the Contract. All
rcports shall be prepared in formats appmved by the State. MIDS Project Manager shall
assist the State’s Project Manager, or :lsclf produce reports related to Project Management as
reasonably requested by the State. MIDS shali produce project status reports, which shall
contain, at a minimum, the following:
Project status as it relates to Work Plan
Deliverables status
Accomplishments during wceks bemg reported
Planned activaties for the upcommg two week period |
Future aclivities
Issues and concemns requinng resolution. Reports should include resolution
approach requircd resources, and target dates for resolution and project tmpact.
g- Report and remedies in case of falling behind schedule
Where opportunities exist to include CCS ullfomr.auon within the VISION status reporting process
that js in place upon mutual agreement between the state and MIDS combined reports will satisfy

the CCS reporting requirements.

me oo o

2. STATE-OWNED DOCUMENTS AND DATA

" MIDS shall provide the State access to a.ll docurents, State Data, materials, reports, aod other
work -in progress relating to the Contraclt (“State. Owned Documents”). Upon expiration or

. termiination of the ‘Contract with the ‘State, MIDS shail ‘tum over all State-owned documents,

material, reports, and work in progress rclanng to the Contract to the State at no additional cost to
the State. Documents must be provided in both’ printed and electronic format.
MIDS hereby agrees to the condilions of |all applicable State laws and regulations, which are
incorporated hercin by reference, regarding retention and access requirements relating to alt
records relating to the Cootract. The rccord retention policies ‘of this agreement shall be
consistent with the Federal Acquisition chulatlons (FAR) Subpart 4.7 MIDS Records Retention
except where they are in conflict with State Jaws and regulations.

3. ACCOUNTING REQUIREMENTS
MIDS shall maintain an accounting syslem in accordance with ‘generally accepted accounting
priociples. The costs applicable 1o the Com.mcl shall be ascertainable from the accounting

system. ]

4. WORK HOURS
State personnel shall work normal business hours between 8:00 am and 4:30 pm, eight (8) hour
days, forty (40) hour weeks, excluding Slalc of New Hampshire holidays. Changes to this
schedule may be made upon agreement with the State Project Manager.

2015-072 Exhibit D Administralive Services
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Exumln E
IMPLEMENTATION SERVICES

MIDS shall provide the State with the following Senvices set forth in this Exhibit E.

1. IMPLEMENTATION STRATEGY

1.1

Key Componeals
A.

The MIDS lmplementauon strategy must integrate with the implementation
approach and timeline ofjthe VISION project.

MIDS and the State shalljagree upon and adopt a change management
approach to identify and plan key strategies and communication initiatives.

Training for workstation users must be integrated with VISION training.
MIDS will assist in adding material to training that covers the use of the
functionality of software land equipment provided by MIDS. MIDS will
develop and deliver trammg needed by state staff at the central production site.

MIDS shall utilize an approach that fosters and requires the participation of
State resources, uses their business expertise to assist with the configuration of
the applications, and prepares the State to assume responsibility for and -

ownership of the new system.

MIDS shall manage project execution and provide their own tools needed to
create and manage the ijcct s Work Plan and tasks, manage and schedule
project staff, track and manage issues, manage changing requirements, -

-mnaintain commumcauonimthm the project team, and report status: MIDS is .

not respoasible for providing licenses of standard prOJect software, such as
Microsoft Project, to NHDMV. 2 -

MIDS shall adopt an lmplementauon time line that is aligned with the VISION
project time line and is based on a mutually agreed upon Work Plan.

MIDS shall work closely|with Tech Mahindra in collaboration to ensure both
projects success. NHDMY and MIDS will collaborate to maintain
confidentiality requests made in documentation/deliverables to ensure proper
protection of intellectual property if deemed as confidential and that it is
information not required by Tech Mahindra to fulfill their responsibilities.

2015-072 Exhibit E- Implementation Services
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STATE OF NEW HAMPSHIRE
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EXHIBITE
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Timeline
The timeline is set forth in the Workl Plan.
|

1.2.1 Planaing ‘
During the initial planmug period Project task and resource plans shall be
established for: the preliminary training plan, the change management plan,
communication approaches, 'Projcct standards and procedures finalized, and team
training initiated.

1.2.2 Project Infrastructure
The focus of the project.linfrastructure work phase is the acquisition and
implementalion of the project’s development and production hardware
infrastructure.

1.23 Implementation |
Timing shall be structured to recognize interdependencies between applications
and structure a cost effective jand limely execution.

P 1‘2.4

Processes shall be docmncntled training established, and the application shall be
ready for Implementation in accordance with the State’s schedule. “

The State shaII choose a one-time statewide Implementation.

Cbange Management and Training -

MIDS's change managcmc!nt and tra:mng Services shall be focused on
developing change management and training strategies and plans. Its approach
relies on State resources for{the execution of the change management and end

user Lraining.

2. IMPLEMENTATION METHODOLO(IPI
MIDS Team shall provide the consulting Services for the Contract. Its approach includes, but is
not limited to the following:

2.1

Network Services ;

a. The state shall provide the nctwork connectivity between the CCS central
environment and the other nccﬁsary DMV locatons. MIDS shall consult on the
impact that CCS may have on the existing network capacity and assist in the design
of any network expansions.

2015-072 Exhibit E- Implemeotation Services !
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b. The stale shali provide LhcI network conneclivily between the CCS central
environment and the other necessary DMV locations. MIDS shall consult on the
impact that CCS may have on the existing network capacity and assist in the design

of any nctwork expansions.
c. The state will provide space for the CCS central servers in the data center at 33 Hazen
Drive. The state will also provide power and DOS network connectivity for the CCS

central servers.

2015-072 Exhibit E- Implementation Services
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STATE OF NEW|/BAMPSHIRE
DEPARTMENT|OF SAFETY
VISION CARD CREATION SYSTEM
CONTRACT; 2015-072
EXHIBITF
TESTING SERVICES

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

o

TESTING AND ACCEPTANCE

MIDS shall bear all responsibilities for the full suite of Test Planning and preparation throughout the
Project. MIDS will also provide training as neoessary to the State staff responsible for test activities.
MIDS shall be responsible for all aspects of usung contained in the Test Plan including support, at no
additional cost, during Uscr Acceptance Test conducted by the State.

The test plan methodology shall reflect the needs of the project and be compatible with the YISION test
plan and be included in the finalized Work Plan.

All Testing and Acceptance (both business and technically oriented testing) shall apply to testing the
System as a whole, {e.g., software modules or funcuons and Implcmcnlahon(s)) MIDS wil] provide an
Acceptance Test Plan (ATP) that will include planmng, test scenario and script development, Daia and
System preparation for testing, and Unit Tesling, System Integration Testing, Conversion Testing,
Installation Tesling, Regression Testing, Performance Tuning and Stress Testing, Securily Review
Testing, and support of the State during User Acccplancc Test and Implementation. The ATP will be
submitted for approval prior to the testing and mxcgrauon phases. Should additional testing be identified
and required, NHDMYV and MIDS will bave the ab:hty to add them during the Specifications Phase.

In addition, as a result of the ATP, MIDS shall provide a mechanism for reporting actual test results vs.
expected results and for the resolution and UBclu.ng of all ayors and problems identified dunng test
execution. MIDS shall also comect Deficiencics|and support required re-testing.

l 1 Test Planning and Prepamhon
- MIDS shall provide the State:with an overall Test Plan that will guide all testiog. The MIDS
provided, State approved Test Plan will include, at a minimum, identification, preparation,

~and Documentation of planned testing, |a. requirements traceability matrix, test variants, test
scenarios, lest cases, test scripts, test Data,! test phases, unit tests, expected results, and a tracking
method for reporting actual versus expected results as well as all errors and problems identified

during test execulion.

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

and expected results.

The state will commence its testing within five (5) business days of receiving certification from
MIDS that the Stale’s personnel have been trained and the system installed, configured and is ready

2015-072 Exhibit F Testing Services
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for State testing. The testing will be. corducted in the VISION User Acceptimee Test Region with
required connectivily 1o an appropr e test|region in the CCS coviconment, MIDS st assist the
Siate with testing in accordince with the Fest Phan, wilizing test and live Data to validine veports. and
conduct stress and pc.rlurm.lm.c. iesting, al no additional cost. ‘Testing begins upon: completion of ihe
Saliwarce configuration as required and u:.cr|lmm|n" according 1o the Work Plan. Testing ends upon
issuancerol a letter of UAT Aceeplance by the Stae,

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

1.2 Unit Tcsnng
inUnit T eslmg, MIDS shall test theapplicalion components on an |nd|vndual basis 1o verily that the
mpuls oulplis, and processing: ‘logic 6f cach application component Funcuons without errors. Unit
lcslmg is pcrformcd in cither the development civironmenl or a €sting cnvironment,

The goal is lo find crrors in the smallest unit of sofiwarc before logically linking it into larger units,
If successful, subsequent lesting should only revcal crrors relaled to the integration benyeen

application.modulcs.

Tic MIDS "will provide a.tesling val idation ltqam to porlonn-unis testing ol their modules.

.-.._., v btk e ieh aen ‘-t — - — - — 2

Achwty'» ...,,_‘ i Dcvclop the scr:plb inccdcd 10 unit test individual application
-;Descnphon e .'n'JOdUIC!JflII‘IClIODSJ'COI“[.)ODCNS mlerhce(s) -md conversion components.

14 ’JMIDS&':’%NTc'm: l;

B onsxbllmcs
1 !-'-

For application componenls conversions- and interfaces the MIDS team
will aderitify 1pphc1blc| lest scripts, adapt them lo the Project specifics,
ind compare wilh the documcnted expected resulls.

|

e ¥ _lest the {.oddprocx.ss
RS Unlt-Tcsled Modulés that havé been tesled t6 vcnfy that the mpuls. »

(s By outputs, and’ proccssmg logic 'of €ach apphcauon componcnt ﬁmcllons i
without errors. Indwudml detailed test scripts ist:alt the required actions
and data to conduct. the test, the process for test execution, and the
Sxpeged sesulls

3o

- —_ 4 wdsa Swracss omom Zam o . -

1.3 Syslem Inlegration Testing
The néw Sys}tcm is, tested in inteyration with other application compgnents/finctions or systems
(legacy and service providers) in i producuoln -like environment, System Inlegration Festig validaies
ihe hitegratioh belween the jiidividual unit application components and verifies that the new: Sysiem
meeis defined requicements and suppons exccution of interfaces and business processes. The Sysieni
Intcgration Testis performed in i test-environment,
Thorough end-10-cnd 1esting.shall be per Innlm.d by the MIDS team(s) 10 conlinm that the Applicatiop
intcgrates with any imicrfaces. The test emphasizes endstoend business processes, and the flow of’
information across applications (1E _;\I’I’ROPR_I;\ FC). B includes all key business procisses and
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interfaces being implemenicd, conflimus! dava iranslers with external pantics, and includes the
transmission or printing olall cleciranic .nIuJ papcer docuiments.

Aclivily
Description

Systems Integration Testing validates the integration belwecn the Larget
application modlules and olher systems, and verifies 1hat the new Systom
meets defined interface requirements and supports execution of business
proccsses. This test eiphasizes end-to-end business processes and the flow
of information across the application. 1t includes all key business processes
and interfaces being implemented, confinns data trnsfers with exiemal
partics, and includes the transmission or printing of all electronic and paper |

Take the Ind in dcvclopmg thc Systcms Integmllon Tcsl Spccurcalmns
Work Jomliy. with the State 10 develop and load the data profiles 10

Work jomlly wuh M[DS to dcvclop lhc Syslcms Inlcgrmlon l'csl

: documents. ,
. MIDS Tcam .
- Responsibilities .
suppon lhc test Spccnﬁcahons
= L
© State .
: Responsibilitics Spcc.lﬁcnuoqs

1.4 Conversion Validation 'I'csung

Work jointly with MIDS to develop and load the daia profiles to suppont
the test Specifications.

Work joinllylWEl_h MIDS to validate components of the 1¢s1 seripts,
modif‘ncnlions!, fixes and other System interactions with the MIDS
supplied Software Solution.

A Thc Inlcg'ranon Teslcd Syslcm md:cats lhal nll mlerfaccs bclwccn lhc ;

application and the legacy and thu'd-pany systems, mlerfaces and

5 e e e & it e st

" applicalions are are functmnmg propcr_lx g o " i

§
1 [ 5o . -

: g
. i b N
In Conversion Validation Testing, target application functions are validated. -
|
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Activity Desceription The conversion validation lest should replicate the emtire flow of the
converted data through the Software Solution. As the Sofiware Solution
is interfaced (0 legacy of third-panty applications/interfaces, ‘esting
" ! - verifies that the resulting Mlow of the converted data through these
: "+ interface points performis correctly, ; I
' 3 For conversions and interfaces, the MIDS team will execule the applicable ’
validation lests ::lnd conipare execulion results with the documented cxpected |
results. ExlraclI and cleanse, if necessary, the legacy data lo be converted in E

the dala ConVertions. | . .. ... L. ¢ e
i The State will support MIDS’s dala preparation efforts and will take the Jead ;
in any work [that needs to be accomplished in the Legacy IDMS :

|_cnvironment. | ' ;

Validation-Tested Conversion Programs.  These psograms include |
fi3 conversion programs that have becn tested to verify that the resulting ;
converied legacy data performs correcily in the entire suite of the!

Application. | — e

—rw rre cerey avmAn e ¢ e e im————

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

1.6 User Acceptance Testing (UAT)
UAT begins upon completion of the Software configuration as required and user training according to
the Work Plan. Testing ends upon.issuance ofa letter of UAT Acceptance by the State. -

The Vendor’s Project ‘Managér rovst centify in writing, that the Vendor’s own stafF bas syctessfully
executed all prerequisite Vendor testing, along with reporting the actual testing results prior 1o the
start of any tesling executed by State staff | - ST S W "

The State shall be presented with all testing resulis, as well as wrillen Cenification that MIDS has
successfully completed the prerequisite tests, meeling lhe defined Acceptance Criteria, and performance
standords. The State shall commence testing within five (5) business days of receiving Certification, in
writing, from MIDS that the system is installed, conligured, complele and ready for State testing. The
State shall conduct the UAT utilizing scripts developed as identified in the Test Plan to validate the
functionality of the System and the inlcrfac;cs, and verify Implemcntation readiness. UAT is performed
in a copy of the production environmenl nrlld can serve as a performance and stress test of the System.
The User Acceptance Test may cover any aspect of the new System, including administrative
procedures (such as backup and rccovery).
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The User Acceptance Test (WAT) is a vc!riﬁ_cmion process peripnmed in a copy of the production.
environment. The User Acceplance Test verifies System funciionality against predefined Acceptance
critcria that support ihe successful excention of approved business processes.

UAT will alse serve as @ performance :mc[I stress test ol the System. [t may cover any aspect ot the
newv System, including administralive proclcdurcs such as backup ind recovery. The resulis of the
UAT provide evidence that the new System mects the User Acceplance crileria as defined in ihe
Work Plan and Acceplance Criteria document.

The results of the User Acceptance Test|provide cvidence thal the new Sysiem méel§ the User
Acceptance ¢niteria as defined inthe Work Plan.

A e Lo R rarraarmmd wEEE B L LTy L R e R R L RN )

i Thc Syslem User f\cccptamc Icsls vcnfy Syslcm funcuonahry against }
predefined Acceptance criteria that support the successful exécution of !

Provide the Slaic an Acc&.pl’mCL l'cst Plan and selection of test scripts.i
forthe Acgeptance Tes!. ;
Monitor the|execution of the test 'scripts and assist as; needed during.the §
User Acceplance Test activitics. : il
; Waork jomlly with the Siate in determining the: required actions for |
| problem resolution. LA

' ;i- Appfove lhci dcvckamcm of the User Acceplance Tést! ‘Plan and the sei.
' of'data for use during the User Acceptance Test.
Validate lhcl Acceptance Test environment.

,  Exécute the test.scripts.and conduct, Usef: Acceplance Test acuvmcs
" Dogcunient and summarize Accepiance Testresulisies. 3 :
Work jointly with MIDS in dcremumng thefequired acuons for pmblem :'
resohition.’ . ) |
PI’O\’I(IC Acccpmncc ol the vqhd'ucd Sysu.ms L :

i The Dcl:v:,r'nblcl: for User Acceplance Tesls is lhc User Acccptancc Test
Results. These Iresulls provide cvidence that the new Systeni mecets the User
5. Aceeptance criteria definedl in the Work Plan, .. .

mrn. = e

1.7 “Day-ip the:Life” Testing -
After the successful .completios of UAT a series ol at leasi two “Day in the Life” tests will be
successfully carried out'in.conjunction with [VISION testing, Fach will consist of at least: 1) Sclection
of a Paist Dite by sgreement of the: Vendor and State to serve as the basis for the lest; 2) Canversion
of a snap shiol of data from the existing CA IDMS system from the sclected date into the test sySlém;
3) Sclection of feal transactions
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accomplished to represent all major funlcl:ons from the sclecled date; 4) Eniry of the selected
transactions into the new system by stale staff located in Concord and al least 3 remote sites; 5)
Execution of any required Batch Cycles, 6) Gathening and reviewing any Opcrauonal feedback from
test participants; and 7) Evaluation of theitransactions compared to results in the CA-IDMS sysiem
for the selected day. NHDMV will be expecting to produce up to 100 cards of varying card types to

prove the system.

1.8 Performance Tuning and Stress Testing

MIDS shal! develop and document hardwalre and Soflware configuration and tuning of the soflware
application as well as assist and duecl the State’s System Adminisbators and Database

Administrators in configuring and-tuning the infrastructure to support the software throughout the
Project

1.8.1 Scope
The scope of performapce lesting shall measure the system level metrics crtical for the

development of the applications mfmstnllclwc and operation of the applications in the production
environment. It will include the measurement of response rates of the application for erid-user
transactions and resource utilization (of various servers and network) under various load conditions.
These response rates shall become lhc', basis for changes and retesting until optimum system
performance is achieved. MIDS and the State will define “optimum sysiem performance” in the
Acceplance Criteria docurnent. -

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

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

Performance testing and tuning shall occur in the final production environment and shall use a copy
of the final preduction database to prowdc the best resuits. The clienls for Performance testing wil)
be located within the production data ccnlcr 10 minimize any impact of the external network lag and
congestion. MIDS will also conduct sumlar test from the pormal network to assist the state with
identification of such lag if there might be any. State networking team will be rcsponSIhlc for
correcting any such lag in the network.

MIDS must lead this effort. R&sponsnblhl:cs include identifying appropriate tunable parameters and
their default and recommended settings, dcvelopmg scripts which accurately reflect business load

and coordinating reporting of results,
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1.8.2 Test types
Performance testing shall use two d:ffercnt types of tests to determine the stability of the

application. They are baseline tests and I0ad tests

a. Baseline Tests: Bascline tests shall collect performance data and ioad analysis by running
scripts where the output is broken down|into business transactions or functions. The test is like a
singlc user executing a defined business tlransaction During baseline testing, each individual script
is run to establish a baseline for u-ansacuon response time, throughput and other user-based metrics.
Usually each business transaction is exccuted multiple times during a singlc t¢st run to obtain an
average for the user-based metrics reqmred for the performance testing evaluations. It must be
noted that changes made to the code aﬂer baseline testing is completed will skew the resulls
collected to date. All effort will be made to provide a code test base that is tested in the environment
for probiems prior to the establishment of the baseline, which are used in future testing and tuning
cfforts. Any changes introduced into lhe environment afler performance testing has started can
compromise the accuracy of the results and will force a decision to be made whether baseline results
nced to be recreated.

b. Load Tests: Load testing will dclcnmnc if the behavior of a sysiem can be sustained over a
long period of time while running under cxpected conditions. Load tests help to verify the ability
of the application epvironment ucder dlflfm:nt load conditions based on work load distribution.
System response time and utilization is measured and recorded.

1.8.3 Tuning o )
Tuning will occur during both the development of the application and load testing. Tuning is the

_process whereby the application performance is maximized. This can be the result of making code
more efﬁc:cm during deve]opmmt as welllas malcmg tuning pararaeter changes to the envu'onmcnt T

For mﬁ-astmcnue tuning, parameters:will be identified for all components prior to undertaking thc '
load testing efforts.” This should include a 'llst of the variables, their definitiops, the default settings,
range of acceptable settings and the setlings as testing begins. This will permit the team to identify
the areas of most potentjal gain and a start}ng point. Tuning is a process which is repeated until the
team feels that the systems are runnoing at or near optimum performance.

1.8.4 Implementing Performance and Stress Test
Performance and Stress test Tools must be Iidentiﬁcd by the vendor and procured by the State for this
effort.  If the vendor is familiar with open source low/no cost tools for this purpose those tools

should be identified.

1.8.5 Scheduling Performance and Stress Testing
MIDS shall perforrn Test Planning. The|steps for planning include identification of application

functionality as well as what percenlage of normal daily use is represented by each funclica.
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This information wi)l become the foundation for scripting so thal lests closely represent what loads
in production will look like.

MIDS shall provide definition and expectations from testing. This definition should include who is
in charge of testing and coordinaling results, anticipated run times, logs required for tracking, their
Jocations and which technician is responsible to track and provide them following cach test to the

tcam.

Initial test runs shail be completed to establish that the tests and data sets can be run 1o completion
without emrors. The ratio of types of Lrahlsaclions which makeup the test shall be reviewed prior to
the beginning of testing and then again once testing has begun to make sure that testing accurately
reflects the system performing in production.

Initial tests shall be used to establish a baseline from which all subsequent tests will be compared.
Tests will be considered for baseline slatus once two of them have been run within 2% of each other
in key and overall performance areas. No chariges to the test scripts or data sets (with the exception
of restores afler each test) can be done to the test environment once tuning has begun so as to not
damage the comparison to baseline results. The systems must be restarted prior o each test run to
assure all cache is cleaned out. All effort|will be made to run these tests at a Lime when system and

't network infrastructure utilization doesn't impact the results. Tests will be run in close proximity lo
our infrastructure so as to eliminate the public network from our environment.

Posticst reporting and result assessment| will be scheduled following each test. The team will
compare these results to the baseline and a determination must be made to make additional changes
to the parameter being tuned or return to the prior configuration and select another parameler to .
tune while keeping in oiing that signiﬁcal:n changes to any one parameter may require the retesting
of some others. Carcful work on identifying dependéncies up-front should minimize this impact.

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

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

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

within required time spans.

During Performance testing the tester will design test case scenarios to determine if the system
meets the stated performance criteria (i.e.)A Login request shall be responded to in 1 second or less

2015-072 Exhibit F Testing Services
Initiat All Pages:
MIDS Initials (&2 Exhibit F Page 22 of 44




STATE OF NEW HAMPSHIRE
DEPARTMENT|OF SAFETY
VISION CARD CREATION SYSTEM
CONTRACT|2015-072
EXHIBIT F
TESTING SERVICES

under a lypical daily load of 1000 requests per minute.). In both cases the tester will determine the
capacily of the system under a known set of conditions.

1.9 Regression Testing
As a result, of the user testing activilies, problems will be identified that require correction. The State
will notify the Vendor of the nature of the testing failures in writing. The Vendor will be required to
perform additional testing activities in response to State and/or user problems identified from the
testing results. Regression testing means selective re-testing to detect faults introduced during the
modification effort, both to venify that the 1:i10diﬂcalions have not caused unintended adverse effects,
and to verify that the modified and related (possibly affected) System components still meet their

specified requirements:

a.) The system errors/failures will be doc;.lmeuted and discussed during the Weekly Project Siatus
meeting to determine if this will cause the Testing timeline to be extended.

b.) MIDS shall notify the State no later than five (5) business days from the MIDS’s receipt of
written notice of the test failure when/MIDS expects the corrections to be corpleted and ready
for retesting by the State. MIDS will provide a timeline, approved by the State, for making
corrections 1o the problem, and seleasing the application for State testing.

¢.) When a programming change is made|in response to a problem identified during user testing, a
regression Test Plan should be developed by MIDS based on the understanding of the program
and the change being made to the program. The Test Plan has two objectives:’ 3

_1.validate that the change/update ﬁas_ I?cen properly incorporated into the program; and
2.validate that thefe has been no unintended change to the otlier partions of the program.

d.) MIDS will be expected to: . - , %
1. Create a set of test conditions, test cases, and test data that will validate that the change has

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

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

e.) MIDS will be expected lo execute the [regression test, provide actual testing results, and certify
its completion in writing to the State prior to passing the modified Soflware application to the

users for retesting.

in designing and conducting such regression testing, MIDS will be required to assess the risks
inherent to the modification being implemented and weigh those risks against the time and effort
required for conducting the regression tests. In other words, MIDS will be expected to design and
conduct regression tests that will identify any unintended consequences of the modification while
taking into account Schedule and economic considerations.
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IT Securily involves al) funclions pcnammg to the securing of State Data and Systems through the
creation and definition of securily pohcacs procedures and conurols covening such areas as

identification, authentication and non-repudiation.

All components of the Sofiware delivered|by MIDS as part of this contract shall be reviewed and
tested to ensure they protect the State’s hardware and software and its related Data assets.

Tests shall focus on the technical, adrmmstrauvc and physical security controls that bave been
designed into the System archilecture in order 1o provide the necessary confidentiality, integrity and
availability. Tests shall, at a minimum, cover each of the service components. Test procedures may

include Penetration Tests (pen test) or code analysis and Review.

Service Component

Defines the set!of capabilities that:

Identification and Supports obtaining information about those parties attempling to log onto
Authentication a system or apphcann for security purposes and the validation of users
Access Control Supports the management of permissions for logging onto a computer or
network
Encryption Supponts the encoding of data for securnity purposes
Intrusion Detection Supports the detection of illegal entrance into a compuler system
Veification Supports the confirmation of authority to eoter a computer systcm,
application or network
Digital Signature Guaranlees the unaltered state of a file
) User Mapagement Supports the. administration of computer, appl.ication and network
oA ER i 4 accounts within'an organization. . :
Role/Privilege Supports ‘the granting of abilities to users or groups of users ot‘ 8-
Management  -. computer, applicalion or network i
Audit Trail Capture and |.Supports the identification and monitoring of activities within. an
Analysis application or sysiem
Input Validation Ensures the application is protected from buffer overflow, cross-site

scripling, SQLE injection, and unauthorized access of files and/or
directories on the server.

Prior to the System being moved into production MIDS shall provide results of all security testing
and corrections made as a result to the Department of Information Technology for review and
Acceptance. All Software and hardware sha]l be free of malicious code (malware).

1.11 Successful UAT Completion !

Upon successful completion of UAT Exit Cntcna the State will issue a Letter of UAT Acceptance.
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1.12 Card Produclion and Inserter Testing
MIDS shall include in the test plan detailed steps to the verification of card production and
mailing preparation. The cost of test materials is included in the contract price. Actual testing of
these processes shall be coordinated contemporaneously with or after VISION User Acceplance
testing.
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1. WARRANTY
1.1  MIDS’s Respoasibility

MIDS must warranty that the entirc card including all the security features will alTord
protection for the lifetime of a NH DL/NH ID. All security features should maintain their
function for the planned service lifelof the card. A permanent NH DL/NH ID card life is five
years. MIDS must warranty that the entire paper temporary credential including ali security
features wil] Jast a1 least 180 days.

1.1.1 Warranty Releases
MIDS shall make available to the State the latest program updates, general
warranty releases, selected functionality releases, patches, and documentation
that are generally offered ta its customers, at no additional cosl.

1.1.2 Custom Software, Interfaces, and Patches
All program updates, genclral warranty releases, selected functionality releases,
patches, and documentation released to the State and applied by MIDS as needed
to meel the requirements,| shall support and be compatible with the MIDS-
developed Custom software and interfaces.
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RESPONSES TO REQUIREMENTS-

1. SYSTEM

1.1 MIDS shall provide a fully operational Software Solution fulfilling all of the requirements
identified in RFP 2015-072, Appendix E, and MIDS proposal dated March 3, 2015. MIDS
indication in the Response column signifies whether the requirement is included in the
solution without modification (Y), or n:ot at all (N}. Additional information and comments
with respect to the item are included in the MIDS proposal response.  If modifications are
needed to meet requirements, those modifications are included in the cost per card.
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MIDS Project Manager and the Stale Project manager shall finalize the Work Plan within ten (10)
business days of the Effective Date and funher refrmc the tasks required to implement 1he Projecl. The
elements of the preliminary Work Plan are dncumcnlcd in accordance with MIDS’s plan 1o implement the
Application Sofiware. Continued development and managcment of the Work Plan is a jount effort on the

part of MIDS and State Project Managers.
The preliminary Work Plan created by MIDS and the State js set forth at the end of this Exhibit.

In conjunction with MIDS Projeci Management methodology, which shall be used to manage the
Project’s life cycle, the MIDS Team and the State shall finalize the Work Plan at the onset of the Project.
This plan shall identify the mulitude of tasks rcqmrcd 10 implement the Project, address intra-lask
dependencies, resource allocations (both State and hlfHDS Team members), refine the Project’s scope, and
establish the Project’s schedule. The Plan is documented in accordance with MIDS’s Work Plan and shall
utilize Microsofi Project to support the ongoing mapagement of the Project. Development and
managemeat of this plan is a joint effort on the part of the MIDS and State Project Managers.

1. ASSUMPTIONS
A. Geocral

o The Siate shall provide team mcmbers with decision-making authority to support the
Implementation effonts, at the level outlined in the chuest for Proposal Document
State Staffing Matrix.
All State tasks will be pcrfonncd in accordance with the revised Work Plan.
All key decisions will be resolvled within five (5) business days. Issues not resolved
within Lhis initial period will be Iescalatcd to the State Project Manager for resolution.

-« Any aclivities, decisions or nsslum taken on by the State that affect the mutually

agreed upon Work Plan timeline, scope, resources, aid costs shall be subject to the
identified Change Control pmcss :

« -MIDS shall maintain an accounting system in a.ccordancc with Geuaal]y Accepted
Accounting Principles (GAAF). : ; N

B. Logistics
. The MIDS Team reserves the right to perform that work at 2 facxhly other than that

furnished by the State, when p'racucal at their expense.

. The MIDS Team shall honor iﬂl holidays observed by MIDS or the State, although
with permission, may choose to work on bolidays and weekends.

. The State will provide rcasonablc working space for on-site MIDS staff during the
implementation and testing ta:l;ks of the project. This shall include power; network
conncclivity, desk and chair apd shared access to conference room space.
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Project Management

The State shal) approve the project management methodology used for the Project.
The State shall provide the Pro;ccl team wilh reasonable access to the State personnel
as needed to complete Project tasks

A Project folder created within the State system shall be used for centralized storage
and retrieval of project documenls work products, and other material and infermation
relevant to the success of the proJect and required by project team members. This

central repository is secured by dclemnnmg which team members have access to the
project folder and granting cu.hcr view or read/wrile privileges: MIDS Project

Manager will establish and mamtam this folder. The State Project Manager shall
approve access for the State l?m Documentation can be stored locally for MIDS
and State team on a “shared” network drive to facilitate ease and speed of access.
Final versions of all documemauon shall be loaded to the State system.

MIDS assumes that an allemalc State Project Manager may be appointed from time
to lime to handle reasonable amli ordinary absences of the Project Manager.

The CCS project activities shall be coordinated with the VISION project.

Technical Enviropment and Mnnagement

MIDS shall provide server ha:dware and software for CCS central production,

development and testing environments.
The State shall provide space, power and network compeclivity for the CCS

environments.

Project Schedule

Work should begin upon the cﬂ‘ecuve date of the contract. Implementation is to

-coincide with the VISION go-hve date of fourth quarter of 201 3.

The project schedule must be comdma!ed with the VISION pmjcct. _
MIDS preliminary work plan as identified in Section D-2, Topic 15 of the. MIDS .
proposa} will be wpdated and coordmaled with lhe VISION project work plan upon

Governor and Council contract appmva.l

Reporting

MIDS sball conduct bi-weekly status meetings, and prowde reports that include, but

are not limited to, minutes, action 1tcms test results and Docummentation.

User Training and Chapge Mnnagement

L J

Training for central pmductu:.nI site staff shall be the responsibility of MIDS. This
includes curriculum development, training material and quick reference ‘material

development and delivery of training.
End user training shall be coordinated with the VISION project.
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e MIDS shall develop training maicrials 10 be included in VISION training.
e MIDS shall participate in the training of State VISION training leam.

H. Performance Testing
e The MIDS Team shall provide a: performance test workshop to identify the key
scenarios 1o be tested, the approach and tools required, and best practices information
on performance testing.
» The State shall work with MIDS on Performance Testing as set forth in Contract
Exhibit F — Testing Services.
2. ROLES AND RESPONSIBILITIES
A. MIDS Team Roles and Responsibilities
1) MIDS Team Project Manager
The MIDS Team Project Managcr shall have overall responsibility for the day-to-day
management of the project and shall plan, track, and manage the activities of the
MIDS Implementation Team.| The MIDS Team Project Manager shall have the
following responsibilities: i
¢ Maintain commmunications \;vilh the State’s Project Manager;
e Work with the State in planning and conducting a kick-off meeting;
+ Create and maintain the Work Plan; ’ _
® Assign MIDS Team cnnsullanls to tasks in the Implementation Propct according
. to the scheduled staffing reqmrcmcms :
s Défine roles and responsxblllms of all MIDS Team mewmbers; )
¢ Provide biweekly and monlhly update progrcss rcpor‘l.s to the Statc PI‘OJCC!
" - "Manager;
e Notify the State Project Manager of requirements for State resources in order to
provide sufficient lead time for resources to be made available;
» Review task progress for lime, quality, and accuracy in-order to achieve progress;
e Review requirements and [scheduling changes and identify the impact on the
project in order to identify whether the changes may require a change of scope;
* Implement scope and Schedule changes as authorized by the State Projcct
Manager and with appropnatc Change Control approvals as identified in the
Implementation Plan;
e Inform the State Project Manager and staff of any urgent issues if and when they
anse;
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Provide the State completed Project Deliverables and obtain sign-off from the
State's Project Manager.

The MIDS Team shall conducl analysis of requirements, validate the MIDS Team's
understanding of the State business requirements by application, and perform

business requirements mapping.

B. State Roles and Responsibilities

- System Integration 'I‘sung

Construct and confirm application test case scenarios;

Produce application configuration definitions and configure the applications;
Conduct testing of the configured application;

Produce functional spcciﬁcz:)lions 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 (o obtain feedback, results, and

concurrence/approval from |thc State;
Assist with the comrection of configuration problems identified during system,

integration and Acccptance lcslmg, and

Assist with the transilion lo producuon

Development and review of functional and technical specification to determine that
they are at an appropriate Ievel of detail and quality;

Development and docu.mcntauon of conversion and interface programs in accordance
with functional and technical specifications;

Development and documentation of installation procedmw. .

- Development and cxecuuon!of unit test ts
op. scrip

Unit testing of conversions 2nd interfaces dcvcloped, a.ud

Work cooperatively with Stlate DolT resources to ensure workstations are m:egrated
into the, DOS network and develop complementary support and maintenance
procedures.
Work cooperatively with Tech Mahindra resources to-integrate CCS into the VISION
system and environment.

The following State resources have bccn identified for the project. The time demands on
the individual Stale team members will vary depending on the phase and specific tasks of
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the Lmplemeniation. The demands on the subject maticr experts’ time will vary based on
the need determined by the State Leads and the phase of the Implemenialion.

Y

2)

State Project Mapsger
The State Project Manager shall work s;dc-by-&dc with the MIDSProject Manager.

The role of the State Projcct Manager is to manage State resources, facilitate
completion of all tasks aSSIgﬂcd to State staff, and communicate project status on 2 -
regular basis. The State Pro;ecl Manager represents the State in all decisions on
Implementation project mauers, provides all necessary support in the conduct of the
Implementation project, and prowdts necessary State resources, as defined by the
Work Plan and as otherwise ldcnuﬁcd throughout the course of the Project. The

State Project Manager has the followmg responsibilities:

e Plan and conduct a kick-offimeeting with assistance from the MIDS Team;

e Assist the MIDS Project Malmagcr in the development of a detailed Work Plan;

e Identify and secure the State p:jojcct team members in accordance with the Work
Plan;

o Define roles and responsibilities of all State project team members assigned to
the project;

¢ Identify and secure access lo additional State end-user staff as needed to support
specific areas of lmowledge if and when required to perform certain
Implementation tasks;

¢ Communicate issues to State management as necessary to secure resolution of
any matter that cannot be addressed at the project level,

. Infoirm the MIDS Projcct Ma.nagcr of any r:levam urgcnl issues if and when they ‘
arise; and :

e Assist the MIDS Team sllaﬂ' to obtam roqucstcd m.formahon, if and when
rcqm.red, 1o perform cerkmmprojecl tasks }

|
State Subject Matter Experts (SMEs)
The role of the State SMEs is lo assist application tearms with an understanding of the

State’s current business pracuccs and processes, provide agency kmowledge, and
participate in the Implementation. Responsibilities of the SMEs include the
following:

Be the key user and contact f'ur their Agency or Departrment;

* Attend Project team training and acquire in-depth functional knowledge of the
relevant applications;

e Assist in validating and documenling uscr requirements, as needed;
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Assist in mapping business;requircmcms;

Assisl in constructing test scripts and data;

Assist in system, micg:rauon and Acceplance testing;

Assisl in performing conversion and integration testing and data verification;
Attend Project meetings wh'cn requested;

Assist in training end users in the use of the MIDS Software Solution and the
business processes the Application supports.

|
State Technical Lead and Architect
The State’s Technical Lead and Architect reports (o the State’s Project Manager and
is responsible for leading and managing the State’s technical tasks. Résponsibilities

include:

Attend technical training as pecessary to support the project;

Assist the State and MIDS Team Project Managers to establish the detailed Work
Plan;

Manage the day-to-day acnvmcs of the State’s technical resources assigned to the
Project; i

Work with State IT management to obtain State technical resources in
accordance with the Work Plan;

Work with the MIDS Techmcal Lead and the State's selected hardware vendor to
architect and establish an appropnatc bardware platform for the State’s project
development and production environments;

Work in partnership with tbt? MIDS and lead the State technical staff's efforts in
dommcntmg the technical operational procedures and processes. for the Project.

. This is a MIDS Deliverable and it will.be expected that MIDS will Icad the -
. overall effort with support’ and assistance from the State; and : '
. Represent the technical efforts of the State at biweekly project méetings. .. -

t
State Network Administrator (Dol T)
The State Network Adnnmsu-alor will provide technical suppont regarding

networking requirements adnumstrauon The responsibilities will include:

Assess the ability of the State’s overall network architecture and capacity to
adequately support unplancntcd applications;

Establish conneclions among the database and application servers; and

Establish connections among the desktop devices and the Application and

database servers.
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The State’s Testing Administrator will coordinate the State’s testing effons.

Responsibilities include:

Coordinating the development of system, integration, regression, performance,
and Acceptance Test Plans;

+ Coordinaling system, Lnlcg,tlation, performance, and Acceplance 1ests;
s Chairing test review meetings;
» Coordinaling the State’s team and external third parties involvement in testing;
» Ensuring that proposed proc%css changes are considered by process owners,;
e Establish priorities of Dcﬂclicncies requiring resolution; and
s  Tracking Deficiencies through resolution.
2015-072 Exhibit I Work Plan
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J. INTERFACES
Interfaces shall be implemented in cooperation with the State. The fol!owmg identifies the
interfaces specifications within the scope of this Contract and their relative assignment. VISION
will implement both Online and Batch interfaces with CCS product.

Attachment | as identified in 2015-072 RFP which is the online batch interface document (91)a
CIS {online) Interface HLD for Interface de(aﬂs)

Online Ioterfaces

Online interface will be implemented as web services.

CCS will expose web services for:
« Imape Capture Process (includes customer image, signature capture, document verification

images, and document images)

+* Temporary Credential Issuance Process

For the Image Capture Process, VISION \Iavill call a web service on CCS server to initiate the
process of capturing the photo and signature images. Only basic customer data will be passed 1o
create the CIS record.

For the Temporary Credential Creation Prolctss. VISION will call a web service on CCS sever to
initiate the process of ¢reating the temmporary credential, The photo/signature previously captured
by the'CCS will used. The additional dographlcs data required for credential production will
be provided.

VISION will expose web service:

* Post Imiages Process

[

. Aﬁa the Image Capturc Process is completed, CCS vnll call a web sarvice on V]SION server 10
pass the capnu'ed phot¢ and s:gnamrc lmagels VISION will also store thcs: unaga internally.

Attschment 2 as identified in 2015-072 REP which is the. batch mtcrfacc documcnl (911b CIS
(batch) Interface HLD for Interface details).

Batch Interfaces
Batch interfaces will be implemented as an FTP file exchanges between VISION server and CCS
server.

File exchange processes:

*+ Permoanent Credential Creation Process
» Image Removal Process

2015-072 Exhibit [ Work Plan
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For Permanent Credential Issuance Process, VISION will pass 3 hle with records for cach permanent
credentia) 1o be produced. CCS will use the phota/signature images on file. CCS will setum a response hle

back to VISION wilh date/iime and status of the|credential production.
For Lmage Removal Process, VISION will pass a file with records for each credential rccord that will have
the photo images removed from the CCS server. CCS will retumn a response file back 1o VISION with

date/time and status of image removal.

4, PRELIMINARY WORK PLAN

The implementation approach must be closely, coordinaied with VISION. The implementation must be
coordinated with the VISION go-live date. V'ISION is expected 1o go-live in the 4tk quarter of 2015. The
state will set the exact date no later than Scplcmber 15, 2015. Consequently, it is critical that MIDS work
cooperatively with Tech Mahindra 10 ensure both projects success. The following Table provides MIDS pretimimosy
Waork Plan Ut must be updated upon Governor and Council contrmct approval, ]

Tasl: Name Duration Start F' msh
_Vlslon Card Creatlon System ; 180.5 days Mon 4[!3[15 Mon 12}21[15 '
tnltiating Phase ' L I 0days | Menda/13/15 | FAA/IA)S
State lisues Nouce of rr.u.-nt to Award e . 0 days ’ Mon 4/13/15 - Mm 4113!15
Conlna Commenccmen: L ) 10 days ;| Mon IIBILS Frl 4/ 24[ s
Plannln; 9hase N ' ) ) #4.5 days. Monl[l?[ls o MGIISII.S :
projec kot ; . 1days | Monsjafas i TuaSfs/1s
Sohution Requirements Discovery and Design_ _ _ 36days ' Mondf17/15  MonE/1S/15
- €ard Requirements Olscavery #nd Design Tl sy Monarzifis | Thaafaofis
" Tralning Plan L asdays | Tuesiehs " mefas/is
Spedﬂmﬂon Creation and Approval Y _. R 3§day§ Mcn 4[27]15 Mon EI-EIJE. Y
BxeaningPhase T 595days FAS/I/15 | Thull/10/1S
{ Preai AT e T e, P Wdays Toe /1615 TwI/15 -
" DMV FromOffico~ iKW s " ;s Tunb1shis T wed 7/15/18 |
'+ DMV Front Office ~ OSW " 13deys © Tus6fi6f1s | FA7j10/15 !
- Server Hardware and Network Confly - ol st wedwsns | myans
MIDS Customer Portat el L den vuespies T wedajisiss:
Card Production System (Hasted or la-sme) oA ‘25deys  ToeS/I5Mls - MoATf2018
_ Hardware Sctup and Conflg 7 doys wed 7/6/15 . Thu msn.r. :
MIDS tn House tntegration/Systom Testing 43 days Wed 7/15/15 . Mon9/18/18
tnstall/Acceptance Testing {Primary and Backup System) C1adays | Mens/nf1s  sd 10]9/15 ’
Tratnlng . . . C1sdays FA10/9/1s Fl10/30/15
Production Rollout 37 days Tue 10/20/15 © Thu12/10/15
D_o(_:umt.:n.!atlon 13 dayz Thu 7[16[!5 " mon '!I'SIIS
CardDestgn 78 days FAS/1J1S  Tuedf18/is
Custom Laminate Design T2days  EAS/29/1S . Mon9/7/1s
Production Materlal 31 days Tued/8/1S  Tue 10/20/1S
Card dursbility testing 15 days wad 10/21/15  Tue 31/30/15
Clostng Phasa (Project Oosure & Ongoing Support) 15 doys Thu 12/17/15  Mon 12/2115
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1. LICENSE GRANT
. MIDS hereby grants to the State a st%ICWidc, perpetual, trrevocable, oop-exclusive, non-
transferable limited license to use the Soﬁvrarc, subject to the terms of the Contract, for the sole
use of the State. The State may allow its agents and MIDSs to access and use the Software, and
in such cvent, the Stale shal] first obtain written agreement from such agents and MIDSs that each
shall abide by the terms and conditions set forth herein.

2. DOCUMENTATION i
MIDS shall prov:de the State with Soﬂware Documentation. The State may make a sufficient
pumber of copies of the Software for its licensed use and one copy of each program media.

3. RESTRICTIONS
The State shall not:
_a. Remove or modify any program ma:lcmgs or any notice of MIDS's proprietary rights;
b. Make the programs or materials available in any manner to any third party for use in
the third party’s business operations, except as permitted herein; or
c. Cause or permit reverse cngincc;ring, disassembly or recompilation of the programs.
I
4. TITLE
MIDS allows the State to use the So&wla.rc provided by MIDS to satisfy the requirements of
this agreement but all tide, right, and interest in the Software and its associated
documcnlanon shall remain thb MIDS. |

5. VIRUSES | . a © F
. MIDS shall pm\ndc Software that shall* not contain any viruses, destructive pmgrammmg, or
mechanisms . das:gned to disrupt the pcrformancc of the Software. in- accordance with ‘the

Specifications.

As a part of its internal development process, MIDS shall use reasonable efforts to test the
Software for viruses. MIDS shall also maintain a master copy of the appropriate versions of the
Software, free of viruses. If the State believes a virus may be present in the Software, then upon
its request, MIDS shall provide a master copy for comparison with and correction of the State’s

copy of the Software.
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6. AUDIT
Upon forty-five (45) days written notice, MIDS may audit the State’s use of the programs at
MIDS's sole expense. The State agrees to|cooperate with MIDS’s audit and provide reasonabie
assistance and access to information. The State agrees that MIDS shall not be responsible for any
of the State’s reasonable costs incwred in cooperating with the audit. Notwithstanding the
foregoing, MIDS's sudit rights are subject to applicable State and federal laws and regulations.

7. NON-INFRINGEMENT
MIDS warrants that it has good title to, or the right to allow the State to use, all Services,
Deliverabies, and Software provided undul' this Conlract, and that such Services, Deliverables,
and Software (“Material”) do not violate or| infringe any patent, trademark, copyright, trade name
or other intellectual property rights or misappropriate a trade secret of any third party.

The warranty of non-infringement shall be an on-going and perpetual obligation that shall survive
termination of the Contract. In the event that someone makes a claim against the State that any

Material infringe their intellectual pro;mtyI rights, MIDS shall defend and indemnify the State
against the claim provided that the State:

a. Promptly ootifies MIDS in writing, not later than 30 days afier the Statc receives
actual written notice of such claim;

b. Gives MIDS control of the defense and any setilement negotiations; and
c Gives MIDS the information, authority, and assistance reasonably oceded to defend
against or settle the claim.

Notmthstand.mg the forcgomg, the State’s counsel may participate in any clmm 1o the extent the
State seeks to assert agy immunities or dcf‘::ns::s appliczble to the State. “ir:

If MIDS behevcs or it is dcte.fmmad that any of the Matenal may havc \nolatcd someone else’s .

_-intéllectual property rights, MIDS may choosé to either modify the Material to be non-infringing or - -

obtain a license (o allow for continued use, or|if these alternatives are not commercially reasonabie,
MIDS may end the license, and require return of the applicable Material and refund all fees the
State has paid MIDS under the Contract. MIDS will not indemnify the State if the State alters the
Material without MIDS's consent or uses it joutside the scope of use identified in MIDS's user
Documentation or if the State uses a version of the Material which has been superceded, if the
infringement claim could bave been avoided IIJy using an unaltered current version of the Material
which was provided to the State at no addluonal cost. MIDS will not indemnify the State to the
exteni that an infringement claim is based upon any information design, specification, instruction,
software, data, or material not furnished by MIDS MIDS will not indemnify the State to the extent
that an infringement claim is based upon lhe combination of any Material with any products or
services oot provided by MIDS without MIDS|s consent.
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EXHIBIT K
INITIAL WARRANTY AND WARRANTY SERVICES

WARRANTIES

Software
MIDS warrants that the Soﬁwarc and hardware, including but not limited to the
individual meodules or funcllon.s fumished under the Contract, is properly
functioning within the System, compllanl with the requirements of the Contract, and
shall operate in sccordance with the Specifications and Terms of the Contract for the

entire life of the contract.

For any breach of the above Supplort and warranty, the State’s remedy, and MIDS’s
entire liability, shall be: (a) the correcuon of program errors that cause breach of the
warranty, or if MIDS cannot subslantlally correct such breach in a commercially
reasonable manner, the State ray [end its program license and recover the fees paid
to MIDS for the program license and any unused, prepaid technical support fees the
State has paid for the program I:Fmsc or (b) the re-performance of the deficient
Services, or (¢) if MIDS cannot subsmnually comrect a breach in a commercially
reasonable manner, the State may end the relevant Services and recover the fees paid

to MIDS for the deficient SC!‘VICCS'

Viruses; Destructive Programming

12
MIDS warrants that the Soﬂwm shall not contain any wviruses, destructive
programming, or mechanisms des:gncd to disrup! the pcrfonmncc of the Software in
accordancc thh the Specxﬁcatmns' .

13 .Compaﬁbﬂity N [ 2 a; S

: MIDS warrants that all System | components, including but ot limited to the
‘componeants provided, including any replacement or upgraded Software components -
provided by MIDS to correct Dcﬂc:cnc:cs or as an Enhancement, shall operate with
the rest of the Systern without loss of any functionality.

\
SERVICE WARRANTY
14 Services

MIDS warrants that all of the MlDS software, hardware and services to be provided
under the Contract shall be prowdcd expediently, in-a professional manner, in
accordance with industry sr.nndards and that Services shall comply with performance
standards, Specifications, and termss of the Contract throughout the life of the

cootract.
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1.5 Personpel
MIDS warrants that all pcrsonnicl cngaged in the Services shall be qualified lo
perform the Scrvices, and shall be properly licensed and otherwise authorized to do

so under all applicable laws.
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TRAINING SERVICES

MIDS shall provide the {o}lowing training Services:

A. TRAINING

MIDS wil) participate in two aspects of Lraining State stafl: Customer Service Representatives
{CSR) and central site card production staff.

1. Customer Service Representative Tralning
MIDS, with input from the State, will ¢reate training curriculum and training materials
that cover the CCS functionality at Lhc workstation. This training will be integrated with
VISION CSR training. MIDS will assist in training state trainers who will conduct the
end user lraining.

2. Central Cite Card Production

2.1 MIDS, with input from the Staie, will create training curriculum and training materials
that cover the use of atl cqmpmenl and procedures used in card creation and preparation
for mailing.

2.2 MIDS wili provide training for up to 10 state staff on site in Concord NH.

23 Trammg will be a combination of both lecture and hands on exercises.

2.4 MIDS operational support slaﬂ'wﬂl participate in initial tmunng and will provide
ongomg mentoring once the syslan moves into production.

A
|

F
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NH DOS RFP 2015-072 (WITH ADDENDUMS) INCORPORATED

NH Depantment of Safety RFP 2015-072 (with Addenda ) through 6 and attachments 1 and
2) is incorporated herein by reference.
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CONTRACTOR PROPOSAL BY REFERENCE

The MIDS Proposal to the Department of Safety is incorporated herein by reference.
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CERTIFICATES AND ATTACHMENTS

Altached are:
' A. MIDS’s Cestificale of Vole/Authority
B. MIDS’s Centificate of Good Sianding
C. MIDS’s Centificate of Insurance
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
VISION CARD CREATION SYSTEM
CONTRACT 2015-072
STATEMENT| OF WORK

TERMS AND DEFINITIONS
Capiralized 1erms used in the Contract shall have the meanings given below:

Acceplance Notice from the |State that a Deliverable has satisfied
Acceplance Test or/Review,

Acceplance Test A test performed by the end user to determine if the system is
working according to the specifications in the cantract

Agreement A contract duly exclcutcd and legally binding.

Application The MIDS application .

Cenification or | Written Certificaion and full supporting and wriiten

Cenify documnentation (including, without limitation, test results as

applicable) that MIDS has completed development of the
Deliverable and ccruﬁed its readiness for applicable
Acceptance Test and/ or Review,

Change Control Formal process for initialing changes to the proposed solution
or process once development has begun.

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

Confidential Information required to be kept confidential from unauthorized

Information disclosure under the Contract.

Contract This Agreement betwccn the State of New Hampshire and MIDS
which creates bmdmg obligations for each party to perform as
specified in the Contract Documents,

Contractor MIDS, a Gemalto Companyl (MIDS)

Conlract Documents . | Documents, that - compnse this Contrad (See Stata:ncm of

.~ ' | Work, Section 1.1) | :

Contract Managers | The persons: :dcnnﬁed by the State and MIDS who shall be. .
' 3 responsible for all ctmtracnml authorization and administration

“of the Contract.’ 'I'hwc responsibilities shall include, but not be

limited to, proctssmg Coatract documentation, obtaining

executive approvals tracking costs and paymeots, and

\ representing the parties in all Contract administrative activities.
(See Section 4: Contract Management)

COTS Commercial-off-the-shelf software

Cure Perniod The thirty (30) day period following written notification of 2
default within which|a contracted vendor must cure the default
identified. :

Dala State’s records, files, forms, and other documenis or
information in either :electronic or paper form that shall be used
during the Contract Term.

DBA Database adminislrauiar

Deficiencies A failure, deficiency! or defect in a Deliverable resulting in a

2015-072 Contraci-Statement of Work
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STATE OF NEW|HAMPSHIRE
DEPARTMENT|OF SAFETY

VISION CARD CREATION SYSTEM

CONTRACT| 2015-072
STATEMENT [OF WORK

Deliverable, the Soflware, or the Sysiem, not conforming to ils
Specifications.

Class A Deficiency — Software - Crilical, does not allow
System to ope:;"atc, no work around, demands immediate
action; Written Documentation - missing significant
portions of infonnation or unintelligible to State; Non
Software - Services were inadequate and require re-
performance.

Class B Deficiency — Software - important, does not siop
operation and/or there is a work around and user can
perform tasks; Written Documentation - portions of
information are missing but not enough to make the
document umnlu:lhgublc Non Software - Services were
deficient, require reworking, but do nol require re-
performance.

Class C Deliciency, — Sofoware - minimal, cosmetic in nature,
minimal effect Pn System, low priority and/or user can use
System; Writen Documentation - mivimal changes
required and of minor editing nature; Non Software -
Services require only minor rcworiung and do not require
re-performance.

Deliverables | Any Written Software or Non-Software Deliverable (letter,
report, manual, book, other), provided by MIDS to the Statc -
! under the Contract.
Department - of | Tbe. Departroent of . Information - Tech.nology estabhshed
Information pursuant to Rcvzsed Smmm Annotated., Chapter 2!-R '
' Téchnology (DolT)

Documentation

dscnbs the installation, configuration,
of tbe Software, either in printed or

All information tha
operation, and use
electronic format.

Exccutive Council

Effective Date The date on which |the Contract takes effect upon Governor
and Executive Council approval.

Not to Exceed Price A contract with a ﬁxed price that is not to be exceeded in total

Contract cost in performing the Contract.

Fully loaded Rates arc inclusive|of all allowable expenses, including, but
not limited to: meals, holelhousing, airfare, car rentals, car
mileage, and out of lpockct expenses.

GAAP Generally Accepted Accounting Principles

Govemnor and | The New Bampshire Governor and Executive Council.
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY

VISION CARD CREATION SYSTEM

C ONTRACT| 2015-072
STATEMENT OF WORK

Implemeniation

The process for making the System fully operational for
processing the Data!

Implementation Plan

Sets forth the Iransition from development of the System to full
operation, and mcludes without limitation:: training, business
and technical proccdurcs

Invoking Party In & dispute, the party believing itself aggrieved
|
Key Project Staff Personnel identified| by the State and by MIDS as essential to
) work on the Project.
MIDS Team Team composed of MIDS personnel as proposed in the MIDS

proposal (SOW Section 1.2 d .} completing the requirements of
the Contract

Non-Exclusive
Contract

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

Non-Software
Deliverables

Deliverables that aﬁe not Software Deliverables or Written
Deliverables, ¢.g., meetings, help support, services, other.

Normal Business
Hours

Normal Business Ho;urs ~ 8:00 a.m. to0 5:00 p.m. EST, Moaday
through Friday excluding State of New Hampshire holidays.
State holidays are: Ncw Year's Day, Martin Luther King Day,
President’s Day, Mcrnonal Day, July 4%, Labor Day, Veterans
Day, Thanksgiving Day, the day after 'I'hanksgmng Day, and
Christmas Day.

Notice to Proceed

(NTP)

The State Contract Manager s written d:.recu°n to MIDS to
begin work on the Contract on a given date and time,

Notice-of Intent ;

The State Contract Manager s wrilten direction to MIDS to
begin work on the Cotracton a given date and time.

Operating Syst;:rn .

System is fully functional, all Pata has been loaded into the

System, is available for use by the State in its daily operations. '

_Order of Precedence |

The order in which Contract/Documents control in the eveat of-
a conflict or ambiguity. A term or condition in a document
controls over a conﬂllcung or ambiguous lerm or condition in a
document that is lower in the' Order of Precedence.

Project

The planned undcrtahng reparding the entire subject matter of
the Contract and the aclivities of the parties related hereto.

Praject Team

Tbe group of State employees and contracted vendor’s
personnel responsible for managing the processes and
mechanisms required such that the Services are procured in
accordance with the Work Plan on time, on budget and to the
required specifications and quality,

Project Managers

The persons identified in SOW Section 4.

Proposal

Contracted vendor's written proposal submitted in response to
RFP 2015-072.

Regression Test Plan

A plan integrated mto the Work Plan used to asceriain whether

fixes to defects Have caused errors elsewhere in the

2015-072 Contract-Statement of Work , <
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STATE OF NEW, HAMPSHIRE
DEPARTMENT]| OF SAFETY

VISION CARD CREATION SYSTEM

CONTRACT 2015072
STATEMENT’ OF WORK

application/process!

Review Period The period sct for|Review contained in the Work Plan for a
Deliverable. If none is specified, then Lhe review period wil)
be five (5) business days.

RFP (Request for Department of Safety Request For Proposal 2015-072

Proposal) |

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

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

Software MIDS System Sofiware provided by MIDS under the Contract

Software License

Licenses provided to the State under this Contract.

Solution

The Solution consists of the total solution, which includes,
without limitation] Sofiware and Services, addressing the
requirements and terms of the Specifications.

SOwW

Statement Of Work:

Specifications

The written specifications that set forth the requirements which
include, without Eimilalion this RFP, the Proposal, the
Contract, any pcrfonm.ncc standards, Documentation,
applicable state and federal policies, laws and regulations,
State technical |standards, subsequent State-approved
Deliverables, and| other specifications and requirements
described in the Contracl The Specificalions are incorporated,

State

by reference, as though complctely set forth herein.
State is defined as: | o
' " State of New H&mpshue
Dcparuncnt of Safety -’
a3 Hazcn Drive .
Concord, NH 03301

“['State Conhdential
Records

Slatc s information,|regardless of its form, t.hal is not subject to

public disclosure m?dcr applicable stale and federal laws and
regulations, including but not limited to New Hampshire RSA
Chapter 91-A and RSA 260:14.

State Data

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

Swuate  Fiscal Year

The New Hampshire State Fiscal Year extends from July 1%

(SFY) through June 30 ofithe following calendar year

State Project Leader | State’s representative with regard to Project oversight.

State Project | State’s representative with regard to Project management and
Manager (PM) technical matiers.

Subcontractor

A person, pannersh:p, or company subcontracted by MIDS to
perform services under the Contract.

System

All Software, handvra.re interfaces, and extensions, integrated
and functioning together in accordance with the Specifications.

2015-072 Conlract-Statemnent of Work
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STATE OF NEW HAMPSHIRE
DEPARTMENT|OF SAFETY

VISION CARD CREATION SYSTEM

CONTRAC‘I‘i 2015-072
STATEMENT OF WORK

System Integration
Test

A test, described infthe Work Plan, executed to ensure that alt
parts of the applical‘lion that need to communicate or that have
some relationship to each other work properly together.

Test Plan

A plan, integrated in; the Work Plan, to verify the code

{new or changed) |works 1o fulfill the requirements of the
Project. It may cons:st of a timeline, a series of lests and test
data, test scripts and reports for the test results as well as a
tracking mechanism:

Term

Period of the Conuacl from the Effeclive Date through January
15,2021

Transition Services

Services and suppon provided when MIDS is supporting
sysiem changes.

Training Plan

Plan developed by MIDS which described in Exhibit L 2 d.

UAT

User Acceptance Test

Unit Test

Developers create thc:r own test data and tes! scemarios to
verify the code Lhey have created or changed functions

properly as defined.

User
Testing

Acceplance

Tests done by Icnowledgcablc business users who are familiar
with the scope of the Project. They create/develop test cases 10
confirm the System was developed according to specific user
requirements. The test cases-and scripts/scenarios should be
mapped to business requarements outlined in the user
requirements documcms

Veador

MIDS |

Warranty Period

That period followmg Acceptance/provision of a product
. during which MIDS! shall provide Warranty Services/support
to the State at-no cha:gc, subject 1o any c;:tenslons for defect -
cormrection.

Wan'a.n-tx Services

The services to be provided dunng Warmnty Period.

Work Plan” .

The overall plan of. activities for the Project created in
accordance with the Contract.

Written Deliverables

Written documentation (letter, report, manual, book, other)
provided by MIDS either in paper or electronic format.

2015-072 Contract-Statement of Work
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STATE OF NEWHAMPSHIRE
DEPARTMENT|OF SAFETY
VISION CARD CREATION SYSTEM
CONTRACT] 2015-072
STATEMENTIOF WORK

This Contract is by and between the State of New Hampshire, acting through The Department of
Safety (“State”), and Marquis ID Systems (MIDS) a Gemalto company, having its principal place of
business at 2914 Independence Drive, Fort Wayne, IN 46808.

The purpose of this contract is to procure a full set of services that will capture images, produce

AAMVA compliant credentials {permanent carfis) integrate with VISION our Driver Licensing
managemeni system and provide support for thc workstations and central production environment.

The project is knowp as VISION Card Creation Syslcm (CCS).
1. CONTRACT DOCUMENTS

1.1 Contract Documents
This Contract is compnised of the following documents (Contract Documents): -

The Statement of Work :

ExhibitkK ~ Warranty and Warranty Services
.- Exhibit L - Training ; Semccs .
- .n. ExhibitM Agency RFP with Addendums, by rcfcrcnce . '
. 0. ExhibitN.- Contractor Proposal, and Best and Final Offer by refarence
p- ExhibitO Cemﬁcam and Anachmmts

. A

" b. Exhibit A Contract Deliverables
¢. ExhibitB Price and Payment Schedule
d. ExhibitC Special Prows:ons
e. Exhibit D .Admjmstlmtwc Services
f. ExhibitE Implementation Service
g. ExhibitE Testing Services
b. Exhibit G Extcnded Warranty and Suppon Services
i. ExhibitH chuu'cmcnts- Contractor Responscs
j- Exhibit] Work Plan
k. ExhibitJ Soﬂwa:c!L;censc and rel.alcd terms
L

. Ik

1.2 Order of Precedence

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

a. The State of New Hampshire Terms and Condiiions, as slated in Section 13:
General Provisions;

b. State of New Hampshire, Department of Safety Contract 2015-072;

c. RFP 2015-072 VISION Card Creation System, dated January 13, 2015 with
addenda one through six as incorporated therein;

d. The Contractor Proposal, dated March 3, 2015;

2015-072 Contract-Statement of Work
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
VISION CARD CREATION SYSTEM
CONTRACT|2015-072
STATEMENT JOF WORK

1.3 Non-Exclusive, Not to Exceed Price Contract

This is a Non-Exclusive, Not to Exceed (NTE) Contract with price and lerm
Imutauons as set forth in the Contract.

The Siate may, at ils discretion, retain other contraclors to provide Services or
Deliverables procured under this! Contract. MIDS shall not be responsible for any
delay, act, or omission of suclll other contractors, except that MIDS shall be
rcspons:blc for any delay, act, or ormssnon of the other contractors if such delay, act,
or omission is caused by or due !o the fault of MIDS.
|
2. CONTRACT TERM

2.1 Term
‘The Contract and ali obligations of the parties hereunder shall become effective after
full execution by the parties, and the receipt of required govemmental approvals,
including, but not limited to, Govlemor and Executive Council of the State of New
Hampshire approval (“Effective Diatc")

The Coniract shall begin on the Eilfecﬁve Date and extend through January 15, 2021.
The Term may be extended for upjto an additional two (2) years, (“Extended Term™)
at the sole option of the State, Sli.lbjCCI to the parties’ prior wrilten agrecment on
applicable fees for each extended term, up to but not beyond January 15, 2023.

MlDS shall commence work uponiissuance of a Notice to Proceed by the State.

The State does not reqmre MIDS to commence work prior to the Eﬁ'echvc Date;

" however, if MIDS. commences work prior to the Efféctive Date and a Notice 1o
Proceed, such work shall be pe.rfonned at the sole risk of MIDS. In the cveat that the
Contract does not become’ eﬂ'ecuva, the State shallbe under no obligation to pay -
MIDS for any costs incurred ur Services performed; however, if the Conlract
becomes effective, all costs incurred prior to the Effective Date shall be paid under
the terms of the Contract.

“The parties* agree that time is 'Eaf the essence in the performance of MIDS’s
obligations under the Contract;

3. COMPENSATION : ~

3.1 Contract Price [

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

2015-072 Contract-Statement of Work
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4. CONTRACT MANAGEMENT

STATE OF NEW, HAMPSBIRE
DEPARTMENT OF SAFETY
VISION CARD CREATION SYSTEM
CONTRACT 2015-072
STATEMENT, OF WORK

The Project wiil require the coordinated eiTons of a Project Team consisting of both MIDS and

State personnel.
the Contract. MIDS shail be responsible for, managing the Project to ils successful completion.

4.1

42

MIDS Contract Manager

MIDS shall provide all ncccssary resources to perform its obligations under

MIDS shall assign a Contract Manager who shall be responsible for all Conuact
authonization and administration. MIDS's Contract Manager is:

Steve Purdy

MIDS Project Manager

4.2.1

422

423

Cobtract Project Mapager
MIDS shall assign a Pro_;cct Manager who meets the requirements of the

Contract, including but not limited to, the requirements set forth in the RFP.
MIDS’s selection of MIDS Project Manaper shall be subject to the prior
written approval of the Slatc The State's appmval process may include,
without limitation, at l.hc State's discretion, review of the proposed MIDS
Project Manager's resume, qualifications, references, and background
checks, and an imem'cw.% The State may require removal or reassignment of
MIDS’s Project Managc:l' who, in the sole judgment of the State, is found
unacceptable or is not performing to the State’s satisfaction

MIDS Project Manager shall bave full authority to make binding decisions
under thé Contract, a.nd' shall function as MIDS’s representative “for "all
administrative and managcmcnt matters. MIDS’s Project Manager shall
perform the duties requu'ed under the Contract, including, but not limited to,
those set forth in Conrract Exhibit I, Section 2. MIDS's Project Manager
shall be availablé to promptly respond during Nonnal Business Hours within ~ °
two (2) hours to mqwn's from the State, and be at the site as needed.
MIDS's Project Manager, shall work diligently and use his/ her best efforts
on the Project. MIDS's Prcuect Manager shall be qualified to perform the
obligations required of the position under Lhc Contracl.

MIDS sball not change its assignment of MIDS Project Manager without
providing the State written justification and obtaining the prior written
approval of the State. State approvals for replacement of MIDS’s Project
Manager shall not be unrcasonably withheld. The replacement Project
Manager shall have comparablc or greater skills than MIDS Project
Manager being replaced; ‘meet Lhe requirements of the Contract, (including -
but not limited 1o, the réquirements set forth in RFP); and be subject to
reference and background checks described above in SOW Section 4.2.1:
Contraci Project Manage.r and in SOW Section 4.10: Background Checks,
below. MIDS shall assign a replacement MIDS Project Manager within ten

2015-072 Contract-Statement of Work i
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STATE OF NEWHAMPSHIRE -
DEPARTMENTOF SAFETY
VISION CARD CREATION SYSTEM
CONTRACTi 2015072
STATEMENT OF WORK

f

(10) business days of tthdcparturc of the prior MIDS Project Manager, and
MIDS shall continue, dunng the ten (10) business day period, to provide
competent Projecl managcmcm Services through the assignment of a
qualified intenim MIDS Projccl Manager.

4.2.4 Notwithstanding any othcr provision of the Contract, the State shal] have the
option, at ils sole duscreuon to terminate the Contract, declare MIDS in
default and pursue its remedies at law and in equity, if MIDS fails to assign
a MIDS Project Manager meeting the requirements and terms of the
Contract, ,

|
4.2.5 MIDS Project Manager is:

Mridul Sharma as Prograrln Manager
|
4.3 MIDS Key Project Staff

43.1 MIDS shall assign Key Project Slaff who meet the requirements of the Contract, and
can implement the Software Solutlon meeting the requirements set forth in RFP
Appendix C: System Reqmremenu and Deliverables, Table C.1:  System
Reguirements and Deliverables- Vendor Response Checklist. The State may conduct
reference and background checks on MIDS Key Project Staff. The State reserves the
right lo require removal or rcassngmnent of MIDS’s Key Project Staff who are found
unacceptable to the State. Any backgrmmd checks-shall be performed in accordance
with SOW Secuon 4.10: Backgroulnd Checks .

' 4.3.2 MIDS shall pot cbangc any MIDS Kcy Project Staff commmncn.ts without pnmdmg
the State written justification and oblannng the prior written approval of.the State.

b State approvals for replacément of MIDS Key-Project StAff will not be unreasonably:
withheld. The replacement MIDS Kcy Project Staff shall have comparable or greater

skills than MIDS Key Project Staff being replaced; meel the requirements of the
Contract, including but not limited to the requirements set forth in RFP Appendix C:

System Requirements and Dehveralbles and be subject to reference and background

checks described above in SOW Section 4.3.1 and in SOW Section 4.10: Background

Checks,

1
433 Notwithstanding any other prowsulm of the Contraci to the contrary, the State shall
have the option, at its sole dnscreuon 10 terminate the Contract, declare MIDS in
default and (o pursue its remedies al law and in equity, if MIDS fails to assign Key
Project Staff meeling the requirménls and terms of the Contract.

4.3.3.1 MIDS Key Project Siaff shall consist of the following individuals in
the roles identified|below:

2015-072 Contract-Statement of Work
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4.4 State Contract Manager

STATE OF NEW HAMPSHIRE

DEPARTMENT|OF SAFETY
VISION CARD CREIATION SYSTEM
CONTRACT, 2015-072
STATEMENT |OF WORK
MIDS’s Key Project Staff:
Key Member(s) Title
Steve Steigmeyer Executive Sponsor
Steve Purdy Countract Manager
Rudy Godfrin Project Sponsor
Mridul Sharma Program Manager
Mark Steigmeyer/Antoine Saene Solutiop Architect(s)
Randy Rupert Implementation Manager
Joseph Musek Lead Developer

The State shall assign a Contract Manager who shall fu.ncgion as the State’s representalive

with regard to Contract administration.

The State Contract Manager is:

4.5 State Project Manager

The State shall assign a iject Managcr
' the following

mEopangp

The State Project Manager is:

Robert Lussier
Department of Safety
23 Hazen Drive
Concord, NH 03301
Tel: (603) 2274050
Email: robert.lussier@dos.nh.gov

Lmdmg the Pro;ect.

‘l'he State Project Manager’s duties shall include

Engaging atd managing alt Contmctors;‘

Managing significant issues and risks. |

Reviewing and accepting Contract De
Invoice sign-offs;
Review and approval of change propo
Mabaging stakeholders’ concerns.

Thomas R. Chagnon
Department of Safety
23 Hazen Drive
Concord, NH 03301
Tel: (603) 227-4050
Fax: (603) 271-6303

liverables;

sals; and

Email: thomas.chagnon@dos.nh.gov

2015-072 Contract-Statement of Work
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
VISION CARD CREATION SYSTEM
CONTRACT|2015-072
STATEMENT OF WORK

4.6 State Meetings and Reports
The Parties agree that effective communication and reporting is essential to Project success.

The development and implementation of the VISION Card Creation System (CCS) must be
coordinated wilh the VISION project. MIDS shall participate in the regularly scheduled
weekly, monthly and quarterly VISION \status meetings. Addilionally, MIDS shall meet
with the State and Tech Mahindra, the VISION development contsactor, as peeded 1o

facilitate project activities, {

The State and MIDS shall meet as rcquirfed 1o address issues specific to the CCS contract.
These meetings shall include at a minimurh'

Introductory Meeting: Participants wlll include MIDS Key Project Staff and State
Personnel from both Department of Safcly and the Department of Information Technology.
This meeting will enable leaders to bccomlc acquainied and establish aoy preliminary Project

procedures. |

Kickoff Meetmg Participants wil} mcludc the Project Team and major stakcholders. This
mecting is to establish a sound foundation for activilies that will follow.

Status Meetings: Participants will include, 21 the minimum, MIDS Project Manager and the

State Project Manager. These meetings wd.l be conducted at least biweekly. A status repont

from MIDS shall serve as the basis for dlslcuss:on The Work Plan shall be reviewed at each

Status Meeting and updated, at mmmunll, on a biweekly basis, in accordance with the

Contract.. At the agrecment of the State and MIDS status meelings may be mcorporated into
, theregular VISION project status meeungs for increased cﬂ}czeucy ;

.Sbccial Meeungs Need rnay arise for a Specxal mccung wuh State lndqs or PID]Q‘:!'
stakzholders to address speclﬁc issues. ,_ [ ;

l lmp)cmentnuon Meetngs: During thclpcnod :mmedlately prucedmg and mmad;alcly
following the implementation of VISION ard the CCS there will be a number of meetings to

roonitor progress and deal with issues that arise. MIDS will be expected to participaie in
these meetings with representation from the development tcam and the operational suppon

team.

Post Implementation Review Meeting: Plamc:pams will include Project leaders from MIDS
and the State. Discussion will focus on lessons leamed from the Project and on follow up

options lhat the State may wish to consider!

Operational Phase Mectings: Afller V[SION and CCS have gone into production the
projects will be considered to be in the opcrauonal phase. A regular schedule of status
meelings will be established and MIDS operationat support staff will participate in these

meelings.

2015-072 Contract-Statement of Work |
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STATE OF NEW HAMPSHIRE
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CONTRACT| 2015-072
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Angual Card Design Meetings: Please sec VISION Card Creation contract document,
Exhibit C, Section 1.2 for details.

4.7 State-Owned Documents and Data
MIDS shall provide the Siate access to all Documents, State Data, matenials, reports, and
olher work in progress relating to the Contract (“State Owned Documents™). Upon
termination of the Contract, MIDS shaH tum over all State Owned Documents, matenal,
reports, and work.in progress relating to this Contract to the State at no additional cost to the
Siate. State Owmned Documents shall be provided in both printed and electronic format.

4.8 Records Retention and Access Requlxremcnts
MIDS shall agree 10 the conditions of all applicable State and federal laws and regulations,
which are incorporated herein by refercpce, regarding retentiop and access requirements,
including without limnitation, retention policies consistent with the Federal Acquisition
Regulations (FAR) Subpart 4.7 Contractor Records Retention.

MIDS and its Subcontractors shall maintain books, records, documents, and other evidence
of accounting procedures and praclices, which properly and sufficiently reflect alt direct and
indirect costs invoiced in the performancé of their respective obligations under the Contract,
MIDS and its Subcontractors shajl retain all such records for four (4) years following
termination of the Contract, including any extensions. Records relating to any litigation
matters regarding the Contract shal) be kept for one (1) year following the termination of all
litigation, including the termination of all appeals or the expiration of the appeal period.

Upon prior potice and subject to reasonable time frames, all such records shall be subject to
inspection, examiination, 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. Delwa'y of and dccess to such records, shall bé at no
cost to the State during the four - (4)- year. period. following termination. of the Contract and
onc (1) year term following litigation relating to the Contract, including all appeals or the
expiration of the appeal pcnod MIDS shall include the record retention and review
requirements of this section in any of its subconiracts.

The Stste agrees thar books, records, |documents, and other evidence of accounting
procedures and practices related to MIDS’ $ cost sructure and profit factors shall be excluded
from the State’s review-unless the cost of | any other Services or Deliverables provided under
the Contract is calculated or derived from the cost structure or profit factors.

4.9 Accounting Requirements '

MIDS shall maintain an accounting s'ystem in accordance with generally accepted
accounting principles. The costs applicable to the Contract shall be ascertainable from the

accounting system.
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4.10 Background Checks

The State may, at ils sole expense, condulct background screening of MIDS Project Manager
and MIDS Kcy Project Staff. The State shall maintain the confidentiality of background
screening results in accordance with the Stalement of Work, Section 12: Use of State’s
Information, Confidentiality.

5. DELIVERABLES

5.1 Deliverables and Services

MIDS shall provide the State with lh Deliverables and Services required under this
Contract, and as more particularly described in Contract Exhibit A: Contract Dehverab!u

5.2 Non-Software and Written Deliverables Review and Acceptance
After receiving written Certification ﬁmn MIDS that a Non-Software or Written Deliverable
is Ainal, complete, and ready for review, the State will review the Deliverable 1o determine
whetber it meets the Requireraents outlined in Contract Exhibit A: Contract Deliverables.
The State will notify MIDS in writing of i lts acceptance or rejection of the Deliverable within
five (5) business days of the State’s rccc:pt of MIDS’s written Certification. If the Stale
rejects the Deliverable, the State shall noufy MIDS of the nature and class of the Deficiency
and MIDS shall correct the Deficiency mthm the pmod identified in the Work Plan. If no
period for MIDS's comrection of the Dchvmble is identified, MIDS shall correct the
Deficiency in the Deliverable within ﬁve (5) business days. Upon receipt of the corrected
Deliverable, the State shall have five (5) busmw; days to review the Deliverable and notify
MIDS of its acceptance or rejection thereof; with the opticn to extend the Review Period up
to five (5) additjonal business.days. 1f|MIDS fails to comect the Deficiency within the
allotted period of time, the State may, at ns oplion, cootinue reviewing the Deliverable and
requm-. MIDS to continue until the Dcﬁc:cncy is corrected, or immediately terminate the.
. Contract, declare MIDS in defau.lt. and pmsue its mmedm ai law and in equity.
53 SyslemlSoftware Testmg 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.

6. SOFTWARE

6.1 Software and Documentation
MIDS shall provide all software to meet the requirements of this contract and to fully
integrate with the VISION system. MIDS shall supply all documentation needed for DMV
staff to operate the system and for the VISION development team to maintain the operational

interface.
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6.2 Operational Support of Software
MIDS shail maintain all software prlovided under the contract.  This includes any
modifications required due to upgrades in any underlying software products (Microsoft
Operaling Systems, MS Sq! Server, MS Dynamics CRM, twain drivers, ¢lc.) or required as a
result of the annual card design process. ‘MIDS shal] fully participate in any Lroubie shooling
aclivities that result from performance issues or outages in VISION, CCS or the interfaces

between them.

7. WARRANTY
MIDS shall provide the Warranty and Warranty Services set forth in the Conlract, and
particularly deseribed in Exhibit K: Initial Warraniy and Warranty Services.

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

8.1 Admibistrative Services
MIDS shall provide the State with the adnumslmuve services set forth in the Contract, and
pamcularly described in Exhibit D: Administrative Services.

8.2 Implementation Services
MIDS shall provide the State with the Implementation Services set forth in the Contract, and
particularly described in Exhibit E: Implementation Services.

8.3 Testing Services , _
* MIDS shall perform testing Services for the Staté set forth'in the Coritract, and particularly
descnbed in Exh.ib:t F: Testing Semce: : CeE e i

. 84 Trammg Services : ! e G
MIDS shall provide the State with trainip g Services sel forth in the Contract, and particularly
described in Exhibit L: Training Services.

8.5 Operational Support Services .
MIDS shall provide an on-site presence supportod by offsite resources lo ensure all
workstation, central site server cqulpment and central site card creation, inserting and
mailing equipment, is in working order and perform necessary repairs or replacements. CCS
workstations will support both VISION and MAAP applications in addition to CCS
functionality. MIDS will meaningfully participate with stale and contractor resources in
trouble shooting and problem resolution whenever an issue arises that impact’s the
workstations or central site processing. IMIDS staff will work collaboratively with DolIT
resources in preventative maintenance and software upgrades of the workstation and central
sile environments.
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!
9. WORK PLAN DELIVERABLE t
MIDS shall provide the Stale with a Work Plan that shall include, without limitation, a
detailed description of the Schcdule tasks, Dcliverables, major milestones, task
dependencices, and payment schedule, Th.IS plan must be developed in collaboration with the
VISION project and establish a joint unplcmcnlanon

The initial Work Plan shall be a scparate Deliverable and is set forth in Contract Exhibit I:
Work Plan. MIDS shall update the Work Plan as nccessary, but no less than biweekly, to
accurately reflect the status of the Pro_;ccl including without limitation, the Schedule, tasks,
Deliverables, major milestones, task depcndmmcs and payment schedule. Any such
updates shali be approved by the State, m writing, prior to final incorporetion into Contract
Exhibit I: Work Plan. The updated Contract Exhibit I: Work Plan, as approved by the State,
is incorporated herein by reference. Exhibnl Work Plan shall be reviewed and finalized by
the State and MIDS within one week of contract start date.

Unless otherwise agreed in writing by thc State, changes to the Contract Exhibit I: Work
- Plan shall not relieve MIDS from habxhty to the State for damages resultisg from MIDS's

failure to perform ils obligations under the Contract, including, without limitalion,
performance in accordance with the Schedule In the event of any delay in the Schedule,
MIDS shall immediately notify the State & n writing, 1dent|fymg the nature of the delay, i.c.,
specific actions or inactions of MIDS or the State causing the problem; its esumatcd
duration; specific actions that need to bq taken to correct the problem; and the expected
Schedule impact on the Project. Subject to the provisions of 13.1, in the event additional
time is required by MIDS to correct Deﬁc:enc:es the Schedule shall not change unless
previously agreed in writing by the State, cxcepl that the Schedule shall automatically extend
on a day-to-day basis to the extent that the dc!ay dom nol resu]l from M]DS s failure to
fulfill its obhgauom under the ConuacL E -

10 CHANGE ORDERS  * =y : |

The State may make changes or revisions at any time by written:Change Order, - Within ﬁvc (5).

business days of MIDS's receipt of a Changc Order, MIDS shall advise the State, in detail, of

any impact on cost (e.g., increase or decrease), the Schedule, or the Work Plan.

L

MIDS may request a change within the sche of the Contract by written Change Qrder,
ideniifying any impact on cost, the Schedule, of the Work Plan: The State shall attempl to
respond to MIDS’s requcsled Chapge Ordu'|wuhm five (5) business days. The State must
approve all change orders in wriling. The Smle shall be deemed to have rejected the Change

Order if the parties are unable to reach an agrelerncnt in writing.

All Change Order requests from MIDS lo lhc State, and the State acceptance of MIDS's
estimate for a State requcslcd change, wxll be acknowledged and responded to, either
acceplance or rejection, in writing. If acccptcd the Change Order(s) shall be subject to the
Contract amendment process, as determined 1o apply by the State.
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11. INTELLECTUAL PROPERTY

11.1 State’s Business
All rights, title and interest in State Data shal} remain with the State. The State's rights in
Deliverables shall be for purposes ofj the Stale’s business only. All other intellectual
property nights in such Deliverables r?main with MIDS. The Statc may not assign, re-
license, rent or lease the Software or use the Software for third-party training, or
commercial time-sharing, or service bureau use, without prior written authorization by
MIDS.

!

11.2 MIDS’s Materials
Subject to the provisions of this Contract, MIDS may develop for itself, or for others,
materials that are compeuu\fc with, or su‘mlar to, the Deliverables. In accordance with the
confidentiality provision of this Contract MIDS shall not distribute any products
containing or disclose any Statc Conﬁdcnual Information. MIDS shall be free to use its
general knowledge, skills and experience, and any ideas, concepts, kmow-how, and
techniques that are acquired or used injthe course of its performance under this Contract,
provided that such is not obtained as thlc result of the deliberate memorization of the State
Confidential Information by MIDS employees or third party consultants e¢ngaged by

MIDS.

Without Limiting the foregoing, the pamts agree that the general knowledge referred to
herein cannot include information or records not subject to public disclosure under New
Hampshire RSA 260:14 or RSA 91-A ,| which includes but is not limited to the following:
motor vehicle records, records of grand | Junts and petit juries; records of parole and pardon
 boards; . personal school records of pupils, records pertaining to intermal personnel
* practices, financial information, test questions, soon.ng keys and other examination data’
" * 'use to administer a licensing’ cxnmmahon, examination for- cmployment. or academic
examination and personnel, medical, welfa:e, library use, video tape sale or rental, and .
other files containing personally identifiable information that is private in mature. . - C

113 Copyright
WWW Copyright and Intellectual Prcliperty Rights
Al right, title and interest in the State WWW site, including copyright to all Data and
information, sball remain with the State. The State sball also retain all right, title and
interest in any user interfaces and computer instructions embedded within the WWW
pages. All WWW pages and any other Data or information shall, where applicable,
display the State's copyright.

11.4 Custom Software Source Code
MIDS shall provide the State with a copy of the updated source code for the Custom
Software, which shall be subject to the License rights. The Stale shall receive a statewide,
perpetual, irrevocable, non-exclusive, non- -transferable paid-up right and license to use and
copy any custom developed software, for the sole use of the State. The State may allow its
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agents and MIDSs 1o access and vse the Soflware, and in such event, the State shal) first
obtain writien agreement from such agents and MIDSs that each shall abide by the terms
and conditions set fonh herein.

11.5 Survival
This SOW Section 11: Jmellectual Pro,?:erry shall survive the termination of the Contract.

12. USE OF STATE'S INFORMATION,! CONFIDENTIALITY

12.1 Use of State’s Information

In performing its obligations under the!Contract, MIDS may gain access to information of
the State, including State Confidential I}'Lformalion. “State Confidential Information™ shall
include, but not be limited to, inl’o:-maltion exempled from public disclosure under New
Hampshire RSA Chapter 91-A: Access to Public Records and Meetings (see e.g. RSA
Chapter 91-A: 5 Exemptions) or RSA 260:14, Records and Certifications. MIDS shall not
use the State Confidential Information developed or obtained during the performance of, or
acquired, or developed by reason of t!hc Contract, except as directly connected to and
necessary for MIDS’s performance undf:r the Contract.

|
12.2 State Confidential Information

MIDS shall maintain the confidentiality of and protect from unauthorized use, disclosure,
publication, and reproduction {collectively “release™), all State Confidential Information
that becomes available to MIDS in corlmccu'on with its performance under the Contract,
regardless of its form. Any disclosure of the State Confidential Information shall require
.the prior. written approval of the St'alef. MIDS shall immediately notify the State if any

_request,. subpoena or other legal process is served upon MIDS reganding the State .

" Confidential Information, and MIDS sh;an cooperate with the State in-any effort the State -
undertakes to contest the request, s‘ubpqcna or-other legal process, at no additional cost to

*- the State. In the eveni of the unauthorized release of Stite Confidential Information, -

MIDS shall immediately notify the State, and the State may immediately pursuc any
remedy at law and in equity, including, but oot limited to, injunctive relicf.

12.3 MIDS Confidential Information - :
Insofar as MIDS seeks to maintain the confidentiality of its Confidential Information, MIDS
must clearly identify in writing all information it claims 1o be confidential or proprielary.
MIDS acknowledges that the State is subject to State and federal laws governing disclosure of
information including, but not limited 1o, RSA Chapter 9)-A. The State shall maintain the
confidentiality of the identified Conf'ldcnu'al Information insofar as it is consistent with
applicable State and federal laws or regulations, including but not limited to, RSA Chapler 91-
A. In the event the State receives a: request for the information identified by MIDS as
confidential, the State shall notify MII?S and specify the date the State will be releasing the
requested information. Al the request of the State, MIDS shall cooperate and assist the Stele
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with the collection and review of MIIf)S‘s information, o1 no additional expense lo the State.
Any cffort to. prohibit or enjoin lh’lc release of the information shall be MlDS'_s sole
responsibility and at MIDS’s sole expense. 1f MIDS fails to oblain a court order enjoining the
disclosure, the State shall release the information on the daie specified in the Stale’s nolice 10

MIDS without any liability to the state.

12.4 Survival i
This SOW Section 12, Use of State’s Information, Confidentiality, shall survive
termination of the Contract.

13. GENERAL PROVISIONS

13.1 Conditional Nature of Contract
Notwithstanding any provision of the (';.‘ontnct to the contrary, all obligations of the State,
including, without limitation, the corlltinuancc 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 right to withhold payment
until such funds become available, iil' ever, and shall have the right to terminate the
Contract immediately upon giving MIDS notice of such termination.

[
| . B A

13.2 Compliance by MIDS with Laws and Regulations: Equal Employment - '

Opportunity .

- 132.1 In connection with the performance of the Contract, MIDS shall comply with all

statutes, laws, regulations, orders of federal, state, county or municipal suthorities

_ which impose any obligation or duty upon MIDS,; including, but sot.limited to,

civil rights and equal opportimity laws. MIDS shall also comply with all

applicable local, State‘and.fe‘dciral licénsing requirements and standards necessary

in the performance of the Contract. In addition, MIDS sball comply with all
applicable copyright laws.

13.2.2 During the term of the Contract, MIDS shall not discriminate against employees or
applicants for employment in: viclation of applicable State or federal laws,
including but pot limited to ml)n-discriminalion because of race, color, religion,
creed, age, sex, handicap, scxlual orientation, or national origin and shall take
affirmative action to prevent smlzh discrimination.

13.23 If the Contract is funded in any part by monies of the United States, MIDS shall
comply with all the provisions of Executive Order No. 11246 (“Equal
Employment Opportunity”), as supplemented by the regulations of the United
States Department of Labor (41 C.F.R. Part 60), and with any rules, regulations
and guidelines as the State of New Hampshire or the United Slates issues to
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implement these regulations. MIDS further agrees to permit the Stale, or United
States, access to any of MIDS's pertinent books, records, and accounts for the
purpose of ascertaining compliance with all rules, regulations and orders, and
covenants and conditions of the Contract,

13.3 Regulatory/Government Approvals

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

13.4 Access/Cooperation
The CCS project must be tightly integrated with the VISION project. The state and MIDS
agree to work cooperatively with each other and Tech Mahindra, the VISION project
developer, to ensure a simuitancous and successful implementation of both projects.

As applicable, and reasonably necessary, and subject to the applicable State and federal
laws and regulations and restrictions nlmposcd by third parties upon the State, the State
shall provide MIDS with access lo program fles, libraries, personal computer-based
systems, software packages, network systems, security sysiems, and hardware.

The State shall use reasonable efforts lo provndc approvals, authorizations, and decisions
necessary to allow MIDS to perform its obhgatxons under the Contract.

13.5 Personnel
13.5.1 The performance of MIDS’s obligations under the Contract shall be carmied out by
MIDS. MIDS shail, at its own ‘expense, provide all personnel, materials and
resources’ required under . the Contract and as necessary ‘to perform MIDS's
. obligations under the Contract M]DS warrants that al} personnel engaged in the
.. Contract Services shall be qualified to perform the Services, and shall be properly _
;¥ 4 hcensad and ot.h:musc auLhOnzcd t0 do so under all apphcablc laws

135.2 Unless otherwise authorized in writing, during the term of the Contract, and for a
period of six (6) months after the Compleuon Date of the Contract (Block 1.7 of the
Contract Agreement), MIDS shall inol hire, and shall not pcrm.n any subcontractor or
other person, firm or corporation IW'llh 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
matenially involved in the procurcmem administration or performance of the
Contract. This provision shall survive termination of the Contract

13.5.3 The Commuissioner of the Dcpanmlcnl of Safety, or his designee, shall be the State’s
representative.  In the event of any dispute goveming the interpretation of the
Contract, the Commissioner's decision shall represent the final position of the State.
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13.6 Dispute Resolution

Prior o the fling of any formal procee

dings with respect to a dispute (other than an action

seeking injunctive relief with respect to intellectual property rights or Confidential
f aggrieved (the “Invoking Party') shall call for

Information), the party believing ilse
progressive management involvement

in the dispute negotiation by written notice 1o the

other party. Such notice shall be without prejudice to the Invoking Parly's right to any
other remedy permitted under the Contract.

The parties shall use reasonable cfforls to arrange personal meetings and/or telephone
conferences as needed, at mutually convcmmt times and places, between negotiators for
the parties at the following succcssw: management ievels, cach of which shall have a
period of allotted Lime as specified below in which to attempt o resolve the dispute:

Dispute Resolution Responsibility nml:l Schedule Table

LEVEL THE ' THE STATE CUMULATIVE
CONTRACT OR! | ALLOTTED TIME
Primary Mridu] Sharma 1 Thomas Chagnon 5 Business Days
First Rudy Godfrin | Richard C. Bailey, Jr. 10 Business Days
Second Steve Steigmeyer | John J. Barthelmes, 15 Business Days
i Commissioner

| ;
The- allotted time for the ﬁrst level negouauons shail begin on the date the Invoking
Party’s notice is received by the other pa.rty

13.7 Termination

" This Section 13.7 shall survive the termination or Contract Conclusion.

13. 1 l'l'crnnnatnon for Default
Unless otherwise provided in l.hc Contract, lhe State shall provide MIDS written
notice of default, and MIDS musl cure the default within thirty (30) days (“Cure

Period™) of its receipt of the nolncc of default,

If MIDS fails to cure the default

within the Cure Period, the State may, at its sole discretion, terminate the Contract,
declare MIDS in default, and pursue its rcmcdls at law or in equity, or both

13.7.1.1 In thc event the State declares MIDS in default under any provision of the
Contract, the State may at a minimum, take any or all of the following

aclions;

13.7.1.1.1 Set off against any other obhgauons the State may owe lo
MIDS under this Contract;

13.7.1.1.2 Procure Ser

vices that are the subject of the Contract from

another soutce, and MIDS shall be liable for reimbursing the
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State for lhe replacement Services, and all adminisirative costs
directly rcllalcd to the replacement of the Contract, and to
procuring the Services from another source, such as costs of
competitive bidding, mailing, advertising, applicable fees,
charges or|pepalties, and staff time costs, all of which shall be
sul;ject lo the limitation of liability set forth in this Contract;
an

13.7.1.13 Trml the Contract as breached and pursue its remedics at law
or in equity, or both.

13.7.1.2 In the event of default by the State, MIDS shall provide the State with
wrilten notice of dcfau]t and the State shall cure the default within thirty
{30) days of its receipt lof the riotice of default, unless otherwise extended

by MIDS.

13.7.13 No remedy conferred under the Contract is intended to be exclusive of any
other remedy, and each remedy is cumulative and in addition 10 every
other remedy in the Contract. The State’s election or non-election of any
or more remedies shall !not constitute a waiver of its right to pursue other
legally available remedies.

. 13.7.2 Termination for Convenience

13.7.2.1 The State may, at ils sole discretion, terminate the Contract for
convenience, in whole|or in part, by thirty {(30) days written notice to
MIDS. .In the-event of a termination for convemence, the. State shall pay
MIDS the agreed upon price, if separately stated in this Contract, for
Deliverables for which Aoceptanoe has been givep by the State.- Amounts-
for Services or Dchvcrables provided prior to the date of termination for
which no separate pnce is stated under the Contract shall be paid, in whole
or in pant, generally in| 2accordance with Contract Exhibit B, Price and
Payment Schedule, of the Contract.

13.7.2.2 During the thirty (30) |day period, MIDS 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.

13.7.3 Termination for Conflict of Interest

13.73.1 The State may terminate the Contract by written notice if it determines
that a conflicl of interest exists, including but not limited to, a violation by
any of the parties herelo of applicable laws regarding ethics in public
acquisilions and procurement and performance of Contracts.
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In such case, the State shall be entitled 1o a pro-rated refund of any current
development, support, and Extended Wammly costs. The State shall pay
all other contracted pay'mcnls for Deliverables for which Acceptlance has
been given by the State that would have become due and payable if MIDS
did not know, or reasonably did not know, of the conflict of interest.

13.73.2 In the event the Contract is terminated as provided above because of a
violation by MIDS the Stalc shall be entitled to pursue the same remedies
against MIDS as it could pursue in the event of a default of the Contract

by MIDS.

13.7.4 Termination Procedure

13.7.4.1 Upon termination of the Contract, the Stale, in addition to any other rights
provided in the Contract, may requirc MIDS to deliver to the State any
property, including w:Lhoul limitation, Software and Written Deliverables,
for such part of the Conlract as has been terminated.

13.7.4.2 Afier receipt of a noticc of termination, and except as otherwise directed
by the State, MIDS shall:

a. . Stop work under the Contract on the date, and to the extent specified,
in the nolicc-

b. Prompltly, but ip |no event longer than thirty (30) days after
. termination, tammate its orders and subcontracts related to the work
which has been tenmnaled and settle al) outstanding Liabilities and all
claims arising out of such termination of orders and subcontracts, with
“the approval or rat:ficauon of the Stale to the extent required, which
approval or ratification shall be final for the purpose of this Sectiori; -~ -

c. Take such action as the State directs, or as necessary to preserve and
protect the propcrly| related to the Contract which is in Lhe possession
of MIDS and in which the State has an interest;

d. Transfer title to the(State and deliver in the manner, at the times, and
to the extent directed by the State, any property which is required 1o
be furnished to the State and which has been accepted or requested by
the State; and

¢. Provide written Ccrtliﬁcau'on to the State that MIDS has surrendered to
the State all said propenty.

2015-072 Contract-Statement of Work

Initial All Pages:
MARQUIS ID SYSTEMS, initials: ﬂ 52272015 Page 24 of 30




STATE OF NEW/HAMPSHIRE
DEPARTMENT| OF SAFETY
VISION CARD CREATION SYSTEM
CONTRACT] 2015-072
STATEMENT OF WORK

f.  Assist in Transition Services, as reasonably requesied by the State al
no additional cost.

13.8 Force‘Majeure
Neither MIDS nor the State shall be rcSponmblc for delays or failures in pe:fonnance
resulling from events beyond the control of such party and without fault or neglipence of
such party. Such events shall include, but not be limited to, acts of God, strikes, lock outs,
riots, and acts of War, epidemics, ac':ls of Government, fire, power failures, nuclear
accidents, canthquakes, and unusually sevcx’c weather. Except in the event of the foregoing,
Force Majeure evenis shall not mcluqe MIDS’s inability to hire or provide personne!
oeeded for MIDS’s performance under the Contract. '

13.9 MIDS’s Relation to the State
In the performance of the Conltract, MIDS is in all respects an independent contractor,
and is neither an ‘agent nor an cmploycc of the State. Neither MIDS nor any of its
officers, employees, agents, or members shall have authority to bind the State or receive
any benefils, worker's compensation |or other emoluments provided by the State to its
employees.

13.10 Assignment, Delegation and Subcl:ontracis
13.10.1 MIDS shall not assign, delcgatc. subcontract, or otherwise transfer any of its
interest, rights, or duties undcr the Contract without the prior written consent of
the State. Such consent shall not be unreasonably withheld.

13. 10.2 MIDS shall remain wholly responsible for performance of the entire Contract -
even if assignees, delegates, Subcontractors, or other transferees (“Assigns”) are -,
used, unless otherwise agreed to in wntmg by the State, and the Assigns fully

" assumes in writing any and all obligations and liabilities under the Contract from
the Effective Date. In the abscnce of a written assmnphon ‘of full obhgatmns -
and Jiabilities of'the Contract, Iany permitted assignment, delegation, subcontract, - -
or other transfer shall: neubcr relieve MIDS of any of its obligations under the
Contract; nor affect any rcmedls available to the State against MIDS that may
arise from any event of defaujl of the provisions of the contract. The State shall
consider MIDS to be the solc point of contact with regard to all contractual

" matters, including payment of any and all charges resulting from the Contract.
Any attempled transfer, assignment, delegation, or other transfer made without
the State’s prior wniten conscnl shall be null and void, and may constitute an
cvent of default at the sole discretion of the State.

13, 103N0lwnhstand1ng the foregoing, nothing herein shall prohibit MIDS from
assigning the Contract to the successor of all or substantially all of the assets or
business of MIDS provided |that the successor fully assumes in writing all
obligations and responsibilities under the Contract. In the event that MIDS
should change ownership, as|permilted under this SOW Section 13.10.3, the
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State shall have the option t0 continue under the Contract with MIDS its
successors or assigns for the full remaining teem of the Contract; continue under
the Contract with MIDS ils|successors or assigns for such penod of lime as
determined necessary by the State; or immediately terminaling the Contract
without liability to MIDS its successors or assigns.

13.11 Indemnification '

13.11.1 MIDS shall indemnify, dcfcnd and hold harmless the State, ils officers and
employees, from and against ‘any and all losses suffered by the State, its officers
and employees, and any and all claims, liabilities or penalties asserted against
the State, its officers and employees, by or on behalf of any person, on account
of, based or resulting from, arising out of (or which may be claimed to arise out
of) the acts or omissions of 'MIDS its personnel or agenls in conneclion with
MIDS’s performance of the Contract.

13.11.2 Norwuhstandmg the foregomg, nothmg herein contained shall be deemed 1o
conslitute a waiver of the soverc:gx immunity of the State, which unmumty is

bereby reserved 10 the State. !

13.11.3 Survival ‘
This SOW Section 13.11, fndemnification, shall survive termunation of this

Agxce.mcnt

ba

13.12 Limitation of Liability

13.12.1 State '

Subject to applicable Jaws and. regulations, in oo event shall the -Slate-be hablc
for any consequential, specza.l indirect, incidental, punitive, or exemplary
damages. Subject to apphcablc laws and regulations, the State’s liability to the

- Vendor shal] not exceed.the total Contract price set forth in Contract Agreement
Section 1.8 of Part 1. Idcnuﬂcahon STATE OF NEW HAMPSHIRE TERMS
AND CONDITIONS P-37. Notwnhslandmg the foregoing and any prowsnon of
this Contract to the 1:onlmryI in no event does the State waive ils sovereign
immunity or a.ny applicable defenses or immunities.

13.12.2 The Contractor

Subjec! to applicable jaws andregulations, in no event shall the Vendor be liable
for any consequential, special, indirect, incidental, punitive or exemplary
damages and the Vendor’s lnabduy 1o the State shall not exceed two times (2X)
the total Contract price sel forth in the Contract Agreement Section 1.8 of the
STATE OF NEW HAMPSHIRE TERMS AND CONDITIONS P-37 in
APPENDIX F. Notw:lhs!andmg the foregoing, the limitation of liability shall
not apply to the Vendor's mdcmm!' ication obligations sci forth in the STATE OF
NEW HAMPSHIRE TERMS AND CONDITIONS P-37, Section 13:
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indemnification and confidentiality obligations: Confidential Information, which
shall be unlimited.

13.12.3 State's Immunity
Notwithstanding the forcgqing, nothing herein contained shali be deemed 1o
conslitute a waiver of the sovereign immunity of the State, which immunity is
bereby reserved to the State! This covenant shall survive termination or Contract
conclusion.

13.12.4 Survival
This Contract Agreement - |Section 4.12: Limitation of Liability shall survive

terminalion or Contract conclusion.

13.13 Insurance

13.13.1 MIDS Insurance Requiremlent
MIDS shall, at its sole expense, oblain and maintain in force, and shall require
any Subcontractor or assignee 1o obtain and maintain in force, the following

mnsurance:

a. Comprebensive general (liability insurance against all claims of bodily
-injury, death or propeity (damage, in amounts of not less than $250,000 per
claim and $2,000,000 per occurrence; and

b. The policies shall be the standard form employed in the State of New
" "Hampshire, issued by underwriters acceptable to the State, and authrized 1o
. do business ip the State :of New Hampshire. Each policy shall contain &
- . clause prohibiting caacellation or modifications of the policy carlier than ten -
- (10) days after written notice thereof has been received by'the State - ;
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|
¢. MIDS shall fumnish to the Insurance Centificate Holder the certificate(s) of

insurance for all insurance required under the Contract. MIDS shall also
fumnish 1o the lnsurance (IZcruﬁcalc Holder certificate(s) of insurance for all
renewal(s) of insurance rcqulred under the Contract no laler than fifleen (15)
days prior to the cxpuauan date of each of the insurance policics. The
centificate(s) of insurance and any renewals thereof shall be allached to the
Contract and are :ncorporated therein by reference.

The ACORD Insurance iCcrtiﬁcalc should note the Certificate Holder in the
lower left hand block including State of New Hampshire, Department Name,
name of the indjvidual responsible for the funding of the contracts and his‘her

address.

The Department of Safety
Commjsslioncr John J. Basthelmes
13 Hazerll Drive, Concord, NH 03301

|

13.14 Workers’ Compensation |
13.14.1 By signing the Contract, M]DS agrees, certifies and warrants that MIDS is
in compliance with or cxempt from, the requirements of NNH. RSA chapler

. 281-A (“Workers' Compensatzon ). '

13.14.2 To the extent MIDS is sul:!Ject to the requirernents of N.H. RSA chapter 281-
- A, MIDS shall maintain,. and require any subcontractor. or assigoee to secure
. and maintain,” payment Iof Workers’ Compensation” in connection “with-
dctivitics which the person proposes lo undertake pursusol to . this
Agreement. MIDS shall furnish the Insurance Certificate Holder, or h.ls or
her successor, proof of Wlorkm Compcmsauon in the manner da;cnbed in
N.H. RSA chapter 281-A acd any applicable renewal(s) thereof, which shall
be attached to the Contract and shall be incorporated therein by reference.

13.143 The State shall not bie responsible for payment of amy Workers'
Compensation premiums or for any other claim or bevefit for MIDSor any
subcontractor or cmploycc of MIDSwhich might arisc under applicable State
of New Hampshire Workeni Compensation laws in connection with the
performance of the Services under the Contract.

13.15 Waiver in Eveut of Default ;
No failure by either party to enforce any provisions hereof afier any event of default

shall be deemed a waiver of its rights wuh regard to that event, or any subsequent event.
No express failure of any default shall be deemed a waiver of the right of the State to
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enforce each and all of the provisions|hercof upon any further or other default on the par
of MIDS.

Notice

Any notice by a party 10 the other party shall be deemed to have been duly delivered or
given at the time of mailing by reg:sla'ed mail, postage prepaid, in a United States Post
OfTice addressed to the parties at the followmg addresses.

TO MIDS: TO STATE:
Marquis Consulting Services, Inc. Elizabeth Bielecki
. ATTN: Legal Department } State of New Hampshire

Capital of Texas Highway North Department of Safety
Suite 100 33 Hazen Drive
Auslin, TX 78759 Concord, NH 03301

Tel: (603) 223-8020
Amendment

13.17

1318

13.19

13.20

13.21

13.22

The Contract may be amended, waivcd 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 of New Hampshire.

Construction of Contract and Terms

The Contract shall be construed in |ac:t:t:m:lanc:e with the laws of the State of New
Hampshire without regard to its <:h01<;t:=I of law provisions, and is binding upon and inures
to the benefit of the parties-and their respective successor and assigns. Any aclion may
only be brought in the State of New Hampshire, Merrimack County Superior Court.

Third Parties. ..
The parties hereto do not mtcnd to beaefit any third pames and the Contract shall not be
construed to confer any such benefit.

Headings
The headings in the Contract shail not:be held to up]ain, modify, amplify, or aid in the
construction or interpretation of the Contract provisions, and are-for reference purposes

only.

Contract Exhibits
The Contract Exhibits referred to and attached to the Contract are incorporated by
reference as if fully set forth herein,

Special Provisions
Additional provisions shall be set forth'in the Contract EXHIBIT C shall be incorporated
therein by reference
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13.23 Severability |
In the event of any of the provisions of the Contract are held by a court of competenl
junisdiction to be conuary lo any state or federal law, the remaining provisions of the
Contract will remain in full force and|effect

13.24 Venue and Justification |
Any aclion on the Contract may only be brought in the State of New Hampshire
Merrimack County Superior Court.

13.25 Survival .
The terms, conditions and warranties contained in the Contract that by their context are
intended to survive the completion of ‘the performance, cancellation or termination of the
Contract shall so survive, including, | but not limited to, the terms of SOW Section 4.8:
Records Retention and Access Requfremems SOW Section 4.9: Accounting
Requirements, and SOW Section l2I Use of State's Infannanon Confidentiality and
SOW Section 13.11: Indemnification which shall all survive the termination of the
Contract. .

13.26 Entire Contract
The Contract Documents, which may, be executed in a number of counterparts, cach of
which shall be deemed an original, |constitute the entire Contract and understanding

. between the parties, and supersede all prior contracts and understandings pertaining to
the Project.
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