THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

5 5 David Rodrigue, P.E.

Assistant Commissioner

MNew Hasn hirve

Department of Transportation

William Cass, P.E.

Commissioner :
Andre Briere, Colonef, USAF (RET)
Deputy Commissioner
Her Excellency, Governor Kelly A. Ayotte Bureau of Turnpikes
and the Honorable Executive Council February 4, 2025
State House

Concord, New Hampshire 03301

REQUESTED ACTION

1: Pursuant to RSA 237:15-a Transfers from the General Reserve Account, authorize the Department of
Transportation, Bureau of Turnpikes to transfer funds in the amount of $200,995 from the Turnpike General
Reserve Account to budget and expend revenue for Toll System equipment upgrades at the Turnpike System’s
Hooksett Toll Plaza, to be effective upon Governor and Council approval through June 30, 2025, 100% Tumpike
Funds.

FROM: 04-096-096-961017-363615-0000 Turnpike Fund Balance $200,995
Current Budget Requested Revised Budget
FY2025 Change FY2025

04-096-096-961017-70500000
Toll Collection
Expenses:
020 500200 Current Expense $5,134,234 $0 $5,134,234
022 500255 Rents-Leases Other than State 1,500 0 1,500
023 500291 Heat, Electricity, Water 33,750 0 33,750
024 500225 Maint Other than Bldg-Grnds 4,400,663 0 4.400,663
026 500251 Membership Fees 75,000 0 75,000
037 500171 Technology Hardware 7,127,176 200,995 7,328,171
038 509038 Technology Software 3,140,552 0 3,140,552
046 500463 Eng Consultants Non-Benefits 2,637,889 0 2,637,889
080 500710 Out of State Travel 7,000 0 7,000
102 500731 Contracis for Program Svc 25,574,612 0 25,574,612
103 500741 Contracts for Operational Sv¢ 68,383 0 68,383

Total $48,200,759 $200,995 $48,401,754
Source of Funds
Revenue:
000-000017 Turnpike Fund $48,200,759 $£200,995 $48,401,754

The audited Turnpike Fund Balance Surplus account as of June 30, 2024, was $49.2 million, and is projected to
be $45.5 million as of June 30, 2025,
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2.

Further authorize the Department of Transportation to amend contract #5000750 with Kapsch TrafficCom USA,
Inc. (Vendor #164793) of Secaucus, NJ, by increasing the contract amount by $200,994.90 from $20,142,963.74
for a new contract amount not to exceed $20,343,958.64 to shorten the installation timeframe for Hooksett Toll
Plaza upgrade under contract amendment #3, effective upon Governor and Council approval. The original contract
agreement was approved by Governor and Council on February 1, 2017, ltem #27 and amended October 13, 2021,
Item #5B, with a second amendment on June 28, 2023, Item #80, through June 30, 2026. Contract amendment #3
was approved by Governor and Council on March 13, 2024, Item #36B, 100% Turnpikes Funds.

Funds to support this request are available, contingent on the transfer from the Turnpike Fund requested in item #1
above, in the following accounts through June 30, 2025.

Funds are availabie as follows:
FY 2025

04-096-096-961017-7050 Toll Collection $ 200,995
037-500166 Technology — Hardware

EXPLANATION

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

Ciass 037 FY 2025: Increase Class 037 in Accounting Unit 70500000 by $200,995. This transfer will allow for
payment of FY 2025 contract expenditures for the upgrade of tolling equipment at the Hooksett Toll Plaza.

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

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

On June 28, 2023, Governor and Council approved Contract Amendment #2 to finalize the electronic toll
conversion of the Bedford toll plaza and for Operation and Maintenance at Hampton, Hooksett, Bedford, Rochester,
and Dover Plazas for Electronic Tolling from July 1, 2023, to June 30, 2026. This was the first of three 3-year
contract extensions for the continued operation and maintenance of our Electronic Toll plazas and resulted in
increasing the contract amount by $5,071,616.51 from $9,170,943.23 for a new contract amount not {o exceed
$14,242,559.74 through June 30, 2026.

On March 13, 2024, Governor and Council approved Contract Amendment #3 by increasing the contract amount by
$5,900,404 from $14,242,559.74 for a new contract amount not to exceed $20,142,963.74 to upgrade equipment at
Hampton and Hooksett Toll Plazas.

The intent of Contract Amendment #4 is to reduce the duration of the project schedule and lessen the impact to the
traveling public. The current Hooksett Open Road Tolling (ORT) project schedule requires a seventy-three (73} day
ORT closure to remove the exiting overhead and in-ground equipment, install all new lane equipment, complete
configuration, tuning, adjusting and testing of the new system prior to public opening. Contract Amendment # 4
reduces the project duration down to a total of forty-five (45} days. The NHDOT and Kapsch have a short



implementation time frame due to the winter weather delaying closure/start up and the influx of seasonal traffic
beginning Memorial Day weekend. Kapsch will be working seven (7) days a week with their efforts for this project
will be in New Hampshire and their software support in Austin, Texas. Kapsch will be working two shifts and at
times three shifts to get the work complete.

The Department recommends the approval of the Contract Amendment in order to significantly reduce the impact to
the traveling public. Traffic studies have shown multi-mile backups for Memorial Day weekend and the start of the
busy summer travel season. By condensing the project schedule to forty-five (45) days and the vendor to work
seven (7) day work week, the high-speed ORT lanes will be reopened to the public prior to Memorial Day.

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

Your approval of this contract is respectfully requested.
Sincerely,

William J. Cass, PE

Commissioner

Attachments
¢c: J. Corcoran



THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

New Haspthive

Depariment of Transportation
David Rodrigue, P.E.

William ¢“€’= P.E. Assistant Commissioner
Commissioner
Andre Briere, Colonel, USAF (RET)
Deputy Commiissioner
February 4, 2025
Denis C. Goulet

Commissioner and Chief Information Officer
27 Hazen Drive
Concord, New Hampshire 03301

REQUESTED ACTION

1. Authorize the Department of Transportation, Bureau of Turnpikes to transfer funds in the amount of $200,995.00
from the Turnpike General Reserve Account to budget and expend revenue for Toll System equipment upgrades
at the Turnpike System’s Hooksett Toll Plaza, to be effective upon Governor and Council approval through June
30, 2025, 100% Turnpike Funds.

FROM: 04-096-096-961017-363615-0000 Turnpike Fund Balance $200,995.00
Current Budget Requested Revised Budget

04-096-096-961017-70500000 FY2025 Change FY2025

Toll Collection

Expenses:

020 500200 Current Expense $5,134,234 $0 $5,134,234

022 500255 Rents-Leases Other than State 1,560 0 1,500

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

024 500225 Maint Other than Bldg-Grnds 4,400,663 0 4,400,663

026 500251 Membership Fees 75,000 0 75,000

037 500171 Technology Hardware 7,127,176 200,995 7,328,171

038 509038 Technology Software 3,140,552 0 3,140,552

046 500463 Eng Consultants Non-Benefits 2,637,889 0 2,637,889

080 500710 Out of State Travel 7,000 0 7,000

102 500731 Contracts for Program Svc 25,574,612 0 25,574,612

103 500741 Contracts for Operational Svc 68,383 0 68,383
Total $48,200,759 $200,995 $48,401,754

Source of Funds

Revenue:
000-000017 Turnpike Fund $48,200,759 $200,995 $48.,401,754
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2. Further authorize the Department of Transportation to amend the contract #5000750 with Kapsch TrafficCom
USA, Inc. (Vendor #164793) of Secaucus, NJ, by increasing the contract amount by $200,994.90 from
$20,142,963.74 for a new contract amount not to exceed $20,343,958.64 to shorten the installation timeframe for
Hooksett Toll Plaza upgrade under contract amendment #3, effective upon Governor and Council approval. The
original contract agreement was approved by Governor and Council on February 1, 2017, Item #27 and amended
October 13, 2021, Ttem #5B, with a second amendment on June 28, 2023, Item #80, through June 30, 2026.
Contract amendment #3 was approved by Governor and Council on March 13, 2024, Ttem #36B, 100% Turnpikes
Funds.

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

Class 037 FY 2025: Increase Class 037 in Accounting Unit 70500000 by $200,995. This transfer will aliow for payment
of FY 2025 contract expenditures for the upgrade of tolling equipment at the Hooksett Toll Plaza.

The intent of Contract Amendment #4 is to reduce the duration of the project schedule and lessen the impact to the
traveling public. The current Hooksett Open Road Tolling (ORT) project schedule requires a seventy-three (73) day ORT
closure to remove the exiting overhead and in-ground equipment, install all new lane equipment, complete configuration,
tuning, adjusting and testing of the new system prior to public opening. Contract Amendment # 4 reduces the project
duration down to a total of forty-five (45) days. The NHDOT and Kapsch have a short implementation time frame due to
the winter weather delaying closure/start up and the influx of scasonal traffic beginning Memorial Day weekend. Kapsch
will be working seven {7) days a week with their efforts for this project will be in New Hampshire and their software
support in Austin, Texas. Kapsch will be working two shifts and at times three shifts to get the work complete.

The Department recommends the approval of the Contract Amendment in order to significantly reduce the impact to the
traveling public. Traffic studies have shown multi-milte backups for Memorial Day weekend and the start of the busy
summer travel season. By condensing the project schedule to forty-five (45) days and the vendor to work seven (7) day
work week, the high-speed ORT lanes will be reopened to the public prior to Memonial Day.

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



CONTACT PERSON: John Corcoran, Administrator
NHDOT / Bureau of Turnpikes
Bureau of Turnpikes
I-93 Exit 11 (Hooksett)
Concord, New Hampshire, 03302-2590
Telephone: (603) 485-3806
Email: john.w.corcoranjr@dot.nth.gov

CERTIFICATION

The undersigned hereby certify that the information provided in this document and any attachments is complete
and accurate and that alternatives to the solution defined in this document have been appropriately considered.

Respectfully submitted,

Ond B o

Charles Burns
IT Leader — Transportation, DolT at NHDOT

/ TN —
Approved by: :E

David Rodrigue, PE
NHDOT Assistant Commissioner



STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
REP 2016-641
Open.Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 4

This CONTRACT AMENDMENT 4 is entered into as of the date signed by the signatories herein
by and between KAPSCH TRAFFICCOM USA, INC., a Delaware corporation with a principal office
address located at 2855 Premicre Parkway, Suite F, Duluth, Georgia 30097 (“Kapsch™ (VC# 40832} and
the NEW HAMPSHIRE DEPARTMENT OF TRANSPORTATION ("Department™).  Kapsch and
Department are sometimes referred to herein singularly as a “Party” or collectively as the “Parties.”

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

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

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

WHEREAS, the Parties agreed to amend the Agreement in accordance with the terms and
conditions set forth in the Contract Amendment 3 as approved by the G&C on March 13, 2024 at Agenda
Item # 36B; and

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

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

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

a. On Form P-37, amend Section 1.8 of the Generat Provisions of the Agreement by deleting the
current Price Limitation. of $20,142,963.74 and adding a new price limitation of
$20,343,958.64.

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

1.1 CONTRACT DOCUMENTS
This Contract is comprised of the following documents (Contract Documents):
A. Contract Amendment 4

B. Contract Amendment 3

C. Contract Amendment 2

D. Contract Amendment 't

E. Contract Agreement — Gen rovisions
..-"r-“

Kapsch Contract Amendment 4
Page 1 of 5

Initial all pages
Kapsch TrafficCom USA, Inc. Init




STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-041
Open.Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 4

F. Consolidated Exhibits
Exhibit A ~ Contract Deliverables
Exhibit B - Price and Payment Schedule
Exhibit C — Special Provisians
Exhibit D — Administrative Services
Exhibit E — Implementation Services
Exhibit F — Testing Services
Exhibit G - Maintenance and Support Services
Exhibit H — Compliance Matrix
Exhibit | - Project Management Plan
Exhibit J - Software License & Source Code
Exhibit K — Warranty and Warranty Services
Exhibit L - Training Services
Exhibit M ~ NHDOT RFP 2016-041 with Addenda, by refercnce
Exhibit N = The, Vendor Proposal, by reference
Exhibit O — Certificates and Aftachments

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

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

Contract Amendment 4

1.

2. Contract Amendment 3

k¥ Contract Amendment 2

4. Contract Amendment 1

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

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

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

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

9. Kapsch Proposal including interview presentation material and response to State's questions

10 RFP 2016-041.

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

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

The State reserves the right, at its discretion, to retain other vendors 1o provide any of the Services or
Deliverables identified under this procurement or make an award by item, paft or portion of an item, group
of items, or total Proposal. Kapsch shaﬁ: be responsible for any delay, act, or omission of such other

=

Initial all pages i Kapsch Contract Amendment 4
Kapsch TrafficCom USA, Inc. initjgfs Page 2 of 5




STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-041
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 4

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

Notwithstanding any other provision of the Contract to the contrary, in no event shall total payments under
the Contract exceed $20,343,958.64 the amount listed in block 1.8 Price Limitation of page | of the General
Provisions.

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

HOQKSETT UPGRADE AMENDMENT

Kapsch and NHDOT have time constraints completing this installation due to winter weather during the
winter months and heavy traffic increase starting with the Memorial Day holiday weekend. The purpose of
this amendment is to reduce the implementation, installation, and testing duration from seventy-three (73)
days to forty-five (45) days. With this amendment, Kapsch will be working seven (7) days per week
covering two shifts per day and at limes three shifts per day. The cost of the change order is bringing.in
additional shifts, additional staff, increased travel expenses, and internal logistics and coordination for this
effort, including the additional cost with their subcontraciers to complete this work on time.

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

1.} Non-Exclusive Not (¢ Exceed

This is a Not to Exceed (NTE) with a maximum contract value of $20,343,958.64 for the period between
the. Effective Date through June 30, 2026. Kapsch shall be responsible for performing its obligations in
accordance with the Contract.

7. Section 1.1 of Exhibit B to the Agreement titled “Payrnent Schedule” under section 1.6 Cost
Summary Detail Hampton -Hooksett add following table for Contract Amendment 4:

e 27 Project Delivery Costa " dn T
bl pRiCohtract Amendment sy Bt 0 L L
Contract Contract
Amendment 3 | Amendment &
Description Cost Cost
Hooksett ORT $ 2,950,202.00 | S 200,9%94.90

//

Initial all pages Kapsch Contract Amendment 4
Kapsch TrafficCom USA, Inc. initi Page 3 of 5




STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-041
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 4

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

T tmmm TYPE EE-T'ECTIVE pArE CSMW
Original Contract mﬁ;ﬁlz ;g 125023 $9,170,943.23
A.mendl_nent #1 Amendment 01 &Soﬁfhaplg:;%! dzaot; 3 $0.00
Amendment # 2 Amendment 02 ﬂfof:ha}’g:;ﬁ?;; ) $5,071,616.51
Amendment # 3 Ameéndment 03 ﬂgo&ugchafup’::‘;ﬁ ‘,i;;; s $5,900,404.00
@mdment #4 Amendment 04 ﬁfo‘ﬁ;"f;’:;;’ dz‘g: s 5200,994.@
z , : CONTRAC]‘ JT(,)TAL Lo, ST;;§,343?,;9':5§;64

v

Initial all pages

Kapsch TrafTicCom USA, Inc. Initia

Kapsch Contract Amendment 4

Page 4 of 5



STATE OF NEW HAMPSHIRE
Department of Transportation
Bureaun of Turnpikes
RFP 2016-041
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 4

e
R4S WHEREOF, the Partics have hereunto set their hands as of the date of their respecnvc
slgnalurcs 8 ,l afih below.

Date:; 2—/'5—/202‘-" T

- W’ITi_um Cass, P.E.
Commlssioner
State of Now Hampshire
Department of Transportation

%L@ﬁ@ ﬂ/m@\_ | Dau;:_Z[.'.Co[éQ.ZS.

Approval by Attomey General Office’

I . Date:
Approval by the Governor and Council '

Initial ull pagﬁ
Kapsch TrafticCom USA Inc: Tnitiifs

T

Kapsch Conﬁact Ammdmmf 4
Page 5 of 5




Kapsch TrafficCom k apsch >))

challenging limits

Kapsch TrafficCom USA, Inc.

Officer’s Certificate of Authority

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

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

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

Name Position

1B Kendrick President

Brian Tom Chief Financial Officer

Phil Thompson Senior Vice President, Sales, and Business Development

Sarah Moore Chief Transformation Officer

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

IN WITNESS OF, | have hereunto set my hand as of the 4" day of February 2025

P

Corporate Seal Janet L. Eichers Secretary
Kapsch TrafficCom USA, Inc.

Kapsch TrafficCom USA, inc. | 300 Lighting Way, Suite 302 | Secaucus, NJ 07094 | P +1 {201) 520-9100 | www.kapsch.net
Kapsch TrafficCom USA, Inc. Confidential and Proprietary — Disclosure Qutside Recipient Without Express Written Permission of Kapsch is Prohibited



State of New Hampshire
Department of State

CERTIFICATE

1, David M. Scanlan, Secretary of State of the State of New Hampshire, do hercby centify that KAPSCH TRAFFICCOM USA,
INC. is a Delaware Profit Corporation rcgistered to transact business in New Hampshire on March 07, 2002. T further certify that
all fees and documents required by the Sceretary of State’s office have been received and is in good standing as far as this office is

concemed,

Business 1D: 400075
Certificate Number: 0007040410

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 3rd day of February A.D. 2025,

David M. Scanlan
Secretary of State
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CERTIFICATE OF LIABILITY INSURANCE

DATE {(MWDDIYYYY)
2/3/2025

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 policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this cerlificate does not conter rights to the certificats holder in lieu of such endorsement(s).

PROODUCER EEEECT Matt Rush
':\iﬂOEQFS\Pv:bgtlglr- S - , :"L"f . 513-256-2198 (A%, Nol:
Dayton OH 45402 ADDRESS: Matl.Rush@marshmma.com
INSURER(S) AFFORDING COVERAGE NAIC #
INSURER A : XL Insurance America, Inc. 24554
INSURED , KAPSCTRAFF| | curer B : Atlantic Specialty Insurance Company 27154
ggggcgrgrﬁglﬁ?w;?n ulllléjg Corm, INSURER ¢ : Allianz Underwriters Insurance Company 36420
Duluth GA 30097 w3urer o : National Union Fire Ins Co PittsburghPA 19445
NsURER £ : Federal Insurance Company 20281
INSURER F :
COVERAGES CERTIFICATE NUMBER: 814043252 REVISION NUMBER:

THIS IS TQ CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED B8Y 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.

INSR ADDLISUGR| FOLKY EFF | POLICY EXP
hi TYPE OF INSURANCE o | wvp POLICY NUMBER {MMDDIYYYY) | (RMDDIYYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY Y | ¥ | USDD109972LI24A 7172024 TII2025 | pACH OCCURRENCE $ 1,000,000
[ DAMAGE YO RENTED
CLAIMS-MADE IE OCCUR PREMISE $ 100,000

| X | ped $100,000 MED EXP {Any ona person) | § 10,000
| ] PERSONAL & ADvVINJURY [ $ 1,000,000
GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 2,000,000
pocy [ X]58% [ Jioc PRODUCTS - COMPIOP AGG | § 2,000,000
OTHER: $
B | AUTOMOBILE LIABILITY v | ¥ | 71101850 7112024 772025 | EOMBINED SINGLELIMIT 15 2,000,000
X | ANY AUTO BODILY INJURY (Par person) | $
OWNED SCHEDULED
Wil S BODILY INJURY {Per sccident)| §
1 HIRED NON.OWNED PROPERTY DAMAGE s
|| auTos onLY AUTOS ONLY | (Per accident)
5
A | X [umsreLauas | X | geeun Yy | ¥ | US00109573LI24A 7112024 71/2025 | EACH OCCURRENCE $ 9,000,000
EXCESS LIAR CLAIMS-MADE AGGREGATE $ 9,000,000
pen | X | revenmions 15 a0 - $
B |WORKERS COMPENSATION ¥ | 406045880 71172024 7172025 X OTH
AND EMPLOYERS" LIABILITY b | S5erume || ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICERMEMBER EXCLUDED? NiA
{Mardatory i NH) E.L. DISEASE - EA EMPLOYEE} $ 1,000,000
i yes, describe under
OESCRIPTION OF OPERATIONS below EL. DISEASE - POLICY LIMIT [ § 1,000,000
€ | Tech E£O and Cyber USFO0887124 71112024 71112025 |Umit 10,000,000
E | Crme JO6725533 B/1/2024 B/1/2025 |Umht 5,000,000
D | 2ndLayer Excass BM xs OM 020408040 6/23/2024 | 7nfzo25  |Umit 6,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES [ACORD 101, Additionsl Remarks Schedule, may be sttached if mors space is required)
Palicies evidenced herein include the following Named Insureds:

Kapsch TrafficCom Holding Corp.

Kapsch TraffCom, Inc.
Kapsch TrafficCom USA, Inc.
KTC Services USA
Streetling, Inc.

See Allached...

CERTIFICATE HOLDER

CANCELLATION

NHDOT - Bureau of Turnpikes

PO Box 2950

Concord NH 03302-2950

tInited States

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

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




AGENCY CUSTOMER ID: KAPSCTRAFF

LOC #:
5 ‘o
ACORD ADDITIONAL REMARKS SCHEDULE Page 1 of 1
AGENCY NAMED INSURED
Marsh & McLennan Agency LLC Kapsch Trafficcom Holding Il US Corp
2855 Premiere Parkway, Suite F
POLICY NUMBER Duluth GA 30097
CARRIER NAIC CODE
EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: 25 FORM FITLE: CERTIFICATE OF LIABILITY INSURANCE

State of New Hampshire, depariment of Transporiation is included as Additional Insured with respects to the above General Liability when required by written
contract.

© 2008 ACORD CORPORATION. All rights reserved.

ACORD 101 (2008/01)
The ACORD name and logo are ragistored marks of ACORD
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ACORD
V

. CERTIFICATE OF PROPERTY INSURANCE

DATE (MWDD/YYYY}
2/412025

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

PRODUCER

Marsh & McLennan Agency LLC
309 Webster Street

Dayton OH 45402

FaME ) Michael Fisch

PHONE _ 614 215 8021 | 2%, wo

ML 5. michael.fisch@marshmma.com

PRODUCER
cusToMerIp; KAPSCTRAFF

INSURER(S) AFFORDING COVERAGE NAIC #

INSURED

Kapsch Trafficcom Holding Il US Corp
2855 Premiere Parkway, Suite F
Culuth GA 30097

INSURER A : Travelers Property Casualty Co of Amer 25674

INSURER B :

INSURERC ;

INSURER D :

INSURERE :

INSURER F :

COVERAGES

CERTIFICATE NUMBER: 355807889

REVISION NUMBER:

LOCATION OF PREMISES ! DESCRIPTION OF PROPERTY ([Attach ACORD 101, Additional Remarks Schedule, f more space is required)

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY
PERICD INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WATH RESPECT
TO WHICH THIS CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS

SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

R TYPE OF INSURANCE POLICY NUMBER ;:’T"E":(;m DATE (MmDGYry |  COVERED PROPERTY umITS
PROPERTY BUILDING s
CAUSES OF LOSS | DEDUCTIBLES || rersonaLProPERTY [ ¢
BASIC BURLDING | | eusinessmcome [
BROAD CONTENTS || exwraexpense s
SPECIAL RENTAL VALUE s
EARTHQUAKE || eLankeTBURDNG [ g
WIND | eLankeT PERS PROP |
FLOOD | |euankerewocare g
- s
$
INLAND MARINE TYPE OF POLICY .
| ‘causes oF Loss | s
|| nameD PERILS POLICY NUMBER [ ] s
$
[ | crme ] s
TYPE OF POLICY - L
$
BOILER & MACHINERY / .
EQUIPMENT BREAKDOWN - :
A | insististion Floater QT6601798N992TIL24 71112024 7112025 | X [s2.000.000 $ Limit
X 825,000 $ Deductible

SPECIAL CONDITIONS J OTHER COVERAGES {ACORD 101, Additionsl Remarks Schedule, may ba attached if more space ks required)

_CERTIFICATE HOLDER

CANCELLATION

NHDOT - Bureau of Tumpikes
PO Box 2950

Concord NH 03302-2950
United States

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

AUTHORIZED REPRESENTATIVE

'

ACORD 24 (2016/03) The ACORD name and logo

© 1995-2015 ACORD CORPORATION. All rights reserved.
are registered marks of ACORD
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THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

o6

Nene Huenpihire

G&C #36B
DATE 3/13/24

Departtnent of Trassporiation SEL.
David Rodrigue, P.E.

William Cass, P.E, "  ;
: Assistant Commissioner
Commissioner
Andre Briere, Colonel, USAF (RET)
Deputy Commissioner
His Excellency. Governor Christopher T. Sununu Bureau of Turnpikes
and the Honorable Executive Council February 2, 2024

State House
Concord, New Hampshire 03301

REQUESTED ACTION

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

100% Turmnpike Funds.

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

04-096-096-961017-70500000

Toll Collection

Expenses:

020 500200 Current Expense $5,337.909 50 35,337,909

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

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

024 500225 Maint Other than Bldg-Grnds 4,146.973 0 4,146,97)

026 500251 Membership Fees 75,000 0 75,000

037 500171 Technology Hardware 6,268.695 $3,082,961 9,351,656

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

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

080 5007 10 Out of Statc Travel 7,000 0 7,000

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

103 500741 Contracts for Operational Svc 72,847 0 12,847
Total $£39,805,258 £5.900,404 $45,705,662

Source of Funds

Revenuc:

000-000017 Turnpike Fund $39,805,258 $5,900.,404 $45,705,662

The unaudited Turnpike Fund Balance Surplus account as of June 30, 2023, was 347.1 million, and is projected to

be $39.9 million as of June 30, 2024,

JOHN O. MORTON BUILDING » T HAZEN DRIVE » P.O. BOX 483 « CONCORD, NEW HAMPSHIRE 03302-0483
TELEPHONE: (803) 271-3734 « FAX: (B03) 271-3914 » TDD: RELAY NH 1-800-735-2904 «+WWWW.NHDOT.COM




2.

Further authorize the Department of Transportation to amend contract #5000750 with Kapsch TrafficCom USA,
Inc. (Vendor #164793) of Secaucus, NJ, by increasing the contract amount by $5,900,404 from $14,242,559.74 for
a new contract amount not to exceed $20,142,963.74 10 upgrade equipment at Hampton and Hoaksett Toll Plazas,
effective upon Governor and Council approval. The original cantract agreement was approved by Governor and
Council on February 1, 2017, Item #27 and amended October 13, 2021, Item #5B, with a second amendment on
June 28, 2023, ltem #80, through June 30, 2026. 100% Turnpikes Funds. )

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

Funds are available as follows:

EY 2024
04-096-096-961017-7050 Toll Collection $ 3,082,961
(137-500166 Technology ~ Hardware
04-096-096-961017-7050 Toll Collection $1,849.777
038-509038 Technology — Software
04-096-096-961017-7050 Toll Collection $ 567,666

046-500463 Eng. Consultants Non-Benefit
EXPLANATION

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

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

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

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

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

On October 13, 2021, Govemnor and Councit approved Contract Amendment #3 for design, testing and installation
of Efectronic Tolling at the Dover and Rochester toll plazas. Electronic toll conversion of the Bedford toll plaza was
partially funded through Amendment #1 as well. This coniract amendment reallocated funds and there was no
additional cost as a result of this amendment.



On June 28, 2023, Governor and Council approved Amendment #2 to finalize the electronic tall conversion of the
Bedford toll plaza and for Operation and Maintenance a1 Hampton, Hookseit, Bedford, Rochester, and Dover Plazas
for Electronic Tolling from July 1, 2023, to June 30, 2026. This was the first of three 3-year contracl extensions for
the continued operation and maintenance of our Electronic Toll plazas and resulted in increasing the contract
amount by $5,071,616.51 from $9,170,943.23 for a new contract amount nol to exceed $14,242,559.74.

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

Major equipment to be replaced:

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

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

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

+ Camera replacements are key components in capluring customer license plate dala for billing purposes for
customers without iransponders or sticker tags traveling through the ORT Zone. The system (akes images
of front and rear plates allowing the E-ZPass Back Office system 1o match the plate state, number, and type
of plate to an E-ZPass account or send an invoice to the customer via the Department of Motor Vehicle
(DM V) address look-up process. Aging cameras resull in increases in rejected images. Currently
approximately 40% of the Burcau’s rejected images come from Hampton and Hooksetl plazas.

The Department recommends the approval of the Contract Amendment 1o eliminate any potential future equipment
failures resulting in lost revenue. Additionally, this amendment includes updated documentation, as-built drawings,
testing, and a new operating system.

The contract has been approved by the Attomey General as to form and execution. Copies of the fully executed
contract are on file at the Secretary of State's Office and the Depariment of Administrative Services’ Office; and
subsequent to Governor and Council approval will be on file at the Department of Transportation.

Your approval of this contract is respectfully requested.
Sincerely,

D lln 2
William J. Cass, PE
Commissioner

Attachments
¢c: J. Corcoran



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

This CONTRACT AMENDMENT 13 is entered into as of the date signed by the signatories herein
by and between KAPSCH TRAFFICCOM USA, INC., a Delaware corporation with a principal office
address located at 2855 Premiere Parkway, Suite F, Duluth, Georgia 30097 (“Kapsch™) (VCH 40832) and
the NEW HAMPSHIRE DEPARTMENT OF TRANSPORTATION (“Department”). Kapsch and
Department are sometimes referred to herein singularly as a “Party” or collectively as the “Partics.” .

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

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

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

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

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

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

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

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

I.1 CONTRACT DOCUMENTS :

This Contract is comprised of the foilowing documents (Contract Documents):
Contract Amendment 3
Contract Amendment 2
Contract Amendment 1
Contract Agreement — General Provisions
Consolidated Exhibits
Exhibit A ~ Contract Deliverables
Exhibit B — Price and Payment Schedule
Exhibit C — Special Provisions
Exhibit D — Administrative Services

moOw>»

ol

Initial all pages _ Kapsch Contract Amendment 3
Kapsch TrafficCom USA, Inc. Initials Poge 1 of 8



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

Exhibit E-— Implementation Scrvices

Exhibit F — Testing Services

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

Exhibit 1 - Project Management Plan

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

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

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

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

shall apply:

|

2
3
4

N

Contract Amendment 3

Contract Amendment 2

Contract Amendment |

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

The State of New Hampshire Terms and Conditions, as stated in Appendix H of the RFP.
Final State Responses to Vendor Inquiries to RFP 2016-04 |

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

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

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

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

Contract.

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

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

Provisions.

Fal

Initia) all pages

Kapsch Contract Amendment 3
Kapsch TrafficCom USA, Inc. [nitials " Page2of8



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

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

HAMPTON AND HOOKSETT UPGRADE

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

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

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

Phase II — Hampton and Hooksett Extended Operations Test (EOT) — This test will be a forty-five (45)
day evaluation of the new ORT under live operating conditions 1o provide conformance with the spec1ﬁcd

requirements in the original RFP 2016-041 contract.

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

1.1 Non-Exclusive Not to Exceed

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

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

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

£

Initial all pages ‘ s Kapsch Contract Amendment 3
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STATE OF NEW HAMPSHIRE
Department of Transportation

Bureau of Turnpikes
RFP 2016-041

Open Road and All Electronic Tolling Systems

CONTRACT AMENDMENT 3

1.6 Cost Summary Detail Hampton and Hooksett

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

is delivered, approved, and closed.

1.6.2 Hampton Upgrade Toll Costs

3

' ’ L Coritract
i . L N L - & H B SN S .
Description FY2024 .. | . Fv2025 |Amend.#3Total
Hampton ORT $ 2,950,202.00| $ - $ 2,950,202.00
Hooksett ORT S B "$2,950,202.00 | $72,950,202.00 |
Total Project Delivery:Costs |:$.2,950,202.00 |::$ 2,950,202.00 [, . $5,900,404.00"
1.6.1 Hampton Upgrade Project Delivery Detail Cost Phase |
& F?* fr‘ '-H'J'. R ||J 1‘,34‘?‘:_%“—'..5‘-':.1 s ek .{ ey s, "\ g PSS T
e ;pa' . RIS TUAT £y ,.R’\? %uf % P.é’fce’n 4 Cun'l.llaﬂv?. l;ayn: s i;unula'tive iHalmtoanrIt
5.?“.; i 5} e [;)giivemblamueéto L AN ..G’mg PR ..{".‘_“55- i gr‘ NAEP A it \Jﬁm .:_.s
ol T e Ryt et A Retkinggal o or Loyme ity v hcar 5
32,950.202.00
1 |Notice to Proceed/Mobilization 10.00% 10.00% 9.50% 9.50% $280.269.19
3 |Project Documentation Updates 1.00% 12.00% 0.95% 11.40% $28.026.92
BOM Verification and Procurament of Toll
Condugcting of Dry Runs and Functionat
8 Tesling / Comissioning 10.00% 85.00% 9.50% 80.75% $280.269.19
Completion of Dry Runs and Functional
9 Tesling / Commissioning 5.00% 90.00% 4.75% 85.50% $140,134.60
10 |Golie 5.00% 95.00% 4.75% 90.25% $140,134.60
I S .z, .. 100.00%  Hampton Project Delivery Total!  _$2,850,202.00:

Initial all pages
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Kapsch Contract Amendment 3
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STATE OF NEW HAMPSHIRE
Department of Transportation
Burezu of Turnpikes
RFP 2016-041
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 3

(R VR R R

n-lfs

DESCRIPTIGN’:;‘-}J —_—
HamptomP{azacosg "‘,"‘;;,. h

Demolition-of Existing Tolling Equmenl

‘ Irchudes Project Management,

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

ORT Design, Development, Configuration, bntegration, N

implementation including MOMS and OCR System Engineering LS $297,500.00

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

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

insurance and Bonding n/a LS $0.00

Redundant Toll Zone Controller and In-lane Electronics’ LS

AVDC System LS

Viotation Enforcement System LS

AM System , LS $300

Communications, Network, and Host Equipmen Toling Equipment LS :000.00

Enclosures wiocks and Environmental Control LS

UPS LS

Digital Video Auditing System LS

Spare Paris inventory Spase Tolling Equipment LS $125,000.00

Development of Toll System instatiation Plans S Dol e s | $125.000.00

Civil Work includes necessary equipment rental Ixtan atmE'qugcf‘:'S“Cosls LS $212,500.00

) AC Power, Data

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

Testing Vehcies and Sysiem Testing LS $125,000.00
and Vaiidation Engineers

Dual Protocol Implementation at Hampton and Hookset g'w"e p‘;"’”";a’ e Mg; LS $79,086.00

R o T LT O G e 10 b Ol o S et Tk 1 3 SV Haepton T otat Cost | $2;950;202.00

Fsl

Initial all pages
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turopikes
RFP 2016-041
Open Rosad and All Electronic Tolling Systems
CONTRACT AMENDMENT 3

1.6.3 Hooksett Upgrade Project Delivery Detail Cost Phase 1 i

R e R i

iR P.?“'?"“ﬂ B Rotilhage |- : ;’?gék’&-:

$2,950,202.00 |

1 |Notice to Procesd/Mobiiization | 1000% [ 1000% [ 950% 9.50% $280.260.10
2 |Hamplon Project Schedule . |..100% ] 11.00% | .095% [ 1045% | g3 026.92
3 |Project ocumentation Updates 100% | 1200% | 0.95% 11.40% $281026102
4 [oont venication ond Procumment ofTo! | 3300% | 4s00% | srasw | 4275% 7%, BN
5 |Receipt of Toll Equipment 1000% | 5500% | 9.50% 52.25% $280.269.19
6  |Start of Tolfing Equipment Installation 10.00% 65.00% 9.50% 61.75% $260.269.19
7 |System Conguration & Tuning 10.00% | 75.00% | 9.50% 71.26% $260,265.19
8 vt comsooning | 1000% | 8500% | 950% | 80.75% ————
9 %g,mgg&:;w Functional 1 500% | 90.00% | 475% 85.50% STele.
10 [Gotie 500% | 95.00% | 4.75% 90.25% S0 o480
11 |Extended Operational Testing 500% | 10000% | 4.75% 95.00% $140,13 60
12 |Retainage Release 5.00% 5.00% 100.00% $147.510.10
T o J0000% .. . Hooksst Project Dellvery Totalj  $2,850.202.00:

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

Ky

Initial all pages - Kapsch Contract Amendment 3
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes

RFP 2016-041
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 3
1.6.4 Hooksett Upgrade Toll Costs
Hookséatt Plaza:Cost ", '3, : ";, TR TR TPt RN .,Jm!‘ mEL Al pa & RN L e i 55
Demolition of Existing Tolling Equipm IRemovavsugﬂ@:sposal- LS $468,616.00
i i Includes Project-Management,
Project Management, Detailed Design Documents Hardware DDOD, Software $290,000.00
ODD
ORT Design, Development, Configuration, Integration, N
implementation including MOMS and OCR Syater Engl - LS S23R00.08
Third Party Software Licenses {list, quantify and price separately) |kiris LS $65,000.00
Imerface to Lane and BackOffice Systems Conduent/Cubic LS $12,500.00
Insurance and Bonding n/a LS $0.00
Redundani Toll Zone Controller and ¥n-lane Electronics’ LS
AVDC System LS
Violation Enforcement System LS
AV System ] LS
Communications, Network, and Host Equipment Toting Eguipment LS SOOC000100
Enclosures wiocks and Environmenta! Control LS
UPs LS
| Digita) Video Auditing System LS
Spare Parts Inventory Spare Toling Equipment LS $125,000.00
. Design Drawing for Field
Developmiu_oﬁon System installation Plans Retrofits and stalations LS $125,000.00
. i A Includes Equipment
Civ Work includes necessary equipment rental bistaliation & DVAS Costs LS $212,500.00
. . AC Power, Data
Electrical Work (AC Power, Data, RF Cabling) (CommiFibet), RF Cabling LS $250,000.00
ncludes Test Plans, Test
Testing Vehciles and System Testing LS $125,000.00
and Validation Engineers
! Scope per Proposal for Multi-
Dual Protocol implem entation at Hampton and Hooksett P Reader Depk ent LS $79.086.00
T AT T T L TN ST AT Y BTSRRI, IS A T HEMDUG Total’'Cost[ ' $2,950;202:00

]
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3 STATE OF-NEW:HAMPSHIRE
'Depn rtment of’ Trnnspormtlon
- Bureau,of Turnpikes,
RFP,2016:041
- Open:Road and All Electronic:Tolling Systeriis
- ¥ CONTRACT AMENDMENT 3

Contract #:40832 - Open Road and Ali Electronic Tolling System Amendmént Descriptions:

'“CONTRACTAND
AMENDMENT P,

#NUMBER g g s 2
T ‘October 7, 2015 e e e
dilnal. o : ¥

Origina .Contra,c.t | through Jue 3072023 ‘59,1_10,?43 23
‘ . : ¥ , "'G&C approval date

Amendme%lt.# 1 Amendment-01 i gl Tiie: 30,2023 $0.00
|Améendment#2  |AcdcndiSent 02 GlEmppeovalcatc $5.071,616.51
; ; I | through Juiie 30; 2026 -

P : . . G&Capprovalddte |
Alp_gndme_nt-# 3 |Amendment.03 e ugh Junc 30 502 6}) \ $5.900J_.f104.00
; i e A ‘: T % = -‘_'-.. n % CONTRAC'I‘ TOTAI,. y ;*,_,.\szo,-f.;z-,g@;n
Do o= v - afit B e o ";i' -

‘8. Exccpt as; provided herein, all provisions of the: Agreement. shall remain in full force. and effect. This
Contract Amendment 3 shall také éffect upon.the approval: date it is approved by the G&C.

IN WITNESStWHEREOF ‘the Parties have hereunto set their. hands.as of the date of. their respective

s:gnatmﬁ set forth below.

JB Kendrick
President.
Kapsch TrafficCom USA, Inc.

wmmnkm P'r's” 5 N

Commnssmncr
State-of:-New Hampshire.
‘Department of Transportation

Al B

Approval by Attorney General Office

Approval by the Governor and Council

]

ate:

01/30/2024

Date: ;[ E(Q.ff

Date: 01;/ L“II/ 7.9

e MAR 1 3.2024

Tnitial.all pages
Kapsch.TrafficCom:USA, Inc. Initials

y 2
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New Hampshire Department of Transportation ; Sender| Christopher Romeo

John Corcoran Jr. | Administrator Phone | (603) 560-9367
P.Q. Box 2950 | Concord, NH 03302-2950 Email | christopher.romeo@kapsch.net
36 Hackett Hill Rd Hooksett NH 03106 ‘Date | January 29, 2024

Phone: (603) 545-4531
Joh LCorcoranjr@dot.nh.

“TRANSMITTED VIA E-MAIL*™

Contract: Bureau of Turnpikes — Contract RFP 2016-041 — Contract Amendment 1 & 2
Project: Open Road and All Electronic Tolling Systems
Subject: Contract Amendment 3

RE: Hampton - Hooksett Roadside Tolling Equipment Upgrades

Dear Mr. Corcoran,

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

General Condition:

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

Ongoing Maintenance:
The biggest factor in ongoing maintenance for most components is simply the age of the equipment.

Nearly all equipment at both facilities is past end-of-life. Meaning that the only replacement components
are either “functional replacements” (not identical replacements) or, in some cases, only refurbished
components due to product availability.

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

A real-world example happened during a failure/replacement for the zone controllers last year at the
Hampton toli plaza. The only available replacement for the zone controllers was a “functional
replacement”, This functional replacement was not an identical replacement and required considerable
labor and development efforts to be expended to merely reinstall the existing lane software. The
functional replacement hardware utilized within the new zone controllers contained different hardware
components that were incompatible with the previous failed zone controllers Operating System (0S} and
Lane Software. This forced Kapsch's software development team to expend a significant amount of
development time to rebuild this functional replacement so it could utilize different OS device drivers and
be placed back into revenue production.

Kapsch TrafficCom USA, Inc. | 300 Lighting Way, Suite 302 | Secaucus, NJ 07084 | P +1 (201) 520-9100 | wyvvr kapsch net
Kapsch TrefficCom USA, Inc. Confidential and Proprietary - Disciosune Outsids Recipiart Without Express Wiition Pertnizsion of Kapsch 8 Prohibitad
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Likewise, the JAl cameras and illuminators in use at Hampton are an older model that have been -
discontinued. Fortunately, the new JAI models are reported to be a drop-in replacement and should also
function with the existing control boards. However, items such as the illuminators have been updated to
on-board illumination so there is still the possibility of performance differences due lo system hardware
changes.

Recommendations;
Because of the maintenance issues and the associated software support issues due to obsolescence,

and the changes in overall tolling solution that Kapsch offers, it is recommended that most components of
both toll plazas be upgraded.

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

1. The zone controllers shouid be upgraded to current generation Kapsch-supplied units to allow the
use of the version of the Apex software in use at the recently installed Dover & Rochester plazas.

2. The host and DVR servers should likewise be upgraded for software consistency and support.

3. Related lane /O devices (cameras, sensors, efc.) should be updated due to the age of the
existing devices and the ability to obtain spare parts.

4. Other IT equipment, such as Network Attached Storage (NAS) devices, switches, etc. should be
replaced.

5. Main and Axde Loops (Loop wire and tead in cables) should be replaced.

6. ldns-related devices (loop cards and loop rack, & terminal server) should be replaced.

7. UPS devices should be replaced.

8. Cabling to all devices should be replaced.

9. Ethemet cables should be replaced.

10. Fiber cables should be replaced.

Conclusion:

The system has been showing increasing signs of unrecoverable and catastrophic failures since 2018.
The major challenge is maintaining operations at the required KPt levels due to spare parts avallability for
obsolete equipment.

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

Telling Equipment Upqrade Proposal:
Based on the condition analysis, Kapsch TrafficCom USA, Inc. (*Kapsch”®) offers this proposa! for

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

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

Kapsch TrafficCom USA, Inc. | 300 Lighting Way. Suite 302 | Secaucus, NJ 07054 | P +1 {201) 520-8100 | www kaosch aet
Kapsch TmfficCom USA, inc. Confidential and Proprietary — Disciosure Outside Recipient Without Expross Wiitton Pormizsion of Kapach is Prohibitod
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2. Upgrade will be completed in 2 phases
a. Phase 1 -Hampton Toll Plaza®
.~ b, Phase 2 - Hooksett Toll Plaza® 3
* Specific Billing Milestones provided in later page below
3. Assumptions .
= Janus Readers will be upgraded as proposed in the M&mﬁg{_mm
Reader Changes 1ssued within Contract Amendment 1, Table 1.2, NHDOT RFP 2016-
041,
s Costs/Efforts related to this Change Request have been included in this proposal and
therefore eliminales the previous change requast within Contract Amendment 1,
Table 1.2.
« HVAC for enclosures not required — HVAC for server rooms provided by NHDOT
+ Handholes, Junction Boxes, Ground Boxes will not be replaced.
+ Kapsch will be using NEMA 4x or 3R racks in the tunnel closets for power supplies and
11O related material in the tunnels.
* Non-NEMA racks to be utilized in any existing server locations where suitable.
« Kapsch will replace all UPS'
« There are no buy American or DBE requirements
4. Main Lanes (Width: 12')
a. Northbound;
i. Lane 57 {Right)
ii. Lane 58 {Left)
b. Southbound:
i. Lane 57 (Right)
ii. Lane 68 (Left)
Fully instrumented; (3) main Idris loops and, (2) axle loops
{3) AVl Antennas
(2) SICK scanners
Redundant front JAl cameras (Total 2 Front)
(1) Rear JAI Camera
JA! IR LED Flash for Lane Iflumination
5. Shoulders (Width: Varies)’
a. Northbound:
i. Lape 50 (Right, 10")
ii. Lane 59 (Left, 9)
b. Southbound:
i. Lane 60 (Right, 10"
ii. Lane 69 (Left, 9)
Not fully instrumented; {3) main idris loops only, no axle loops
(2) AVI Antennas on the shoulder lines
No SICK scanner
No Redundant Front JAl Camera (Total 1 Front)
{1) Rear JAl Camera
JAI IR LED Flash for Lane l#umination
€. Pricing included is from previous quotes/bids/BOMs and cannot be guaranteed until orders
are placed due to the volatility of the market. Any escalations in costs at time of order

- Kapsch TrafcCom USA, Inc. | 300 Lighting Way, Suite 302 | Secaucus, NJ 07004 | P +1 (201) 520-8100 | www .kansch.net
Kapach TrafficCom USA, inc. Confidentisl end Propristary — Disclosure Outside Recipient Without Express Witten Pesmission of Kepsch Is Prohibited
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placements will be submitted under future change orders. Kapsch has attempted lo include
prices to the best of its ability for 1/1/24 assuming G&C approval and Contract Amendment
approval for Kapsch to start purchasing equipment by 2/29/24. -

.7. Cost proposal includes spare equipment as noted in the Bill of Materials (BOM)
8. There are no Hest servers or ancillary Host components in this estimate .
9. This estimate does not include any hardware for a test site (e.g. Taylor, TX)
10. Civil Costs: Civil Related Costs for Idris Loop Installations included
11. Consultant Costs: NHDOT retated consulting costs not included
12. Assumes space/area will be made available by NHDOT at no cost for: system installation
equipment storage, equipment testing area, equipment staging, spares pants/equipment/
materials storage, etc. An example would be a dedicated and accessible space to locate up
to (2) Conex containers, preferably in the ORT work zones Northbound and Southbound .
13, Documentation Updates:
a. Hardware Design Document Addendum
b. Master Test Plan
¢. OFIT/Commissioning Test Plan
d. OFIT/Commissioning Test Report
e. Extended Operations Test Plan
f. Extended Operations Test Report
g. Business Rules Document Updates (if required) -
h. Hardware Detailed Design Document Updates
i. As-Buill Drawings
j.- Maintenance Manual
Labor:
Labor hours comprised but not limited to:
Labor Surnmafy Estimated Hours %
Pro;ect Management ) © T 814 9%
System Engineering ; 2,420 26%
DocControl - Install Documents, Manual Revision, Design, Orafting 540 6%
Engineering - Lane, Host, DB, Hypercare 1,418 15%
System Validation, Dry Runs, Testing 1,160 12%
Installation 2,954 32%
Total 9,306 100%
Materials:

Equipmaent and expenses including but not fimited to (BOM Included).

Kapsch TrafficCom USA, inc. | 300 Lighting Way, Suile 302 | Secaucus, NJ 07084 | P +1 (201) 520-8100 | www.kaosch.nel
Kapsch TrefleCom USA, inc. Confidential and Proprintary — Discisure Outsida Recipient Without Exprasa Whittan Permiasion of Kapach i Prohibliad
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+ Roadside Servers
o Zone Interface Controllers z
o DVR Servers -
Network Components :
AV| Reader upgrades - Work to be completed remains as proposed in the Change Request —
Multi-Protoce! Reader Changes Issued within Contract Amendment 1, Table 1.2, NHDOT RFP
2016-041.
+ AV| Reader Accessories
o MPR 2.3 Lane kit
" = Antenna, IAG-3, Overhead, Ort, REF PS360449-501
* Module Assy, MRFMS 2.x, w/Pwr
= Cable Assy, RF Adaptor (2 adaplors) :
s Circulator, Type N, Weather Proof, 3 Port, 895-835MHz
» Cable Assy, Circulator, 509-921.5MHz

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

o ALPR Cameras and llluminators
» DVAS Cameras
= Cabling for all Components of the Tolling System, including:
o Loop-related (see AVDC above) .
o Fiberintunnel
o Ethemet cables
o Antemna Cablas
s Cgbinets and Accessories
o Tunnel Closets and Server Rooms
s Power
o UPS
o Peripherals
o DC Distribution / SNAP Panels
o Cables (Sets for Cameras / llluminators /SICK Scanners)

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

Schedule:

Kapsch will work towards the Hampton/Hooksett Plaza upgrades being operational as soon as possible,
pending material delivery dates and as lane closure restrictions permit, This propgsal assumes there are
no schedule associated damages since there are coordinated activities that will need to take place with
NHDOT third-party contractors to complete system validation. The schedule is based on traffic in the

. plazas being closed/redirected 1o other open lanes to traffic, for the duration of the removal of existing
equipment and installation and testing of new equipment.

Kapsch TrafficCom USA, Inc. | 300 Lighting Way, Suite 302 | Secaucus, NJ 07094 | P +1 (201) 520-0100 ) www.kaosch pat
Kapach TraffeCom USA, Inc, Confidentiel 2nd Propriotary ~ Disdesurs Outside Recipiant Without Express Yritten Permission of Kapach ks Prohibitad
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Milestones:

- teem Nol: [ £ ¢ ¢ - DefivérabléMilestone -l T o) Percént Payment. - -
1 Notice to Proceed/Mobilization - 10.0096
2 Project Schedule ) 1.00%
3 Project Documentetion Updates 1.00%
4 BOM Verification and Procurement of Tol Equipment 33.00%
5 Reciept of Tol Equipment 10.00%
6 Start of Tolling Equipmen Installation 10.00%
7 System Caonfguration & Tuning ' 10.00%
8 Conducting of Dry Runs for OF I[T/Commissioning 10.00%
9 Compietion of Dry Runs and OFIT/Commissioning 5.00%
10 Go-Live 5.00%
i1 Extended Operational Testing 5.00%
12 Retninage Release 5.009%

Totat: 100.00%

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

$2.950,202.00 per plaza and will be executed as under Change Amendment 3 to the existing contract.
This estimate assumes that NHDOT provides Maintenance of Traffic Support.
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Warranty:
» The period will be one (1) year from the Phase 1 and Phase 2 respective Provisional Fina!
System Acceptances.
« The Warranty Period is only applicable to the hardware installed at the Hampton and Hocksett
Plazas.
Exclusions:

+ Excludes Bonding

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

» Excludes all Infrastructure (Intemet/Electricity) costs

» Excludes any Monthly Dala Center and Communications Price Increases

s Excludes costs for MOT & PE stamping of any drawing submissions,

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

Kapsch TrafficCom USA, Inc. | 300 Lighting Way, Suite 302 | Secaucus, NJ Q7094 | P +1 (201} 520-9100 | www.kapsch,net
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Kapsch appreciates this opportunity to submit this proposal and look forward to your acceptance and
. approval of the work outlined. Should you have any questions regarding this proposal, please contact me
" _directly at (603) 560-9367or christopher.r

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

Sincerely,
Kapsch TrafficCom USA, Inc.

Christopher Romeo
Project Director

CC: Tom Kremek, Cristian Muncz, Frank Mashan

ENC: Attachynent A: Proposod OB of Matnrials

ENC: Atiachment B: CONTRACT AMENDMENT 1, Table 1.2, Change Reques! - Mult-Proinenl Reader Upgrades
ENC: Attacheneni C: CONTRACT AMENDMENT 2, Table 1.9, Kapach Labor Rates Workshoe!

Kapsch TrafficCom USA, [nc. | 300 Lighting Way, Sults 302 | Secaucus, NJ 07094 | P +1 (201) 520-8100 | www kapsch.net
Kapach TeafficCom USA, Inc. Confidentizl and Propristary = Disclosure Outaide Redipient Without Express Written Permission of Kagech is Prohibitad
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Attachment A — Proposed Bill of Materials (BOM)

Kapsch TrafficCom USA, Inc. | 300 Lighting Way, Sufte 302 | Secaucus, NJ 07084 | P+t (201) 520-9100 | wyaw kapsch,net
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Attachment B — CONTRACT AMENDMENT 1,
Table 1.2, Change Request - Multl-Protocol
Reader Upgrades
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September 23, 2020

Ta: Mr. Matthew Blixt
Toll Manager
New Hampshire Department of Transportation
Bureau of Tumnpikes )
PO Box 2950 "
Concord, NH 03302-2950

Subject: Change Order Proposal for Mulli-Protocol Reader Deployment

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

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

Dual Frotocol

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

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

proposal price:

Labor - $83,557.00
- Approximately 492 labor hours in the following catagories:

¢ Project Management

Quality Assurance

Software Technical Management

Systems Engineer

Database Developer

Real Time Developer

Middleware Support Developer

Field Technician

Testing and Release Management

000000 O0O0
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o Documentation

Subcontract - $48,040.00
- 1AG fixed pricing for multi-protocol deployment by Kapsch
- |AG fixed pricing for 24-hr spectrum survey

Direct Costs - $3.586.00

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

Travel - $4.051.00
- Testing team
- Field technician

To- P[_otocol

This proposal is based on completing reader change work to enable tri-protocol on the existing readers
at the Hampton and Hooksett ORT plazas. A total of 4 readers will be upgraded and enabled for TDM,
6C, and SeGo. The work includes completing the reader changes, tuning the zone AV! after changes,
testing the tag read performance and verifying tag correlation, and commissioning the zones into service.
The work is assumed to be completed under a full closure of the zones, provided by others. Kapsch will
subcontract Installation work to relocate the circulator over the antenna, adding cabling. in addition, the
existing LMR-400 cable to the antennas must be removed and replaced with LMR-500 cable. It is
assumed that sufficient conduit space is available to support the additional antenna cabling.

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

Labor --$128,075.00
- Approximately 698 labor hours in the following catagories:

o Project Management

Quality Assurance

Software Technical Management

Systems Engineer

Database Developer

Rea! Time Developer

Middleware Support Develcper

Installation Manager

Field Technician

Testing and Release Management

Documentation

0000000000

Subcontract - $98 648.00 _
- 1AG fixed pricing for multi-protocol deployment by Kapsch
- Electrical subcontractor {Harry-O electrica! proposed)

Equipment/Materials - $25,643.00

Kepsch TrafficCom USA, inc. | 8201 Greensboro Drive, Sulte 1002 [ McLoan, VA 22102 | USA | 201-520-9100 | wyvw kpoach et
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-  LMR-B00 coax cable
- Cable termination kits
- 14-inch cable ties

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

Travel - $7,907.0
- Testing team
- Installation Manager
- Field technician

Exclusions and Assumptions

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

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

3) Excludes bending

4) Excludes changes to the existing in-line antenna pattern, potential staggering of antennas is nat
included (excludes cost of installation changes and sofllware development to re-tune {ransaction
framing and tag correlation)

5) Assumes NHDOT will provide closures and required MOT

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

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

Yours Truly,

Kapsch TrafficCom USA, Inc.

Pau! Muzzey
Project Director

Kapsch TrafficCom USA, inc. | 3201 Greensboro Deive, Sulte 1002 | McLesn, VA 22102 | USA | 201-520-6100 | www.kapach.net
nmrmuy«.mc«mmww-wwmwmmmmmdmhpm
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Attachment C — CONTRACT AMENDMENT 2,
Updated Table 1.9, Kapsch Labor Rates
Worksheet
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f-;:{f STAFF Posmons’:',,'; : S 2 Fre At T o S )
Y I L - TS *h..F_;’rzoas:m.l..zgzo‘-;?»-fmmr \Bhasal | Y. 20220 JEV2023. _

Pro}ect Principal $ 35221 |% 36453 |$ 377.20 | $ 390.50 | $ 390.50 | § 434.07 |.§ 447.96"
2 | Project Manager $ 22892 (s 23603 |$ 24523 |8 25381 |$ 253.81 | $ 28213 | $'291.16"
3 | Assistance Project Manager $ 22802 |$ 23583 2452318 25381 |$ 253.81[$ 282.13 | $ 201.46.
4 | Quality Assurance Manager $ 228928 23693 |$ 24523 | $ 25381 % 25381 % 28213 $:291.16
5 Technical (Software) Manager $ 18490]|% 19137 | $ 18807 |$ 20500 | % 20500} $ 227.88 ~$ . FI5AT
& | Instaltation Manager $ 193.70 |$ 20048 |$ 20750 |$ 214.76 | $ 21476 | $ 238.73 |18.246.31:
7 | System Administrator $ 17610 |$ 18226 |5 18864 [$ 19524 [ $ 19524 | $ 217.03 | $ 22387
8 | Network Administrator $ 17610 | s 182.26 |5 18864 | § 195.24 [ $ 19524 | $ 217.03 | § 223.97
9 | System Analyst $ 17610 [$ 18226 |$ 18864 |$ 19524 | $ 19524 | $ 217.03 | $:223.97
10 | Software Architect $ 17610 |$ 18226|$ 18864 |$ 19524 | $ 18524 ] § 217.03 | $7223.97-
11 | Software Development Engineer | $ 176.10 | $ 182.26 | $ 18864 | $ 18524 [ $ 19524 | $ 217.03 | § :223:97,
12 | Hardware Engineer $ 21131 |$ 21671]8 226.36 | § 234.29 | $ 234.29 | $ 26043 | $ 266,76 |
13 | Communications Engineer $ 176.10 | $ 182.26 | $ 18864 [ $ 19524 | $ 105241 $ 217.03 | $-223.97°
14 | Maintenance Technician $ 78753 8151]s 8436|s 87.32|s 67328 97.06 | $:100.17;
15 | Manager, Quality Engineering $ 18480 [$ 191.37|$ 198.07 [$ 20500 [ $ 205.00]$ 227.88 | $:235.17
16 | Licensed Electrician $ 22802 |$ 23693 |5 245.23 | § 25381 |$ 253.81|$ 262.13 [ 's.201.16] 7
17 | Electrician Helper $ 22802 |$ 23693 % 245.23[$ 25381 [ $ 253.81[$ 282.13 ['$.20116:
18 | installation Techniclan $ 984483 10189 |3 10545|$ 109.15|$ 109.15] $ 121.32 | $4125:20-
19 | Installation Supervisor $ 12305($ 127.35|$§ 12182 $ 13643 |$ 13643 ($ 151.66 | $.156.51
20 | Licensed Electrical Engineer $ 22892|% 23693)5 24523 % 25381 % 25381]$ 28213 ] $:201016

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

*Any travel for out of scope work will be reimbursed by NHDOT without markup. All travel shall be approved by NHDOT prior to
commancement of travel. Prior to travel the Contractor shall submit to NHDOT a traval requost detailing the estimated costs to

comptiate the trip for each Individual. All trave! reimbursements must be supported by appropriate records and recelpts.

co

FY 2024 hitps:/Awwew.ssa.govinews/press/releases/2023/#10-2023-2) = 3.2%
COLA for FY 2025 and FY 2026 will be increased based on pubfished actuals once they are released due to uncertainty in market predictions.
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Attachment D — On-Site First Installation and
Commissioning Test -
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On-Site First Installation and Commissioning Test

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

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

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

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

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

¢ Hardware and Software verification

Zone Controllers

PDUs

Auto-transfer switches
Network Switches
Routers

Zone controller functions
image capture station functions
Idnis

SNAPs, power

UPSs )
DVR server and cameras
VES (Lane) cameras
Strobes

Sick scanners

Light sensors

[+]

000000000000 O00
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Transponder readers
AVC

s Toll Fare Schedule »
+ Report verification including Host and ROMS reporting .
« Test transponders (minimum 2 of each type):

0O 00 O0CO0CO0O0 D0

Valid

. Low balance.

no funds

lost/sioten

non-revenue

classes 1, 2,5

NH (IAG class 72 - 026)
Away agencies

« Test vehicles

o 0 C 0 0 0

2 axie passenger car

2 axde truck

1 axie trailer

2 axle trailer

2 axle dua! tire truck

Vehicle at least 9 fi at highest point

+» Test scenarios

[+]

Singte vehicle testing shall be varying speeds 65, 45, 20 and 10 mph with the mix of test
vehicles.
= Single vehicle testing in all lanes and shoulders -estimate 5 tests per lane and
shoulder.
= Single vehicle Straddle testing - estimate & tests.
= Single vehicle Violation testing a!l lanes - estimate 8 tests.
= Single vehicle Violation straddie testing - estimate 6 tests.
Reverse transactions — estimate one per zone.
Single vehicle High speed (>= 65 mph) each lane estimate 4 tests {lane only)
Muttiple vehicle testing shall be at least six vehicles noted above, test shall include
various combinations of transponder status, no transponder in vehicle, single transponder
per vehicle, multiple transponders per vehicle, violators, class mismatch {AVI higher than
AVC angd AVC higher than AV1) at the various scenarios below:
= Single lane at speed 35-40 mph and 65 mph for all lanes estimate 8 tests.
= Platoon vehicles in both travel lanes at speed 10 mph, 35-40 mph and 65 mph
estimate 6 tests (paralflel, staggered orientations).
»  Platoon vehicle in travel lane and shoulder at speed 10 mph, 35-40 mph and 65
mph estimate 6 tests (parallel, staggered onentations).
=  Platoon vehicle in travel lane at stop and go (Stop and Go) estimate 6 tests.
= Platoon closely spaced (within 3 feet), single fite
¢ Platoon closely spaced (within 3 feet}, side-by-side (paraliel)
= Multiple tag in vehicle testing plus 6C estimate at least 6-8 variations can be
included with multiple vehicle testing.
* straddle scenario

Kapsch TrafficCom USA, Inc. | 300 Lighling Way. Sulte 302 | Secaucus. NJ 07084 | P +1 (201) 520-8100 | www.kppsch.net
Kapsch TraflieCom USA, inc. Confidentia) and Propristary ~ Disciosure Outsice Reciplent Without Express Written Permiasion of Kapach ks Prohibitad
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lane poaching verification Slop and Go (vehicle wiih valid transponder, following
without a transponder)

Degrade mode -number of vehicles and speed depends on test. The Syslem.redundancy is the
key.part of degrade mode testing and verification of ROMS alarms and ticket generalion.

Camera failure - front and rear in both zones

Sick failure(s)

Idris failure and various loop failures

Zone Controller fallure

Communication failure (e.g. lost ZIC communication with host). Validate zone
stand-alone operation and comm switch redundancy locally within the zone.
Apex failure

ICS failure

PDU failure

Utility power failure (UPS battery backup testing)

Network switch faiture

Antenna failure

AV Reader failure

Strobe failure

Buffering of transactions and images; including restoration

+ Verification of transaction, image, and equipment heatlth data transmission to the
Host'ROMS/Nagios
e XOTX file creation sent to Conduent, and transactions sent to Cubic including images.

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

verified for accuracy.

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

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

above.

Kapsch TraficCom USA, Inc. | 300 Lighting Way, Suite 302 | Secaucus, NJ 07084 | P +1 (201) 520-9100 | www.kapsch.net
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Kapsch TrafficCom USA, Inc.

Officer's Certificate of Authority

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

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

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

Name Position

1B Kendrick President

Brian Tom CFO

Sarah Moore Chief Transformational Officer

Frank Meehan Senior Vice President, Customer Relationship Management
1anet Eichers Senior Vice President, General Counsel, Secretary

Dan Toohey Senior Vice President, Sales/Business Development

leffrey Adler Vice President, Engineer of Record '

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

JanetL. Eichers
Secretary
Kapsch TrafficCom USA, Inc.

Kapsch TrafficCom USA, Inc. | 300 Lighting Way, Sulle 302 | Secaucus. NJ 07094 | P +1 (201} 520-9100 | yww.Xapsch net
Kepach TrafficCom USA, inc. Confidential and Propriatary — Disclosure Outside Racipien Withaut Express Witten Permission of Kapach s Prohitited
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State of New Hampshire
Department of State

CERTIFICATE

1, David M. Scanlan, Sccretery of State of the State of New Hampshire, do hereby cenify thet KAPSCH TRAFFICCOM USA,
INC. is a Delaware Profit Corporation registercd to transact business in New Hampshire on March 07, 2002. T fusther certify that
ail fees and documents required by the Secretary of State's office have been received and is in good standing as far as this officc is

concerned.

Business 1D: 400075
Certificate Number: 0006234485

IN TESTIMONY WHEREOF,

[ hereto set my hand and cause to be affixed
the Secal of the State of New Hampshire,
this_ 19th day of May A.D. 2021.

David M. Scanlan
Secretary of State




DATE (MMDOYYYY)

) (]
 ACORD CERTIFICATE OF LIABILITY INSURANCE o)

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
~ERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED 8Y THE POLICIES

1OW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE 1SSUING INSURER(S), AUTHORIZED
EPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the cortificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subjsct to the terms and conditions of the policy, certaln policies may require an endorsemant. A siatement on
this certificate does not confer rights Lo the certificate holder In liou of such endorsement(s).

‘Warsh & McL, LLe ot Matt Aush -
ars ennan Age
309 Webstgr Street ey ,_égg,,_m_sins&ma L% o
Dayton OH 45402 | AppREsy: Mall.Rush@marshmma.com
MSURER{S) AFFORDING COVERAGE HAKC #
MSURER A : XL Insurance America, (nc. o 24554
"i’a"';s‘gh Trafficcom Holding Il US Corp RAPSCTRAFF| wesuren o : Hariford Casuatty insurance Company 29424
2855 Premiere Parkway, Suite £ myurer ¢ : Travelers Casuaity and Surety Company, 19038
Duluth GA 30097 wsurer 0 : Allianz Underwrilers Insurance Company 36420
INSURERE ; b
INIURER F ;
COVERAGES CERTIFICATE NUMBER: 2127133802 REVISION NUMSER:

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

v TYPE OF MIURANCE ¥t oo PouCY IunsER (RO | APOrYT) LTS
a | x | commenciaL cenerar uasaTy v | v {yscor0e97aLI2IA 2023 TN024 | EACH OCCURRENCE 31,000,000
["OAMALE TO RENTE
J cuanssamoe [X] occum  PREMISES (g comren) | $100.000
MED EXP [Any ons pursoi] $ 10,000
PERSONAL & ADV bty | £ 1,000,000
GENL AGGREGATE LIMIT APPLIES PER; GENERAL AGGREGATE $ 2,000,000
POLICY IZI s Loc PROCUCTS - COMPYIOP AGG | § 2.000.000
| OTHER: Decuctibie $$100.000
AUTOMOCILE LIAGALITY Y | ¥ | 33UENFHZIM M0z | TRz | GOMDRED SWSLELIAT 2 060,000
X { awv o BOOKLY INLURY (Per persor} | $
| owneD SCHEDULED |
|| Sos oy ity BOCE.Y INARY {Par accident)] $
HIRED HON-OWNED [ PHROPERTY DAMAGE T
|___] auros omey AUTOS ONLY
s
A | X | UMBRELLA LAB X | occwn Y ¥ | USOO109973LI23A o2 TIi2024 EACH OCOURREMNCE $ 9,000,000
EXCESS LIAD CLAIMS-MADE AGGREGATE 39,000,000
DED l l RETENTION § 3
B | WORKERS COMPENSATION Y SRLS m minozs  |X | SR T
WORKERS o 3IWEALSRL 1112023 0 | E8Rnee | | BE
ANYPROPRIETORPARTNE REXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBEREXCLUDED? NiA
(Manastory in NH) E.L DNSEASE - EA EMPLOYEE] $1.000.000
tf ywa, cocribe unde: ie - B
SCRIPTION OF OPERATIONS bwiow E.L DISEASE - POLICY LT | § 1.000.000
D | Tech E20, Cyber, & Protessionel Listilkity USFoORa712) MO 7012024 | mit 5,443,184
C | crime 107681714 8172023 812024 [ Umil 5,000,000
CESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {ACORD 101, Adcitional Remarks Scheculs, msy be d It more space is required}
Pollcies evidenced herein include the foflowing Named Insureds:
Kapsch TraficCom Holding Corp.

Kapsch TraflCom, Inc.

Kapsch TrafficCom USA, Inc.

KYC Services USA

Streetline, Inc.

Siate of New Hampshire, Depariment of Transportalion is included as additional insured for General Uability as required by writlen contract.

CERTIFICATE HOLDER CANCELLATION

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

NHDOT - Bureau of Tumpikes ACCORDANCE WITH THE POUICY PROVISIONS,

PO Box 2950

Concord NH 03302-2950 AUTHORIZED REPRESENTATIVE
United Slates

© 1955-2015 ACORD CORPORATION. All dghts reserved.
ACORD 25 (2016/03) Tho ACORD name and logo are registerod marks of ACORD
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cf ) o . i - iGaTE
ACORD CERTIFICATE OF PROPERTY INSURANCE g 22072024

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

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

‘Marsh & McL Le 120 T
anan Agen
e b Sreat 92" e rea®1a.2150021 [
Dayton OH 45402 r aopRtsy:  Mmichael.Asch@marshmma.com .
o . KAPSCTRAFF
IXSURER(S) AFFORDING COVERAGE NaIC #
INSURED Trafh i e wsurer &: HO! Global insumace Company 41343
gaaggcgre:naie're F’alrk.-\:u?at\il L:i]te? g o® ssyrern; Travelers Property Casualty Co of Amer 25674
Duluth GA 30097 | esunen ¢ ¢
3 INSURER D :
WSURERE :
INSURER F :
COVERAGES CERTIFICATE NUMBER: 515638685 REVISION NUMBER:

LOCATION OF PREMISES / CEICAIPTION OF PROPERTY {Attach ACORD 101, Additionsl Remarks Jcheduin, If mors spaca is required)

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

SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH POUICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR POLICY EFFECTIVE | POLICY EXPIRATION
pes TYPE OF ICSURANCE POUCY NUMOER DATE (EMmOnYTY) | DATE pusimonryyyy|  COVERED PROPERTY LTS
] PROPERTY BULDING s
"[causesorioss | cepucmaces PERSONAL PROPERTY | 5
.
ansic BuRDivG BUSIESS WCOME N
SROAD TENT: || exvRaExpensE Y
s, SPECWL RENTAL VALUE ‘.
' EARTHORMAKE ELANKET BULDING s
WIND BLANKET PERS PROP | ¢
FLOOD BLAMKETROG PP | ¢
|| 1
$
INLAND MARINE TYPE OF POLICY ]
— i
CAUSES OF LOSS s
NAMED PER1LS POLICY HUMBER s
$
CRIME 5
TYPE OF POLICY . | 3
1
DOWER & MACHINEAY / s
EQUIPMENT BREAKOOWN —
3
A | Propany in Tranaht OMD5726602 2023 24 X |$3.204,000 Um 55 %4
8 | wsiason Flostar QTES01798NI92TIL2Y 112023 TNRO24 ] 240 Oed
X | 3250000 Lim 1325.000 Ded
SPECIAL CONDITIONY / OTHER COVEARAGES |ACORD 104, Addithonsl Remarks Schadule, may be hed i more space i regquired)
" CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, NOTICE WILL 8E DELIVERED IN ACCORDANCE WITH
THE POLICY PROVISIONS,
B NHDOT - Bureau of Tumpikes
PO Box 2950
Concord NH 03302-2950 AUTHORLIZED REPRESENTATIVE
Uniled Slates

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




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

EXHIBIT A — SPECIAL PROVISIONS

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

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



THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

G&C #80
Date 6/28/23

David Rodrigue, P.E.
th:,am Cﬂ':;::rs' A;s:'smnr Commissioner .
Andre Briere, Coloadd, USAF (RET)
Deputy Commissioner
His Excellency, Governor Christopher T. Sununu Bureau of Tumpikes
end the Honorable Executive Council May 26, 2023
State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Transportation to amend contract #5000750 with Kapsch TrafficCom USA, Inc.
{Vendor #164793) of Secaucus, NJ, by increasing the contrect amount by $5,071,616.51 from $9,170,943.23 for a
new contract amount not to exceed $14,242,559.74 for a professional services of finalizing the electronic toll
conversion of the Bedford toll plazs and for Operztion and Maintenance &1 Hampton, Hoaksett, Bedford, Rochester
and Dover Plazas for Electronic Tolling from July 1, 2023 to June 30, 2026, The original contrect agreement was
approved by Govemnor and Council on February 1, 2017, Jiem #27 and amended October 13, 2021, Item #5B. 100%
Tumnpikes Funds. This is the first of three 3-year contract extensions for the continued operation and maintenance
of our Electronic Toll plazas. 100% Tumpikes Funds

Funding is avaiable in FY 2021, Additiona! funding is contingent upon of the availability of funds in Fiscal Year
2024, FY 2028, and FY 2026, with the ability to adjust encumbrances in cach Fiscal Year through the Budget
Office, il nocded and justified:

EY 2023 Y 2024 EY 2025 EX 2026
04-096-096-961017-7050 Toll Collection $1,020,420.27 $977.825.92 $1,220 88331
024-5000225 Maintenanoe Other than
Buildings/Grounds

04-096-096-96 1017-7050 Toll Colfection $327,500.00 $ 949,730.21
037-500166 Technology — Hardware

04-096-096-961017-7050 Toll Collection $115,789.87
(38-509038 Technology - Software

04-096-096-961017-7050 Toll Collection 5 23196693
046-500463 Eng. Consuhants Non- $227,500.00
Benefit

EXPLANATION

On, Febnuary 1, 2017, Governor and Countil approved the original contract with Kepsch for the design, testing,
installation, and maintenance services for the operation of the Open Road Tolling (ORT) Systems for the Bureau of
- - Turnpikes within the Division of Operations to be effective for o 8-year period through June 3¢;,-2023. The contract
also included provisions for three additional three (3) year optional periods up to but not beyond, June 30, 2032,
subject to Governor and Council approval.

JOHN Q. MORTON BUILDING « T HAZEN DRIVE « P.O. BOX 483 » CONCORD, NEW HAMPSHIRE (3302-0403
TELEPHONE: (B0J) 271-3734 « FAX: (803) 271-3914 » TOO: RELAY NH 1-800-735-2984 «WWW.NHDOT.COM



t
On October 13, 2029, Governor and Council approved Amendment 41 for dc5|gn leng and installation of
Electronic Tolling at the Dover and Rochester toll plazas. Electronic toll conversion of the Bedferd toll plaza was
partially funded through Amendment #1 as well. Amendment #1 was accomplished through reallocation without a
funding increase from the original contract. The amendment explained additional funding will be necded for
finalizing the Bedford design, testing and installation. This amendment is funding the rest of the Bedford elecirenic
tolling conversion.with the funds ailocated through the State's Bi-Annual budget process for FY 23 and 24 for total

of $1,852,487.01.

This request is also for & first of three-year extensions included in original contract for continuation of Kapsch's
maintenance cost of $3,219,129.50 for the Toll Systems in Hampton and Hooksett, Dover and Rochester Electronic
Tolling, and future Bedford Elccronic Tolling covering FY 2024, FY 2025, and FY 2026. Kapsch has and will
continue 1o provide preventative and emergency mainicnance of the new and existing Electronic To!l equipment,
1wenty-four hours a day and seven days.a week. This is particularly important regarding £-ZPass toll collection.
The fundmg of the toll system maintcnance partion of the coatract covers the following but not limited 100:
Kapsch prevenuuve maintenance siaff labor costs E v
Repairs & replacement toll system parts & instailation

Orzcle Maintenance

Qata Center communicstion

Damage to equipment duc o weather o sccidents

s & + & @

Maintenance costs have been calculated using the basc in-iane maintenance costs adjusted per the original contract
agreement by 2023 COLA for FY 2024, FY 2025 and 2026 are adjusted an estimated 3% for COLA. The actual
sdjustment will be conducted at the beginning of calendar ye.ar per the original contract agreement. It slso includes
$45,000 cach year for maintenance contingencies. These contingencies are needed for unaniicipated repairs and/or
rcplaccmems due to ageing equipment or damage items such as motor vehicle accldenls, unforeseen maintenance
repairs or weather events'(i.c., lighining strikes can cost up to $25,000 per event),

-

The Contract has been approved by the Attarney Generai as to form and execution. The Department has verified
that she necessary funds arc availeble for FY 2023. FY 2024, FY 2025, and FY 2026 is contingent upan the
availability and continued appropriation of funds. Capies of the fully executed contract are on file at the Secretary
of State's Office and the Department of Administrative Services, and subsequent to Governor and Council opproval
will be on file a1 the Department of Transportation

It is respectfully requested that this resolution’ be spproved. -

Sincerely,

ADlln C2_
William Cass, PE
Commissioner 0

Attachments
cc: J. Corcoran
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
27 Hazen Or., Concord, NH (3301
Fax: 603-271-1516 TDD Access: 1-800-735-2964

www.nh.gov/doil

Denis Goulet
Commissioner

May 30, 2023 .

William J. Cass, Commissioncr
Department of Transportzlion
State of New Hempshire

7 Hazen Drive

Concord, NH 03301

L -
Dear Commissioner Cass:

j

This letter represents formal notification that the Department -of Information Technology (DolT)
has spproved your agency's rcquest to cnter into 3 contract amendment with Kapsch TrafficCom USA,
lac., as described below and referenced as Dol T No. 2016-041B.

/

The purpose of this request is for prafessional services of finalizing the conversion of Bedford

AET and I'nr‘Opcmtion snd Maintenance st Hampton, Hooksétt, Bedlord, Rochester, and Dover

Plazas for Open Road Tolling (ORT) and AET.

The Total Price Limitation will increase by $5,071,616.51, for a New Totl Price

Limitation of § 14,242,559.74, effective upon Governor and Council épproval, from July

1, 2023 thyough Sune 30, 2026.

A copy of this fetter mus! sccompany the Dcpmmem of Transportation's submission to the
Governor and Exccutive Council for approval. .

Sincerely,
Denis Goulet

DG/jd -
DolT #2016-0418

cc: Charles Bums, IT Manager

"Innovotive Technologies Today for New Hampshire’s Tomorrow™
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-041
Open Road oand All Elecironic Tolling Systems
CONTRACT AMENDMENT 2 _

This CONTRACT AMENDMENT 2 is entered into as of the date signed by the signstories
herein by and between KAPSCH TRAFEICCOM USA, INC., a Delaware corporation with a principal
office address located at 2855 Premiere Parkway, Suite F, Duluth, Georgia 30097 (“Kapsch™) (VCH
40832) and the NEW HAMPSHIRE DEPARTMENT OF TRANSPORTATION ("Deparimemt™). Kapsch
and Depariment are sometimes referred to hercin singularly as a “£ady” or collectively as the “Parties.”

WHEREAS, the Partics entered into the Agreement as approved by the Governor and Executive
Council (the “G&C") on Februery 1, 2017 at Agenda llem 27 {(the “Agreement™), wherein Kapsch agreed
10 supply certnin services upon the terms and conditions specified in the Agreement and the Department
agreed 10 design, develop, instafl and mointain an All Electronic Tolling (AET) sysicm a1 the Dover,
Rochester, and Bedford Toll Plazas and the maintcnance of the existing Open Road Tolling (ORT) lanes
at the Hampton Mainline and Hooksett Maintine Plazas;

WHEREAS, the Partics agreed to amend the Agreement in accordsnce with the terms and
conditions set forth in the Contract Amendment | as approved by the G&C on October 13, 202) ot
Apgenda {tem 5-B; and

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

NOW THEREFORE, in consideration of the terms and conditions set forth herein, the receipt and
sufficiency of which are hereby conclusively acknowledged by Kapsch, the Parties hercby agree as
(ollows: .

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

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

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

€. On Form P-37, amend Section 1.8 of the General Provisions of the Agreement by deleting the
current Price Limitation of $9,170,94).23 and adding 2 new price Jimitation of
$14,242,559.74.

2. Section L1 of the Agreement titled “Contract Documents” Is-deleted in its entirety and bereby
replaced as follows: ‘

L1 CONTRACT DOCUMENTS
This Contract is comprised of the following docoments {Contract Documents):
Contract Amendment 2
Controct Amendment |
Conlract Agreement - General Provisions
Consolidsted Exhibits
Exhibit A — Contract Deliverables :
Exhibit B - Price and Payment Schedule
Exhibit C - Special Provisions

ONne>

.

Initial all pages Kapsch Amendment 2 Contract Extension
Kapsch Tml'ﬁcCom_ USA, 'In¢. laitials Pege t ol 10



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

Exhibit D — Administrative Services

Exhibit E - Implementation Services

Exhibit F - Testing Services

Exhibit G - Maintenance and Support Services W
Exhibit H - Compliance Matrix

Exhibit | — Project Managemen Plan

Exhibit J - Sofllware License & Source Code

Exhibit K ~ Warranty and Wamranty Services

- Exhibit L — Training Services

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

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

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

shall opply:

1.
2.
3.

wy

Contract Amendment 2

Contract Amendment |

Mie: Stute: o' New Hxmpshire, Depaciment of Tnnsport:nlon Contract 2016-04 t {resulting
Contract from the RFP, once executed).

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

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

Keapsch Proposal including interview presentation material and response to State's
questions to RFP 2016-041,

4. Section 2.2 of the Agrecment litled “Non-Exctusive, Not to Exceed Contract™ is deleted in its
entirety and hereby replaced as follows:

2.2 NON-EXCLUSIVE, NOT TO EXCEED CONTRACI‘

This is 3 Non-Exclusive, Not To Exceed ("NTE™) Comrm:l wuh price and term limitations as set forth in the

Contract.

The State reserves Lhe right, at its discretion, 1o rctain other vendors to provide any of the Services or
Deliverables identified under this procurement or make an award by item, part or portion of an item, group
of items, or toial Propasal. Kaepsch shall not be responsible for any delay, act, or omission of such other
vendors, except that Kapsch shall be responsible for any delay, act, or omission of the other vendors if such

delay, act, or omission is caused by or due 10 the (ault of Kapsch,

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

Initial al} pages

iti Kepsch Amendment 2 Contract Extension
Kapsch TrafficCom USA, Inc. Initials Pege 2 of [0



STATE OF NEW HAMPSHIRE
Department of Transporiation
Bureauv of Turnpikes
RFP 2016-041 )
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 2 ‘.

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

J.25  Kapsch Project Principle is:
Tom Kramek
Kapsch TrafficCom USA, Inc.
Tel: (845)-943-2943
Mobile; (571)-205-6605
Email: Thomas.Kramek@kapsch.net

Kapsch Project Direclor is:
Christopher Romeo

Kapsch TrafficCom USA, Inc.

Tel: (845) 943-2683

Mobile: (601) 560-9367

Email: Christopher.Romeo@kapsch.net

6. Section 3.3.3.1 of the Agreemeont is deleted in its entirety ond hereby repiaced ns follows:

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

Key Member(s) : Tilte

Tom Kramek Project Principal

Christopher Romeo Project Director & Manager

Jaseph Kocovic Assistance Project Manager

Scort Cothrell i SoRwasre Manager

Frank Mazrella Maintenanca Mansgar

Brian Fredrickson Quality Assurance Manager &
Kyle Baugh ) [nstallation Manager

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

34 STATE CONTRACT MANAGER . )
The State shall assign a Contract Manager who shall function as the State’s representative with regard to
contract administration. The Siete Contract Manager is:

Matthew Blixt U.S. Mail: P.C. Box 2950
Depanment of Transportatian Concord, NH 03302-2950
Bureau of Tumpikes i

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

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

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

Initia! all pages Kapsch Amendment 2 Contract Extension”
Kapsch TraflficCom USA, Inc. (nitials | Page 3 of 10



STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-041
Opcen Road ond All Etecironic Tolling Systems
CONTRACT AMENDMENT 2

Dispute Resolulion Responsibility and Schedule Table:

LEVEL CONTRACTOR STATE CUMULATIVE
ALLOTED TIME
Primary Christopher Romeo Marthew Blixt 5 Business Days
Kapsch Project Director | State Project Manager
and Menager {PM)
First Tom Kramck John Corcoran 10 Business Days
Kapsch Project Principel | Adminisirator
Senand Frank Meshan Michae| Serveras | 15 Business Days
Kapsch Senior Vice Director of Operations
President, Delivery and
Operations

9. Section 2 of Exhibit A to the Agrecment tilled “Deliverables, Milestones, and Activilles
Schedule” is deleted in its entirety and hereby repiaced as (ollows:

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

Phase 1A — Project Schedule, Develgpment, Instaitation, On-Site First Installation Fest {OFIT),
Commissioning, nnd Bedford Go Live ~ This will include the necessary efforts to provide any and all
necessary installation and_upgrade efforts including system commissioning lesiing.

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

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

Phoge 11 - AET /ORT Mainicngnce, Worrpnty and Change Orders — This phase includes both the

provisions of full maintenance and system support throughout the maintenance term for Hampton,
Hookseti, Dover, and Rochester Plazas.

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

10. Section 1.1 of Exhibil B to the Agreement litled “Poyment Schedule” is delcted inits cntircly
ond bereby replaced as foliows:

1.1 Noo-Exclusive Not to Exceed q
This is 8 Not 1o Exceed (NTE) with a maximum contract vatuc of $14,242,559.74 for the period between
the Effective Date through June 30, 2026. Kapsch shall be responsible for performing its obligations in
sccordance with the Contract. This Contract Amendment will allow Kapsch to invoice the State for the
following aclivities, Bedford Plaza Deliverabies and Milestones and Operations and Maintenance

2

Initial ell pages , Kapsch Amendment 2 Contract Extension
Kapsch TrafTicCom USA, Inc. initial - Pegc 4 of 10




STATE OF NEW HAMPSHIRE
Department of Tronsportation
Bureau of Turnpikes
RFP 2016-041
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 1

Hampton, Hooksen, Dover, Rochester and Bedford Plazas eppeering in the price and psyment tabtes
below. Previous contract amendment change reqiests for Multiprotoco! Readers and 1AG File spec
change will be forward and performed under this contract.

For purposes of the Contract Cost, the pass-through amounts in this Exhibit B are budgetary estimates
within ¢ech Qperations FY. Should the actual pass-through costs in any of the specified categories exceed
the maximum of ezch such yearly amount shown, Kapsch may seek spprovat from the Siate (o increase
the affected pass-through amount(s) accordingly and Kapsch will prepare an amendment if Lhe increase is
over Lhe tolal Coatract Cost.

1.2 Cost Summary Detail

Table 1.2 Cost Summary Details

[ ™

W LRl o -Prdeanalwe‘rycms iy :.'3-,=:e:~.-. L i
".=.-’T"."“‘ e ,"‘. LS D GomrauAmendrnent 3
Contract Amendnz
Desaiption Amend 1 Y083 FY 2024 .. Total
Sedford AET S 802,587.897} $670,789.87 | $1,181,697.14 | $ 1.852,487.01
Tota1 Project Oellvery Costs|-$=. S02:SB7.89:(-$670;789.87°|"$ L 181697:147) - $1. 85 248760 |*

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

v Lon s P B L0 NGintehanGe CotEL, T T T e e T
' Contract
3 ] Amend#2
. Descriptiori, Fy 2024 FY 2025 Fy 2026 +.  ‘Total

AET/ORT Plaza O&M $1,020,420.27 | $977,825.92 | $1,185,000.80 | $ 3,187,246.99
€nd of Contract Term Transi| $ -1 - |$ 3188251($ 3188251
Total Maintenance Cost $1,020,420.27 | $977,825:92 | $1,220,883.31 | $3,219,129.50

3 Contract Yotal| $5,071,616.51

o]
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STATE OF NEW HAMPSHIRE
Department of Tronspertation
Bureou of Turnpikes
RFP 2016-041
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 2

1.3 Bedford Project Delivery Detail Cost Phase |

Table 1.3 Project Delivery Detail Cost

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

.

B N ""'-: BodttoigiAi:
T )
: a-uMInus 1 £z
P nwuﬁ
v be]
1 [Notice o Procesd/Mobilization 1000% | 10.00% | 9.50% 9.50% $252.232.12
2 Bediord Projoct Schadule (Basefing) * 5.00% 15.00% 4.75% 14.25% $126.116.06
Updated Project Management Plan,
3 inctuging Quakly As o Plan 5.00% 20.00% 4.75% 19.00% $126.116.06
Updste Oesign Documents o include
4 8 5.00% 25.00% 4.75% 2.75% $126,116.06
: n e 2 g === = e==rr—r
7 |Bodiont tnstaitation Plan 10.00% 55 m 9.50% 52.25% $252.232.12
Bediord AET On-Sits First tnstaftation
8 Test (OF M), Comissioning Tes! Plan 10.00% 65,00% 9.50% 61.75% $252,232.12
Succesaid Completion of Badford
9 s tetiation. C fs3loring end GoLi 10.00% 75.00% 9.50% T1.25% $252.232.12
10 |100% Bediord AET Drawings 3.00% 78.00% 2.85% 74.10% $75.669.63
- {Bodiord Fingl Project Accepience and
12 Final Sof E pe 2 3.00% 85.00% 2.85% 80.75% $75.669.63
100.00%’ Bedtord Project Delivory Total  $2,655,074.907

Initial all poges
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STATE OF NEW HAMPSHIRE
Department of Tronsportation
Burcau of Turnpikes
RFP 2015-041 )
Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 2

- 1.).1 Bedford Toll Costs

e ,,....._%Qescnuptlon,._,___,,-ﬂ R .i ,___comneur | UM - JContract Total]
Bad!ord Plaza Cost o, 3 : e - JECEN =TOTRER
Prefect Docmnemauon and Manua! Updals includes Project Management LS $113,447.61
ORT Deskgn, Development, ratien, im entation i .
MOMS mdjgrc‘)cn PprenL pem e ES SIS
Thirg Perty Software Licenses (list, quaniify end price separately) LS $57.420.56
interface to Lane and BackOffice Systems LS . $13,521.5
insurence and Bonding LS $17,907 46
Redundant Toll Zone Controlier and in-lane Electronics* LS $142,682.68
AVDC System LS - $353,570.16
Viotation Enforcement Sptem . LS $355.099.86
AV System LS $66.245.15,
Communications. mat and Host Equipment LS $47.983.78
Enclosures wiocks and Environmenial Control LS $37.105.22
urs LS $50.055.21
Digital Video Auditing System inchuded in Civil Work Cosl LS $0.00
Spare Perts hwentory LS $28,712.90
Deveiopment of Tol Syziem bhistaliation Plans LS $80.540.43
5 nchudes Cq et
Civil Work includog necescary equipment rental = EAS e oals L6 $444,106.88
Electrical Work (AC Power, Data, RF Cahbling) __ LS _ ] _ $wr713269
Tesling LS $393,911.
Lt gh L T ma RN ewdNpegdnorer, et nm el o) Bedford TotalCost) T '$2,655:074:89

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

not to exceed 3.0% per year.

Enitial afl pages
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes -

RFP 2016-04)

Opcen Rood and All Electronic Tolling Systems
CONTRACT AMENDMENT 2

1.4 Maintenance Costs
Table 1.4 Maintenance Costs

Maintenance Cost
i b kA ammn ey — YEAR B-FEY.20248(JUly 1, 2023.. June.30; 2024} .. =Bl L. ..
6th Year Software and Harmdware Manlenance” FY 24
Hampton S 13871.88| 12]s 166.462.57
Hookselt S 13871.e8 12|5 165462.57
Dover S 1387168 125  166.462.57
Rochester S 1387188| 12|S 16646297
Oracle Maintenance S 155.570.00 S 155570.00
Daa Center Commurication Cosls - Cons dicated
Communications & Navaslte S 6.500.00 12| S 78,000.00
CA#1 NG Spex 8 Multiprotor o' WO Eslincrease with
COLA S 76.000.00 S 76.000.00
Maneranc e Corlquem y S 4500000 S 45,000.00
FY 24 Totat Mxintenonce Costs| $ 1 oznm rij
EETE CWEAR 7 - FY:2025 (Juty.1; 2024 <June-30, 2025} 7 1 P4ty
nh YwSol'twae anu Hamam Maintenance’ FY 25
" Hampton 5 14288.04 12|S 17145648
Hooksell " |'s 1428804 125 17145648
vover S 1448804 1215 1/1A%.18
Rochester S 14288047 12]S 171456548
Oratle Maintenance S 166.000.00 S 165,000.00
Data Center Communit ation Costs - Cons olidated ;
Communitations & Navasite S 6.750.00 125 81.000.00
Malnienanc e Contingency S 4500000 1S 45.000.00
FY 25 Totd:-Maimtenance Costs| $ 977.825 92
S Ctew-YEAR-B-FY.2026 (July-Y; 2026:- June 30, 2028) i, It
nh Year Somra'e and Harow are Maintenance® FY 26
Hampton S 1471668 12]|S 176,600.16
Hooksett S 1471668| 1215 176600.16
Oover. S 1471668 12}S 176,600.16
Rochester S 1471668 12|S 176600.16
Bediord S 1471668 1218 176600.16
Qracle Malrtenance S 177.000.00 S 177.000.00
Data Certer Communit ation Costs - Cons dicated
Communications & Navasite S 7.000.00 1218 84,000.00
Marteranc e Contingenc y S 45000.00 S 45 000.00
End of Contract Temn Transion S 31882514 S 31 882.51
v FY 26 Totd Mantenanoe Costs| $  1,220.883.31
O e omedt Tt T T TOTAL MAINTENANCE COSTS| S 3219.129:50

Initisl all pages
Kapsch TrafficCom USA, Inc. Initials

Kapsch Amendment 2 Contract Extension
Poge 8 of 1D




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

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

1.5 Knpsch Lobor Rates Woarlkaheet
The Siste may request additional services (rom Kapsch and requires rates in the event that additional

Service is required. The following format must be used to provide this information. “FY™ refers (0
Siate Fiscal Year, The New Hampshire State Fiscal Year runs from July | through June J0 of the

following calendar ycar.

Table 1.5 Kopsch Lobor Rates Worksheet

- ... fRullyiBurdépediHouriyiRate?
RENE S TARFIPOSETIANS b 5| IRVI2074) | EY320 251 FVA2076]
1 Project Principal $434.07 | $447.09 | $460.51
2 Praject Manager $282.13 | $290.50 | $299.31
3 | Assislance Project Manager $282.13]$290.60 | $299.11
4 Quafity Assurance Manaqer $282.13 | $280.60 | $299.31
5 | Technical (Software) Manager $227.88|$234.71 | $241.78
6. | Installation Manager $238.73.| .$245.80.]-$253.27.
7 | System Administrator $217.03 | $223.54 | $230.24
8 | Network Administrator $217.03 | $223.54 | $230.24
9 System Analyst $217.03 ) $223.54 | $230.24
10 | Software Architect $217.03 ] $223.54 | $230.24
11 | Software Development Engineer | $217.03 | $223.54 | $230.24
12 | Hardware Engineer $26043 | $268.24 | $276.29
13 | Communications Engineer $217.03 ] $223.54 | $230.24
14 | Maintenance Technician $ 9706|% 9997810297
15_| Manager, Quality Engineering $227.86 1 $234.71 [ $241.76
16 | Licensed Electrician $282.13 | $290.60 | $299.31
17 | Eiectncian Helper $282.13 | $230.60 | $299.31
18 | hhstallation Technician $121.32 | $124.95 | $128.71
19 | installation Supervisor $151.66 | $156.21 | $160.89
20 | Licensed Electrical Engineer $282.13 | $280.60 | $299.31

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

**Any travel rote for out-of-scape work will be reimbursed by NHDOT without markup. Ali travel
shall be approved by NHDOT prior 1o commencement of travel. Prior to travel Kapsch shall submit to
NHDOT a travel request detsiling the estimated costs to complete the trip for each individual. All
travel reimbursement must be supported by appropriate records and receipts.

>l
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State of New Hampshire
Department of State

CERTIFICATE

I. Duvid M. Scanlan, Secretary of State of the Stete of New Hompshire, do hereby centify that KAPSCH TRAFFICCOM USA,
INC. is o Delaware Profit Corpon:lion registered to Lransact business in New Hampshire on March 07, 2002, T further centily that
ofl fees ond documents required by the Secretary of Stete’s office have been received and is in good standing as ar ey this office is

oconcerned.

Business ID: 400075
Cenificoic Number: C006234485.

N TESTIMONY WHEREOF,

| hereto sct my hand end cauze 1o be offixed
the Sca) of the State of New Hampshire,
this 1$th day of Moy A.D. 2023.

David M. Scanlan vy
Sccretary of State =
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Kapsch TraMicCom USA, Inc.

Officer's Certificate of Authority

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

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

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

Name Positicn

) JB Kerdrick President
Brian Tom CFO B
Frank Meehan | Seaior Vice President, PMO, Delivery & Operations
Tony Pable Senior Vice President, Engineering

Janet Eichers | Senior Vice President, General Counsel, Secretary
Pan Tanhey Senior Vice President, Salec/Rusinass Navelopment

Jeffrey Adler Vice President, Engineer of Record

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

Janet L. Eichers -

Secretary
Kapsch TrafficCom USA, Inc.

Xapsch TraficCom USA, Inc. | 300 Lighting Way, Sulle 302 | Secaucus, NJ 07094 | P +1 (101)520—9100|m%m1
Kapach TraficCom USA, 1nc, Cordidental and Propristary '~ Dactosurs Outalde Reciphent WiTout Exoress YWeikan Permiasion of Kagach b fronibied



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

TAKEN WITHOUT A MEETING

The undersigned, being oll of the members of the Board of Dircctors of Kapsch TrafficCom USA,
Inc., o Detaware corperation (the “Corporetion™), pursuant to Article [[1, Seclion 8 of the Amended
and Restated Bylaws of the Corporstion, permitting such action as to be taken without a meeting,
hereby consent in wriling to the adoption of the following resolutions:

Corporate OfTicers

RESOLVED, that effective as of December |, 2022, that the lollowing persons be, and hereby ase .
Officers of the Corporation, and elected to the offices of the Corporation es set forth opposite their
names below, to serve in such capacities until the next annual meeling of the Board of Direclors or
until their successors are duly elected and qualified:

* 1B Kendrick President
¢+ Brian Tom CFO
s Frank Mechan Senior Vice President, PMO, Delivery & Operalions
+  Tony Pable Seniur Vice President, Engineering
« Janel Eichers Senior Vice President, General Counsel, Secretary
¢ Dan Tochey Senior Vice President, Sales/Business Development
e Jelfrey Adler Vick President, Engineer of Record

Qmgibus Resolutions

RESOLVED FURTHER, that appointed Officers individually may take sll actions on behalf of the
Company as specified in the Amended end.Restated Bylaws and all relevant Corparation policies and
procedures, including but nol limited to, cxeculing and approving all contraciual agroements, and
retated centifications, inrstruments, materials and transactions. The Vice President, Professional
Services Enginecr shall have the preceding authorities solely with respect to matters specifically
requiring such authorities of a Professional Engineer. '

fa Kapsch TrafficCom USA, Inc.
Officers ~ May 25, 2023
Proprietary and Confidential
Page1of2
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RESOLVED FURTHER, that all prior acts or actions taken by the officers of the Corporation in
connection with the foregoing resolution are within the authority conferred thereby and are hereby
ratificd, confirmed, and approved as the acts and deeds of the Corporation.

This Unanimous Written Consent may be execuled in any number of counterpans, each of which
shali be an originat, but all of which together shall constitute one instrument,

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

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

8rian Tom, Director, CFO

e

2 Kapsch TrafficCom USA, inc. g
Officers — May 25, 2023
Proprietary and Confidential
Page 20f2
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
Q OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 1016-041
CONTRACT AGREEMENT-GENERAL PROVISIONS

The State of Now Hsmpahire and the Contractsr hereby mutually agree as follows:
GENERAL PROVISIONS

" 1.1 State Agency Name 1.2 Sute Apency Address
Deparument of Transportation - Buresu of PO BOX 2950
Tumpikes Concord NH 03302-2950 -
1.3 Contrector Name E 1.4 Contractor Address
Kepsch TraflicCom Transporiation NA, Inc. 211 E. T* Street, Sulte 800
Austin Texas 78701
1S Contractor Phone Number 1.6 Account Number 1.7 Complction Daté 1.8 Price Limitation
1-832-540-0511 June 30, 2023 $9,17094123
1.9 Contracting Officer {or Suic Agency 1.10 Stxte Agency Telepbont Number
Victoria Shechan, Commissioner 603-271-1486
1.11 Contracior Signature .12 Name & Titte of Contrector Signatory
" 5 \fredo Escriba / Michse! Hofer
residemt / CFO

On W\ &'u 20100 . before the undersigned officer, personally sppetred the person identified in block 1.12
or sitisfazinnly provin w be the person whose name is signed in block 1.1, end scknowledged Out che

execAe) this ducuaisnt ia the copacity indicated in block 1,12,
1.13.1 Sigastur of Nntwry Pudlic or hustice of the Pesce Pamela Gey|Hansen
of 3 ; d NOTARY Bftb'lc e
. | . Commonweaftt] of Virginia
{scal] . § = - — Reg. 07654090
— e NGO : res 5/31/2019

~ T1] &

1133 Namc& Tite 67 Natary of Justice of the Peace qo— . ! 5

.74 Stetc A Afpnsiure(s) 1.1§ Nwrwam: Agmcy Signatory
M Director of Operetiont

1.16 Approvel by N.H. ODcpartment of Administretian, Divislon of Persoancl (if cpplicsblc)

By: N Director, On:
: G Forty, Substance and Execytion)

Agsistant Attomey Generol, On: l/u ft‘)
11

FEB 01 2007

On: .

O Conlract Agreement RFP 2016-041 Generat Provisions -
Kepsch initials:_cdas  Date:__gN\wigalbe Page } of 89
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-04]
CONTRACT AGREEMENT-GENERAL PROVISIONS

TABLE OF CONTENTS
TERMS AND DEFINITIONS

1. INTRODUCTION-

- N

2. COMPENSATION ......

S 12
. 14

3.CONTRACT MANAGEMENT

15
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8. PROJECT MANAGEMENT PLAN oemmm 21
9. CHANGE ORDERS 21
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
CONTRACT AGREEMENT-GENERAL PROVISIONS
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EXHIBIT L - TRAINING SERVICES oo i ettt 98
EXMIBIT M - NHDOT REP 2016-041 (WITH ADDENDA) INCORPORATED........... 96
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

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

TERMS AND DEFINITIONS

The lollowing generel contrecting terms and definitions apply except as specifically noted

elsewhere in this document.

[Acceptance Notice from the State that a Deliversble has satisfied
Acceptance Test or Review,
{ Acceptance Letter An Acceptence Letier provides notice from the State

that a Deliversble hes satisfied Accepiance Tests or
Review.

Accepance Period

The timeframe during which the Acceplance Test is
performed.

Accepiance Test Plan

The Acceptance Test Plen provided by Kapsch and
agreed to by the Stste that describes st o minimum, the
specific Acceptance process, criteria, and Schedule for
Deliverables.

Access Control

Supports the manegement of permissions for logging
Oonto a computer or aetwork.

Agency

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

Agency Representative

In the context of Appendix C: System Requirements and
Deliversbles, the Bureau's designated representative.
Also  refered o as  “Agency's  Designated
Representative”™.

[ Agreement

A Contrect duly executed and Jepally binding,

Appendix

Supplementary materia} that is coflected and appended
21 the beck of & document,

Approve

“Approve” and its varistions (e.g., “Approval”) when
capitalized in this RFP refers to the State’s Acceptance
of a Document, condition, action or Deliverable in
writing for its own iatemal purposes.  The State's
Appraval shall not be construed to mean the Siate’s
endorsement or assumption of linbility, nor shall it
relieve Kapsch of its responsibilities under the Contracl.

Audit Trail Capture and Analysis

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

B¢ceach or Breach of Security

Unlawfut and unauthorized acquisition of unencrypted
compulerized data thet melerislly compromises the
security, confidentiality or integrity of personsl
information mainlsined by o person or commercial
entity.

Buresu

New Hampshire Department of Transportation
(NHDOT), Bureau of Tumnpikes, 36 Hacken Hill Road,
Hooksett, NH 03106, '

O

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

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

Business Dzy

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

Certification

Kapsch's wrinen decleration with full sypporting and
written Documentation (including without limitation test
resulls s spplicable) that Kepsch has completed
development of the Delivernble snd cenified its
readiness for applicable Acceptance Testing or Review,

Change Order or Change Request

Formal documentation prepered for o proposed change
in the Specifications or the Contract Document.

| Completion Daute

End date for the Contract.

Confidential Informetion

Information required to be kept Conlidential from
unauthorizad disclosure tnder the Contract,

Contrect

The Aprecment between the State of New Hempshire
and g Contractos, which creates binding obligations for
each party 10 perform a5 specificd in the Contract
Documents.

Contract Conclusion

Refers 1o the conclusion of the Contract, for any reason,
including but not limited 1o, the successful Contract
completion, termination for convenience, or termination
for default.

atrect Documents

Documents that comprise this Contract.

“:htract Managers

The persons identified by the Swte and Kepsch who
shall be responsible for all contractual suthorization and
administration of the Contract. These responsibilities

/| shall inctude but rot be limited to processing Contract

Documentation, obtaining execulive approvals, tracking
costs and payments, and representing the parties in ofl

.| Contract edministrutive activities.

Contracted Contrecior

Kapsch whose proposal or quote was awarded the
Contrect with the State and who is responsible for the
Services and Deliversbles of the Contracl.

Custom Soﬁwm

Softwere developed by Kapsch specifically for this
project for the State of New Hampshire.

Oaln

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

Deliverable .

A Delivernble is any Written, Software, or Non-
Software Deliverable (letter, report, manusl, boak,
other), provided by Kapsch to the Stwote or under the
terms of a Contract requirement,

Deparimeni

An agency of the State - N.H. Dcpan.meru of
Transponation.

O

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

Department of Information Technology
(DolT)

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

Design Documentation

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

Documentation

Al information tha! describes the installation, operstion,
and use of the SoRware, cither in printed or electronic
format.

Digitel Signature

Guarantees the unsliered state of o file.

Effective Dute

The Contrect and ali obligations of the parties hereunder
shall become effective on the date the Governor and the
Executive Council of the State of New Hampshire
approves the Contrect.

Encryption

Supports the encoding of data for secunity purposes.

Updaies, additions, modifications 10, and new relesses
for the Software, end all changes to the Documentation
as o result of Enhancements, including, but not imited
to, Enhancements produced by Chanpe Orders.

l-l.; nt of Default

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

Existing Lane System

Existing Lanc System and its vanztions, (e.g. Existing
Lane Host Server, Existing Lane Contractor, Existing
Lane System Central Host System, Existing Lane Host
Systern) with Xerox.

Existing ORT System

Existing ORT System in Hooksett and Hampton and its
varistions, (e.g. ORT Host CPS) with Kepsch/Tetvent.

E-ZPass Customer Service Center (CSC)

£-ZPass Beck Office System.

Final Acceptance Test (FAT)

The Final Acceptance Test is a verilicetion process
performed in a natural storm event. ‘The FAT verifies
System functionality againgt predefined ncceptance
criterin  thst support the successful execution of

spproved maintenance solution(s).

O
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

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

‘Final System Acceptance

Final System Acceptance will be considered by the State
to have occurred when, the State in its sole discretion,
determines Kapsch has complied with all of the
compleiion requirements szt forth for the Project in the
Contrect Aprecment.

Firm Fixed Price Contrect

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

Govemor and Executive Council

The New Hampshire Governaor and Executive Council.

GUl

Graphical User Interface.

identification and Authentication

Supparts obtaining information sbout those parties
attempting to log on to & system or epplicetion for
security purposes end the validation of those users.

Implementation The process. for meking the System operstional for
processing the Data. '
Information Technology (IT) Refers to the tools end processes used for-the gathering,

storing, manipulating, transmitting, sharing, and sensing
of information including, but not limited to, Dats
processing,  computing,  information  systems,
telecommunications, and vonious audio and video
technologies. i

O.n Validation

Ensure the epplication is protected from bufler
overflow, cross-site scripting, SQL injection, end
canonicalizetion ;

Intrusion Detection

Supports the detection of illega) entrence inlo #
computer system.

invoking Party In & dispute, the party believing itself apprieved.

Koy Praject Staff Persannel identified by the State end by the contracted
Contrectar as essential to work on the Project.

Licensee '] The State of New Hampshire.

Meintenznce The phase of the Project immediately subsequent to

Fins! Sysmem Acceptance to June 30, 2019 with the
potentiel of three (3) - threce (3} year oplianat extensions
at the sole discretion of the State.

Non Exclusive Contract

A Contrect exccuted by the State that does not restrict
the Sute from secking elternative sources far the
Deliverables or Services provided under the Contract.

Non-Software Deliversbles

Deliversbles that are not Software Deliverables or
Written. Deliverables, c.g, mectings, help support,

O

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

Nomma! Business Hours Normal Business Hours — 8:00 a.m. to 5:00 p.m. EST,
Monday through Fridey excluding State of New
Hamgpshire holideys. State holidays are: New Year's
Day, Manin Luher King ODay, President’s Day,
Memeriel Day, July 4th, Labor Day, Vetersns Day,
Thanksgiving Day, the day afler Thanksgiving Day, and
Christmas Dey. Specific dates witl be provided.

Notice to Pro_c:d (NTP) The Suate Contract Manager's ., writien direglion to
J Kopsch 10 begin wark on the Contract on & given daie
and time.

Opersting System System is fully functional, afl Dats has been loaded into
. the System, is aveileble for use by the State in its daily
operations.

Qperational Operational means the System is operating and fully
functional, 21l Data has been loaded; the System is
available for use by the State in its daily operstions, end
the State has issued en Acceptance Letter.

Order of Precedence . The order in which Contract/Documents control in the
event of a conflict or ambiguity. A term or condition in
o document controls over a conflicting or ambiguous
term or condiion in 8 document that i3 lower in the

O QOrder of Precedence,

tject The planned undensking regarding the entire subject
mater of an RFP snd Contract and the activities of the
partics celated hereto.

Project Team The group of Siate employees and contrncted

Contrector's personnel responsible for managing the
processes and mechenisms required such that the
Services ere procured in eccordance with’ the Project
Management Plan on time, on budpel and to the required
specifications and quality.

Project Menagement Plan A document describing the processes end methodology
to be employed by Keapsch to ensure o successful
project. The overell plan of activities for the Project
created in eccordance wilth the Contrect. The plan and
delineation of tasks, ectivities and events to be
performed and Deliverzbles 1o be produced under the
Project as specified in Appendix C. The Project
Management Plan shall include a detailed description of
the Schedule, tasks/nctivities, Deliverables, critical
cvents, task dependencies, and the resources that would
leed and/or participate on each task.

Y

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

Project Managers The persons identified who shell function as the State's
and Kapsch's representative with regard to Review and
Accepiance of Contract Deliverables, invoice sign off,
end review and epproval of Chenge Orders.

Project Staff State perscane) assigned to work with Kapsch on the
project
Proposcr Any individual, firm, or corporetion who has submitted

& Proposal on the Project end who has met the minimum
requirements establithed by the State for Proposal
cvalustion. Also refemed to os the “Contractor”.

Proposal The submission from a Contrector in response to the
Request for a proposa! or statement of work.

Review The process of reviewing Delivernbles for Acceptance.

Review Period The period set {or review of & Deliversble. 1f none is
specified then the review period is fifteen (15) business
days.

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

Swte funciional requirements by supplying data
processing product and/or Service resources according

to specific Terms and Conditions.
le/Privilege Menagement Supports the granting of abilities 10 users or groups of
‘ ! users of a computer, epplication or network.
ule The dates described in the Project Management Plan for

deadlines lor performance of Services and other Project
events and activities under the Contract.

SeoS Software as.a Service- Occurs where the COTS
epplicetion is hosted bul the Sute does not own the
license or the code.

Service Level Agreement A signed agreement between Kepsch end the State

specifying the level of Service thet is expetied of, end
provided by Kzpsch during the term of the Contract.

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

"Sofnwere All cusiom Softwere and COTS Softwure provided by
Kapsch under the Contract.

Software Deliverablies COTS Softwere and Enhancements.

Software License Licenses provided to the State under this Contract.

Solution The Solution consists of the total Solution,” which

includes, without limitation, Software and Services,
eddressing the requirements end terms of the
Specifications. The offihe-shell Software and
configured Software customizéd for the Stete and
provided by Kapsch in response to this RFP.

Q
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM

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

Specificotions

The writien Specifications that set forth the requirements
which include, without limitation, this RFP, the
Proposel,’ the Contrect, any performance standends,
Documentation, applicable State and fedemn] policies,
laws and regulations, State technica) standards,
subsequent  Sintc-epproved Delivernbles, and other
Specificalions ond requirements described in the
Contrect Documents. The Specifications are, by this
reference, made a pant of the Contract as though
completely set forth herein.

Suic

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

'| Statement of Work (SOW)

A Stotement of Work clearly defines the basic
requirements and objectives of 8 Project. The Statement
of Work slso defines a high level view of the
architecture, performance and design requirements, the .
robes end responsibilities of the State end Kapsch. The
SOW defines the results Kepsch remains responsible
and eccountable for achieving.

State’s Confidential Records

The State's information regardless of its form that is aot
subject to public disclosure under applicable stste and
federal taws and regulstions, including but not limited to
RSA Chapler 91-A.

State Detn

‘| Any information contained within the State systems in

electronic ar paper format

Stote Fiscel Year (SFY)

The New KHampshire State Fiscal Year extends from
July 151 through June 10th of the foflowing calendar

_year

Siste Project Leader

The Stste's representative with regard to  Project
oversight.

State's Project Menager (PM)

The Stiste's represeniative with regerd o Project
management end technical maners. The State's Project
Mznagers are responsible for review and Acceptence of
specific Contract Deliverables, invoice sign off, and
Review and approval of 8 Chanpe Orders.

Subcontractor

A person, pertnership, or compeny not in the
employment of, or owned by, Kapsch, which is
performing Services under this Contrect under & scparate
Contract with or on behaif of Kapsch.

System

Ali Software, specifizd hardware, and .interfeces and
extensions, integrated end functioning together in
eccordance with the Specifications.

System Integrator

.

The sclected Conwactor on  this Project  Sec

""Contuctor”.

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

Test Plan

A plan, integrated in the Project Menagement Plan, 1o
verify the code (new or changed) works to fulfill the
requirements of the Project, It may consist of a timeline,
a serics of tests and test dein, test scripts and reports for
the test results as well as a tracking mecheanism.

Term

The duration of the Contract.

User Management

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

Contractor/Contractors

The contrecied individusl, finm, or company that will
perform the duties and Specifications of the Contract.

Verification

Supports the confirmation of authority to enter o
compurter sysiem, oppiication or network,

Walk Through

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

Wermanty Period

A period of covcrage during which the contracted
Contractor is responsible for providing s guerantee for
products and scrvices delivered. For this Contract the
period will be one (1) year from the Provisianal Final
System Accepisnce.

YWarranty Refeases

Code releases that are done during the warranty peniod.

ty Services

The Services to be provided by Kepsch during the
Werranty Period.

Warranty Work

The Work to be provided during the Wermranty Period
under the terms of the Warmanty as set forth in the
Contrect Documents.

"Work

The werm Work, as used herein, includes all woerk which,
in the judgment of the Stete, is necessary for completion
of the construction and the Project under the Contract
Documents and includes, without limitation, atl plant,
lebor, materials, equipment, systems, services and
. software end other [fecilitics, instaliation, testing,
operetions end maintenance and other things necessary
or proper for or incidental to the cemrying out end
completion of the tems of the Contreet Documents.
Furthermore, withow limiting the generality of the
foregoing, the Woek includes and i the result of
performing or fumishing Oesign professional” services
and construction and insielled equipment required by the
Contract Documents.

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

Project Management Plan The oversll plan of octivities for the Praject created i

secordance with the Contract. The plan and delineation
of tasks, activities and cvents 1o be performed and
Dclivernbles to be produced under the Project “es
specified in Appendix C. The Project Management Plan
shel) include a dewiled description of the Schedule,
tasks/activities, Deliverables, critical events, task
dependencics, and the resgurces that woutd lead end/or
participate on each task.

Written Deliverables Non-Software written deliversble Documentation (lener,

repar, manual, book, other) provided by Kapsch either
in paper or electronic format.

5

1. INTRODUCTION

This Contract ts by and berween the Stote of New Hampshire, octing through New
Hampshire Depertment Transportation (“State™), and Kepsch TrofficCom Transportation
NA, Inc., & Texas Corporation, (Kepsch), having its principal place of business a1 211 E. T
Street, Suite 800, Austin Texas 78701,

The State of New Hempshire (hereinafier known es State), acting through the Bureau of
Tumpikes, has retezsed-a Request for Propasel (RFP) Project to design, develop and install an
Open Road Tolling System at the Bedford Mainline Plaze and meintenance of the existing ORT
lanes a1 the Hampton Meinline and Hooksett Mainline Plazes, )

RECITALS

The State desires 1o have Kapsch design, develop and install an Open Road Tolling System at the
Bedford Mainline Plaza and mainienance of the existing ORT lanes at the Hampton Maintine and
Hooksett Maintine Plezas for the Department of Transportstion;

The panties therefore agree as follows:

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

A. Contract Agreement - Generel Provisions
B. Consolidsted Exhibits
Exhibit A- Contrect Deliverables
Exhibit B- Price and Payment Schedule
Exhibit C- Special Provisions
Exhibit D- Administrative Services
Exhibit E- Implementstion Services
Exhibit F- Testing Scrvices
Exhibit G- Maintenance and Support Services

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

Exhibit H- Compliance Matrix

Exhibit I- Project Manasgement Plan

Exhibit J- Software License & Source Code

Exhibit K- Warranty and Warranty Services

Exhibst L- Training Services

Exhibit M- NHDOT RFP 2016041 with Addenda, by reference
Exthibit N- The Vendor Proposal, by reference

Exhibit O- Certificates and Artachments

1.2 ORDER OF PRECEDENCE
In the event of.conflict ot embiguity emong any of the text of the Contrect Documents, the
following Order of Precedence shail govem:

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

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

3. Final State Responses 1o Vendor Inquiries to RFP 2016-041.

4. RFP 2016-041 ORT Toll System -May 12, 2016 with related atachments,
appendices, and Addendums #1 and A2, .

S. Kapsch Proposal including interview presentation materiel and response to
Suate's questions to RFP 2016-041.

13. CONTRACT TERM

Kapsch shall be Fully prepared to commenee work sfter full execution of the Contract by the
parties, and the receipt of required govemmental approvals, including, but not limited to,
Governor and Exceutive Council of the State of New Hampshire approval of the conbuct
(“Effective Date™).

Kapsch initial term will begin on the Effective Date aod extend tbrough five (5) yeors
{“loitisl Term™) and expire oo later than Juae 30, 2023. The contract terra may be extended
by three (3) additional chree (3) year terms (“Extended Term™) at the sole option of the
State, subject to the parties' prior written ogreement on applicable fees for ench extended
term, up to but oot beyond Juoe 30, 2032.

Kapsch shall commenee work upon issusnce of a Notice 10 Proceed (NTP) by the State.

The State does not require Kopsch to commence work prior 1o the Effective Date; however, if
Kapsch commences work prior (o the Elfective Date and a Netice to Proceed, such work shall be
performed o the sole risk of Kapsch. In the event that the Contract does not become effective,
the Stzte shall be under no obligation to pay Kapsch for any costs incurred or Services
performed; however, if the Contract becomes effective, all costs incurred prior to the Effective
Date shall be paid under the terms of the Contruct. '

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

2.0 COMPENSATION
2.1 CONTRACT PRICE

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

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

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

Kapsch.

Notwithsianding any other provisicn of the Contract to the contrery, in no event shall total
payments under the Contrect exceed $9,170,941.23 the amount listed in block 1.8 Price
Limitation of page | of the Genernl Provisions.

3.0 CONTRACT MANAGEMENT

Kepsch must obtain written coaseot from the State beforc aoy pablic saocuncement or
news relense s syned pertalniog ¢o any Contruct award. Sech permbsion, at o minlmom,
will be dependent apon spproval of the Contract by Governor aod Execotive Councll of the
State of New Hompsbire.

The Project will require the coordinated efferts of 8 Project Team consisting of both Kapsch
and State personnel. Kepsch sheil provide sl necessary resources to perform its obligstions
under the Contract. Kapsch shell be responsible for managing the Project to its successful
completion.

3.1 Kapscb Contract Manager
Kapsch sholl assign a Contract Menager who shell be responsible for all Contract
authorizetion and administretion. Kapsch's Contmct Manager is:

Paul Muzzey
Kapsch TrafficCom Transportation NA, Inc.
Tel: (617)461-4347
. Mobil:(617)461-4347
Email: Paul Muzzeyfalkepsch.ne

3.2 Kapsch Project Magnger
3.2.1 Contract Project Maopager

Contract Agreement RFP 2016-041 General Provisions
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STATE OF NEW HAMPSHIRE
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OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
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Kapsch shall essign 8 Project Manager who meets the requirements of the Contract. Kapsch's
selection of their Project Manaper shall be subject to the prior written approval of the Staze. The
State’s epproval process may include, without limitation, at the State's discretion, review of the
proposed Kepsch Project Manager's resume, qualifications, references, and background checks,
end an interview. The State may require removal or msugnment of Kapsch Project Mansger
who, in the sole judgment of the State, is found unacceptable or is not performing tothe State's
satisfoction.

321 Kepsch Project Manager must be qualified to perform the obligations required of the
position under the Contract, shall have full suthority to make binding degisions under the
Contrect, end shall function as Kapsch representative for all edministrative and mansgement
motters.  Kapsch Project Mansger shall perform the duties required under the Controct,
including, but not limiled to, those set forth in Exhibit I. Kapsch Project Manager must be
availeble to promptly respond during Norma! Business Hours within two (2) hours to inquiries
from the State, and be 2t the sitc as neceded. Kepsch Project Manager must work dlllgemly and
use his/ her best efforts on the Project.

3.23 Kapsch shall not chenge its assignment of Kepsch Project Mansger without providing the
State written justification and obtaining the prior written epprovel of the State. State approvals
for replaceinent of Kapsch Project Maneger shall aot be unreasonably withheld. The replacement
Projoct Manager chall have comparable or grester skills than Kapsch Project Manager being
replaced; meet the requirements of the Contrect; and be subject to reference end background
checks described sbove in Generol Provisions, Section 3.2.1: Contract Project Manoger, end in’
Contrect Agreement General Provisions, Section 3.6: Reference and Background Cheeks, below.
Kepsch shall assign a replacement Kepsch Project Manager within ten (10) business days of the
departure of the prior Kapsch Project Manager, and Kapsch shall conlinue during the ten (10)
business day period to provide competent Project menagentent Services through the assignment
of o quelified interim Project Manager.

3.2.4 Notwithstending any other provision of the Contracy, the State shall have the option, ot its
discretion, to terminate the Contract, declare Kapsch in default end pursve its remedics et law and
in equity, if Kepsch lails to assign & Kapsch Project Manager mecting the requirements and teoms
of the Contract.

32.5 Kapsch Project Mannger is:
Michael Yeger
Kapsch TrafficCom Transponation NA, fnc.
Tel: (512) 592-5954
Mobil: (512) 761-2516

Email: Michael Yager@kopsch.net

3.3 Knpsch Key Project Stefl 2
33.1  Kapsch shall assign Key Project Staff’ who meet the requirements of the Contract, ond
can implement the Software Solution meeting the requirements set ferth in RFP Appendix C:
Requ!remcms and Deliverables and Form 8 Compl!ancc Ma:rix The State may conduct
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STATE OF NEW HAMPSHIRE
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BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
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reference and background checks on Kapsch Key Project Staff. The State reserves the right 10
require removal or reassignment of Kapsch Key Project Staff who are found unscceptable to-the
State. Any background checks shall be performed in sccordance with General Provisions Section

3.6: Background Checks.

333 Kapsch shall not change any Kapsch Key Project Staff commitments without providing
the Stale writlen justification and obtaining the prior written approval of the State.  State
epprovals for replacement of Kapsch Kcy Project Staff will not be unreasonsbly withheld. The
replacement Kegsch Key Project Staff shall have comparsble or grester skills than Kapsch Key
Project St being replaced; meet the requirements of the Contract, including but not limited to
the reguirements set forth in RFP Appendix C: Requirements and Deliverables and be subject 10
reference and beckground checks described in Contract Agreement- General Provisions, Section
3.6: Reference and Background Checks. :

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

3.3.3.1 Kepsch Key Project Staff shall consist of the following individuals in the roles identified
below:

Kapsch Key Project StafT:

Key Member(s) Title

Paul Muzzey Project Principal

Micheael Yeper Project Manager

Christins Mendez Assiutant Project Manager
Sem Sparks Software Manager

Duoniel Lafuente Maintenance Manager
Carlos Aguiters Quality Assurence Manager
Valentin Rusu Dein Migration Manager
Kris Larsen Instzlislion Menager

3.4 STATE CONTRACT MANAGER
The State shall assign a Contract Manager who shall function as the State’s representative
with regard to Contract adiministration. The State Contract Manager is:

John Corcoren US Mali:

Deparument of Transponation PO Box 2950

Buresu of Tumpikes Concord NH 03302-2950

Tel: (603)-485-1806 .
Fax: (601)-485-2107 UPS, DHL, Feders! Express (efc): |
Cell: (601)-545-4531 36 Hackent Hill Road ’

Isoroeentador sixe ahng Hooksert NH 03106
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3.5 STATE PROJECT MANAGER
The State shell assign a Project Manager. The State Project Menager's dutics shall inctude the
following. ‘ : )
e Leod the Project through design, development, lesting and maintenance;
s Oversee Project's acceptance, planning, imptementation and follow-up issues;
o Contzct point for coordination and management of Project Implementation Plan with
Kepsch and State’s Project Leam; .
s Coordinste/plan with Contractor testing, conversion and implementation of the Projecy;
¢ Facilitste Project strategy and epprosch; '
o Engnge and manage Contracior,
s Manage significan! issoes and risks; end
¢ Manage siakeholders’ concems. .
The State Project Menager is:
Renee Dupuis Tel: (603)-485-3806
Department of Transportation Fax: (603)-485-2107
Bureau of Tumpikes Cell: (603)-B48-7481
ruppis@dotstate.nh.uy

3.6 REFERENCE AND BACKGROUND CHECKS

The Statc may, al its sole expense, conduct reference and background screening of Kapsch
Project Manager end Kapsch Key Project Stafl. The State shall maintain the confidentiality of
background screening results in eccordance with the Contrect Agreement - Generel Provisions-
Sectioa 11: Use of State 's Informaian, Confidentiality.

4. DELIVERABLES

4.1 YENDOR RESPONSIBILITIES

Kapsch shal be solely responsible for meeting all requirements, end terms and conditions
specified in this Contract, regerdless of whether or not a subcontractor is used.

Kapsch msy subcontract Services subject to the provisions of the Contrect, including but not
limited'to, the terms and conditions in Section H-25: General Controct Requirements in RFP
2016-041 end the Contract Agreement-General Provisions. Kapsch must submit all
information and documentation retating 10 the Subcontrector, including terms and conditions
consistent with this Contrect. The State will consides Kapsch 10 be wholly responsible for
the performance of the Contrect and the sole point of contact with regard to eli contractusl
maers, including payment of any end sll charges resulting from the Contract.

1 .
42 DELIVERABLES AND SERVICES
Kapsch shall provide the State with the Deliverebles and Services in accordance with the
time frames in the final approved Project Management Plen for this Contract, end as more
panicularly described in Controct Exhidit A: Contract Deliverables. .

Contract Agreement RFP 20!16-041 General Provisions
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Upan its submission el a Deliverable or Service, Kapsch represents that it has performned its
cbligations under the Controct associated with the Deliverable or Service.

43 NON-SOFTWARE AND WRITTEN DELIVERABLES REVIEW AND

ACCEFPTANCE

Afler receiving written Certification  from Kapsch that & Non-Software or Written
Deliverable is final, complete, end ready for Review, the Siate will Review the Deliverabie
to determine whether it mects the Requirements outlined in Contract Exhibit A: Contract

Deliverables.

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

+ Draft — Draft submittals shall be completed by Kapsch with intent 10 represent a 90%
completion. NHDOT s review of the Draft shall serve as the initial review and to resolve any
outanding issues and/or clarifications needed lor Kapsch to complete the document and
submit 2 Finsl Draft. NHODOT shall be altowed 2 15 business day teview period for afl Dreft
submittals.

e Final Drofl = The Final Drefi shall be considered 100% complete taking into consideration
and applying all comments and resolutions from the Dl submittal. NHDOT's review af the
Final Druft ts intended to verify that all comments and resolutions have been appropristely
applicd. NHDOT shall be eltowed a 3 business day review period for el Fina) Drafi
submittals. :

Final submittals shall clso be subject to finsl review and appravel by NHDOT end for
subscquent payment where eppliceble. NHDOT review times are estimates. If the Kapsch's
submintals are incomplete the review may take longer. The NHDOT reserves the right to
reject any submittal which it feels has not been odequately prepared. The NHDOT will
inform. Kapsch in writing in such event and will request & resubmittal of the deliverable.
NHDOT's rejection shall not waive Kapsch's responsibility to fulfill and maintain the

approved project schedule.

If the State rejects the Deliverzble, the State shall notify Kepsch of the nsture end class of
the Deficiency and Kapsch shall correct the Deficiency within the period identified in the
Project Management Plan. {f no period for Kapsch correction of the Deliverable is identified,
Kapsch shall correct the Deficiency in the Deliverable within five (5) business days. Upon
receipt of the comrected Deliverable, the State shafl have fificen (15) business days to review
the Deliverable end notify Kapsch of its Acceptance or rejection thereof, with the oplion to
extend the-Review Period up to five (5) additional business days. [f Kapsch fails to correct
the Deficiency within the allotied period of time, the Siate may, at its option, continue
reviewing the Deliverable end require Kapsch to continue ynti) the Deficiency is corrected,
or immedistely terminate the Contruct, declare Kapsch in default, and pursue its remedies a1
law and in equity. In the cvent Kapsch fails to eddress cominents oppropristely requiring

Contrect Agreement RFP 2016-041 General Provisions
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edditional or repetitive reviews the NHDOT rescrves the right 1o seek reimbursement for any
edditional consultant costs related to the additional review efforts.

NHDOT will review and epprove il deliverables required under the Contract In the event
Kapsch fails to receive approval of eny document prioe to “Go-Live™ as identified in Exhibit
A Coniract Delivers, the NHDOT may withhold, in its entirety, monthly opertions
payments until such documents arc satisfacterily subminied and epproved.

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

As part of ezch review process, NHDOT will provide Kapsch with a consolidated set of
comments on the delivercble submitted for review.  Kapsch shall respond in writing to all
NHOOT provided comments. A comment resalution meeting may be conducted to clarlfy
end resolve eny remsining questions end issues conceming the comments and/or responses
provided. Based on NHDOT comments and the results of the comment resolution meeting,
Kapsch shall prepare a final version of the deliverable for NKDOT epproval.

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

Kapsch shall provide the State with Remote Operations and Mainienance System (ROMS)
Software Licenses and Documeniation set forth in the Contract, and perticularly described in
Exhibit J: Sofrware License ond Sotrce Code for the {ollowing Source Code.

Kepsch Prodict Yersion
ROMS 1.0

4.4.1 Software Suppart and Maintenance

Kepsch shall provide the State with ROMS Softwere support end Maintenence
Services set forth in the Contract, and particulerly described in Exhibit 3: Sofaware
License and Source Code fot the fallowing Source Code.

a uct Yenion
ROMS 1.0

4.5 SECURITY

The State must ensure that appropriate levels of security are implemented and muintsined in
-order to protect the integrity and scliability of its information technology resources,
information, and services. State resources, information, and services must be available on an
ongoing basis, with the appropriate infrastructure and security controls to ensure business
continuity end safepuard State networks, Systems and Data.

Contract Agreement RFP 2016-041 General Provisions

Kapsch initials: _ <h o,
Date: ll‘ ! l,l(, Page 19 of §9



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

(T Security involves afl functions perteining to the securing of Siste Data and Systems through
the creation and definition of security policics, procedures and controls covering such areas as

identiftcation, suthentication and non-repudiation.

Al components of the Software shall be reviewed end tested to ensure they protect the State's
hardwere and softwere end its related Date assets. See Exhibit F: Testing Services for detailed
information on requirements for Security testing.

5. SOFTWARE

Kapsch shall provide the State with Software Licenses and Documeniation set forth in the
Contrect, and particularly deseribed in Exhibit J: Software License and Source Code, and
Exhibit H: Compliance Matrix.

6. WARRANTY SERVICES
Kaopsch shall provide the Warrenty and Wementy Services set forth in the Contrect, end
particutarly deseribed in Exhibit K: Warraniy and Warranty Services.

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

7.t ADMINISTRATIVE SERVICES
Kepsch shall provide the Swate with the edministrative Services set forth in the
Contract, and particuterly described in Exhibit D: Adminisirative Services.

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

Contrecy, and particularly described in Exhibit E: Implementatian Services.

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

7.4 TRAINING SERVICES
Kapsch shalt provide the State with training Services set forth in the Contrect, and
perticularly described in Exhibit L: Tralning Services.

7.5 MAINTENANCE AND SUPPORT SERVICES

Kapsch shall prov:dc the State with Meirtenance and suppont Services for the

"Software se1 forth in the Contract, and particularly dmnbed in Exhibit G: System
- Maintenance and Support.

Contract Agreement RFP 2016-041 General Provisions
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8. PROJECT MANAGEMENT PLAN DELIVERABLE

Kapsch shall provide the State with a Project Menagement Plan that shall include, without
{imitation, a detailed description as described in the RFP 2016-041 of the Schedule, tasks,
Deliverables, mejor milestones, task dependencics, and payment Schedule,

The nitial Project Management Plan shall be & separate Deliverable and -is referenced in
Contrect Exhibit I: Project Management Plan. Kapsch shall update the Project Management
Plan as necessary, but no less than every month, 1o eccurotely reflect the status of the Project,
including without limitetion, the Schedule, 1asks, Deliversbles, major milesiones, task
dependencics, and peyment Schedule. Any such updates to the Project Mensgement Plan
must be approved by the State, in writing, prior to final incorporation.

Unless atherwise apreed in writing by the Stete, changes to the Contrect Exhibit 1: Project
Management Plan shall not relieve Kapsch from liability to the Siate for damages resutting from
Kapsch feilure to perform its obligations under the Contract, including, without timitation,
performance in eccordance with the Schedule.

In the event of any delay in the Schedule, Kapsch must immediately notify the State in writing,
identifying the nature of the delay, i.c., specific actions or inactions of Kapsch or the State
causing the problem; its estimated duration period to reconciliation; specific actions that need lo
be taken 10 comrect the problem; and the expecled Schedule impact on the Project.

In the event additionsl time is required by Kapsch to comrect Deficiencics, the Schedule shall not
change unless previously sgreed in writing by the State, except that the Schedule shall
auvtomsaticelly extend on a dey-to-dey basis 1o the extent that the delsy does not result from
Kepsch failure to fulfill its obligations under the Contract. To the extent that the Suate'’s
execution of its major tasks takes longer than described in the Project Management Plan, the
Schedule shall sutomatically extend on & day-to-day basis, or as mutually agreed to between the
partics.

9. CHANGE ORDERS

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

The State may maoke changes or revisions at any time by written Change Order. Within five (5)
business days of Kapsch receipt of o Change Order, Kapsch shall sdvise the State, in detsil, of
any impact on cost (e.g., increase or decrease), the Schedule, or the Project Management Plan.

Kapsch may request o, change within the scope of the Contract by written Change Order,.
identifying gny impact on cost, the Schedute, ar the Project Management Plen, The State shall
attemp! to respond fo Kapsch requested Change Order within five (5) business days. The State
Agency must approve all Change Orders in wriling.
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All Change Order requests from Kapsch to the State, and the State ecceptance of Xapsch estimate
for » Slate requested change, will be scknowledged and responded to, cither acceptance or
rejection, in writing, 1f accepted, the Change Order(s) may be subject to the Contract amendment
process, es determined to epply by the Suite.

PHASE O - ORT MAINTENANCE AND WARRANTY

The State may meke chenges or revisions st sny time by written Change Order. Within ten {10)
business days of Kapsch receipt of a Chenge Order, Kopsch shail advise the Sute, in detsil, of
gny impact on cost {¢.g., increase or decrease), the Schedule, or the Project Menagement Plan.

Kapsch mny request & change within the, scope of the Contract by writen Change Order,
identifying any impact on cost, the Schedule, of the Project Management Plan. The State shail
sttemp to respond 10 Kapsch requested Change Order within ten (10) business deys. The State
Agency must approve ell Change Orders in writing.

All Change Order requests from Kapsch 1o the State, and the State acceptance of Kepsch estimate
for o State requested change, will be acknowledged and responded to, cither scceptance or
rejection, in writing. [f accepted, the Change Order(s) may be subject to the Contract amendment
process, as determined to epply by the State.

10. INTELLECTUAL PROPERTY

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

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

In no event shall Kapsch be precluded from developing for itse!f, or for others, materials that
are competitive with, or similar to Custiom Software, modifications developed in connection
with petformance of obligations under the Contrect. In addition, Kapsch shall be free to use
its gencral knowledge, skills, experience, ond eny other idens, concepts, know-how, and
techniques that are acquired or used in the course of its performance under this agreement.

10.2 STATE'S DATA AND PROPERTY

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

10.3 VENDOR'S MATERIALS )

Subject to the provisions of this Contract, Kepsch may develop for itself, or for others, materials
that are competitive with, or similar to, the Deliverables. In accordance with the confidentiality
provision of this Contract, Kapsch shall not distribute any prodocts conwining or disclose any
State Confidential Information. Kapsch shall be free to use its general knowledge, skills and
experience, and any ideas, concepts, know-how, and techniques that are scquired or used in the
course of its performance under this Contract, provided that such is-not obtained as the result of
the detibernic memorization of the Stste Confidential Information by Kapsch employees or thind

party consultants engaged by Kapsch.

Without limiting the foregoing, the partics agree that the genersl knowledge referred 16 herein
cannot include information or records not subject to public disclasure under New Hampshire
RSA Chapter 91-A: Access fo Public Records and Meetings, which includes but is niot limited to
the following: records of grend juries and petit juries; records of parcle end pardon boards;
persons) school records of pupils; records pertaining to intemal personnel practices, financial
information, test questions, scoring keys and other examination data use to edminister 8 licensing
examination, examination for employment, or scademic examination end personnel, medical,
welfare, library use, video tape sale or rentsl, and other files containing personsily identifiable
informetion that is privete in nature,

10.4 STATE WEBSITE COPYRIGHT

WWW Copyright and Iateilectual Property Rights -

All right, tite eand interest in the State WWW site, including copyright to all Data and
information, shat! remsin with the State. The State shall.slso cetain afl right, title and interest in
any user interfeces and computer instructions embedded within the WWW pages. All WWW
pages and eny other Data or information shall, where spplicable, display the State's copyright.

10.5 CUSTOM SOFTWARE SOURCE CODE

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

The State shall receive 8 worldwide, perpetus!, imevocable, non-exclusive paid -up right and
license to use, copy, modify and prepare derivative works of any custom developed software.

Kapseh Product. . Yersion
N/A : Providing Baseline
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10.6 SURVIVAL
This Contract Agreement Section 10: Iniellecrial Property shalf survive the termination of the

Contract,

11 USE OF STATE'S INFORMATION, CONFIDENTIALITY

11.1 USE OF STATE'S INFORMATION

In performing its obligations under the Contract, Kopsch may gain access to information
of the Stpde, including State Confidential Informstion. “State Confidential Information”
shall include, but not be timited to, information exempted from public disclosure under:
New Hampshire RSA Chapter 91-A: Access 10 Public Records and Meetings (sce ¢g.
RSA Chapter 91-A: 5 Erempiions). Kepsch shall not use the State Confidentiel
Informstion developed or obtained during the performance of, or scquired, or developed
by reason of the Contract, except as directly connected to and necessary for Kapsch
performance under the Contract,

11.2 STATE CONFIDENTIAL INFORMATION
Kapich shzll maintain the confidentiality of end protect from unauthorized wuse,
disclosure, publication, and reproduction (collectively “relezse™), all Stete Confidential
Information that becones available 1o Kapsch in connection with its performance under
the Contract, repardless of its form. i

O Subject to applicable federal or State laws end regulstions, Confidentiat Information
shel! not inctude information whick: (i) shall have otherwise become publicly available
other than 85 8 result of disclosure by the receiving party in breach hereof; (i) was
disclosed (o the receiving party on a nen-confidential basis from a source other than the
disclosing party, which the recciving party believes is rot prohibited from disclosing
such information as & result of en obligation in faver of the disclosing party; (iii) is
devéloped by the recciving party independently of, or was known by the receiving party
prior to, eny disclosufe of such information made by the disclosing party; or (iv) is
disclosed with the written consent of the disclosing party. A receiving party also may
disclose Confideatial Information to the extent required by an order of a court of

competent jurisdiction.

Any disclosure of the State Confidentisl {nformation shell require the prior written
spproval of the State. Kepsch shall immediately notify the State if any request, subpocna
or other legal process is served upon Kapsch regarding the State Confidential
“Information, and Kapsch shall cooperate with the State in any effort the State undertakes
to contest the request, subpoena or other legal process, at no additional cost to the Siate.

[n the event of the unauthorized refease of State Confidential Information, Kapseh shall

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

O
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11.3 KAPSCH CONFIDENTIAL INFORMATION

Insofar as Kapsch secks to maintain he confidentislity of its confidential or proprietary
information, Kapsch must clearly identify in writing a1l information it claims to be
confidenlial or proprietary. Notwithstarding the foregoing, the State acknowledges that
Kapsch considers the Softwere snd Documentation (o be Confidential Informuation.
Knpsch acknowledges thet the Siate is subject to State and (edern) laws goveming
disclosure of information including, but not limited to, RSA Chapter 9)-A: Access 10
Public Records and Meetings. The State shall maintain the confidentiality of the
identified Confidential Informsation insafar as it is consistent with applicable State and
federa! laws or regulstions, including but not limited to, RSA Chapter 91-A: Access io
Public Records and Meetings. In the event the Stale receives o request for the
information identified by Kapsch as confidentip), the State shall notify Kapsch and
specify the date the Stete will be releasing the requested information. At the request of

" the State, Kapsch shall cooperate end assist the State with the collection and review of

Kapsch information, st no edditionsl expense to the State. Any effon 1o prohibit or
enjoin the release of the information shall be Kepsch's sole responsibility and at
Kapsch's sole expense. If Kapsch feils to obtein a count order enjoining the disclosure,
the State shall celease the information on the date specified in the State's notice to

Kapsch, without eny liability to Kapsch.

114 SURVIVAL
This Contract Agreement Section 11, Use of State s Informarien, Cenfidentiality, shall
survive termination or conclusion of the Contrect.

12 LIMITATION OF LIABILITY

11.1 STATE :

Subject to applicable laws and regulstions, in no event shall the State be liable for any
consequential, specisl, indirect, incidental, punitive, or exemplary damages, Subject to
applicable laws and regulstions, the Stute’s linbility to Kepsch shall not exceed the total
Contract price set forth in Contract Agreement — Geners) Provisions, 8lock .8,

12.2 KAPSCH

Subject to applicable aws.and regulations, in no event shall Kapsch be Jisble for any
consequentisl, special, indirect, incidental, punitive or excmplary damages and Kapsch
liebility 10 the State shall not exceed Lhe tolal Contract price set forth in Contreet
Agreement — Generul Provisions, Block 1.8

Notwithstanding the foregoing. this limitation of linbility shall not apply to Kapsch
indemnification obligations set forth in the Contrect Agreement-General Provision 13:
Indermification end confidentiality obligations in Contract Agreement-General
Provisions Section 11: Use of State's Information, Confidentiality, which shall be
unlimited.
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113 STATE'S IMMUNITY
Notwithstanding the foregaing, nothing hercin contained shall be deemed to constitute o

waivér of the sovereign immunity of the State, which immunity is hereby reserved to the
State. This covenant shall survive termination or Controct conclusion,

12.4 SURVIVAL
This Section 12: Limitarion of Ligbility shall survive termination or Contrect conclusion.

13. INDEMNIFICATION

Kepsch shell defend, indemnify and hold harmless the State, ils officers end employees,
from end egainst eny and all losscs suffered by the State, its officers and employeces, and any
and oll claims, Jisbilitics or penalties asserted against the State, its officers end employees,
by or on behalf of any person, on eccount of, based or resulting from, arising out of (or
which may be clzimed to arise out of) the acts or amissions of Kepsch Notwithstanding the
foregoing, nothing hercin contained shall be deemed to constitute a waiver of the sovereign
immunity of the Statc, which immunity is htreby reserved to the State. This covenant shail
survive the iermination of this egreement.

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

14.1 TERMINATION FOR DEFAULT

Any one or more of the following acts or amissions of Kapsch shall coastitute an event of
default hereunder (“Event of Defeult™)

Failure to perform the Services in accordence with the Specificstions and other
contract documents or on schedule;

Failure 10 submit any report required; and/or

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

14.1.1 Upoen the occurrence of any Event of Defeult, the Stale may take any one or more,
or el}, of the following actions:

Unless otherwise provided in the Contract, the Stzte shall provide Kepsch
wnitten notice of default and require it to be remedied within, in the absence of &
grester or lesser specification of time, within thirty (30} days from the date of
notice, unless otherwise indicated within by the State (“Cure Period™). |If
Kepsch fails 10 cure the defeult within the Cure Period, the State may terminate
the.Contract cffective two (2) days after giving Kapsch notice of termination, et
its sole discretion, treat the Contract as breached and pursue its remedies a1 law
or in equity or both. i
Give Kapsch & wrinten notice specifying the Event of Default and suspending ell
payments to be mede under the Contract and ordering that the portion of the
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Contrect price which would otherwise sccrue to Kapsch during the period from
the date of such notice until such time as the State determines that Kapsch has
cured the Event of Default. The State may withhold the suspended payments at
its discretion if the Stetc determines that the defeult subsiantislly impacted the
products and services provided to the State by Kepsch during the default period.

€. Setoff against eny other obligations the State may owe 1o Kapsch any demages
the State suffers by reason of any Event of Default;

d. Trent the Conteet as breached and pursue any of ils remedies 8t law or in
equity, or both.

e. Procure Services that mdrcwbjectofrhc(:onm from enother source and
Kepsch shall be lisble for reimbursing the State for the replacement Services,
and all administretive costs directly related to the replacement of the Contract
and procuring the Services from another source, such as costs of competitive
bidding, mailing, edvertising, applicable fees, charges or penalties, and staff
time costy; all of which shall be subject 1o the timitations of liability st forth in
the Contract.

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

14.13 Notwithsiending the foregoing, nothing herein contained shall be deemed to
constitute & waiver of the sovereign immunity of the State, which immunity is hereby
reserved (o the State. This covenant shal! survive termination or Contract Conclusion.

TERMINATION FOR CONVENIENCE

14.2.1 The State may, a1 its sole discretion, terminate the Contrect for convenience, in
whole or in pmt, by thirty (30} days written nolice o Kapsch. In the event of 8
terminetion for convenience, the State shell pay Kapsch the sgreed upon price, if
separstely stated in this Contract, for Deliverables for which Acceptance has been given
by the Swuate. Amounts for Services or Deliverebles provided prios to the date of
termination for which no separate price is sisted under the Contrect shall be paid, in

. whole or in part, genernlly in eccordance with Controct Exhibit B, Price and Payment

Schedue, of the Contract.

14.2.2 During the thirty (30) doy period, Kapsch shall wind down end cease Services as
quickly-and effi ccemly as msonnbly possible, without performing unnecessary Services
or ectivities and by minimizing negative cﬂ'ecu on the State from such winding down and

cessation of Scrvnccs

TERMINATION FOR CONFLICT OF INTEREST

14.3.1 The State may terminate the Contract by written notice if it determines that a-
conflict of interest exists, including but not limited to, a violstion by eny of the partics
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hereto of applicable faws regarding cthics in public acquisitions and procurement and

. performance of Contracts.

In such case, the State shall be entitled to & pro-rated refund of any current development,
support, and maintenance costs. The Stnte shali pay slt other contracted payments that
would have become doe and paysble if Kapsch did not know, or reasonsbly did not
know, of the conflict of interest.

1432 In the event the Contrect is terminsted a3 provided obove pursuant to o violation
by Kapsch, the State shell be entitled to pursue the same remedics egainst Kapsch as it
could pursue in the eventof a def‘aull of the Contract by Kepsch,

TERMINATION PROCEDURE

1441 Upon termination of the Contract, the Suu:. in addition to any ather rights
provided in the Contrect, may require Kapsch to deliver to the State -any property,
including without limitation, Softwere and Written Detiversbles, for such part of the
Contrect es has been terminated.

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

5. Stop work under the Controct on the date, and to the extent specified, in the

" notice;

b. Prompily, but in no event longer than thirty (30) days sfter termination,
terminale its orders and subcontracts related to the work which has been
terminated and settle all outstanding liabilities and al) clsims arising out of such
termination of orders end subcontructs, with the approval or ratification of the
State 10 the exient required, which approvel or mtificstion shall be final for the
purpose of this Section;

- ¢. Teke such action as the Siate directs, or a5 necessary to preserve and protect the
property related to (he Contract which is in the possession of Kapsch end in
which State has en interest;

- d. Except for Kepsch Software transfer titke to the State and deliver in the manner,
at the times, and to the extent directed by the State, eny propesty which is
required to be furnished 1o Sinte And which has been accepled or reguested by
the State;- )

- e. Provide written certification to the State that Knpsch has surrendered to the State
ell ssid property; and

. Assist in Transition Services in accordence with Appcndux C Section 9.6.2
1 no additional cost.

15. CHANGE OF OWNERSHIP

In the event that Kapsch should change ownership for any reason whatsocvcr the State shall have
_-the aption of continuing under the Contrect with Kapsch, its successors or assigns for the full
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remaining term of the Contrect; continuing under the Contract with Kepsch, its successors or
assigns for such period of time as determined necessary by the State; or immediately terminate -
the Contract without lizbility to Kapsch, its successors or assigns.

16. ASSIGNMENT, DELEGATION AND SUBCONTRACTS

16.1 Kapsch shall remain wholly responsible for performance of the entire Contrect even
" if assignees, delegatu Sub-contrectors, or other tmnsferees (“Assigns”) are used, unless
otherwise agreed to in writing by the State, end the Assigns fully axsumes in writing any
end all obligations and lisbilities under the Contract from the Effective Date. In the
- ahsence of & written assumption of full obligations and lisbilities of the Contract, any
permitted assignment, delegation, subcontract, or other trensfer shall neither relieve
Kapsch of any of its cbligations under the Contrect nor affect eny remedies available to
the State against Kepsch.that may anse from any event of default of the provisions of the
contract, The State shall consider Kapsch to be the sole point of contact with regard o 2l
contrectual matters, including payment of eny and all charges resulting from the Contract.

16.2 Notwithstarding the foregoing, nothing herein shall prohibit Kapsch from assigning
the Contract to the successor of all or substantiaily all of (he assets or business of Kapsch

- provided that the successor fully essumes in writing all obligations and responsibilities
under the Contract. In the event that Kapsch should change ownership, as. permitted
under Section 15: Change of Ownership, the State shail have the option to continue under,
the Contrect with Kipsch, its successors. or assigns for the full remaining term of the
Contmcy; continue under the Contract with Kapsch, its successors or assigns for such
period of time as determined necessery by the State; or immediately terminating the
Contract without liability to Kapsch, its successors or assigns. ,

17. DISPUTE RESOLUTION

Prior to the filing of eny formal proceedings with respect to & dispute (other then an action
seeking injunctive relief with respedt to intellectus! property rights or Confidential Information),
the party believing itself aggrieved (the “Invoking Party™) shalt call for progressive management
involvement in the dispute negotiation by written notice to the other party. Such notice shall be
without prejudice (o the Invoking Party's right to any other remedy perminted under the Centract

The parties shall use reasonable eforts 1o errange personal mectings andlor telephone
conferences as needed, st mutually convenient limes and places, between negotistors for the
pertics at the following successive management levels, each of which shall have a period of
sltotted time as specificd below in which to attempt Lo resolve the dispute: )

Contract Agreement RFP 2016-041 General Provisions

Kapsch initials: ___é_u_‘__
Date: || ll ['l Pege 29 of 89



STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
O BUREAU OF TURNPIKES - CONTRACT RFP 2016041
CONTRACT AGREEMENT-GENERAL PROVISIONS

Dispute Resalution Responsibility and Schedule Table

VLEVEL: ). {CONTRACTOR'™ 1% * STATEF 71 CUMULATIVE!:
25 | Ik © o TALOTTED |
IR ) (I S e et e o ovriME
{Pricary.’ | Michael Yager Rence Dupuis 5 Business Days
; Kopsch Project State Project Mansger
._{ Manager (PM) {PM)
| Peul Muzzoy John Corcoran 10 Business Days
Kepsch Project Adminismator
Principsl
= | Tawnya Clark David Rodrigue 15 Business Days
* '] Kapsch Vice President | Director of Operations
Sales, Tolling North
1 America

The allotted time lor the firsl level negotistions shall begin on the date the Invoking Party's notice
is received by the other party. Subsequent ellofted time is days from the date that the original
Invoking Party’s notice is received by the other perty.

O 18 ESCROW OF CODE
Kapsch will enter into & source and configuration code escrow agreement, with a State
approved escrow agent, set forth in Exhibit J: Sofmvare License and Source Code.

19 GENERAL PROVISIONS

19.1 CONDITIONAL NATURE OF CONTRACT

Notwithstanding any provision of the Coatrxct to the contrary, ali obligations of the
State, inchuding, without limitation, the continuence -of payments, are contingent
upon the availability and continued appropriation of funds, and in no event shall the
State be lisble for any payments in excess of such available appropristed funds. tn
the event of a reduction or termination of those funds, the Siate shall have.the cight
to withhold payment until such funds become available, if ever, and shal) have the
right to terminate the Cantrac! immediately upon giving notice of such termination.

The State shall not be required to trensfer funds from eny other socount to the
account identified in General Pravisions, Page 1, block 1.6: Accowmr No. in the event
funds in that accoum are reduced or unavailable.

O
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19.2 COMPLIANCE BY WITH LAWS AND REGULATIONS: EQUAL EMPLOYMENT
OPPORTUNITY

19.2.1 In connection with the performance of the Contreci, Kapsch shall comply
with gll stotutes, laws, reguletions, orders of federe), state, county or municipel
euthorities which impose eny obligation or duty upon, including, but not limited (o, |
civil rights, enti-discrimination and equal opportunity laws. Kuapsch shall slso
comply with all spplicable local, State and federul licensing requirements and
standards accessary in the performance of the Coatract. Un addition, Kepsch shall

comply with all epplicable copyright taws.

19.2.2 During the term of the Contract, Kapsch shall not discriminate against
employees or epplicants for employment in violation of applicable State or federnl
{aws, including but not limited to non-discrimination because of rece, color, religion,
creed, nge, sex, handicep, sexusl orientation, or national origin end shall take
affirmsative action to prevent such discrimination.

1923 If the Contract is funded in eny part by monies of the United States, Kapsch
shall comply with ell the provisions of Executive Order No. 11246 (“Equal
Employment Opportunity™), as supplemented by the regulstions of the United States
Department of Labor (4} C.F.R. Pant 60), and with any rules, regulations and
guidelines as the State of New Hampshire or the United States issues to implement
these regulstions. Kapsch further agrees to permit the State, or United States, access
to any of pertinent books, records, and eccounts for the purpose of ascertsining
compliance with alf rules, regulations and orders, and covenants end conditions of
the Contract. i

19.3 REGULATORY/GOVERNMENT APPROVALS

Kapsch shal] obtai
perform its obligat

n applicable regulatory or other povernmentsl epprovels necessary for it to
ions under the Contract.

194 WORKERS' COMPENSATION.

19.4.1 By signing this agreement, Kapsch agrees, certifics and wamrents that & is in
compliznce with or exempt from, the requirements of N.H. RSA chapter 281.
A ("Workers’ Compensation™).

194.2  To the extent Kapsch is subject to the requirements of N.H. RSA chapter 281-

A, Kapsch shall maintsin, and require eny sub or assignee to secure and
maintain, payment of Workers' Compensation in connection with activities
which the person proposes 0 undertake pursuant 1o, this Agreement. Kapsch
shall furnish the Contracting Officer identified in block 1.9, or his or her
successor, proof of Workers' Compensation in the manner described in N.H.
RSA chapter 28 1-A znd any epplicable renewnl(s) theréof, which shall be
sttached and are incorporated herein by reference. The Stste shell not be

Contract Agreement RFP 2016.041° General Provisions
Kapsch initials: _ <MD

Date:

Pape 31 of 89



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

responsible for payment of eny Workers' Compensation premiums or for eny
other claim or benefit for, or any sub or employee of, which might arise under
opplicable State of New Hampshire Workers' Compensation Taws in
connéction with the performance of the Services under this Agreement.

19.5 PERSONNEL

19.5.1 The performance of Kepsch's obligations under the Contract shell be
corried out by Kapsch, st its own expense, and Kapsch shell provide sl
personne], materials and resources required under the Contrect snd s
necessary to perform’ obligations under the Contract. Kapsch warrents
that all personnel engaped in the Contract Services shall be qualified w
perform the Sérvices, and shall be properly licensed end otherwise
autharized to do so under el applicable laws.

19.52  Unless otherwise authorized in writing, during the term of the Contract,
and for & period of six (6) months sfier the Completion Date of the
Conirecs (Generel Provisions, Page 1, Block 1.7 of the Contact
Agreement), shall not hire, end Kapseh shatl not permit any sub or other
person, finn or corporation with whom it is engaged in a combined effort
10 perform the Services, o hire any person who is @ State employee or
official, who is materially involved in the procurement, administrotion ar
performance of the Contract. This provision shall survive termination of
the Contract

19.6 WAIVER OF BREACH.

No (eilure by the Siastc to enforce any provisions hereof after any Event of Default shall be
deemed o waiver of its rights with regard 1o that Event of Default, or any subsequent Event of
Defeult. No express failure to enforce any Event of Default shall be deemed a waiver of the right
of the Siate to enforce each and oll of the provisions hereof upon any further or other Event of
Defauh on t!\u: pan of Kepsch.

19.7 AMENDMENT.

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

19.8 CONSTRUCTION OF AGREEMENT AND TERMS.

This Agreement shall be construed in accordance with the laws of the State of New Hempshire,
and is binding upon and insures (o the benefit of the parties and their respective successors and
assigns. The wording used in this Agreement wes chosen by the paries 10 express their mutual
intent, end no rule-of construction shall be applied against or in favor of any party.

19.9 THIRD PAR'i‘l'ES.
The parties hereto do not intend to benefit any third parties end this Agreement shall not be
construed 1o confer any such benefit.
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19.10 HEADINGS.

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

19.11 SPECIAL PROVISIONS.
Additicnsl provisions set forth in the stiached Exhibit C: Special Provisions ere incorporsted

herein by reference.

19.12 SEVERABILITY.

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

19.13 ENTIRE AGREEMENT.

This Agreement, which may be executed in a number of counterparts, cach of which shzll be
deemed an original, constitutes the entire Agreement end understending between the parties, and
supersedes all prior Agreements and undersiandings relating heneto,

19.14 TRAVEL EXPENSES .

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

Schedule.

19.15 SHIPPING AND DELIVERY FEE EXEMPTION
The Stete will not pay for eny shipping or delivery fees untesy specifi cnlly itemized in the
Contrect.

19.16 ACCESS/COOPERATION

As applicable, and reasonably necessary, and subject to the eppliceble State and federal laws and
regulstions and restriclions imposed by third parties upon the Stete, the State shall provide
Kapsch with eccess to all program files, libreries, personel computer-based systems, software
packages netwark systems, security’ syﬂems and hardware as required (o complete contracted -
services.

The State shall use reasonable eflorts to provide spprovels, suthorizstions, and decisions
reasonably necessary to allow Kapsch-to perform its obligations under the Contract.

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

In consideration for receiving eccess ta end use of the computer facilities, network, licensed
or developed software, software mainuined or operated by any of the Siste entities, systems,
equipment, Documentation, information, reports, or dota of sny kind (hercinsficr
“lnformation™), Kapsch undersiands and agrees to the following rules:

8. Every Authorized User has the responsibility to assure the prolection of informetion from
unauthorized sccess, misuse, theft, damepe, destruction, modification, or disclosure.

b. That informstion shell be used solely for conducting officis! State business, and all other
use ar access is strictly forbidden including, bui not limited to, personal, or other private
and non-State usc and that a1 no time shell Kapsch access or ettempt (o eccess any
information without having the express cuthonity to do so.

c. That ai no time shall Kapsch access or sttempt to access any information in & manner
inconsistent with the approved policies, procedures, and for sgreements releting to system
entry/access.

d. That all softwere licensed, developed, or being evaluated by the State cannot be copied,
shared, distributed, sub-licensed, modified, reverse engineered, rented, or soid, and that at
el times Kepsch must use utmost cere to protect and keep such software stricily
confidential in accordance with the license or eny other Agreement executed by the State.
Only equipment or software owned, licensed, or being eveluated by the State, can be used
by Kepsch Personsl software (including but not limited to paimtop sync software) shall
not be instalicd on any equipment.

e. Thet if Kapsch is found to bz in violation of any of the above-stated rules, the User may
face removal from the Stote Contract, and/or criminal or civil prosecution, if the act
constitytes a violation of law.

19.19 REGULATORY GOVERNMENT APPROVALS
Kapsch shall obigin all necessary and applicable regulatory or other governmenial epprovels
necessary (o perform its obligations under the Contracl.

19.20 INSURANCE

19.20.1 Kapsch Insarzoee Reqairement
Kapsch shall, st its sole expense, obtain and maintain in force, and shafl require any sub-
contraclor of assignee (o obtain and meintain in force, the following insurance:

Additional insurance required for this Project include:
19.20.1.1  Comprehensive gencral lisbility insurance against sll claims of bodily
injury, desth or propesty damage, in amount $2,000,600 per occumrence;

1920.12  Fire and extended covernge insurance covering all property subject to
Section 10.1: Software Title herein, in en amount not less than 80% of

, the whole replacement value of the property;
19.20.1.3  Pollution/Environmentel Impairment Liability Coverage
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1920.1.4  Insurance for this coverage shall mect the New Hampshire DOT
Stendard Specification under Section 107.17 Hazardous Marerials.

1920.1.5  Professional Lisbility Coverage: Professional Lisbility Jnsurance in the
emount of 31,000,000 -shall be obtained by Kapsch and any design
professionsls retained by Contractor for the Praject.

1920.1.6  Inlend Merine: All toois and equipment that Kapsch has at the job Site or
is owned by Kapsch zre the responsibility of Kapsch; respectively. The
Agency assumes no responsibility for the protection, maintenance, or
repair of eny tools or equipment.

All materials required by the Contruct thei can be damaged; siolen, or

lost, must be insurced by Kapsch as any partial payments made 1o Kepsch
are deemed (o be payment for such materials,

Proof of coverage for appticable limits shall be provided on the
Certificate of Insurcnee. The transporation risk must be included.

1920.1.7 Deductibles or Self Insured Retentions: All deductibles and self-insured
retentions ere the sale responsibility of Kapsch. Deductibles or Self-
Insured Retentions must be shown on the Certificste of Insurance, No
retention (deductible) shall be more then $100,000.

O 19.21.2 The policies described in subparagreph £9.21.1 herein shall be on policy forms and
endorsements approved for use in the State of New Hampshire by the N.H. Depertment of
Insurence, and issued by insurers licensed in the State of New Hempshire,

19213 Kapsch shall fumish to the Contracting Officer identified in block 1.9, or his or her
successor, e certificate(s) of insurance for all insurance required under this Agreement.
Kapsch shell elso fumish to the Contracting Officer identified in block 1.9, or his or her
successor, certificate(s) of insurance for a!l renewal(s) of insurance required under this
Agreement upon the expiration date of esch of the insurance policies. The centificate(s) of
insurance end any renewals thereof shell be anached and are incorporated herein by
reference. Each certificate(s) of insurance shall contain a clause related to notice of
cancellstion or modification of the policy.

19.21.4 The ACORD insurance Certificate should note the Certificate Holder in the lower
lefl hand block including State of New Hampshire, Depantment Name, name of the
individual cesponsible for the funding of the contrects and histher address.

19.21.5 Liccnsed Surctics and lasurcers; Certificates of Insurnnce

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

O
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Contracior shall deliver to Agency, with copies to erch additiona! insured indicated in the
Contrect Documents, certificates of insurance {and other evidence of insurance requested
by Agency or eny ather edditional insured) which Centracior is required to purchase and
maintain in accordance with the requirements suted within this RFP and referenced
documents.

19.22. EXHIBITS
The Exhibits referred 1o, in and attached to the Contrect are incarporated by reference as if

fully included in the text.

19.13 VENUE AND JURISDICTION
Any action on the Contruct may only be brought in the Suate of New Hampshire, Memrimack

County Superior Court,

19.24 SURVIVAL
The terms, conditions and wasranties conteined in the Contract by their context ame intended

to survive the completion of the performance, cancellation or termination of the Contrect
shall so survive. The terms, conditions and warrunties contained in the Contract that by their
context are inlended to survive the completion of the performence, cencellstion or
teemination of the Contract shall so survive, including, but not limited to, the terms of the
Exhibit £ Section 3. Records Retention and Access Requirements, Exhibit E Section 4:
Accounting Requirements, and General Provisions-Section 11: Use of State s Informaiion,
Confidentiality and Genera! Provisions- Section 13: Indemnificarion which shall all survive
the termination of the Contract.

1925 FORCE MAJEURE

Neither Kapsch nor the Siate shall be responsible for delays or failures in performance
resulting from events beyond the control of such party and without faull or negligence of
such perty. Such events shall include, but not be limited to, acts of God, strikes, lock outs,
riots, and acts of Wer, epidemics, acts of Government, fire, power f2ilures, nuctear sccidents,
carthgquakes, and unusually severe weather.

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

1926 NOTICES

Any nolice by a party hereto. to the other party shall be deemed to have been duly delivered
or given al the time of meiling by certified mail, postage prepaid, in o United States Past
Office eddressed to the parties at the following eddresses.

KAPSCH TRAFFICCOM STATE OF NEW HAMPSHIRE

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

1002, McLean, VA 22102 PO BOX 2950 - )

Atin: Lepal Counsel CONCORD WH 03302-2950

TEL: (603) 485-1806

Contract Agreement RFP 2016041 General Provisions

Kapsch initials: __ <D,
Date: III 1 ,l& Page 36 of 89



STATE.OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
CONTRACT AGREEMENT - EXHIBIT A - CONTRACT DELIVERABLES

1. DELIVERABLES, MILESTONES AND ACTIVITIES

Kopsch shall provide shsll provide the State with the Deliverables and Work required under this
Contract, and as more panticularly described in Contract Exhibit H: Requirements - Compliance Motrix.

Gencersl Project Assumptions

1. Kapsch will provide project tracking lools end templates o record and mansge Issues, Risks, Change
Orders, Requirements, Decision Sheets, and other documents used in the management and tracking of
the project. The State of New Hampshire and Kapsch Project Manager will review these tools end
templates and determine which ones will be used for the project. Training on these tools and
templates witl be conducted at the sien of each phase in which they will be used.

2. Prior to the commencement of work on’ Non-Software and Writen Dé¢livernbles, Kapsch shall
provide to the Siwte a templzte, table of contents, or agenda for Review and prior approval by the
State. .

3. Kapsch shall ensure that appropriste levels of security are implemented and maintained in order to
protect the integrity and reliability of the Siate’s Information Technology resources, information, and
) O services. Security requirements are defined in Appendix C of the RFP 2016-041. Kapsch shall
. provide the State resources, information, and Services on an ongoing basis, with the eppropriate
infrastructure and security controls to ensure business continuity and to safeguard the confidentislity

and integrity of State actworks, Systems énd Data.

4. The Deliverables are set forth in the Schedule described below in Section 2. By unconditionally
accepting a Delivernble, the State reserves the right to reject eny and all Deliverabies in the event the
State detects.any Deficiency in the System, in whole or in par, through completion of al! testing as
set forth in Exhibit F, Testing Services, including but not Jimited to, Software/Sysiem Acceplante
Testing, and any exiensions thercof.

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

2. DELIVERABLES, MILESTONES, AND ACTIVITIES SCHEDULE -

The project will be delivered in two (2) distinct phases. Phase [ wili commence upon issuance of NTP
and involve the various efforts and tasks required 16 design, develop, install and commission the new
ORT System for revenue collection, Phase 1 will accomplished under the following sub phases:

Phase JA - Desien, Pevelopmént and Fectory Test - Under this sub phase kapsd1 shall complete
the new ORT design and develop culminating in Factory Acceptance Test (FAT).
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Phasc [B — Typining, Icstaliation, On-Site First Instaltation Test (QFIT), Commisstoatog, aod
fi — This will include the necessary efforts (0 provide any and all neoessary
installation and upgrede effonis including system commissioning testing.

Phase IC — Extended Operntions Test (EOT) - This test will be o forty five (45) day cvaluation of

the new ORT under live opersting conditions to prove out conformance with the specified
requirements.

Phase 11 will commence with the Selected Contractor assuming atl legacy system maintenance cffonts -
onJuly 1,2018. It is expected that Phase [1 will be completed no fater than June 30, 2023.

Phase 11 — ORT Mgintepance and Wagrenty - This phase includes both the provisions of full

maintenance and system support during a twelve (12) month Warmanty Period, following issuance of
Provisiona! Final System Acceptance, and throughout the maintenance term. The Warmanty Period is
only applicable to the hardware instelled at the Bedford Plaza.
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| eEsmiowmm
] Notice to ProceedMaobilizetion [ P Y s i .|
2 Civil Deslgn Function Regquirements 30 Days from NTP
3 Project Schecule (Baseline YEscrow Deposit 45 Days fram NTP
4 Final Project Mengpemnent Plan. including Quality Assurance Plan 45 Dan from NTP
3 System Roguirements Document § During Phase [A
& Draft Business Rules Document Duriag Phase A
7 Draft Interface Control Documents ; During Phase |A .
8 Preliminary System Detailed Design Document During Phase (A
9 Final D22 Miprerioa Plan During Phase [A
10 Final Implemeniction & Tronsition Plan During Phese LA
1 Fins! Master Test Plen During Phase [A
12 Feclory Acceptance Test {(FAT) Plen During Phase [A i
13 Final Interface Contro! Documents During Phase 1B
14 Fing! System Detaited Design Document During Phase 1B
15 Final Maintensnee Mantal : Dring Phase 1B
16 Fina! ORT instal/ation Plan and 100% drawings Approved During, Phase 1B
17 ORT On-Site First Instaltation Test (OFIT) Test Plan Approved During Phasc 18
18 Commissioning Test Plan During Phase 18
Successful Completion of Lnstallation, Commissioning end Go-
() [ Live During Phase B
(Phase IB complete)
20 Final Busincss Rutes Document During Phase IB
21 Draf Repors Manual During Phase IB
22 | Drafl User Manuals During Phase 1B
23 Final Disaster Recovery Plan & Business Continuity Plen During Phese 1B
24__| Fina) Truining Plan During Phas¢ IB
25| Final User Manushs During Phase 1B
25 Fimal Repons Menual During Phase 1B
26 Training Completed During Phee 18
27 Extended Operations Test Plan During Phase IC
28 Final As Buils Drowings & Spare Perts List & BOM During Phase IC
29 Fina) Project Acceptonce end Final Software Escrow Deposit D'u.riaa Phase 1C
30 Retsinage Refeased®*

"#Completion shzll be based oo approval by NHDOT
**Retainnge Released after slf finn) items, including satisfactory cormpletion of all documentation,

puach [ist issues are delivered, approved and closed.
*Final due dates will be sct based an Kapsch Project Schedule gpproved by NHDOT.

3. TRAINING DELIVERABLES
Training will be in accordance with the requirements set forth in Contrect Exhibit L. Training Services.
All pricing has been esteblished in Contract Exhibil B: Price and Payment Schedule. i
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4. SOFTWARE LICENSES
SoRwnre Licenses for are set forth in Contract Exhibit J: Sofrware License and Source Code snd

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

1.1 Noo-Exclusive Not to Exceed

This is 8 Non-Exclusive Not to Exceed (NTE) with & maximum contract value of §9,170,943.23 for the -
- period between the Effective Date through June 30, 2018. Kapsch shall be responsible for performing its
obligations in‘accordance with the Contract. This Contract will allow Kapsch 1o invoice the State for the
following ectivities, Deliverables, or milestones eppearing in the price and payment tables below.

G

1.2 Cost Summary.Detail
Table 1.2 Cast Summary Details , y :
Erl 2 Sl B T T L EAEa Ty T (Contwetited) ],
[, IR T | DA - -..-.,.;.ﬂ[_;_...,r..m oy
Project Delivery Costs - Phoses | '
Bedford Design, Implementation, Testing $862,768.12 $262,768.12
Bedford Plazs Hardware Cost Detail $636,104.33 $636,104.33
Bedford Civit Cost $826,419.75 $826,419.78
Project Delivery Phase ! Total Costs $2315.292.20
Future ORT Projects
YO s .I "-.",." Y IS __. IR RPa] 'cu-i —— ‘Im 1
e Hon) Fill o Dover ORT:2011) <. - | Gontmet
(Dscfpden ., Fiff " " DovERORTIOM - ) et -
ver ORY (2021) $1,827,921.59 Foowe L o LW $1,821,921.59
Rochester ORT (2022) [I™ - _ 2. . a ¥ $1,083,784.94 $1,883,784.94
Future ORT Projects Tolal Costs $3,711,706.53
Malatenuace Costs
e g
Malntenance']!. TS @[
Li‘marl...i i032)]..; el
Hemplon & | $440,202.56 | $454,384:52 | $469.062.16 | 5484,255.16 | $499979.24 | $2,347.884.64
Bedford ORT
Dover ORT $144,687.69 | $149,751.76 | $154,993.07 | $449.432.52
,3;‘]5‘“‘“ : 514975176 | 15499107 | $304.744.83
Future Cost
tern £31.882.51 $31,882.51
Sub-Totel | coin20256 | sas4masz SIS S78),75868 |- $841,847.89 | $3,130,944.50
Maintenance : S ' i - '
[(TOTAUCONTRACTPRICE, . ot o b i o = e a0

‘Qonuacl')*\grcemcm RFP 2016-041 Exhibit B Price and Payment Scheduie

Kapsch Initials_ <N, |
Date: ||"| |-, iG

Page 41 of 89



STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

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

CONTRACT AGREEMENT - EXHIBIT B - PRICE AND PAYMENT SCHEDULE

1.3 Desigo, Testiog and Implementation Costs

Table 1.3 Desira, Testing and Implementation Costs

R AR PSS s e A
Project Documentation & Manuals $190,380.32
al({)'lh"s[i:s;g\oc: Development  including $154,406.85
ORT Integration & Implementation $140,653.76
Dala Migraticn $34,311.85
Testing £220,074.55 |
Teaining (NHDOT Stoff Treinting) $22,496.28
Third Pasty Softwere Licenses $59,427.81
Interface to Lane and Back Office Systems .$24,852.80
{ Insurance Bonding $16,163.90
{Deiign Testiglan o E o sseaeatiy
1.4 Knpsch Bedford Civil Costs
Table 1.4: Kapsch Bedford Civil Ccsu .
- IDESCRIEFION] ... . Lo _Cimmeat ) - oMl ContrasiTotil]
S &velopmem of Toll Sysiem Insisllation Plans LS $125381.47
Civil Work includes necessery equipment Inchides Equipment Instzllation
semn! and DVAS Costs LS $415,371.88
Elecu'lcal ka (AC Power, Datn, RF Cabling) 1 LS 528566640
e T T T S TOTALYBEDFORD CIVA "WSTST Lﬂﬁi’@'&ﬁﬂ
1.5 Kapsch Bedford Plars Hardware Cost Detall
Table 1.5: Kapsch Bedford Plazs Harthnrc Cost Detuil .
oy e, DESGRIFTION. - et s "l Seomment [lHUMY L ContraciTomIl 1|
Redundant Toll Zane Controller and In-Lane Electonics LS 518,405.60
AVDC System i LS $43,561.59
Violation Enforcement System LS $200,812.22
AVI System LS $19.487.05
Communications; Network, end Host Equipment LS $208,609.53
Enclosures w/locks and Environmentat Control N LS $29.352.76
UPS LS $32,004.74
Digiial Video Auditing System i LS 50.00
Spere Parts tnventlory LS $63,870.84
e . = TOTAI’BEDFORD HARDWARE'COSTSYL - J8536,104133)-

@onu'aql Agreement RFP 2016-041 Exhibil B Price and Payment Schedule
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1.6 Kapsch Spare Parts
! Table 1.6: Knpuh Sparc Parts _

R A A R [
PowerEdge R330 Rack Server | $4,601.40 $4.601.40
JANUS MRP Reader, Redundant I $11,816.05 [ $11,816.05
;‘:;::’:L‘;&;Eﬁg;‘“- circulator, catenna, encloswre, i $1,454.28 $1,434.28
RF Connectars (Male) for LMR-609, | pe Crimp ] $16.99 $84.95
RF Connecters (Male) for MPR +608, )pc Crimp, 90-degres 3 $19.75 $98.7%
Wenther Sealing Tepe ' $19:69 $15.69
Connector Sesl, Insulstion Steeving RayOLOn | $35.11 $i15.11

-M N- i P \
(l}z ?st;::o : ale 1o N-Female Altelicon Lighting Protector, DS- s . $39.67 $198.35
Detecior Rack - 16 position {14 detector slots) | $1,024.06 $1,024.06
Loop Detector, ¢ Channel {up to 200 fect lead-in) 1 $181.79 $361.58
Power Supply for Northstart Reck [ SI.25 $12728
16 Port USB ta RS-2)2 422/485 Isolated Seriz) Adaptor DIN-Reil . $727.14 $T27.14
C-‘Moum

ASICK Scanner LMS51)-10900504 T | 3692 | s6ne
SICK Mounting Kit | r $54.12 $54.12
Sick Mounting Kit 2 I $105.84 $105.84
Protection Hood | $13.93 $71.93
Hon3A RJ4S Hybrid GL CatSA imsent 8+4p 1 $21.8) $20.81
HanA Hood Top Entry M20 for Hen Bid I $24.24 §24.24
SNAP PAC R-series Programmable Automation Controlier I $871.05 £471.08
SNAP PAC 12-Module Mounting Rack I $302.98 $302.58
$NAP Dipital Input {fas1), 4-points 3 $52.11 $156.3)
SNAP Relay Module, 4-Channel, up to 30VDC/250VAC x6A L) $9.92 328176

24 witch, 24 |
Al I e B
TS-S000EN High Resolution Progressive Scan Monochrome Camera 2 $8,34).95 $16,687.90
TNL-50 IR LED flash for lane illumination 3 $2,120.83 $6,362.49
34I0HD SERJES P67 H.264 FIXED CAMERA SYSTEM, POE OR 0 $1.130.70 $0.00
12vDC INPUT POWER, 1080P 30X DAY/NIGHT, DEFOT, AUTO i
1430HD Well Mount Bracket 3 0 $26.66 $0.00 |-

r2Swi bl 4 + '

:agnce Gu;h C“""’“sf.-p?oﬁ _,ngwﬂ:‘l&%’:m PoB+ports, | 2 | 5169666 | 5339332
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C

Fiber Jumper Cable 2 524238 $434.76
Fiber Patch Penel SFPs 2 $30298 $605.96
Indoor HD 720P Wireless Plug and Play IP Camera with Night Vision
Up to 268, Super Wide 115 Viewing Angle, PIR Motion I $132:34
Sman-UPS SRT 6000VA M 203V 1 $3472.10 $3472.10
Tempersture & Humidity Sensor 1 $90.09 19089
24 Voli, 12-amp power supply, Redundant varizn ) $39).%7 $1.969.35
Eight {8) PTC Proucted DC Rack Mount Power Supply, 12VDC @3 0 £361.57 £0.00
emp
Switched ATS PDU, 1U, 2x NEMA L6-20P, 10 (8 IEC-320 C13,2 N
IEC-320 C19), 240VAC ] 5605.95
Power Supply: DC-DC; 5V 5A 18-75V tn; Enclosed DIN Rail Mount; 2 $12725 £154.50
TCL Series i
| Surpe Volage Protection Modular, Terminal Block [ £109.07 $654.42
Camers Mounting brockes k] S48.75 $137.2%
Scanner Mounting breckes 3 $45.75 $137.28
Grade § Zinc-Plued Sicel Hex Head Cop Screw, 1/4” Thread, 27 long, 20
o D i $029 $5.80
“Galvenized Grade 2 Stee) Hex Nuy, 1/47-20 Thread size, 716" Width, | 59 | - g4 11.60
n12" hei) 0.58 S
Hot Dipped Galvanlzed Sicel Fla Washer, USS, 1/4® Screw Size, 20 &0
47/64” OD, .05™- 08" Thick 303 =
Galvanized Stee! Split Lock Washer, 1/4™ Screw Size, 49" QD, .06"
bk ic 20 | sos0 $10.00
Extended-Length Hot-Dipped Geivanized Sieel U-Bolt, 3/8%-16 10 $3.51 $35.10
Threed, for 2-7/16" OD, 2 pipe, 1090 |b. Woik Load Limit ) '
Galvanized Grace 2 Steel Hex Nut, 3/8%-16 Thread Size, 9716° Width, 20 12
21/64" Height £0- 3
Hot Dipped Galvanized Steel Flzt Washer, USS, V8" Screw Size, 17
OD, 0611 Thick 20 $0.07 $i.40
Golvanized Stee! Spllt Lock Washer, 3/8™ Screw Size, .68° 0D, .09" 20 £0.12 $2.40°
min Thick
DA i — A T N WAL el VRIS Pt ] B -+
NS el o e i oo .- 2 TOTAL'SPAREIPARTS COSTS(|! _$63870.761
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1.7 Project Dellvery Detal) Cost Phnge 1
Table 1.7 Project Ddiveqr Dc!ni! Cast Phase |

T T T i Ty oommen s [ Pepmem T * [ ot Aty T r-r..d-...
\M i ﬂh "," T'P l_d'.'i.dlh'@ || Comalutive Met [ & 1
P [L._- 4 --_-.___ 32 I[n— i‘.&"’:’...'.ﬂi _13'...--—\._' | P N "'M*“
i : FETIE; 78T
V| Herice oo Pracecdebliotie 146% 1.30% 1% 138% S0 | S1aDM |
1 Civil Deyigs Function Aegurcmcats 340% .00 LIN% 4.7 355,500 |1 $HOASLM
3 Mrojon Schadels (Damrbise YExoow Dpuris 1.00% [ Y-, ] 0.930% 1. T Lvad By ] $1)2 341 44
. "{ Fimal Frojoct Memigoment Man, inreing
4 Quallzy A o 1% 1.3% 1M 1.00% 11515 0 SH.41.03
5 | Sysm Ragiruscats Ducwtsrn “.on 1190% 1800% e et | B anas
¢ | Drft Bainen Kuka Decmmon 1.00% 14.30% 1.900%, t.1% S50 | MR
] D by {aen: CﬂiD!c_-ﬂl 1.00% 14.50% l,m I!_._dﬂi 44 180 53 $364 429 33
1 { Prclownry Srtem Desigs Derwmcnt [ 00,9 1.500% 19.40% sudeiie | snens
v | Find O MigmionPan  ~ . 2.50% e 1% 1A% ss.12540 | a0 1s
10 | Fised koplementation & Trassition Pt 1.50% 1.30% s naw 10 | 36138200
1| Fiaet Maser Teo P 5% 0.00% 29184 26.60% BIIne | s
11 | Fecvery Acooptee Ten (FAT) Pen 5.00% 31600 41300 1A% s0.5038 | amamae
1) | Fiaal boserfacs Coroel Ducuamn 1.O9% 0% LI 12.0% suown.| 5100013
14 | Fisa Syncm Detzied Dua/gs Decenens 4oo% 30.00% Y BI% wkl N | stirasou
3 [} Fmsl Mustcosacs Masesi b1 3 £Q.00% 1900 30N $44, 18084 U H l_.°'|
C y Finsl OAT Inutaliuios Phon s |60%
10 9.500" L1 g [-1] .
16 | aveings Approved 0.00% SO80% 004 3N nRYL® | 110631160
OXT OwSixc First bmatatiaiien Ten (OFIT)
17 Test Mas . 130% f2.50% 1IN LX) £35.013.4 114010 a2
13 | Comninivaing Ter Mun 1L50% §3.000 1313% 215 335,250 | SLIANA
Sutreefel Caxsphecion of bascBuien,
19 | Conminingiag mf Guo-Live-(Pham (8 1.00% 0o I $7.00% s | samanss
-] complenc)
10 | Fina Butiness Rois Ducwsent 1.00% «107% 1.900% 49.90% 418038 | 11309300
1| Drek Reposts Mamea) 1.50% 4.30% 135% $LI0% 33320904 | $143482) 820
| Onftha Mok 110w ao0u i [ sew sss2m | srasopinae
Final Disasicx Acowwery Plan & Baal=e 5
U | Coimier Pl 1.00%, N 4,7130% o $116451.0 | $1.500.4m.26
30| Fonal Traming Mes T30k TSTA T3 Tooun | 3 aiat | SIE5 T3y
a [RfesibdestsiUse e s 150 noon Lu% 7% s3s23s0y | 51003124
36| Treiww Comploud 3.00% 1.0 4.330% neni $110.43138 | 31,8]0 20141
1 | Exended Opcations Ton Praa 10.00%4 roo% .30 0 sposorrs | 1200230500
n :‘_;‘o_:" Bk Orswiag & Syt Paru Lis 5.00% 100 o ym ston 35139 | 521408674
Fam) Pragect A d F eal Sty "
T | Crcrew Depost 2000 100,60% 2.850% .00 s | wenny
0 { Rerkugr Reteaxc g S.00% . 3.000% 100.00% sUL s | Iz

*Complctien shall be based on npprovel bty NHDOT
**Rewinepe Reloased after ol fina) liems, including satisfeciory compiction or ¢l documentation, punch Iint tesues ere delivered,

approved end closed.
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1.8 Kapsch Maintenance Costs
Tabie 1.8.1: Kapsch Maintenance Costs FY 2019 Gl 3 o,
P IERRMCEAR) An o
DESCRIPTION Uol1 Cost | Months Cost _ ..
I51 Yezr Hardware Warmanry end Meintenance :
Hampson su25563 | 12 | $135067.56
Hooksen $11.25563 | 12 $135.067.56
Bedlord $357425| 12 $42,891.00
Ist Yeur Software Werranty and Maintenance i
Bedlord 760137 12 £92,176.44
Maintenance Comtingency $35,000.00 | $35,000.00
. o FNel 9 ellMatateaance Corol [T"'Emi
Tnb!e 1.8.2: Kapsch Mnintmnce Costs FY 2020 . )
s anan g oty OVEARCNAOL T o o]
o  DESCRIPTION Uoit Cost | Months | Cost
2Ind Year Hardware Waurznty-and Maintenance
‘Y  Hampion $11,649.57 1 12 ] $139,794.84
" Hooksen 51164957 | 12 | $139.794.84
Bedford $3699.35 | 12 $44,392.20
2nd Year Software Wesranty ond Meintenance
Bedford $195022 ] 12 §95,402.64
r““’“ff‘ Cm‘i"a'?q $35,000.00 $35,000.00
N Dy . T _rm?mm ﬁliIi'A"""""'"!
leb 1 8.3' Knpsch Malntmance Costs FY 2021
e e et i Gua  YEARSERNENS o ]
m:scnumon Unit Cost | Montbs Cost
Ird Year Software Warranty and Maintenance
Hampion s12087.3:1 1 12 $144,687.72
Hooksett $1205731 ] 12 | sy
Bedfard $3.028.83 12 $45.045 96
3rd Year Hadwre Werrsnty end Maintenance
Bedford $8.22848 7 12 | 59874176
Mamtmancc Con!mgcncy $35,000.00 £35,000.00
‘...:_ e — ” - -..-‘-.'. :......:___:::.:.:.. "ﬁfﬂmlmame Cosul lmfj
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Tnh!e 1.8.4' Kapsch Mcintennnce Costs FY 2022

ot e n o OYESRIBYRAL L e o
DESCRIPTION Unit Cost | Months Cost
dth Year Software Warranty and Mainlenance T
* Hampton $1247931 ] 12 | $149.750.72
Hooksen £124793¢t [ 12 $149.751.72
Bedford s31962.84 [ 12 - $47.554.08
4th Yeer Hardware Wermranty and Maintenance
Bedford - $851647] 12 $102,197.64
Maintenance Contingency $35,000.00 $35,000.00
F’T S T ) —_"T"—:"': - JEY. I TolaliMaiaichanee Costal mws'iﬁ's"
Toble 1.85: Kopsch Meiatensnce Costs FY 2023
o et e T YRARISSRYRS) TS . B e e
DESCRIPTION Unl Cost | Months | Cost
Sth Year Softwere Warranty and Mainlenance
Hampton $12,91609 | 12 $154,993.08
N Hooksett 31291609 | 12 $154,993.08
Bedford $4,10t5¢ | 12 $49.218.48
Sth Year Hardware Wermanty and Meintenance
Bedford §8.814.55 12 £105,774.60
Meinicnance Contingeacy £35,000.00 $15,000.00
L:..*; it e e o JFNI 2V TOtol MolOtenATCE Corti lin fm
B TN T T TOTAL MATNTENANCEICOSTS 1|} (52347 484164))
1.9 Kapsch Dover Toll Cast Details
Tnbk 1.9: Kl]nch Dovcr Toll Cost Details
N JCagﬁ‘m:, U7 M) ‘Covmeet T atal)

S LA ke

PR

ey o R T AE T AT
] Inclutles Project

Project Documentation and Manua! Update Mznapement LS $9) 22455
ORT Design, Developmens, Integration, implementstion .

including MOMS and OCR LS $30,65020
Third Party Software Licenses (list, queniify end price separsiely) LS $50,437.93
Interfece to Lane end Back Office Systems A LS $11877.24
Insurance and Bonding s $15,729.02
Redundzm Toll Zone Controller and in-Lene Electronics 1 Ls $21,86327

Qontracl Agreement RFP 2016-04] Exhibit B Pricc and Payment Schedule
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AVDC System LS $51,745.06
Violation Enforcement Sysiem LS 3238,536.78
AV Systemn LS $46,905.08
Communications, Network, end Host Equipment LS $21,285.43
Enclosures wilocks end Environments} Control ' LS _$34,866.97
uPs LS $38,017.15
Digitsl Video Auditing System Inctuded liem-16 below LS $0.00
Spare Parts Inventory LS 25202127
Development of Toll System Instaliation Plans LS $70,746 01
Inchudes Equipment
Civil Work includes necessary equipment rento! Instailztion and DVAS
Costs LS $390,18031
Electrical Work (AC Power, Oz, RF Cabling) LS $340,582 46
Tewing & _ : - 1S | $M6011.76
i 2 - T R e Vi ... JScbtotalDover.Con) mﬂ“
T s D AN TN T Spclity i IRl
Hardware Warmunty end Maintcranee LS $i17.259.41
‘\Softwere Warmanty and Mainicnance LS $27.42826
C' d Year Herdware Wammenty and Malntenance LS $121,363.51
2nd Year Software Warranty and Maintenance LS $28.38828
3¢d Yezr Hardwere Wetrenty end Malntenance LS $125611.2)
er Yw Sofhme Wertanty and Meintenance < LS $29.351.84
o i [ T T mbover Mulnn-nnn?d 'Mm

ADOVERTOLL COSTS L I82277 3540 1%

The Dover Open Road Tolling (ORT) quote (pending future epproval) shall remain valid for twelve (12)
months afler 2021. If the deployment is not executed within the twelve (12) menths the quote will be subject
to an cscatation rate not 1o exceed 3.0% per year.

i : AR e _.,uwv

1.10 Kapsch Rochester Toll Cost Details
Table 1.10: Ka sch Rnchuter To!l Cost Del.nll!

il S wli EETIE LS " - 4
e ‘8 nnzscmm'lom Wre: |— . \Commest) h My iU I ‘Eoi 't!-_l_cl-ll'__ _J]J
:;:“._ ,_,.._.. === "'.:.'_'.'._'::_' Sy '.,.: '_.’.._"_"L _'_."‘. = e
M ﬁml ﬂ.u;:-...__.l_- e R e -.'_-....-.L" 5 L it st
g E Includes Project ; =

Project Documentetion and Manual Update Management LS $95.017.74
ORT Design, Development, lnt:g'mon. Implementation 4 .

including MOMS end OCR LS $11.650.82

Qontmcl Agreement RFP 2016-041 Exhibit B-Price and Payment Schedule
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Thind Perty Software Licenses (list, quantify end price
separstely) LS $52.016.67
Interface 10 Lane end Beck Office Systems LS $12,240.00
Insurance and Bonding LS $17.764.51
Redundant Toll Zone Controller and ln-Lene Electronics L LS $22,547.60
AVDC System LS $53,164.71
Violatign Enforcement System LS $246.003.12
AV System LS 548,173.24
Communications, Network, and Host Equipment is £21,951.67
Enclosures wilocks and Environmental Control LS $35.958.32
urs LS $39.207.11
Digito) Video Auditing System Included liem-16 below LS’ $0.00
Spare Purts [nventory LS $26,010.71
Development of Toll System Installntion Plans LS $72 89231
Includes Equipment
Civil Work includes ncceniary oquipment rental Ingalistion end DVAS
Comu LS $401 474,58
Electrica] Work (AC Power, Daw, RF Cabling) LS $351 242.88
"¢ Jesting LS $356,059.95
E_,L_. i et i e o .I___‘_,___:‘._"",‘":Jé‘?mﬁ""’e?"ca“’ﬂ LSSV TBES4Y
MEIBGERBEST oo o | Sl oo et S St T St
Hardwere Warranty end Meinienance LS $36,193.77
Softwere Weorenty and Maintensnee LS £113.552.99
1nd Yerr Herdware Warrenty end Mainienance LS £37.465.72
Ind Year Software Warrenty and Msintensnce LS $117.52735
o i . swn it e o= -JSubratal RocheaterMaloteaancel]l  ISOATAARI
[ b v e T STOTANROGHESTERTOLICOSTS | S2Ie s30Tl

The Rochester Open Road Tolling (ORT) quote {pending future approvel) shall remain valid for twelve (12)
months after 2021. {f the deployment is not executed within the twelve (12) months the quote will be subject
10-on cscaletion rate not to exceed 3.0% per yeer.

1.11 Kapsch Labor Ratey

The State may request edditional Services from Kepsch and requires rates in the event that additional
_Service is required. The following formet must be used to provide this informetion. “SFY™ refers 1o
State Fiscal Yeas. The New Hampshire Staté Fiscal Year runs from July | through June 30 of the
following calendar year. : ’ ;
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041

Table 1.11: Kapsch Labor Rates Worksheet

o THa :Bur&:u'?dlﬂourtxzﬂnu.. -
P [ TR :_’ iy (o] Fge ) PR | b Fraanils A E
| Ssreogon, sl e | et e o
L Pm}ecthclnnl $340.29 | £352.21 | $364.5) | $377.29
2 | Project Menager $221.)8 § 522892 | $236.93 | $243.23 | $253.81 | $262.69
3 Assistant Project Manager $20.168 | $228.92 | 5236.9) | £245.23 | 5251.81 | 5262.69
4 | Quality Assuronce Monager | 522118 | 22097 | £236.93 | $24323 | $253.81 | 526269
$ | Technical (Softwere) Manager | $178.65 | £)84.90 | $19137 | $198.07 | $205.00 | $212.18
6 (osteflasion Manager $187.45 | 5193.70 | 5700.48 | $207.50 | $214.76 | 522228
7 | System Adminisunior 5170.04 | $176.10 | $182.26 | S188.64 | $195.24 | §202.07
¢ | Network Administrator $170.14 | 5176.10 | $182.26 | 5i88.64 | 5195.24 | $202.07
9 | Sysiem Analyst $170.14 [ £176.10 | 518226 | $188.64 | £19524 | §202.07
10 | Softwere Architect $170.14 | £176.10 | §182.26 | 5188.64 | 5195.24 | ©202.07
gy || SRrEEDEEIEeH $170.14
Engineer $175.10 | $182.26 | $138.64 | 519524 | $202.07
12__ | Hardwere Engineer $204.17 | £211.33 | $218.91 | $223.36 | 523429 | §242.49
13 _ | Compunctions Engincer $170.14 | $176.10 | 5182.26 | $188.64 | $195.24 | §202.07
] (4 | Maintenance Technician $76.09 | s78.75 | 80.51 ] 843641 $872.32| $90.37
IS | Menager, Quality Engineering | $178.65 | £184.90 | $191.37 | $198.07 { $205.00 | $212.18
16 | Licensed Electrician 3221.18 | 522892 | 523691 | §245.23 | $25).81 | 326269
17 | Elecuician Melper $165.88 | 522892 | £236.91 | £245.2) | £253.81 | §262.69
18 | lasallation Technicizn $95.011 | s9s.¢4 | 5101.89 | 510545 | $109.15 | S112.97
18 { Installation Supervisor 5118289 | £123.05 ] $127.36 | $111.82 | $136.43 | $141.21
20 { Liceased Electrical Engincer | $221.18 | $22892 | £236.93 | $24523 { 5251.81 | 526269

e uwuarwnwimﬂmn6w9vﬁll.bcbncdonCcﬁufU\n‘n;Mjunmt(wu).
*» Any vaved for out of geope work will be reimbursed by NHDOT withowt markup. Al waved shall be epproved by NHDOT prior to
_ commencement of travel, Prior 1o travet Kapsely chatl submii ta NHDOT a vavel requen detailing the enimated costs lo completc the

tip for exch individual. All trovel reimburserments must be supponied by epgropisic recards ond roceipts.

1.12 Kopsch Traasitioa Ptan
Table 1.12: Knpsth Transition Plao

i~ " IDESCRIPTION, ™~ “'|TGomment: iUM{]\Cobimd Tota
End of Contract Term
Tﬂnlﬂﬂ LS_ $£31,882.51
R _f'ro'r [ TRANSITION,COSTSI |- T3 1T882.810
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
CONTRACT AGREEMENT - EXHIBIT B - PRICE AND PAYMENT SCHEDULE

1. CONTRACT PRICE
Notwithstanding any provision in the Contract to the contrary, and notwithsianding unexpected
circumstances, in no event shall the total of all payments mede by the Stete exceed $9,170,943.23 (“Total
Contrect Price™). The payment by the State of the total Contract price sha!l be the only, and the camplete’
- reimbursement to Kapsch for all fees and expenses, of whatever nature, incurred by Kapsch in the
performance hereof. Hawever, for purposes of the Contrect Price, the pass-through amounts in this Exhibit B
are budpetary estimates within each Operations FY. Should the actual pass-through costs in eny of the
specified categories exceed the maximum of each such yearly emount, the Siate shall increase the affected
pass-through amount(s) accordingly without increasing the overal) Contrect Price.

3. INVOICING

Kapsch shall submit comect invoices to the Sute for all emounts to be paid by the State. All invoices
submitted shall be subject to the State’s prior written epprovel, which shall not be unrensonebly withheld.
Kepsch shalt onty submit invoices for Services or Deliverebles es perminted by the Coatract. Invoices must
be in & format as determined by the Siate and contain deteiled information, including without limitation:
temization of eech Deliverable and identification of the Deliverable for which payment is sought, end the
Acceptance date triggering such pgyment; date of delivery andfor instatlation; monthly maintenance charges;
any other Project costs or reteniion amounts if applicable.

Upon Acceptance of o Deliverable, and a properly documented end undisputed invoice, the State wili pay the
mect and undisputed invoice within thirty (30) days of invoice receipt. Invoices will aot be backdeted and
hal) be promptly dispatched.

4, PAYMENT ADDRESS
All invoices shail be sent to the following eddress:

Renee Dupuis UPS, DHL, Federul Express (ete.):
New Hampshire Department of 36 Hackett Hill Road
Transportation - Bureau of Turnpikes Hooksett NH 031206

Concord NH 03302.2950
US Mail:
PO Box 2950

Concord NH 03302-2950

5. OVERPAYMENTS TO KAPSCH
Kopsch shall promptly, but no later then fieen (15) business days, retum to the State the full amount of any
overpsymenl or erroncous payment upon discovery or notice from the State.

6. CREDITS _
The State may epply credits due to the State arising out of this Contrect, against Kapsch invoices with
eppropriste information stiached. =
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=+ 'STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION ;
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016041
CONTRACT AGREEMENT - EXHIBIT B - PRICE AND PAYMENT SCHEDULE

7. CONTRACT SECURITY/PERFORMANCE BOND

Kepsch shall furmish the Agency with a Performance Bond in an amount equal to 100% of the totz] value
of the Project Delivery Cost Phases |, Appendix B Tablke 1.2 Cost Summary Details within ten (10)
business days of receipt of notice of intenl (o award a contract. Kapsch shall bear the full expense for the
Performance Bond including any extensions or renewals os may be required. If such is not provnd.:d. the
swerd may be nutlified,

The Performance Bond shall be in & {orm and substance satisfectory to the Agency. The Performance
Bond shall be maintained by Kapsch in full force and effect until Finai System Acceplance. Kapsch or
sny of its sureties shell not be released from their obligations under the Performance Bond from any
change or extension of time, or termination of this Contract. The Performance Bond shall contain &
waiver of notice of eny changes to this contect or the Deliverables or the Specifications, or of any
Change Orders.

A licensed insurance company authocized to do business in the State of New Hampshiire shall issue the
Performance Bond made payable 1o the Siste of New Hempshire. The Performance Bond shall contsin
the Contract number and dates of performance. Kapsch shall extend (he validity and enforcement of the
Performance Bond unii) Final System Acceptance is achieved.

8. CONTRACT EXTENSION COSTS
Contrect cxtension costs for maintenance end labor rates are based on COLA, il extended at the sole

tion of the State as oullined in Contrect Agreement-Genersl Provisions Section 1.3, Contrect Term.
Gmmng will be negotiated at the time of the contract extension.

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

Qommcl Agreement RFP 2016-041 Exhibit B Price and Payment Schedule
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STATE OF NEW HAMPSHIRE
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
CONTRACT AGREEMENT - EXHIBIT C - SPECIAL PROVISIONS

SPECIAL PROVISIONS

No special provisions arc included in this Contrect

Contract Agreement RFP 2016-041 Exhibit C - Special Provisions
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
.OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041

CONTRACT AGREEMENT - EXHIBIT D - ADMINISTRATIVE SERVICES

ADMINISTRATIVE SERVICES

1. STATE-OWNED DOCUMENTS AND DATA
Kapsch shall provide the Stale access (o ol Documents, State Dats, materials, reports, and
other work in progress relaling to the Contraci (“State Owned Documents™). Upon
expiration or (ermingtion of the Contract with the State, Kapsch sholl tum over all Stote-

owned Documents, State Deta, material, reports, and work in progress releting to this
Contract to the State at no additional cost to the Stste, State-Owned Documents must be

provided in bath printed end electronic format.

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

3. ACCESS/COOPERATION
As epplicable, end subject to the applicable taws and regutstions, the State will provide
Kepsch with eccess to ell program files, libraries, personal computer-based systems,
software packages, network systems, security systems, snd hardware as required (o
complcte the cantracted Services.

The State will use reasonable efforts (o provide epprovals, authorizations, and decisions
reasonsbly necessary to allow Kapsch to perform its obligations under the Contract.

4. RECORDS RETENTION AND ACCESS REQUIREMENTS
Kapsch shall agree to the conditions of all applicable State snd federal laws end
regulations, which gre incorporated herein by reference, regarding relention and access
requirements, including without limitation, retention policies consistent with the Federa!
Acquisition Regulations (FAR) Subpart 4.7 Contractar Records Retention.

Kapsch and its Subcontractors shall mainwein books, records, documents, and other
evidence of accounting procedures and prectices, which properly and sufficiently reflect
all direct end indirect costs invoiced in the performance of their respective obligations
under the Contract. Kapsch and its Subcontractors shall retain all such records. for three
(3) years following terminstion of the Contract, including any extensions. Records
relating to any litigation matters regarding the Contruct shal] be kept for one (1) year
foilowing the termination of sl (itigation, including the termination of all appeals or the
expiraticn of the eppeal period.

" Upon prior notice and subject 1o rezsoneble time frames, sl such reconds shall be subject
to inspection, examination, audit and copying by personnel so euthorized by the State and
federal officiels so euthorized by taw, rule, regulation or Conirect, as applicable. Access
to these items shall be provided within Memimack County of the State of New
Hampshire, unless otherwise agreed by the State. Delivery of and sccess 10 such records
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- STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041

CONTRACT AGREEMENT - EXHIBIT D - ADMINISTRATIVE SERVICES

shall be at no cost to the State during the three (3) year period following termination of
the Contract and one (1) year term (ollowing litigation relating ta the Controct, including
all appeals or the expiration of the appesl period. Kapsch shail include the record
retcntion and review requirements of this section in any of its subcontracts.

The Stete agrees that books, reconds, documents, and other evidence of sccounting
procedures and practices related to Kapsch cost siructure and profit factors shall be
excluded from the State’s review unless the cost of any other Services or Deliverables
provided under the Contrect is calculated or derived from the cost structure or profit
factors, ;

5. ACCOUNTING REQUIREMENTS

Kepsch shall maintain an accounting system in accordence with Generally Accepted
Accounting Principles (GAAP). The costs epplicable to the Contract shall be
ascertdinable from the accounting system end Kepsch shall maintsin records pertaining to
the Services and all other costs and expenditures.

Contrect Agreement RFP 2016-04]1 Exhibit D - Administrative Services
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
¢ OPEN ROAD TOLLING SYSTEM
O . BUREAU OF TURNPIKES - CONTRACT RFFP 2016-041
CONTRACT AGREEMENT - EXHIBIT E - IMPLEMENTATION SERVICES

. e ——mrwr——— 4 =

WLEMENTATION SERVICES
Knpsch shall provide the State with the following services set forth in Exhibit A per Open Road
Tolhng System RFP 2016-041 Appendix C, end eddendums #1 and #2.

STATE MEETINGS AND REPORTS
The Sune believes thar effective communicetion end reporting ere essentisl (o Project success.

Kapsch’s Key Project Staff shall perticipate in meetings 23 requested by the Stale, in nccordance
with the requirements and terms of this Controcs.

&) KickofT & Totroductory Mectinp: Participants will mclud: Kapsr.h Key Project

1 Staff end Stete Project leaders from both Agency and'the Department of Information

' Technology. This meeting will ensble keaders 1o become acqueinted ond establish

4 eny preliminary Project procedures end establish a sound foundetion for activities
that wil! follow

., b) Status Mectings: Participants will include, a1 the minimum, the Kepsch Project

: Manager end the State Project Mansger. These meetings will be conducted at least

: monthly or biweekly and ddress overal) Project status end eny additional topics

' needed (0 remain on schedule. A sistus and error repant from Kepsch shell serve as
O the basis for discussion.

¢) The Project Management Plan: shall be reviewed at cach Stetus Meeting and
updsted, &t minimum, o prior to the meeting.

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

i &) Exit Meetiog: Participants will include Project teaders from Kepsch and the State.
d Discussion will focus on lessons leamed from the Project and on follow up options
; that the State may wish to consider.

The lSme expects Kapsch to prepare agendas and dackground for and minutes of meetings. .
Background for esch ststus mecting must include an updated Project Menagement Plan.
Drafling of formal presentations, such s & presentation for the kickoff mesting, will also be

Kapfch 9 responsibility.

The IKapsch Project Manager shall submit monthly progress report in eccordance with the
Schedult and terms of this Contrect. If the Kapsch's schedule falls behind the progress reports
may. be required bi-weekly es directed by the State. All progress reports shall be prepered in
formiats epproved by the State as described in the RFP 2016041 Section C4.4. The Kapsch's

O Contract Agreement RFP 2016-04]1 Exhibit E - Implementation Services
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v : STATE OF NEW HAMPSHIRE
1 DEPARTMENT OF TRANSPORTATION
. OPEN ROAD TOLLING SYSTEM
@ ' BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
CONTRACT AGREEMENT - EXHIBIT E - IMPLEMENTATION SERVICES

ijecl Manager shail assist the State's Project Manager, or itself produce reports related to
Pl‘ojﬂ:l Management a5 reasonsbly requested by the Stste, oll a1 no additionsi cost 10.the State.

As rcasonably requested by the State, Kapsch shall provide the Stte with information or reports
rcgardmg the Project. Kapsch shall prepare special reports and presentations ulnhng 10 Project
Mcnagemem and shal) assist the State in preparing reports and presentations, ds reasonably
rcqueswd by the Statc, atl a1 no additianal cost to the State. -

3
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016041
CONTRACT AGREEMENT - EXHIBIT F - TESTING SERVICES

TESTING SERVICES

Kapsch shall provide the testing services as described in the Open Road Tolling System RFP
2016-041 Seclion C-6 Testing Requirements and Sysiem Acceptnnce, including addendum
#1 end #2 and/or Compliance Matrix 1able included in Exhibit H.

-
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
EXHIBIT G - MAINTENANCE AND SUPPORT SERVICES

1. MAINTENANCE AND SUPPORT SERVICES

Kapsch shall provide the mainienance and support services, including all Key Performance
Indicators (KPI) as described in RFP 2016-041, including eddendum # | and #2 and/or

Compliance Matrix table included in Exhibil H.

Contract Agreement RFP 2016-041 - Exhibit G - Maintenance and Support Services
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STATE OF NEW HAMPSHIRE
O DEPARTMENT OF TR{: :SPORTATION
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
EXHIBIT H - REQUIREMENTS - COMPLIANCE MATRIX

COMPLIANCE MATRIX

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

Contract Agreement RFP 2016-041 - Exhibit H - Requirements - Compliance Matrix
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STATE OF NEW SHIRE
O : DEPARTMENT OF 1;6:;03“7101'4
~ OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041

EXHIBIT H - REQUIREMENTS - COMPLLANCE MATRIX

Sraty Of refw rahayen)
DEPARTIAINT OF TRANIFORYT A TION
CFOs AOAD TTADWS {TIT) RTP 1915041
ebome. L Mawre
- Comburasws with W% 2FTI08 1 P LA YT mpricmatie e el )
’-;-,’. .. " Pegadremasas ¢ ' - '__mn;. - 1 + I W KR P G RS N
b3 Sooge gt YYpre [ n i
€12 Promd Gl P D » a
e.i 1 Owtvepen B Usiprrasrieg of thy Torm
Fw ] 2 x
(FW] Pmb-:-lb- [] [ 2
10 {Laisung DT Symrem tdmwmorewe
Agyroyryn) K Ll A
Can? Laisteng JofTewry suy Frmarirs
] hils svbens e | ] x .3
14 Pt borepvie, Protpay teup it o] a a
10) oL — ' 3
[N 3 %
€1 w%g # [ A
181 et ) [ 2
{+}] rrage A . E
T - [Oererrw Lans sng Pads Migdelicguige s .
P.m 2
19 [Senum ot W 3 x [
[T Rerviupey § vy Mévprmpcrury 5 ] ]
132 r L ] % B L]
C i fges ool wlvry L 3 .
.4 18 Sortm 9 Mourt gt pheh Par SySiwn [ ]
- |_ﬂ’m [ 3
<Al Promg bremguary ] 3
yRY) _|? reem Dobenrtimes » [
L1 Lh.1 | ] a =
CEFTE— T A 3
» eyl gl Pusspmrrery L) A
€.33 Tl Calbwrreon bys wn Hdugrs O L] s
I-1ll G gl Aepqpprperve [ X
TR s yoeteiryy 2 L] £
¢35 Olmyawoes_ 2 = L]
11 Cnsunrne w N ey [] £ ]
«21 3.3 Landurned sng Lorpae tromw e = - x
€ i ety e ] ) x
» 5] ]
g [9rh o Mt wrm iy L DONE) [] L] L
- L (Asnt Svurreery [] Y x
e12s  Dearstoty L X !
€223 Maraamy WA BTy 2 2 L]
C-114 T Coinmpumn bysi arv bofte we ] ] [

Contract Agreernent RFP 2016-041 - Exhibit H - Requirerhents - Compliance Matrix

Kapsch Initials _ 2, .,
Date: |y [ L1 ’ 1A Page 61 of 89




STATE OF NEW HAMPSHIRE
O DEPARTMENT OF TR(. JPORTATION @)
' OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
EXHIBIT H - REQUIREMENTS - COMPLIANCE MATRIX
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STATE-OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
EXHIBIT 1 PROJECT MANAGEMENT PLAN

PROJECT MANAGEMENT PLAN

Kapsch's Project Manager and the State Project mansger shall finalize the Project Mansgement Plan os
described in RFP 2016-041 Section C-4 .1 Project Management Plan within 45 days of the Notice To
Proceed and furthier refine the tasks required 1o implement the Project. The elements of the preliminary
Praject Menagement Plan erc documented ‘to implement the Application Software, Hardware,
Documentation, and Treining. Continued development end management of the Project Management
Plan is & joint effort on the part of Kepsch nnd State Project Managers.

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

In conjunction with Kapsch's Project Management methodology, which shall be used to manage the
Project’s life cycle, the Kepsch team and the State shall finalize the Project Management Plan st the
onset of the Project. This plan shall identify the tasks, Deliversbles, msjor milestones, task
dependencies, and 8 payment Schedule required to implement the Project. It shall also eddress intre-task
dependencies, resource allocations (both State end Kapsch team members), refine the Project’s scope,
and estnblish the Project's Schedule. The Plan is drofted in eccordance with the RFP's Project
Manzgement Plan and shall utilize MS Word and MS Project to support the ongoing management of the
Project. . ;

1. ASSUMPTIONS
A. Genemnl

e The State shall provide team members with decision-making authority to support the
Implementation efforts, at the tevel autfined in the Request for Proposal Document State
Stafling Matrix.

All State tasks must be performed in accordance with the revised Project Menagement Plan.
Al key decisions will be resolved within five (5) business days. lssues not resolved within
this initial period will be escalated 10 the State Project Manager for resolution.

»  Any activities, decisions or issues taken on by the State that affect the mutuatly sgreed upon
Project Management Plan timeline, scope, resources, and costs shell be subject to the
identified Change Control process.

o Kapsch shall provide a separate escrow agreement for the application.

o Kapsch shall maintain en accounting system in accordance with Genenally Accepted
Accounting Principles (GAAP).

B. Logistics
«  The Kepsch Team shall honor all holidays observed by Kapsch or the Suite, although with
permission, may choose to work on holidays and weekends. o
o The State shall provide the Kapsch Team e Virtusl Private Network (VPN) access, and
access (0 any necessary internal State networks end/or software (within State standards).

C. Project Management
+ The State shall epprove the Project Manogemen! Methodology used for Lhe Project.
« The State shall provide the Project Team with reasonable access to die Stotc personnel as
O " needed to complete Project tasks. o4 .
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A Project folder shell be created within a Kapsch FTP site to be used for centralized storape
ond retricval of Project documents, work products, end other material and information
refevant to the success of the Project and required by Project Team members. This central
repository is secured by determining which team members have eccess to the Project folder
and granting either vicw or read/write privileges. Kepsch's Project Maneger or his
designee will establish and maintain this folder. The State Project Manager shall approve
eccess for the State team. Final versions of all Documentation shall be loaded to the State
System,

Kapsch assumes that en assistont Project Manager may be appointed from time to ime to
handle reasonable and ordinary absences of the Project Mansger,

D. Pretimioary Project Schedole

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

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

__lgh Level Prelh‘nlnnry NH Prujed Schedule

L K T R | _weeR
Nouee {:] ProceedIMotuhnuon : 16,2016
Civil Design Fanction Requirements July 11, 2017
[Project Schedule (Baseline)Escrow Deposit December 21, 2016
Einal Projeat Management Plan, including Quality Assurance

tan December 22, 2016
ystem Requirements Document Panuary 11, 2016
Dreft Business Rules Document Danuary 13,2016
[Drefl (nterfzce Control Documents Uznuxry 27, 2017
[Pretiminary System Detailed Design Document Puty 10, 2017
Final Data Migrution Plan [September 3, 2017
[Fina! tmplementstion & Trensition Plan Augun 22, 2017
inal Master Test Pitn " {September 8.2017
actory Acceplance Test (FAT) Plan July 25, 2017
ins! Interfuce Contyo! Documents Uonuary 27, 2017
inal System Detailed Design Document Dunc 26, 2017
Finai Maintenance Menual py 22, 2018
Fina) ORT installation Plan and 100% drawings Approved Augus 22 2017
ORT On-Sile First lnsipilstion Test (OFIT) Test Plan
Approved August 8, 2017 5
ICommissioning Test Plen August 10, 2017
Kuccessful Completion of lnstallstion, Commissioning and
Go-Live
(Phase (B complete) 2 A pril 10, 2018
Final Business Rules Document Mey 1, 2016
Drofl Reports Manusl Japrit 3. 2018 i 2
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 2016-041

EXHIBIT I PROJECT MANAGEMENT PLAN

R Uses Manuals [March 30, 2018
inal Disaster Recovery Plan & Business Continuity Plan August 24, 2017
inal Training Plan il 13, 208

Final User Mamuats April 13, 2018
Final Reports Manuxl [April 18, 208
Training Completed April 26, 20t8
[Extended Operations Test Plan Augan 25,2017
inal As Built Drowines & Spare Porus Lin & BOM May 1, 2018
“inal Project Acceptance end Fins! Softwars Escrow Deposit [rune 30, 2018

E. Reporting

o  Kepsch shall conduct meelings os described in Exhibit E, and provide reports that iaclude,
but are not limited to, minutes, ection items, test results and Docuiptnmion.

F. User Truiniop

¢ The Kapsch Team shall fead the development of the end-user training plan.

G. Testing

o The State shall work with Kapsch on performance testing as set forth in Appendix C,
Section C-6 Testing Requirements and System Acceplance.

O 2. ROLES AND RESPONSIBILITIES

o

A. Kapsch Team Roles and Respoosibillties

1) Kapsch Team Project Manager ’
The Kepsch Team Project Menager shall have overall responsibility for the day-to-day
menngement of the Project and shalf plan, treck, end manage the activilies of the
Kapsch Implementation Team. The Kapsch Team Project Manager will have the
following respansibilities:

* & & o

Maintzin communications with the State’s Project Menager,

Work with the State in planning ard conducting & kick-off meeting:
Create and maintain the Project Management Plan;

Assign Kapsch Team consultants to tasks in the Implementation Project

" according to the scheduled staffing requirements;

Define roles and responsibilitics of all Kapsch Team members;

Provide bi-weekly end month update progress reponts 1o the State Project
Manzger,

Nolify the State Project Manager of requirements for State resources in order to
provide sufficient lead time for resources to be made availsble;

Review task progress for time, quality, and sccuracy in order to achieve
Review requirernents and scheduling changes and identify the impect on the
Project in order to identify whether the changes may require & change of scope;
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EXHIBIT 1 PROJECT MANAGEMENT PLAN

e Implement scope and Schedule changes ss suthorized by the State Project
Maenager and with eppropriate Change Conirol epprovels as identified in the

Implementation Plan,

s inform the Stzte Project Manager and staff of eny urgeat issues if and when

they anse;

s Provide the State completed Project Deliverables end obtzin sipn-ofT from the

Stale's Project Meneger.

2) Kapsch Team

The Kapsch Teamn shall conducl analysis of requirements, validate the Kapsch Team's
understanding of the Stale business requirements by application, and perform business

requirements mepping:
« Construct and conlinn application test case scenesios;

e 4 & & & »

Produce application configuretion definitions and configure the epplications;
Conduct testing of the configured application;
Produce functionzl Specifications for extensions, conversions, and interfaces;
Assist the State in the 1esting of extensions, conversions, and inlerfaces;
Assist the State in execution of the State's Acceptance Test;

Conduct follow-up meetings to obtain fecdback, results, and
concurrence/approval from the State;
Assist with the correction of configuration problems identified during system,
integration and Acceptance Testing; and
Assist with the transition to production. i
Development end review of functional end technical Specification to determine

thet they are &t en approprinte level of detail and quality;

Development and Documentation of conversion and interfece programs in

sccordance with functional and technicel Specifications;

Development and Documentation of insts!lstion procedures; end
Development and execution of unil test scripts;

Unit testing of conversions and interfaces developed; and

* System integration Testing.

¢ System Migmtion.
Kapsch Project Team .
Team Member Profect Position Phane .Emal)
Pavl Muzzey Project Principal (617) 461 4347 Paul Muzzeyl@kopschaet
Michsel Yoger Project Manager {512) 761 2516 ichael.Y. apsch.net
Christing Mendez Assistant Project Manaper (512) 592-5913 Christina,Mendex@kapsch. net
Valentin Rusu Dats Migretion Manager - | (647) 317-9700 plentignssuf@kapschnet |
Carolos Aguilers Quality Assurance Manager (512) 450 6297 Carlos A puilers@kapsch.net
Sam Sparks Software Manzger - (512) $74-5115 LS kepsch.
Kris Larsen (nstal|atlon Manager (512) 4206129 Kristopher, Larsen@kapseh net
Daniz] Lafuenie Maintenance Manager (743) 854-1687 Danie), Lafuentef@kepsch.net *
Contract Agreement RFP 2016-041 Exhibit | Project Management Plan
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B. State Reles and Responsibilities
The foltowing State resources have been identified for the Project. The time demands on the
individusl State team members will vary depending on the phuse and specific tasks of the
Implementation. The demarids on the Subject Maner Experts’ time will vary based on the need
determined by the State Lerds and the phase of the Implementation.

iSulu-ijeduTumh..._ P T e ey S oo S R ot i |
Team Project Position Phone TEmat
Member :
Renee Project Manager 603-485-1806 (w) rduguisi@dot siate.nh ys
Dupuis 603-848-7481 (c)
Laure Atsistant Project 603-485-31806 Imamiott n
Mamioft Manaper 6034190734 (c)
Celeste E-ZPass Program 603:485-1806 gsoucy(@dot.state.nh.ug
Souty Manager
Charles DolT Lisison 603-485-1806 sbums2@dot.siate.nh.ug
Bumns 603-419-0201 (c)
Walter Technical Advisor (207) 228-0886 WFegerlund@HNTB.com
Faperlund

O 1) State Project Mausger

The State Project Manager shail work side-by-side with the Kapsch Project Manager. The
role of the State Project Mannger is 10 manege State resources (IF ANY), lecilitate
completion of ell tasks assigned to State staff, and communicate Project status on & regular
basis. The State Project Menager represents the State in all decisions on Implementation
Project matters, provides all necessary suppant in the conduct of the Implementation
Project, and provides necessary State resources, as defined by the Project Mansgement Plan
and as otherwise identified throughout the course of the Project. The State Project Manager
has the foliowing responsibilities:

* & & @

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

Oversee Project’s sccepisace, planning, implementation and follow-up issues;
Coniact point for coordinstion snd management of Project implementation Plan with
Kapsch and State’s Project team;

Coordinate/plan with Coatrector testing, conversion and implementation of the
Project;

Fecilitete Project strategy and approach;

Engage and manage Contractor;

Menage significant issues and risks; and

Manage stakehalders’ concems.

© 2) Asvistant Project Mnna'ger

o

DOT Documentation Coordinetor
Lezd in repont development
Lead with Training

Contract Agreement RFP 2016-041 Exhibit | Project Management Plan
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Ausists in Testing..including development of test sceipts and review of data

Attend all project meetings

Backup to Praject Manager in his sbsence

Wark with Kepsch in developing and maintain role-based security as defined by the
State Team;

State Subject Matter Expert(s) (SME)

The role of the State SME is to assist spplication teams with an understanding of the State’s
curmvent business practices end processes, provide agency knowledge, and participate in the
Implementation. Responsibilitics of the SME include the following:

s Be the key user and cantsct for their section, Buresu or sgency;

s Anend Project Team training and scquire in-depth funclional knowledge of the
relevant applicetions;
Assist in validating and documenting user requirements, as needed;
Assist in reviewing of documentation end development of report;
Assist in mapping business requirements;
Assists in Testing, including development of test scripts and review of data;
Attends all Project meeiings;
Assist in training end users in the use of the Kapsch Software Solution and the
business processes the application supports; and
»  Lend in the connection to the Swte's Financiol System.

* » & % & 9

State DolT Linison and Technicr! Advisor

The State's Technical Lead and Architect reports ta the State's Project Manager and is
responsible for leoding and managping the State’s technical tasks. Responsibilities
include:

Assist in afl the aspects of SME's

DOT lead in Data Migration effort (DOIT lisison)

Assist in reviewing of documentation and.development of repon

DolT's Linison will coordinate all efforts/reviews required by the Network

Administrelor and Database Administrator Attend technical training 23 necessary

to support the project;

s Work with the Kapsch Technicel Lead and the Siate's vendar to erchitect and
establish an nppropriate hardware platform for the State's project development
and production enviranments;

Assists in Testing, including; development of test scripts end review of data
Work in partnership wilh the Kapsch end lead the State technical staff's efforts in
documenting the technical operational procedures and processes for the Project.

_. This is a Contractor deliverable and it will be expected that Kapsch will lead the
overall effort with support end essistance from the State; and i

¢ " Represent the technical efforts of the State at monthly project meetings and bi-
weekly meetings as needed. .

*  Work with the Kapsch to finalize logical and physical datsbase configuration;

Contract Agreement RFP 2016-041 Exhibit | Project Management Pian
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Work with the Kapsch upgrades to the Application instances as required by the
Teams. Meintain & consistent and constant parity with all instances as required
. by the Applicaticn teams;

Work with the Kapsch to establish and execute backup and recovery procedures

throughout the project;

Work with the State Team 1o manage the availebility of Applicetion instances
throughout the project;

Work with the Kapsch to define and 1est Application security, backup nnd
recovery procedures;

Establish new Kapsch Applicatian user Ids

Configure menus, request groups, security rules, and custom responsibilities;
Assess the ebility of the Siate’s overali network architecture and capacity to
adegustely suppent imptemented opplications;

Establish connections among the database and application servers; and
Establish connections emong (he dﬁktop devices and the Application and
database servers.

5) State Technienl Advisor
The State's Technice) Advisor reports to the State's Project Manager and his
responsibilities include:

Assist the State Team with oversight and technical advisory services for the
development of system, integration, performance, and required test plans by
Kapsch;

Coordinating with State Team for system, integration, pcrfurmance. &nd required

tests by Kapsch;

Coordinating the State’s team and extermal third parties involvement in testing;

Ensuring thet proposed process changes are considered by process owners;
Eswablish priorities of Deliciencies reguiring resolution; and
Tracking Deficiencies through resolution.

6) Conversions
The following Table ideatifics the conversions within the scope of this Contract.

Plaoned Couversions

Conversion _Camponents, Lesd Description

) applienble Responsibility

:Data

Minration. sysiem

Kapsch Migration of Legacy data 10 new

J. = J

3
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A. Conversicn Testing Respoasibilities

¢ The Kapsch Team shall develop a Data Migration Plan as outline in the RFP 2016
041 4 :

o The Kapsch Team and the State, based on their assigned conversion responsibilities,
as set forth in Contrect Exhibit F: Testing Services shal) identify applicable test
scripts and installation instructions, adapt them to the Project specifics, test the
business process, and compare with the documented expected results.

e The Kapsch Team and the Siate, based on their assigned coanversion responsibilities,
shall execute the applicablc test scripts that complete the conversion end comipare
execulion resulls with the documented expected results.

e  State is responsible 1 initiste & work arder with the incumbent vendor as described in
the RFP 2016-041.

Ty loterfacey }
Interfeces shall be implemented in cooperation with the State, The following Teble identifics
the interfaces within the scope of this Contract and their relative assignment.

10-Scope Existing Interfaces
Agency Name Import or Export Fanction Freqaency
Agency Existing Expont Send Violation Live
£E-ZPass Violation images to CSC for
O.. Server violstion processing.
Agency Existing Import Receive Transponder | Daily
E-ZPass Host Server Status File 1o update
ORT lznes.
Agency Existing Lane | Export Send £-ZPass Hourly
{Toll Collection _ transactions to
System) Hosi Server « | existing Lane System
Host for inctusion in
processing.

A. Interface Responsibillties

o The Kepsch Team shall lead the State with the mapping of legecy date to the Kapsch
Applications.

o The Kapsch Team shal] lead the review of functionat and technical interface Specifications.
The Kapsch Team shall assist the State with the resolution of problems and issues
associgted with the devetopment and Implementation of the interfaces.

e The Kapsch Team shall document the functionsl and technical Specifications for the
interfaces. :

e The Kepsch Team as set forth in Contrect Exhibit F: Testing Services shall identify
applicable test scripts and installation instructions, adapt them to the Project specifics, test
the business process, and compare with the documented expected results.

s The State and the Kapsch Team shall jointly verify and validate- the accuracy and
coqxpletcnss of the interface.

-

O
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SOFTWARE LICENSE

[. LICENSE GRANT

Subject to the payment of epplicable license fees set forth in Contract Exhibit B: Price
and Payarent Schedule, Kepsch hereby prents to the Stale & worldwide, perpetual,
imevocable, non.-exclusive, non-transferatle, limited license to use the Saftware and its
associated Documentation, subject to the terms of the Contract. The State may cllow its
agents and Contraciors 10 eccess and use the Scftware, and in such event, the Suate shall
first obtain writien agreement from such agents and Contractors thet each shell abide by
the terms and conditions set forth herein.

1, SOFTWARE AND DOCUMENTATION COPIES
Kapsch- shall provide the State with a sufficient number of hard copy versions of the
Softwere's essocisted Documentation end one (1) electronic version in Microsoft
WORD end PDF format. The State shall have the right to copy the Software and its
associated ‘Documentation for ils internal business needs. The Stete agrees to include
copyright and proprietary notices provided to the State by the Kapsch on such copies.

). RESTRICTIONS
Except as otherwise permitted under the Contrect, the State agrees not 10:
8. Remove or modify any program markings or any notice of Knpsch
@ proprictery rights;

b. Make the progrums or materials available in eny manner to any third party
for use in the third party's business operations, except as permitted herein,
ok .

c. Csuse or permit reverse engincering, disassembly or recompilation of the

programs.
d. License restricted 1o use only on operztions and maintenance of the NHDOT
BOS.

4. TITLE
Title, right, and interest (including afl ownership and intellectusl property rights) in the
Software, end its associsted Documentation, shall remain with Kapsch

5. VIRUSES
Kapsch shall provide Software that is free of viruses, destructive programming, and
mechanisms designed to disrupt the performance of the Software in accordance with the
Specifications.

As g part of its intemnal development process, Kepsch will use reasonable efforts (o test
the Software for viruses Kapsch shall also maintsin 8 master copy of the appropriate
versions of the Software, free of viruses. {f the State believes a virus may be present in

O Contract Agreement RFP 2016-041 Exhibit J - Software License & Source Code
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the Software, then upon its request, Kepsch shall provide s master copy for comparison
with and correction of the State’s copy of the Software,

AUDIT

Upon forty-five (45) days writien notice, Kapsch may audit the Stete’s use of the
programs at Kapsch sole expense. The Sute sgrees to cooperete with Kapsch audit and
provide reasonable essistance and aceess to information. The State agrees thet Kapseh
shafl not be responsible for any of the State's reesonable costs incurred in cooperaling
with the audit. Notwilhstanding the foregoing, Kapsch sudit rights are subject to
epplicablc Stetc and federal laws and regulations.

SOFTWARE NON-INFRINGEMENT

Kapsch wasrants that &t has good title 10, or the right to allow the State to use ell
Services, equipment, and Software (“Material™) provided under this Contract, and that
such Services, equipment, and Software do not violate or infringe eny patent, tredemark,
copyright, trade name or other intellectusl property rights or misapproprizte a trade
secret of eny thind party.

The warranty of non-infringement shall be an on-going and perpetual obligation that
shall survive termination of the Contract. In the event thet someone makes 8 ¢laim
sgainst the State that any Material infringe their intellectual property rights, Kepsch shall
defend and indemnify the State against the claim provided that the Suate:

2. Promptly notifics Kepsch in writing, not later than 30 days after the State
receives actunl written notice of such claim;

b. Gives Kapsch control of the defense and any settlement négotiations; and

c. Gives Kapsch the information, suthority, and assistance reasonsbly needed
10 defend ngainst or settle the claim.

Notwithstending the foregoing. the State’s counse] msy panticipale in any cleim to the
extent the State seeks to assert eny immunities or defenses applicable to the State.

If Kapsch believes of it is determined that any of the Material may hove violated someone
else's intellectual property rights, Kapsch moy choose to either modify the Material (o be
aon-infringing or obtain a license 10 allow for continued use, or if these alternatives are not
commerciaily reasonable, Kapsch may end the license, and require retum of the applicable
Materia) and refund all fees the State has paid Kepsch under the Contract. Kapsch will not
indemnify the State if the Siste afters the Materiel without Kapsch consent or uses it
outside the scope of use identified in Kapsch user Documentation or if the State uses o
version of the Material which has been. superseded, if the infringement claim could have

. been avoided by using an unaliered curvent version of the Material which was provided to

the State 2t no additional cost. Kapsch will not indemnify the State to the exient that en
infringement claim is based upon ony information design, Specification, instruction,

- Software, dats, or material not fumished by Kapsch. Kapsch will not indemnify the State
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to the extent that an infringement claim is based upon the combination of any Material
with eny products or services not provided by Kapsch without Kepsch consenL

SOFTWARE ESCROW

Keapsch represerits end warrants that the currently existing source code for the
Software licensed to the State under the Contracy, as well as the Documentation for
such Software, and developer comments to the source code for the Softwere (the
“Deposit Materials”) have been depasited in an escrow account maintained ot lron
Mountain "Escrow Agent™) as required by this Contrect. Future Deposit Materials
for major version rekeases (¢.g., x.y.z) of the Software not otherwise delivered 1o the
State Licensee as source code shall be deposited in the escrow eccount (normally
within six (6) months sfier the first commercial shipment of each such relense).
Kapsch shall promptly pay to the Escrow Apent all escrow fees that become due
under the Escrow Agreement 1o mainizin the SoRware in esccow,

Kepsch agrees that, upon execution of this Contract, the State shall be added to the
Escrow Agreement as a beneficiary. The Escrow Agent shall notify the State that it
has been added as & subscriber within 0 commercially reasonable time. Thereafler,
upon the request of the State, to be made no more frequently than annusily, Kapsch
shall provide the State with written verification that the Software has been deposited
with the Escrow Agenl.

3. The Escrow Agent shall meke and selease s copy of the applicable Deposit Materials

1a the State upon the occurrence of any aof the following events ("Release Events®):

(2) Kapsch has made an assignment for the benefit of creditors:

(b) Kezpsch institutes or becomes subject to 8 liquidstion or bankruptcy
pmceedms of ony kind;

(<) A receiver or similar officer has been appointed to teke cherge of all or
part of Kapsch assets;

{d) Kapsch terminates its maintenance and operations support services for
the State for the Software or has ceased supporting end maintoining the
Software for the State whether due (o its ceasing to conduct business
generally or otherwise, excepl in cases where the termination or
cessation is a resull of the non-payment or other feult of the State;

(c) Kapsch defaults under the Conuract; or

) Kepsch ceases its on-going business operstions or that portion of its
business operetions reloting to the licensing and maintenance of the
Software.

{®) Enter into operations phase of the Contract, and subject to the temms of
the Exhibit J: Software License & Source Code.
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4. Inthe event thet Deposit Materials are relessed from escrow to the State prior 10 the
siart of Operations Phase of the Contract, Kapsch hereby grants the State the right to
use, copy, modify, display, disiribute, and prepare derivative works of the Deposit
Materinls, and to suthorize athers to do the same on behalf of the State (Contractors,
agents, ctc.), solely for the purpose of completing the perfortnance of Kapsch
obligntions under the Contrect, including, but not limited 1o, providing maintenance
and support for the Software and subject to the rights granted in this Contract and
License,

5. Kepsch agrees to pay all costs associated with the escrow covered by this
Contruct, ecxcept for nominal fees (o cover the ¢cont of ceproduction and
distribution of release of the Deposit Materials 1o the State, including all relsted
reasonsbile administmtive expenses.,
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WARRANTY AND WARRANTY SERVICES

Kapsch shall provide the werranty and warranty services as described in the RFP 2016-041
Appendix H 25.8 Warrsnty, documented in the RFP: C-2.2.7 Hardware Wasranty, C-8.3
Warrenty Program, and inctuding addendum #1 and 2 end/or Compliance Matrix 1sble included
in Exhibit H.
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L

TRAINING SERVICES

Kapsch shall provide the Training Services s described in the RFP 2016-04 1 Appendix C-
7.10 Training and as agreed to in addendum #1 end #2 and/or in their Compliance Matrix in
Exhibit H.
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NHDOT RFP 2016-041 (WITH ADDENDA) INCORPORATED

NH Department of Transportation RFP 2016-041 Open Road Tolling dated May 12, 2016, with
Addendum #1, dated July 7, 2016, Addendum ¥2, dated July 21, 2016 and Responses to State's
Questions RFP 2016-041, dated September 15, 2016 arc included by reference as binding
Deliverebles to this Contract.

Contract Agreement RFP 2016-041 Exhibit M - NHDOT RFP 2016-041 (with
Addenda} Incorporated :
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VENDOR PROPOSAL, BY REFERENCE

Kapsch Proposal to Department of Traasportation RFP 2016-041 Open Road Tolling System
dated July 27, 2016 is hereby incorporaicd by reference as fulty set forth herein.
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CERTIFICATES AND ATTACHMENTS

Anteched are:

Kapsch's Certificate of Vote/Authority
Kapsch's Certificate of Good Standing
Kapsch's Centificate of (nsurance

Kapsch's Proposal Trensmirtal Form Letter
Change Request Work Instruction
Software License Agreement

mEON® >
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State of New Hampshire
Department of State

CERTIFICATE

1. William M. Gardner, Secretery of Stmic of the State of Now Hemnpshire, do hereby eonlify thot KAPSCH TRAFFICCOM
TRANSPORTATION NA, INC. iz & Michigan Profit Corparction registered 10 tnnsect business in Now Hompshire on March 13,
2015. | further centify that of] fees end documents requised by the Scerctary of Swatce’s office have been reecived ond is in good
standing o {zr as this office is concemed.

Dusincsy ID: 71263}

N TESTIMONY WIEREQF,

I hereto set my hand and cane 10 bx afTixed
the Sead of the Sweie of Mow Hempshire,
this 14t doy of Navcmber AD. 2016,

2

\!ﬁl!imnMCnr&w
Scorciary of Stae




kapsch >~

Kapsch TratficCom
challenging omils

Xapsch TrafficCom Transportation NA, lnc.
Officer’s Certificate of Authority
The undersigned Officers of Kapsch TrafficCom Transportation NA, Inc., @
Michigan corporation (the "Company”) hereby certifies, as of the date hereof, as follows:

1. | am the duly efected, quallfied Corporate Secretary of the Company, and am
familiar with the facts herein certified with respect to the Company and am duly authorized to
certify the same with respect to the Company.

2 | have reviewed the Resolutions of the Company and confirm that the Officers of
the Campany, Alfredo Escriba and Michael Hofer are both authorized to sign the contract:

Name Pasition
~Alfredo Escriba President
Michael Hofer Chlef Financial ORicer

IN WITNESS OF, | have hereunto set my hand as of the 11'* day of November, 2016.

Secrelarv
Kapsch TrafficCom Transportation NA, Inc.

Kapsch TrafficCom North Amertca * 1350 Plocens Ovive, Sults 200, (301) 354-5566.,1 Rockvile, MD 20850, USA
wrenrkapsch.ont .
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CERTIFICATE OF LIABILITY INSURANCE
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REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER

THIS CERTMIRCATE (8 {S5UED AS A MATTER OF INFORMATION DKLY AND CONFERS RO RIGHTS UPON THE CERTIFICATE HOLDER THIB
CERTIFICATE DOES WOT AFFRMATIVELY OR NEOQATIVELY AMERD, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES
BELOW. THI CERMIFICATE OF INSURANCE J0ES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER{S), AUTHORIED
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STATE OF NEW HAMPSHIRE
ODEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING (ORT) RFP 2016-041

Form 1: Proposal Transmittal Letter "

Sto"of New.Hampshiné Proposal Transmiitad Form Latter
Vancior Namoe kc\.?SCL\ Traf'f:;Ccm Trcm_s’nar'fh{-'ou NA IV‘H‘.
Address 1390 P(Cca.rJ jDﬁvo__‘ Su("'e 2ccC

cuyrstaterze _Reckville MDD _2cs5c
1O John Corcoran, Admintstrator

Adminstrator, Burecu of Tumpkes

34 Haockett M Rood

Hooksett, NH 03104

Telephone {603) 485-3606

Emott; iCorcorop@dol 3iote.oh.us

RE:  Propasdl Invitation Name: Open Road Toling
Proposal Number: 2016-04) :
Propasal Due Date and Nime: June 18 2014 2:30 pm

Dear SIr:

vendor Name: Kapsch TralficComTrans prdadion M4 [«hereby offers to sel to the State
of New Hampshira' the Senvices indicated tn RFP 2016-041 Open Road Toling o the
prcels) quoted In Vendor Response Saction VIll: Piice Propasat and Appendix J: Price
PropodeannhconpleteoccordmceMiha!concﬂﬁomofthFPmdaﬂ
Specifications set fordh tn the RFP and In the ‘Siate of New Haompshire Terms and
Conditions outined In RFP Appendix H: State of New Hampshire Terms and Condiffons.

Contractor Sgnor: Michael Hafer 4 CFo. ks authorzed
to legaly obligate
. Contractot Name: "_{,a.PscL T"ancac'.‘c Com Tr‘:msfnr"’&‘{?ah Ni'l'.j"t ¢,

Wa Gttast to the fact that:

The Vendor has reviewed and agreed fo be bound by all RFP Terms and Condifions,
including but not mited to, the State of New Hompshire Terms and Conditiors In
Appendix H. which shal form the basls of any Contract resulting from this RFP: No new



NH DOT, Bureau of Turmpikes
Work Instructions

Title: Toli System Computer Change Request Page 1 of 3

Docufent #: Tum-Toll-004" Revision #: 1 Date: Ma'x 8,2013

1.0 PURPOSE: Procedure far requesting changes to the Toll System apphication.
2.0 RESPONSIBILITIES
2.1 The Vendor and Turnplkes develops the proposed change request

2.2 NHDOT Review Boand of Information Tachnotogy (RBIT) reviews and
approves the change reguest

' 2.3 The Assistamt Administrator of the Tolls (AAT) gives final approval to begin
work.

3.0 PROCEDURE

3.1 A change request is developed dus to an update or upgrade in the Vendor's |
‘software, gn enhancament requested by the Bureau, or a *fix” to comect a

) O problem. See 3.7 for Emergency Change Request.

3.2 Tumplkes or the Vendor (s out the Change Request Form for the necessary
Impravements and/or application changes. All sactions within Turnpikes wil
submfl these changes through the AAT or designse by AAT. include
samplas of the proposed change when applicable, i.e. new report.

3.3 Taesl plan ks described under the Tumplkes approval sectian gnd ls
developed by Tumplkes.

3.4 Tha Vendor estimates the hours for the change request, cost, completion
date, lays out he proposed change Implementation procsdure and concurs

with the test plan.

3.5 Once the Change Reques! is recelved from the Vandor, Tumpikes submits
the request to the NHDOT RBIT Board for their review and approval. The
NHDOT RBIT Board pays particulas attention to the cost and estimated time
frame to meke sure tha quoles are reasonabls and assigns a person for

aversight.

351 NHDOT RBIY Board mests Thursdays of the pay week. Al
requests should ba in Thursday morning by 10:00 a.m.

3.6 Nta:r NHDOT RBIT approval, tha AAT approves the Change Reqt:msl. and
O then sends It to the Vendor for @ Notice to Proceed (NTP).

SATurnpikesiWork Instructions - Procadure memas\Work nstructions\Wimin\Finaf\Tolt System Compuisr Chango
Requast.doc



NH DOT, Bureau of Turnpikes
Work Instructions

Titfe: Toll System Computer Change Request Page 3 of 3
Documnent #: Turn-Toll-004 Reviglon #: 1 Date: May 8, 2013

5.0 DOCUMENT CONTROL
S.1Revision #1
$.1.1 Revised the procedure to include all the updales to steps.
$.1.2 Revised to Include Emergency Change Reguesl process.

Approved: e
REV. NO, . 1
M el b sl
s .
Administrator, . SUPERSEDES
@ Bureau of Tumplkes EDITION 1073172007

O

S:ATurmpkes\Waork lnstruclions - Procedur memosiWark instructions\AdminiFinoNToll System Compuisr Change
Request.doc
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLUING (ORT) RFP 2016-041

Form 9: Toll System Technology Change Request Form

Project Name: "Project Number:

Requested By: Change Number:

Description of Change Request:

SR L A TN % = AT AR
Estimate Hours: Estimate Cost:

Completion Date: VI Number:

Comments:

Date

. O UL OFINFORMATION TEGHNOLOGY] TR g
S "y T i, 2o e T BTN Bacn o Nhwioan e b iy
Estimate I-touri: Estimate Cost:
| Approved By: Title: Date: '
Comments:

e [ e e A T e I i B e
F&m . Ez-!cai:"?- i Yot .;a_',-'d = j""?-";a.". L “E,'? L ¥ .f Sy Jv.‘l
O . SO GO i AR I T SO s 2 8 R 4 A "““"_‘f' e P D i
Cllent Name: Title: Date: ’

Approved By: Titte: Date:
Comments:
Vendar initials

1of1l
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SOFTWARE LICENSE AGREEMENT

Soﬂware Li A t
kapsch P e

t

This Software License Agreement (together with all referenced snachments, this “Agreement™) Is
entered into as of the Effective Date by and between:

. Kapsch TrnmcCom Trensportetion NA, Inc.
211 East 7 Street, Suite 800

Austin, Texas 78701

Liceasor Tel: (832) 540-0521

Fax: (512) 4506307

{Referred to os “Kapsch™)

And

New Hampshire Dcpanmem of Transponation
or NHDOT
Bureau of Tumpikes
Liceasce 36 Hackett Hill Roed
Hooksetr, NH 03106
Tel: (603) 485-1804
Fax: {(603) 485-2107
Referved to s “Licensee™

This Agreement is comprised of this Cover Page and the following attachment(s):

Attachment “A™ Terms and Conditions

Attachment “B" Software Product Schedule

-

Licensee shall obuain & site license to use the Kapsch Software et the nemed Fecilities, with access to
source code under the terms end conditions set out in this Agreement.

For and in consideration of mutual covenants herein contain the parties hereto have caused this
Agreement to be executed by their duly authorized officers.

New Hampshire Department of
Tnn_gortatloa

Title: Prcsid:nl Cf-‘o Title;

Date: november 22,2016 November 28, 2016 | | Date:




Attachoent A
Terms and Conditions

Defloitions . ; ; .

(1)  “Authorized Facility” has the meaning ascribed in Article 4. ‘

()] “Business Use™ means Licensce's intema)l use (used within NHDOT) of the Kapsch
Software et the Facilities in connection with the Licensee identified use in the Contract.

(c) “Kzpsch Software™ means the Kopsch Software described in Aniachment “B™ of this
License Agreement. '.

{d) *Kapsch Source Code* means the serits of computer language statements in progremmer
readable form (for example, Assembly Language, C, C++, Basic, 4GL, SQL), embodied
in cither magnetic disk or tape, which (orms & software progrem or group of programs
from which a computer can be mede to perform specified functions sfier the Source has
been tronstated tnio "Binary” executsble code.

{e) “Confidential Information™ has the meaning ascribed in Article 9: Non Disclosure and
Security. ¥

N “Contract” means the Agreement between Licensee end Kapsch with respect to the
Kapsch Software, and designated as Contract No. RFP 2016-041, dated the ___ day of

, 2016.

() “Documentation” means code, files, paperwork end epplicstions necessary lo execute and
use the Software and Source Code.

- (h) “Facilities™ means all NHDOT Tumpike facilities (existing or new) for Open Road
Tolling application, &s tong as Kapsch is implementing and maintaining the system and
lanes. ' '

License

Kapsch hereby grants to Licensee and Licensee hereby sccepts a full paid, royolty free,
perpetua), non-transfernble, non-cxclusive license 1o use the Kapsch Software solely at the
Authorized Facifities described bevein for Licensee’s Business Use, under the terms and
conditions herein contained ("License™).

Kapsch also hereby prants to Licensee and Licensee hereby accepts the limited, fully paid,
royalty-free, non-transferable, non-exclusive right and license to access, use, and modify the
Kepsch Source Code for the sole purpose of modifying and mainieining the Kapsch
Software. Any resulting object code of the Kapsch Software shall also be subject to the
terms set forth in this Agreement, .

Term - <t

This License Agreement shall be effective from the dete of issuance of the Acceptance,
Certificate of the Kepsch Software in accordance with the Contract and payment by Licensee
to Kepsch of all amounts owed and payable 1o Kepsch under the Contract (the “Effective
Date™}. - This License Agreement shall remain in effect until such time as it may be

A-l



terminated by either party in accordence with this License Apreement. Any use of the
Kopsch Software before the Effective Date for the purposes of testing and commissioning,
shall be on a temporary licensc basis only.

Locatlon of Use

The Kepsch Source Code (mcludmg all copies thereof) shal) only be stored and used &t
Licensee's tocation(s) specified in the attached Schedule “B” - Software Product Schedule
or such other locations of Licensee a5 mey be agreed to from time to time in writing by
Kapsch in its sole discretion (“Authorized Facilities™). Licensee shall mark any removable
storage medis containing copies of the Kapsch Source Code (in whole or part) or
documentarion (if applicable) with a notice indicating that the software or information
contained therein is the property of Kapsch.

Kaopsch Soarce Code

Licensee acknowbedpes and agrees that title and all interests and rights of ownership in and

1o the Kepsch Software and Kapsch Saurce Code, including and resuliing object code and

documentation, all copies in any form of ell or any part thereof, and all intellectual property
" rights with respect thercto, are and shalt remain with, and shall be the sole and exclusive

property of, Kapsch.

Neither Licensee nor any other person or entity shall acquire any interest in the Kapsch
Source Code, except for Licensee's right 10 use as specifically set (orth in this Agreement:

Kapsch acknowledges thoat Liceasee shall own all right, title, and interest in and to ony
modificstions it makes to the Kapsch Source Code (the “Licensee Modifications™). Such
ownership is a1 slf times subject 10 the ownership by Kapsch of the underlying Kapsch
Source Code end the requirement that eny distribution of or eccess to the Licensee
Modifications be in eccordance with the limitation on distribution provisions set forth in this
License. With respect (o the Licensee Modifications, Licensee grants & perpetual, royalty-
free, incvocable and pon-termingble, fully paid-up, trensferabie and assignable, non.
exclusive, worldwide right and license to Kapsch to the Licensee Modifications.

Documentation

If the applicable box labeled “yes™ on the Softwere Product Schedule is marked, Licensor
will provide Licensee with sppliceble documentation for the Kapsch Source Code.
Otherwise, Kepsch will not provide any documentation for the Kapsch Source Code. Any
documentation provided by Kapsch shall only be used by Licensee for its internal Business
Use with respect to its use and modification ofthe Kepsch Source Code as permitted under

this Agreement.

Distribation Limitatioa

Except as expressly provided, in no case shall Licensee publish, dissemingte, distribute,
disclose, or otherwise make avsilable the Kepsch Software, Kapsch Source Code,
Documentstion or Licensee. Modifications 1o any third party without the prior written
consent of Kepsch. Notwithstanding the foregoing, Licensee may make the Kapsch Souree
Code availeble to third panics working on the Kapsch Source Code for the sole benefit ol'
Licensee, provided each such third party:

i) " has 8 need 1o access the Kepsch Source Code in order to perform their responsibilitics for
Licensee, and
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(ii)  has entered into & wrihen confidentintity ogreement with Licensee which contains
language that expressly requires such third party to keep the Kapsch Source Code in strict
conlidence and not use the same for the benefit of any party other than Licensee; and

(iii}  the Kepsch Source Code remains at all times at the Authorized Facilities, i

Technical Sapport

Kapsch does not represent that the Kapsch Saurce Code is emor free,  Licensee

acknowledges and egrees that it shall be solely responsible for its use and modification of the .
Kapsch Source Code as delivered by Kapsch under this Apreement {including instailation

and compilation of the same and configuration, implementation, and opesstion of any

resuiting object code). Licensce may request technical suppont with respect to understanding

the Kapsch Source Code, which shall be provided for under the terms and conditions of the

-Contract. With respect to foregoing and in particulsr assisting Licensee with understanding

the operation of the Kapsch Source Code, Licensee acknowledges that such assistance will
only be provided to the employees of Licensee and/or contractors of Licenses who have been
engaged by Licensee, who nre permitted to eccess the Kepsch Source Code in eccordance
with this License.

Non Disclgsore and Security ]
Licensec ecknowledges end agrees that all information with respect to the Kepsch Software, -
Kapsch Source Code or Documentation is the proprietary and valusble property of Kapsch
(“Confidentiel Information™). If there is an unauthorized disclosure, breach or anticipsted breach
of the Confidentisl Informaticn by Licensee, Kopsch reserves the right-to pursue any and all lega)
remedics evailable to it under the laws of the Siate of New Hempshire.

Termination :
Notwithstanding the provisions of Anicle 2: License herein; in the event:

(i) Licensee substantially breeches or fails 1o observe or perform any of the obligations of
Licenser set out in this License Agreement, and such beeach or (ailure has not been
corrected within ten (10} days of Licensee receiving written notice of same from Kepsch;
or

(ii) Licensee makes an assignment for the benefit of creditors, or 8 petition in bankruptcy is
fited by or against Licenser and is not discharged within thirty (30) days; or

(iii)  proceedings for the appointment of & receiver for Licensee are commenced and not
discontinued within thirty (30) days; then

Kepsch shall have the right to terminate this License .Agreement upon further notice to
Licensee. Upon termination of this License Agreement by Kepsch as specified above,
Licensee shall, within thirty (30) days either retumn the Kapsch Software and all copies to

+ Kapsch or certify to Kepsch thet the original Kapsch Software end sll copies have been

destroyed.

Representations ond Warroaties

KAPSCHPROVIDES THE KAPSCHSOURCE CODE "AS IS, WITH ALL FAULTS"
AND  KAPSCHDISCLAIMS  ALL  WARRANTIES, CONDITIONS, .OR
REPRESENTATIONS (EXPRESS OR IMPLIED, ORAL, OR WRITTEN) WITH
RESPECT TO THE KAPSCHSOURCE CODE, INCLUDING ANY AND ALL
WARRANTIES OF MERCHANTABILITY OR FITNESS OR SUITABILITY FOR ANY
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13.

14.

PARTICULAR PURPOSE; WARRANTIES ARISING FROM A COURSE OF DEALING,
TRADE USAGE, OR TRADE PRACTICE; AND ANY AND ALL WARRANTIES OF
NON-INFRINGEMENT AND TITLE.

In the event ony modifications are mede to the Kapsch Source Code by Licensee, Licensee
ecknowledpes and agrees that Licensce shall theresfier be solely responsible for the
maintenance and support of the Kapsch Software, including documentation. The making of
such modifications to the Kepsch Source Code will void any warmenty provided under the
Contrect by Kapsch and assistance may only be provided by mesns of technical support as
described in Article B.

Asstgoment
Neither pariy shall assign this License Agreement without the written consent of the other,

which consent shall not be unreasonsbly detayed or withheld.

lotcdlectual Property

(a) Provided that the Kapsch Software is used in the scope cantemplated by this License
Apgreement, Kepsch will indemnify end hold harmless, at its expense, any action or
proceeding brought against Licensee to the extent that it is based on a claim that any
part of the Kepsch Software, or their use as contemplated in the Contraict
Documents, infringes any copyrights, licenses, wademarks, patents or other
proprietery rights. Licensee shall prompily notify Kepsch in wriling of any
infringement ection or proceeding that has been brought or threntened of which it is
aware. Kapsch will setile or defend the action and pay the cosis and damages
awarded in eny action or proceeding, both Kapsch and Licensee shall participate in
the defense of any action and eli nepotistions for settlement or compromise in
connection therewith.  Kapsch shall also do all things necessary, including the
payment of money, to prevent the Work or components thereof, or its use being
delayed by injunction or other reason. (n the event that a final injunction is obtained
ogeinst Licensee's use of eny part of the Kapsch Software by reason of infringement
of & foregoing proprictary right, or if in Kapsch opinion the Kepsch Software is
likely to become the subject of a claim for such infringement, Kapsch shall at its
option and expense, either (i) procure for Licensee the right to continue using the
‘Kapsch Software; or (ii} replece or modify the Kapsch SoRtware so that it becomes
non-infringing;

(b) Kapsch shall not have eny liability o Licensee under any provision of this section
for any patent or copyright infringement if the claim is based upon Licensee’s use of
the Kapsch Software in combination with any equipment or device not made by or
previously spproved by Kapsch or in any menner for whick the Kapsch Software
was not designed.

Indcmuoity and Limitation of Liability .
(a) Kapsch shall defend, indemnify and save harmless Licensee, ils cmployees, ofﬁcers
. end agents, from and against any 2nd all awards, judgment, costs and expenses,
including legal fees arising out of or connected with eny claims, demends, causes of

action or suits of whatsoever nature esserted against Licensee by any party, resulling

from loss, injury, property damage or death to such a party and that has been caused

by the breach of contract, negligence or willful misconduct of Kapsch, its employees

or apents, whether before or after delivery of the Kepsch Software provided under

this License Agreement, except to the extent such loss, injury, damage or death is
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18.

caused by the breach of contract, ncgligence or willful misconduc't of Licensee, its:
employees or agents. y

(b In no event shall cither panty be lisble for indirecy, special, consequential, incidental,
punitive or exemplary damages, in connection with Licensee’s use of the Kapsch
Software, regardless of the form or nature of the cause of gction (whether for breach
of contract, breach of warmanty ar in tort) and regardless of whether edvised of or
aware of the possibility of such damages.

Notlee

Any statement, notice, approval, demand or request, required, permitled or agreed to be.
delivered, given, made or served by either party hereunder, shall be sufficiently delivered,

glvcn made or served if (i) in writing and signed by the party delivering, giving, making or
serving it and (ii) meiled by cenified mail, retum receipt requested, addressed to the other
party as follows:

To Kapsch: Kapsch TrafficCom Transportation NA, Inc.
820) Greensboro Drive, Suite 1002
MclLern, VA 22102

Attention: Legal Counsel

To Licensee: Department of Transportation
Buresu of Tumpikes
36 Hackert Hill Road
Hooksett, NH 03106
Tel: (603) 485-1806
Fax: (601) 485-2107

or to such other eddress es Kapsch and Licensee, respectively, may §rom time to time
designate by giving notice thereof in writing. Service and delivery shall be complete upon
such mailing except in the case of 8 notice (o change an address in which case service and
delivery shall be complete when the notice is sctialty received by the addressee.

' Severnbllity

In the cvent that any provision set out in this License Agreement is determined by e court of
competent jurisdiction to be unenforceable and/or veid, thet provision shall be deemed 10 be
severed and the License Agreemem shall be read and undersiood as if that provision did not
form 8 part thereof.

Sorvival

The obligations set out in Section §5: Kapsch Source Code, Section §: Non- Disclosure and
Securlty and Section 10: Termination of this License Agreement shail survive termination of
this License Agreement unti! the parties-hereto mumnlly agree in writing to their release..

Walver

No delay or failure of Kapsch in exercising any nght under this License Agreement and no
partiel ot singular exercise thereof is deemed to be or constitutes 2 waiver of the right or any
other right. Any consent by Kapsch or any waiver of or bresch of nny express or implied
term of the Licensc Agreement does not constihute consent to or 8 waiver of of excuse any
subsequent or other breach,
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Governing Law

This License Agreement shall be governed by the taws of the State of New Hampshire,
exclusive of its cholce of law rules, and the partics artom to the non-exclusive jurisdiction of
the courts thercof.

Envrement
All covenants, License Agreements and conditions in this License Agreement are binding
upon and enure to the benefit of the parties and their successors end permiticd assigns.

Entire License Agreement

This License Agreement end the Conunct conain the entire Agreement -with respect to the
subject matter as of the datc of this License Agreement ond supersede oll prior proposels,
License Agreements, understandings and negotiations, whether oral or written, of the parties
with respect 1o the subject matter. of dhis License Agreement.




ATTACHMENT “B" ‘
SOFTWARE PRODUCT SCHEDULE

B Kepsch Software:

Kapseb Prodoct Yersion Product Type Description

APEX Lane 2.1 Source Host Client

Software

APEX Plaza 1.20 Source Host Client r

Softwere

APEX Host 1.4.4 Source Daubase

Software .

Kapsch ROMS i.1.0.1 Source Clicnt Engine
32.0 i

Kapsch 1SC Source Host Client

Sofrware

Kepsch OCR Source Host Client

Sofrware

E-Transit DSAS Source Cliem Engine

Softwere

2. Fecility/Facilities of Licensee: This Agreement is for all NHDOT Tumpike focilities
(existing or new}) for Open Road Tolling application, as long as Kepsch is Implementing and
maintaining the system and lanes. If Kapsch is not implementing or maintaining the system
and/or lanes, NHDOT will be subject 1o licensing fees at Kapsch's current mate at the time

the license granted.
3. Documeotation: X _[Yes] No}
4. Additional License Fee: © $0.00




