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Her Excellency, Governor Kelly A. Ayotte
and the Honorable Executive Council

State House
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Bureau of Turnpikes

February 4, 2025

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 Toil 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

04-096-096-961017-70500000

Current Budget
FY2025

Requested

Change

Revised Budget
FY2025

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 BIdg-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

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 I, 2017, Item #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 available 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:

Class 037 FY2025: 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 Counci I 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 to 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

cc: J. Corcoran
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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 die 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

04-096-096-961017-70500000

Current Budget
FY2025

Requested
Change

Revised Budget
FY2025

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-Gmds 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

JOHN O, MORTON BUILDING • 7 HAZEN DRIVE » P.O. BOX 483 • CONCORD, NEW HAMPSHIRE 03302-0483
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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, Item #5B, with a second amendmoit 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.

EXPLANATION

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

Class 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.

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 (CRT) project schedule requires a seventy-three (73) day CRT
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 signifrcantly reduce the impact to the
traveling public. TrafRc 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-frve (45) days and the vendor to work seven (7) day
work week, the high-spe^ 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.



CONTACT PERSON: John Corcoran, Administrator

NHDOT / Bureau of Turnpikes
Bureau of Turnpikes
1-93 Exit ll(Hooksett)
Concord, New Hampshire, 03302-2590
Telephone: (603)485-3806
Email; john.w.corcoranjr@dot.nh.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.

OuJP
Charles Bums

IT Leader - Transportation, DoIT at NHDOT

Approved by:

David Rodrigue, PE
NHDOT Assistant Commissioner



STATE OF NEW HAMPSHIRE
Department of Transportation

Bureau of Turnpikes
RFP 2016-041

Opcn.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 Premiere Parkway, Suite F, Duluth, Georgia 30097 ("Kapsch") (VC# 40832) and
the NEW HAMPSHIRE DEPARTMENT OF TRANSPORTATION {"Department'"!. Kapsch and
Department are sometimes referred to herein singularly as a "Party" or collectively as the "Parties."

WHEREAS, the Parties entered into the Agreement as approved by the Governor and E.^ecutive
Council (the G&C') on February 1, 2017 at Agenda Item 27 (the "Aureement''). wherein Kapsch agreed to
supply certain services upon the terms and conditions specified in the Agreement and the Department
agreed to design, develop, install and maintain an All Electronic Tolling (AET) system at the Dover.
Rochester, and Bedford Toll Plazas and the maintenance of the existing Open Road Tolling (CRT) 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 I 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 U 80; and

WHEREAS, the Parlies 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 U 36B; and

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

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

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

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

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

1.1 CONTRACT DOCUMENTS

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

B. Contract Amendment 3

C. Contract Amendment 2

D. Contract Amendment I

E. Contract Agreement - Genefa)d^rovisions

Initial all pages Kapsch Contract Amendment 4
Kapsch TrafficCom USA, Inc. Initials Page 1 of 5



STATE OF NEW HAMPSHIRE

Department ofTransportation
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 Provisions
Exhibit D - Administrative Services
Exhibit E- Implementation Scr\'ices
Exhibit F - Testing Services
Exhibit G - Maintenance and Support Services
Exhibit H - Compliance Matrix
Exhibit I - Project Management Plan
Exhibit J - Software License & Source Code

Exhibit K - Warranty and Warranty Services
Exhibit L - Training Services
Exhibit M - NFIIX)T 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 entiret)' and hereby
replaced as follows:

1.2 ORDER OF PRECEDENCE

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

1. Contract Amendment 4

2. Contract Amendment 3

3. Contract Amendment 2

4. Contract Amendment 1

5. The State ofNew Hampshire, Department ofTransportation 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 Stale Responses to Vendor Inquiries to RFP 2016-041
8. , RFP 2016-041 OR'I Toll System dated May 12, 2016, witli related attachments.

appendices, and Addendum # I and 2.
9. Kapsch Proposal including interview presentation material and response to State's questions

to RFP 2016-041.

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

2.2 NON-EXCLUSIVE, NOT TO EXCEED CONTRACT
This is a Npn-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 procurem^t or make an award by item, part or portion of an item, group
of items, or total Proposal. Kapsch shal/^t be responsible for any delay, act, or omission of such other

Initial all pages Kapsch Contraci Amendment 4
Kapsch TrafficCom USA, Inc. Initufe 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 shall be responsible for any delay, act, or omission of the other vendors if such
delay, act, or omission is caused by or due to the fault of Kapsch.

Notwithstanding any other provision of the Contract to the contrary, in no event shall total payments under
the Contract exceed $20,343,958.64 the amount listed in block 1.8 Price Limitation of page 1 of the General
Provisions.

5. Section 2 of Exhibit A to the Agreement titled "Deliverables, Milestones, and Activities Schedule,
Phase 1^ 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 subcontractors to complete this work on time.

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

1.1 Non-Exclusive Not to Exceed

This is a Not to Exceed (NTE) with a maximum contract value, of $20,343,958.64 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 "Payment Schedule" under section 1.6 Cost
Summary Detail Hampton -Hooksett add following table for Contract Amendment 4:

•  Dellyery'CostS'

Description

Contract

Amendment 3

Cost

Contract

Amendment 4

Cost

Hooksett ORT S 2,950,202.00 S  200,994.90

Initial all pages

Kapsch TrafilcCom USA, Inc. Iniii
Kapsch Contract Amendment 4

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 # 40S32 - Open Road and All Electronic Tolling System Amendment Descriptions:

L; GOmiRAGT^^ ;
■AMENDAIENTi^E 'Em'ctnT DAli ••  •. .TC' .'V. _

'; ■ CQNi^CT
'  • s"

Original Contract October 7, 2015,
through Jtme 30, 2023

59,170,943.23

Amendment # 1 Amendment 01
O&C approval date

through June 30, 2023
SO.OO

Amendment # 2 Amendment 02
O&C approval date

through June 30. 2026 55,071,616.51

Amendment # 3 Amendment 03
G&C approval date

tlirough June 30. 2026
55,900,404.00

Amendment ff 4 Amendment 04
G&C appro\'a! date

throudi June 30. 2026
5200,994.90

CONTTE^C^TOTAL '  , 520343,958.64

Initial all pages
Kapsch TrafncCom USA, inc. Initia

Kapsch Contract Amendment 4
Page 4 of 5



STATE OF NEW HAMPSHIRE

Department of Traoflportatlon
Bureau of Tampikes

RFP 2016^41

Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 4

8. Except as provisions of the Agiwment shall remain-in full force and effect. This
Contract Am^fmeti^ shall lake effect upon the approval date it is approved by the G&C.

IN WUTNpSS'WHEREOF, the Parties have hereunto set their hands as of the date of tlwlr respective
slgnalitres settarfh below.

JB KoiKlrick

Prcsjflent
Koi&hTrafllcCom USA, Inc.

Date:

—  Willian) Cass, P.E.
Cotnnjteioner.
Stiate of Now Hampshire
Department of Transportation

Date:. 2- LljCi /ZO 2..V
Approval by Attorney'Oehcral Office

Approved by the Ck)vem6r and Coundl
Date;

Initial all pages . Kapsch Confract Amendment 4
Kap^h TrafticCom USA, Inc; f Ptr Page 5 5



Kapsch TrafficCom kapsch
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. I am the duly elected, qualified Corporate Secretary of the Company, and am

familiar with the facts herein certified with respect to the Company and am duly authorized to

certify the same with respect to the Company.

2. I have reviewed the Resolutions of the Company and confirm that the Officers of
the Company, JB Kendrick, Brian Tom, 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

JB 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 Relationship Management

Janet Eichers Senior Vice President, General Counsel, Secretary

IN WITNESS OF, I have hereunto set my hand as of the 4''* day of February 2025

SEAL

AH*-

r98i

Corporate Seal Janet L. Eichers Secretary

Kapsch TrafficCom USA, Inc.

Kapsch TrafficCom USA. inc. 1300 Lighting Way, Suite 3021 Secaucus, NJ 07094 | P -t-l (201) 520-91001 www.kaDsch.net
Kapsch TrafTicCom USA, Inc. Confidential and Proprietary - Disclosure Outside Recipient Wthout Express Written Permission of Kapsch is Prohitxted



state of New Hampshire

Department of State

CERTIFICATE

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

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

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

concerned.

Business ID: 400075

Certificate Number: 0007040410

u.

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be aflixed

the Seal of the State of New Hampshire,

this 3rd day of February A.D. 2025.

David M. Scanlan

Secretary of State



ACORCf CERTIFICATE OF LIABILITY INSURANCE
DATE {MM/0<yYYYY)

2/3/2025

THIS CERTIRCATE 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 is an ADDITIONAL INSURED, the pollcy(les) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement A statement on
this certificate does not confer rights to the certificate holder In lieu of such endorsement(s).

PRODUCER

Marsh & McLennan Agency LLC
309 Webster Street
Dayton OH 45402

CONTACT o w
NAME: Matt Rush
PHONE F**
iak.No ExH: 513-256-2198 (a«:.No>:

A^Ess- Matt.Rush@marshmma.com
mSURERrS) AFFORDtNG COVERAGE 1 NAIC •

INSURER A: XL Insurance America. Inc. 24554

insured kapsctraff

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

INSURER B: Atlantic Soeciattv Insurance Company 27154

INSURER c : Alllanz Underwriters Insurance Company 36420

INSURER D: National Union Fire Ins Co PittsburphPA 19445

INSURER E: Federal Insurance Company 20261

INSURER F :

COVERAGES CERTIFICATE NUMBER: 614043252 REVISION NUMBER:

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

INSR
LTR TYPE OF MSURANCE

M.l.llMih':

ii.LI'll.Vol POLICY NUMBER
POLICY EFF
rMM/DO/YYYYI

POUCY EXP
rMM/DDTYYYYl LIMITS 1

A X COMMERCIAL GENERAL LIABILITY

IE 1 X 1 OCCUR

Y Y US0010d972LI24A 7/1/2024 7/1/2025 EACH OCCURRENCE S 1.000.000

CLAIMS-MAC DEMISES (Ea oecurrencel S 100,000

X Ded $100,000 MED EXP (Arty orta person) $10,000

PERSONAL & ADV INJURY $ 1.000.000

GENT. AGGREGATE LIMIT APPLIES PER: GENERALAGGREGATE $2,000,000

POLICY 1_>^ I 1 LOC
OTHER:

PRODUCTS - COMP/OP AGG $ 2.000.000

$

B 1 AUTOMOeiLELUBILrTY Y Y 711018501 7/1/2024 7/1/2025
COMBINED SINGLE LIMIT
(Ea accldenO

S 2,000.000

X ANY AUTO BODILY INJURY (Par person) $

OWNED
AUTOS ONLY
HIRED
AUTOS ONLY

SCHEDULED

AUTOS
BODILY INJURY (Per acddani) $

NON-OWNED

AUTOS ONLY

PROPERTY DAMAGE
(Per accWenl)

$

$

A IT UMBRELLA UAB

EXCESS UAB

X OCCUR Y Y U&00109973LI24A 7/1/2024 7/1/2025 EACH OCCURRENCE $9,000,000

CLAIMS-MADE AGGREGATE $ 9,000.000

\1 DED 1 ^ 1 RETENTIONS ̂ nnnrs $

8 WORKERS COMPENSATION

AND EMPLOYERS' UABILrTY y , ̂
ANYPROPRIETOR/PARTNER/EXECUnvE | [
0FFICERMEM8EREXCLU0E0?
(Mandatory In NH) " '
If yes, describe under
DESCRIPTION OF OPERATIONS below

HIA

Y  ■ 406049689 7/1/2024 7/1/2026
y  PER OTH-
^  STATIITF FR

E.L. EACH ACCIDENT $1,000,000

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

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

C
E
D

Teen E&O and Cyber i
Crime 1
2nd Layer Excess 6M xs SM

USF00987124
J0672SS33

020408040

7/1/2024
8/1/2024

6/23/2024

7/1/2025

8/1/2025
7/1/2025

LkTtK
Umll
Umll

10.000,000
5,000,000
6.000,000

OESCRtPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Addttional Rvmarli* Sch«dul«, m*y b* ttUchad H mor« *p*c« i* r«quir«<i)

Policies evidenced herein include the following Named Insureds:

Kapsch TrafficCom Holding Corp.
Kapsch TraffCom, Inc.
Kapsch TrafficCom USA, Inc.
KTC Services USA
Streetline. Inc.

See Attached...

CERTIFICATE HOLDER CANCELLATION

NHDOT - Bureau of Turnpikes
PO Box 2950
Concord NH 03302-2950
llnited States

1

SHOULD ANY OF THE ABOVE DESCRIBED POUCIES 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 #:

ACORCf ADDITIONAL REMARKS SCHEDULE Page 1 of 1

AGENCY

Marsh & McLennan Agency LLC
NAMED MSUREO

Kapsch Trafficcom Holding II US Corp
2855 Premiere Par1(way, Suite F
Dululh GA 30097POLICY NUMBER

CARRIER NAIC CODE

EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM.

FORM NUMBER: 25 FORM TITLE: CERTIFICATE OF LIABILITY INSURANCE
State of New Hampshire, department of Transportation is included as Additional Insured with respects to the above General Liability when required by written
contract.

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



ACORD CERTIFICATE OF PROPERTY INSURANCE
DATE (MM/DO/YYYY)

2/4/2025

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.

PRODUCER

Marsh & McLennan Agency LLC
309 Webster Street

Dayton OH 45402

NAMef*^^ Michael Flsch
Tair^Nn Frtv 614.215.8021 Not:
A^Ess- nilchael.fisch(g)mar5hmma.com
rSISin- KAPSCTRAFF

INSURERIS) AFFORDING COVERAGE NAICS

INSURED

Kapsch Trafficccm Holding 11 US Corp
2855 Premiere Parkway. Suite F
Duluth GA 30097

INSURER A Travelers Property Casualty Co of Amer 25674

INSURER B

INSURER C

INSURER D

INSURER E

INSURER F

COVERAGES CERTIFICATE NUMBER: 3559078S9 REVISION NUMBER:

LOCATION OF PREMISES I DESCRIPTION OF PROPERTY (Attach ACORO 101, Additional Ramarka Schodulo. H mora spaca la raqufaad)

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

msR

LTR
TYPE OF MSURANCE POUCYNUMGCR

POUCY EFFECTIVE

DATE (MM/DOfYVYY)
POLICY EXPRATION

DATE (MM/DO/YYYY)
COVERED PROPERTY

CAUSES OF LOSS

BASIC

BROAD

SPECIAL

EARTHQUAKE

FLOOD

DEOUCTIBLES

BUILDING

CONTENTS

BUILDING

PERSONAL PROPERTY

BUSINESS INCOME

EXTRA EXPENSE

RENTAL VALUE

BLANKET BUILDING

BLANKET PERS PROP

BLANKET BLDG & PP

INLAND MARINE

CAUSES OF LOSS

NAMED PERILS

TYPE OF POLICY

POLICY NUMBER

TYPE OF POLICY

IJBOILER A MACHWERY /

EQUIPMENT BREAKDOWN

Installation Floatar QTS6017g8N992TIL24 7/1/2024 7/1/2025 S2.000.000

S25.000

Umit

Dediictjble

SPECIAL CONOmONS/ OTHER COVERAGES (ACORD101, Additional RamarVa Schadula. may ba attachad If mora apaca la raqulrad)

CERTIFICATE HOLDER CANCELLATION

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

NHDOT - Bureau of Turnpikes
PO Box 2950
Concord NH 03302-2950

United States

AUTHORIZED REPRESENTATIVE

ACORD24 (2016/03)

® 1995-2015 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



OrpMrtaMMtf 4/TVwfpMlatfMi

WiUiam Cass, P,E.

Commissioner

THE STA TE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTA TtON

GScC #36B

DATE 3/13/24 David Rodrigue, P.E.
Assistant Comnus^oner

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

State House

Concord, New Hampshire 03301

Andre Briere, Colonel, VSAF(/t£T)
Deputy Commissioner

Bureau of Turnpikes
February 2, 2024

REQUESTED ACTION

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

FROM: 04-096-096-961017-363615-0000 Turnpike Fund Balance $5,900,404

04-096-096-961017-70500000

Current Budget
FY2024

Requested
Change

Revised Budget
FY2024

Toll CollectioD

Expenses:

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

022 500255 Rents-Leases Other than State 1.500 0 1,500

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

024 500225 Maint aher than Blde-Gmds 4,146.973 0 4,146.973

026 500251 Membership Fees 75.000 0 75.000

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

038 509038 Technology Software 1.603,746 1,849,777 3,453,523

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

080 500710 Out of State Travel 7,000 0 7.000

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

103 500741 Contracts for Operational Svc 72,847 0 72,847

Total $39,805,258 $5,900,404 $45,705,662

Source of Funds

Re>-enuc:

000-000017 Tumpi ke F und $39,805,258 $5,900,404 $45,705,662

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

JOHN 0. MORTON BUILDING • 7 HAZEN DRIVE • P.O. BOX 483 • CONCORD. NEW HAMPSHIRE 03302-0483

TELEPHONE-. (603) 271-3734 • FAX: (603) 271-3&14 • TDO: RELAY NH 1-800-735-2964 .WWW.NHDOT.COM



2. Further authorize the Department of Transportation to amend contract S5000750 with Kapsch TrafTicCom USA,
Inc. (Vendor #164793) of Secaucus, NJ, by increasing the contract amount by $5,900,404 from $14,242,559.74 for
a new contract amount not to exceed $20,142,963.74 to upgrade equipment at Hampton and Hooksett Toll Plazas,
effective upon Governor and Council approval. The original contract agreement was approved by Governor and
Council on February I, 2017, Item #27 and amended October 13, 2021, Item #5B, with a second amendment on
June 28,2023, Item #80, through June 30, 2026. 100% Turnpikes Funds.

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

Funds are available as follows;

FY 2024

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

04-096-096-96l0i7-7050TollCollection $1,849,777

038-509038 Technology - Software

04-096-096-961017-7050 Toll Collection $ 967,666

046-500463 Eng. Consultants Non-Benefit

EXPLANATION

Transfer funds General Reserve Account to Toll Collection (70500000) - 100% Turnnike Funds:

Class 037 FY2024: Increase Class 037 in Accounting Unit 70500000 by $3,082,961. This transfer will allow for
payment of FY 2024 contract expenditures for the upgrade of tolling equipment at the Hooksett and Hampton Toll
Plazas.

Class 028 FY 2024: Increase Class 038 in Accounting Unit 70500000 by $1,849,777. This transfer will allow for
payment of FY 2024 contract expenditures for the upgrade of tolling equipment at the Hooksett and Hampton Toll
Plazas.

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

On, February 1, 2017, Governor and Council approved the original contract with Kapsch for the design, testing,
installation, and maintenance services for the operation of the Open Road Tolling (ORT) Systems for the Bureau of
Turnpikes within the Division of Operations to be effective for a 6-ycar 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 # I for design, testing and installation
of Electronic Tolling at the Dover and Rochester toll plazas. Electronic toll conversion of the Bedford toll plaza was
partially funded through Amendment #1 as well. This contract amendment reallocated funds and there was no
additional cost as a result of this amendment.



On June 28, 2023, Governor and Council approved Amendment M2 to finalize the electronic toll conversion of the
Bedford toll plaza and for Operation and Maintenance ai Hampton, Hooksett, Bedford, Rochester, and Dover Plazas
for Electronic Tolling from July 1, 2023, to June 30, 2026. This was the first of three 3-year contract extensions for
the continued operation and maintenance of our Electronic Toll plazas and resulted in increasing the contract
amount by $5,071,616.51 from $9,170,943.23 for a new contract amount not to exceed $14,242,559.74.

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

Major equipment to be replaced:

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

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

•  Automatic Vehicle Identification (AVI), the transponder readers/antennas, are being upgraded to accept 6C
sticker lags. Sticker tags are less expensive, great for motorcycles and are anticipated to potentially reduce
l-Tolls from customers waving their transponders as sticker tags are windshield-mounted.

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

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

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

Your approval of this contract is respectfully requested.
Sincerely,

William J. C^S, PE

Commissioner

Attachments

cc: J. Corcoran



STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau ofTurnpikes

RFP 2016-041

Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 3

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

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

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

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

WHEREAS, the Parties now wish to further amend the Agreement in accordance with the terms
arKi 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 (be Agreement (Form P-37) are hereby amended as follows:

a On Form P-37, amend Scaion 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. I CONTRACT DOCUMENTS

This Contract is comprised of the following documents (Contract Documents):
A. Contract Amendment 3

B. (Contract Amendment 2

C. Contract Amendment I

D. Contract Agreement - General Provisions
E. Consolidated Exhibits

Exhibit A - Contract Deliverables

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

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



STATE OF NEW HAMFSHrRE

Department of Transportation
Bureau of Turnpikes

RFP 2016-041

Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 3

Exhibit E— Implementation Services
Exhibit F - Testing Services
Exhibit G - Maintenance and Support Services
Exhibit H - Compliance Matrix

Exhibit I - Project Management Plan
Exhibit J - Software License & Source Code

.  Exhibit K - Warranty and Warranty Services
Exhibit L - Training Services
Exhibit M — NHDOT RFP 2016-041 with Addenda, by reference
Exhibit N - The Vendor Proposal, by reference - -
Exhibit O - Certificates and 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 PRBCEDENCE

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

1. Contract Amendment 3

2. Contract Amendment 2

3. Contract Amendment I

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

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

appendices, and Addendum f^l and 2.
8. Kapsch Proposal including interview presentation material and response to State's questions

to RFP-2016-041.

4. SectioD 2.2 of the Agreement tilled **Noa-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 C'NTE") Contract with price and term limitations as set forth in the
Contract.

The State reserves the right, at its discretion, to retain other vendors to provide any of the Services or
Deliverables Identified under this procurement or make an award by item, part or portion of an item, group
of items, or total Proposal. Kapsch shall not be responsible for any delay, act, or omission of such other
vendors, except that Kapsch shall be responsible for any delay, act, or omission of the other vendors if such
delay, act, or omission is caused by or due to the fault of Kapsch.
Notwithstanding any other provision of the Contract to the contrary. In no event shall total payments under
the Contract exceed $20,142,963.74 the amount listed in block 1.8 Price Limitation of page 1 of the General
Provisions.

Initial all pages ^ Kapsch Contract Amendment 3
Kapsch TrafficCom USA, Inc. Initials Page 2 of 8



STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau ofTuropikes

RFP 2016-041

Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 3

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

HAMPTON AND HOOKSETT UPGRADE

The contract amendment will be delivering a completed removal and upgrade of the existing equipment in
the Hampton and Hooksett Open Road Tolling (ORT) systems. This effort will be broken out into two
phases. Phase I will commence upon NTP and involve die 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 (Om i K
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 a^er the
summer traffic. OFIT/Commissioning testing requirements arc documented in Attachment 1, Kapsch
Hampton/Hooksett Upgrade

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

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

6. Section 1.1 of Exhibit B to the Agreement titled "Payment Schedule" I" paragraph ts deleted in
' its entirety and hereby replaced as follows:

1.1 Non-Exclusive Not to Exceed

This is a Not to Exceed (NTE) with a maximum contract value of $20,142,963.74 for the period between
the Effective Date ihrou^ 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 Ul change requests for Multiprotocol Readers and lAG File spec change will be forward and
performed under contract amendment U2.

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 Slate for the upgrade of Hampton and Hooksett
as describe above.

Initial ail pages yhuL Kapsch Contract Amendment 3
KapschTrafficCom USA. Inc. Initials Page3of8



STATE OF NEW HAMPSHIRE

Department ofTranspoitation
Bureau of Turnpikes

RFP 2016-041

Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 3

1.6 Cost Summary Detail Hampton and Hooksett

Description. . Fy2024 ., .FY.2a2S

Contract

Amend.#3,Total

Hampton CRT $ 2,950,202.00 $ S 2,950,202.00

Hooksett CRT S $2;950;202.00 S'2;950;202.00

Tdtaf Project Delivery Cps^ .$2;950,2P2^dO .;$2;9^,202.0 ,. $5,90;4O4.pO

1.6.1 Hampton Upgrade Project Delivery Detail Cost Phase I

;.^,Wllverabl6/Mlie^to'n
.'Rayinehh*s

Cuniulathire
':!.VA.'jAGrow^i;
.-ipifmehti'i

^Payra'iH)!
•'= f:MihuS',.j
- -"-t/ 'n iM
Re.taJnane.

''if f"
.LxCumulativef-

jNebPaymenti'
.vir.rr..

iHamptoh^Rfit^

$2,950,20100

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

2 Hampton Project Schedule 1.00% 11.00% 0.95% 10.45% $28,026.92

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

4
BOM Verification and Procurement of Tod

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

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

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

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

8
Conducting of Dry Runs and Punctional
Testing / Comissioning

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

9
Completion of Dry Runs and Functional
Testing / Commissioning

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

10 Go-Uve 5.00% 95.00% 4.75% 90.25% $140,134.80

11 Extended Operetlonal Testing 5.00% 100.00% 4.75% 95.00% $140,134.60

12 Retainage Release 5.00% 5.00% 100.00% $147,510.10

100.00% Hampton Project Delivery Total> $2,950,202.00!

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

1.6.2 Hampton Upgrade Toll Costs

Initial ail pages

Kapsch TrafficCom USA, inc. Initials
Kapsch Contract Amendment 3

Page 4 of 8



STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau of Turnpikes

RFP 2016-041

Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 3

Demolition of Existing Tolling Equipment Removal/Staging/DtsposS LS $468,616.(X)

Project Management. Detailed Design Documents

Includes Project ManagemenL
htardware DDD, Software

DDD

$290,000.00

CRT Design. Development, Configuration, integration,
bnotemerrtation inctudlna MOMS and OCR

System Engineering LS $297,500.00

Third Party Softv^are Licenses (list quantify and price separately) Idris LS $65,000.00

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

Insurance and Bonding rn/a LS $0.00

Redundant ToO Zone Controller and Ivlane Electrorws*

ToQing Equipment

LS

$900,000.00

AVDC System LS

Motation Enforcement System LS

ASA System LS

Communications, Network, and Host Equipment LS

Enclosures w/locks and Environments Control LS

UPS LS

Digital Wleo Auditinq System LS

Spare Parts Inventory Spare ToQing Equipment LS $125,000.00

Development of Tcfi System Installation Plans
Design Drawing for Field
Retrofits and Instaltaticns

LS $125,000.00

Civfl Work inchxSes necessary equipment rental
Includes Equipment
Installation & OVAS Costs

LS $212,500.00

Electrical Work (AC Power. Data. RF Cabltng)
AC Power. Data

(Comm/Rtjer). RF Cablino
LS $250,000.00

Testing

Includes Test Plans. Test

Vehdies and System Testing
and N^fidation Engineers

LS $125,000.00

Dual Protocol Implementation S Hampton and Hooksett
Scope per Proposal for Mutti-
Protocol Reader Dedovment

LS $79,086.00

'>$2;9S0.202.()0

Initial all pages
Kapsch TrafficCcm USA, Inc. Initials,

Kapsch Contract Amendment 3

Page S of 8



STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau ofTuropikes

RFP 2016-041

Open Road and Ali Electronic Tolling Systems
CONTRACT AMENDMENT 3

1.6J Hooksett Upgrade Project Delivery Detail Cost Phase I

SNpl.Hi
.•'.rf-cc--

;!f-'V::Dojiv,dcablo/Mllel^6ne>^^v^u
";|Re'rc©nH
?^jjTnD'nt*d

Cijmiilativ&
'V

•1.1 GrossV-'

i (Raymentfi

iJPaj^'rit'
j^Mihusr/;
Retaiinagd.

/:Guirailatlv.er*'

■iNet'.Paynient^

jH6b1c8stt(Pmtt

$2,950,202.00

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

2 Hampton Project Schedule 1.00% 11.00% .0.95% 10.45% $28,026.92

3 Projecl Oocumentation Updates 1.00% 12.00% 0.95% 11.40% $28,026.92

4
BOM Verification and Procurement of Tod
Equipment

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

5 Receipt of Toll Equipment 10.00% 55.00% 9.50% 52.25% $260,269.19

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

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

8
Conducting of Dry Runs and Funclior^
Testinq / Comissiontnq

10.00% 85.00% 9.50% 80.75% $260,269.19

9
Completion of Dry Runs and Functior^
Testinq / Comrriissioninq

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

10 Go-Uve 5.00% 95.00% 4.75% 90.25% $140,134.60

11 Extended Operational Testing 5.00% 100.00% 4.75% 95.00% $140,134.60

12 Retainage Release 5.00% 5.00% 100.00% $147,510.10
I  lUV.Vvy^ Hooksett Project Delivery Total. $2,960,202.00-

•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.

Initial all pages
Kapsch TrafficCom USA, Inc. Initials

Kapsch Contract Amendment 3
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STATE OF NEW HAMPSHIRE

Department of TraosportatioQ
Bureau ofTurnpikes

RFP 2016-041

Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 3

1.6.4 Hooksett Upgrade Toll Costs

OemoGlion of Existing Todtng Equipmertt Removal/Staqinq/Disposah LS ^.616.00

Project Management. Detailed Design Documents

Includes Project Management.
Harckvare ODD, Software

DDD

■  $290,000.00

ORT Design, Development. Configuration, htegralion,
Imolementation includino MOMS and OCR

System Ertgineermg LS $297,500.00

Third Party Software Licenses (ItsL quantify artd'phce separately) Uris LS $65,000.00

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

Irtsurance and Bonding n/a LS $0.00

Redundant ToO Zone ControOer and kvtane Electronics'

Tolling Equipment

LS

$900,000.00

AVDC System LS

\Aolation Enforcement System LS

AVI System LS

Communications. Network, and Host Equipment LS

Enclosures w/locks and Environmental Control LS

UPS LS

Oiqital Mdeo Auditing System LS

Spare Parts foventory Spare ToSrtg Equfoment LS $125,000.00

Development of Toll System Installation Plarts

Cf^ Work includes necessary equipment rental

Design Drawirtg for Held
Retrofits and hstaOatkms

Includes Equipment
Installation & DVAS Costs

LS

LS

$125,000.00

$212,500.00

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

(Comm/Fibef). RF Cat)Cng
LS $250,000.00

Testing

tncludes Test Plans, Test

Vehdles and System Testing

and Validation'Enqineers

LS $125,000.00

Dual Protocol ̂ plementation at Hampton arxl Hooksett
Scope per Proposal for Mjlti-
Protocol Reader Oeplovment

LS $79,088.00

'^^;^'i?;Hamptiw^Tcrtal-CQSt ■'$2;9S0j202.'00

Initial ail pages
Kapsch TrafflcCom USA, Inc. Initials

Kapsch Contract Amendment 3
Page 7 of 8



- ;^ATE OF NEW HXMKHIRE
'Department of Transportation

^Bureau of Tumpikes:
RFP;2016i041

OpeniRoad and All ElectronicTolling Systdns
GONTRACT AME^^)MENT 3

Contract # 40832-Open Road and All Electronic Tolling System Amen^nient DeKriptions^

i^;~ME^MENT'!':. ,■ -•■•AMENDMENTi-
•.^' ■•.^TYPE-.;-r.o,

*\ .'i- •

EFFECTIVE DATE
1 'V M'i
,..;;;GONT^jGTVr.'r
V'/;:

■

Origln^-.Conti^t October 7.2015,
,through Juhe-30,'2023

,$9,170,943.;23

Amendmept # 1 AmeodmentOl
G&C a^oval^dbte

through Jiihc 30,- 2023
SO.OO

Amendment'#-2 AmeDdment 02
G&C approvaldate

through Jrme 30,- 2026
$5,071,616:51

AiTOndmeht'#3 Aroendmeot 03
G&C a|:^r(Aal date

thrbu^'Junc 30; 2026-
-  $5,900,404:00

' •rVW ^ "GONTRACT.TOTAL y'K ,$20,i42;963>74
•1 "S" ' "«1

•8. Except as;provided hCTein, ^! provisions of the Agreement sh^l remain in full force and^effect This
Contract Atnendment 3 shall take effect upon,the approval d^ it is approved by the G&C;

IN WlTNESSj-WHEREOF, the. Parties have hereunto set theirhands as ofihe.date of their respective
signatines set forth below; ^ .

Date:
01/30/2024

JB Kehdrick
Resident
K^sch'TrafficCom USA, Inc.

L Date;

WilliaiA.C^; P.E.
Commi^ioner
State of New H am psh ire
Department of Trarispoft^ion

Date:

Approval by Attorney/General Office

Date:
MAR I 3 2024

Approval by the Governor and Council

Ihitialall pages
kapsch.TrafficCom^USA, Irtc

Kapsch Contract Ainehdment 3
Page 8 of 8



Attachment 1

Kopsch TrafficCom
»>

challonglng timltn

New Hampshire Department of Transportation

John Corcoran Jr. | Administrator

P.O. Box 29501 Concord. NH 03302-2950

36 Hackett Hill Rd Hooksett NH 03108

Phone; (603) 545-4531

John.W.Corcoranir@ck)t.nh.QQV

Sender

Phone

Email

Date

Confidential { Page 1 of 15

Christopher Romeo

(603) 560-9367

Chrj5t0pher.romeo@kapsch.net

January 29, 2024

•n*RANSMITTED VIA E-fWAIL**

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

RE: Hampton - Hooksett Roadside Tolling Equipment Upgrades

Dear Mr. Corcoran,

On Decemtjcf 16.2021, Kapsch TrafficCom USA. Inc. ('Kapsch') conducted a condition analysis of the
Hampton and HocAsetl loll plazas and provided an initial condition summary of the equipnierit and

infrastructure at each location. Below is a revised summary of this analysis along with a proposal to
upgrade.

I

General Condition:

Although the Hookset location Is newer, both tolling facilities were In simitar condition, namely that they
had t>een maintained over the years but do show signs of extended end of life use.

Onooina Maintenance:

The biggest factor in ongoing maintenance for most components is simply the age of the equipment.
Nearly all equipment at both facilities is past end-of-life. Meaning that the only replacement components

are either 'functional replacements' (not identical replacements) or, in some cases, only refurbished

components due to product availability.

Continued / Future Use:

Because of the limitations regarding spare parts and replacements in general, there are concerns
regarding the continued use of the exisUng components in revenue senrlce.

A real-world example happened during a failure/replacement for the zone controllers last year at the
Hampton toll plaza. The only available replacement for the zone controllers was a 'functional
reptacement*. 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 felled zone controllers Operating System (OS) and
Lane Software. This forced Kapsch's software devek^ment 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. 1300 Lighting Way. Suite 302 | Secaucus, NJ 07094 {P (201) 520-9100 j www.kapsch.net
Kapacn TrctncCom USA. Inc. Contidontid and Proprietary - Otsdoaure Outtide RedpiiBRt Wthout ExproM Wriltsr^ Permiuion ol Kapech h Prohlbftad
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Likewise, (he JAI cameras and illuminators in use at Hampton are an older model that have been •

discontinued. Fortunately, theiiew JAI models are reported to be a drop-in replacement and^hould also
function with the existing control boards. However. Herns such as the illuminators have been updated to
on-board Illumination so there Is still the possibility of performance differences due to system hardware
changes.

Recommendations:

Because of the maintenance Issues and the associated software support Issues due to obsolescence,

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

Specificalty, in decreasing order of Importance (most important first):

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

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

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

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

5. Main arxf Axle Loops (Loop wire and lead In cables) should be replaced.
6. Idris-related devices (loop cards and loop rack. & terminal server) should be replaced.
7. UPS devices should be replaced.

8. Cabling to all devices should be replaced.
9. Ethernet cables should be replaced.

10. Fiber cables should be replaced.

Conclusion:

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

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

Hooksett Plazas.

Tolling Equipment Upgrade Proposal:

Based on the condHion analysts. Kapsch TrafTtcCom USA. Inc. ('Kapsch') offers this proposal for
upgrading the tolling equipment currently located at the Hampton & Hooksett Plazas. As NHOOT is
aware, much of the equipment located at the Hampton and Hooksett plazas is unsupported/end of life
equipment, been operation for nearly 15 years, and has been and becoming increasingly unstable and
susceptible to catastrophic and/or unrecoverable failures.

Upgrade Outline & Assumptions:

1. DemolHion of Existing Laneside Tolling Equipment at Hampton/Hooksett, excludes gantry.

Kapscn TrarncCom USA, Inc. j 300 Lighting Way. Suite 302 j Secaucus. NJ 07094 | P (201) 520-9100 j www kaosch net
Kipach TnffieCom USA. lae. Confldenflii and Pmprietafy - OiM*o«un OutsWa Recipient Wthout Expms AHtten Pemiiulon of KapKh b Prohibited
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2. Upgrade will be completed in 2 phases

a. Phase 1 - Hampton Toll Plaza*
b. Phase 2 - Hooksett Toll Plaza* w

• Specific Billing Milestones provided in later page below

3. Assumptions ■

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

Reader Changes Issued within Contract Amendment 1. Table 1.2, NHDOT RFP 2016-
041.

•  Costs/Effoils related to this Change Request have been included in this proposal and
therefore eliminates the previous change request within Contrscf Amendment 1,

Table 1.2.

•  HVAC for enclosures not required - HVAC for server rooms provided by NHOOT

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

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

I/O related material in the tunnels.

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

•  Kapsch will replace all UPS'

•  'R>ere are no buy American or OBE requirements

4. Main Lanes (Width: 12')

a. Northbound:

i. Lane 57 (Right)

it. Lane 56 (Left)

b. Southbound:

I. t^ne 67 (Right)

ii. Lane 66 (Left)

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

d. (3) AVI Antennas

e. (2) SICK scanners
f. Redundant front JAI cameras (Total 2 Front)

g. (1) Rear JAI Camera
h. JAI IR LED Flash for Lane Illumination

5. Shoulders (Width: Varies)'

a. Northt>ound:

i. Lane 50 (Right. 10')
ii. Lane 59 (Left. 9')

b. Southbound:

i. Lane 60 (Right, 10')
ii. Lane 69 (Left. 9')

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

d. (2) AVI Antennas on the shoulder lines
e. No SICK scanner

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

g. (1) Rear JAI Camera
h. JAI IR LED Flash for Lane Illumination

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

Kapsch TramcConi USA. Inc. 1300 UghUng Way. Suite 302 | Secaucua. NJ 07094 | P *i (201) S20-9100 j wvw.tcaosch net
Kapach TnfncCom USA. inc. Confitendai md Pnprfetery - Obdowra Outskie Redpient Wtheui Es^ress Wttsn Permission of Kapech b PitMbited
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placements will be submitted under future change orders. Kapsch has attempted to include
prices to the best of its ability for 1/1/24 assuming G&C approval and Contract Amendment
approval for Kapsch to start purchasing equipment by 2/29/24.

.7. Cost proposal includes spare equipment as noted in the Bill of Materials (BOM)
6. There are no Host servers or ancillary hlost components in this estimate
9. This estimate does not include any hardware for a test site (e.g. Taylor. TX)
10. Civil Costs: Civil Related Costs for Idris Loop Installations included
11. Consultant Costs: NHDOT related consulting costs not included

12. Assumes space/area will be made ava9able by NHDOT at no cost for system installation
equipment storage, equipment testing area, equipment staging, spares parts/equipment/
materials storage, etc. An example would be a dedicated and accessible space to locate up
to (2) Conex contair>ers. prefer^ly in the CRT work zones Northbound ar>d Southt>ound .

13. Documentation Updates:

a. Hardware Design Document Addendum

b. Master Test Plan

c. OFIT/Commissioning Test Plan

d. OFIT/Commissioning Test Report
e. Extended Operations Test Plan

f. Extended Operations Test Report

g. Business Rules Document Updates (if required) •
h. Hardware Detailed Design Document Updates

i. As-Built Drawings

Maintenance Manual

Labor

Labor hours comprised but not limited to:

Labor Summary Estimated Hours %

Project Management 814 9%

System Engineering 2,420 26%

DocControl - Install Documents, Manual Revision, Design, Drafting 540 6%

Engineering - Lane, Host, OB, Kypercare 1,418 15%

System Validation, Dry Runs, Testing 1,160 12%

Installation 2,954 32%

Total 9,306 100%

Materials:

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

Kapscn TrafficCom USA, Inc. | 300 Ughtlng Way. Suite 302 j Secaucus, NJ 07094 j P (201) 520-91001 www.fcaoscn.ne1
Kapstft TiaftkCom USA. inc CoiXldaniW and PiDpriatafy - Diadoaure Cuttida Radpient Wthout Expreu \M1Ssn Permbalon tt Kapacn b Prefiibitsd
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•  Roadside Sen/ers

o Zone Interface Controllers

o OVR Servers

•  Network Components

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

•  AVI Reader Accessories

o MPR 2.3 Lane kit

•  Antenna. IAG-3, Overtiead. Ort, REF PS3$0449-501

•  Module Assy. MRFMS 2.x, w/Pwr

•  Cable Assy. RF Adaptor (2 adaptors)

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

•  Cable Assy, Circulator, 909-921 .SMHz

•  AVDC

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

o  SICK Scanners

•  VES

o ALPR Cameras and Illuminators

•  OVAS Cameras

•  Cabling for all Components of the Tolling System, Including;
o  Loop-related (see AVOC above)
o  Fiber in tunnel

r» Ethernet cables

o Antenna Cables

•  Cabinets and Accessories

o Tunnel Closets and Server Rooms

•  Power

o UPS'

o  Peripherals

o  DC Distribution / SNAP Panels

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

Performance:

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

Schedule:

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

Kapsch TrafficCom USA. Inc. 1300 Ughllng Way. Suite 3021 Secaucus. NJ 070941 P +1 (201) 520-9100 j www.kaP8ch.net
Kapach TnflleCem USA. inc CenfttentU and PreprioUiy - Obdotura OutaMe Radpiani vwroul V*lBen PwmMon of Kapacn b Pithlbtod
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IMIIestones:

ttcm Nb>. ^;v\perdBnt.P»^ent -

r* Notice to Proceed/Mobilization ^ 10.00%

2 Project Schedule 1.00%

3 Project Documentation Updates 1.00%

4 BOM Verification and Procurement of ToQ Equipment 33.00%

5 Reciept of Tofl Equipment 10.00%

6 Start of Tolling Equipment Installation 10.00%

7 System Configuration & Tuning 10.00%

8 Conducting of Dry Runs for OFfr/Commissioning 10.00%

9 Completion of Dry Runs end OFrT/Commtssiontng 5.00%

10 Go-Uwe 5.00%

11 Extended Operational Testing 5.00%

12 Retainage Release 5.00%

Total;

Hampton/Hooksett Toll Cost Detail:

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

100.00%

described above is

existing contract.
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Wairantv:

•  The period will be one (1) year from the Phase 1 and Phase 2 respective Provisional Final
System Acceptances.

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

Exclusions:
•  Excludes Bonding
•  Excludes all image review services (currently performed by Cubic)
•  Excludes all Infrastnjcture (Internet/Electricity) costs
•  Exclude any Monthly Data Center and Communications Price Increases
•  Excludes costs for MOT & PE stamping of any drawing submissions.
•  Any Exclusions Kapsch submitted and were accepted by NHDOT at 2016-041 Contract Award

Kapsch TraflioCom USA. Inc. 1300 Ughtlng Way. Suite 3021 Secsucm. NJ 07094 | P 4-1 (201) 520-91001 www.kat»ch.nel
Kapacn TrtflieCom USA. Inc. C^bet^ and Proprtstary - Diadoaura Outside Radplanl vsitheul Express WHttsn r^ermisslon of Kapscft b PraMbtod
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Kapsch appreciates this opportunity to submit this proposal and look forward to your acceptance and
approval of the woric outlined. Should you have any questions regarding this proposal, please contact me
directly at (603) 560-9367of chris(oDher.romeo@kaosch.net..,

We thank you again for the continued opportunities to maintain NHCX)Ts 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 Kwnek. CfMan Uurm. Pr*** M««han

GNC: Aaatfwtom A: Praposod OB of MotatWo
ENC: ABMhmanl B: CONTRACT AMeNOMCMT I.Tobte 1.2. Ch«ne« RoqumI - Uiitt-PretDcal Roodor UpQndM

ENC: AoacrvnoM C: CONTRACT AMENDMENT 2. TobM 1.9. KapKh Ubor Rates Wbrtoheet

Kapsdi TrafficCom USA, Inc. j 300 Ugming Way. Suite 302 j Secaucus. NJ 07094 j P*\ (201) S20-9100 j wNw.kaQscn.nel
KapadtTrafflcComUSA. IncConmentUsndPfopriota/y-OitdosmOutsidoRMipMntlMlhoulExprMaVMaonPtfTniujonorKapochtiPrtMtMad
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Attachment A - Proposed Bill of Materials (BOM)

Kapsch TrafficCom USA. Inc. 1300 Lighting Way. Suite 3021 Secaucus. NJ 070941P (201) 520-91X | www.lcai»chjiei
Kepsch TrstTicConi USA Inc. ConfWentiil and Pniprietofy - OiMlo«ui« Outsid* Redpionl Without Ej^rass WMtton Pom^uion al Kapach b ProhMtod
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Attachment B - CONTRACT AMENDMENT 1,

Table 1.2, Change Request - Multi-Protocol
Reader Upgrades

Kapsd) TramcCom USA. Inc. 1300 UghUng W^. Suite 3021 Secaucue, NJ 07094 | P (201) 520-9100 \ wvw.kaoscti.net
KepKt) TnfficCom USA. Inc. Cenfldentiel and PrDprtetary - Oi>dosur« Outside Rec^tent VWheut Expru* Writlsn Permission ol Kspscti Is Prohibited
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September 23, 2020

To: Mr. Matthew Blixt

Toll Manager

New Hampshire Department of Transportation
Bureau of Turnpikes

PO Box 2950

Concord, NH 03302-2950

Subject: Change Order Proposal for Multi-Protocol Reader Deployment

Kapsch TrafficCom USA. Inc. ("Kapsch") is pleased to offer two (2) firm fixed price proposals to modify
the existing Hampton and Hooksett ORT systems to enable the existing Janus MPR readers for multi
protocol. These proposals include the scope for changes associated with reader firmware updates and
configuration changes to enable additional tag reading protocols. One proposal covers enabling the
reader for dual protocol to service TDM and 60 protocols. The second proposal covers enabling the
reader for tri-protocol to service TDM. 60. and SeGo.

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

Dual Protocol

This proposal is based on completing reader change work to enable dual protocol on the existing readers
at the Hampton and Hooksett ORT plazas. A total of 4 readers will be upgraded and enabled for TDM
and 6C. The work includes completing the reader changes, tuning the zone AVl 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 t)y others.

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

Labor-$83.557.00

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

o Testing and Release Management

KMpteh TnmcCvn USA. htc. | B201 GfMfttbno Drtv«. Suito 10021 UcLsan. VA 221021 USA 1201-S2D41001
Ktpach Tnfnccom USA. Inc ConfldenM and Prapttoury - Diidcmn OutiUa Rsdpiani Wlhogt Expr««* WHtBfl Peflnbiion Of Kapacft b PreNbttod
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o Documentation

Subcontract - $46.040.00

-  lAG 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

Tri-Protocol

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

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

Labor-•$128.075.00

-  Approximately 698 labor hours in the following catagories:
o Project Management
o Quality Assurance
o Software Technical Management
o Systems Engineer
o Database Developer
o Real Time Developer
o Middleware Support Developer
o  Installation Manager
o Field Technician

o Testing and Release Management
o Documentation

Subcontract - $98.948.00

-  lAG fixed pricing for multi-protocol deployment by Kapsch
-  Electrical sutxontractor (Harry-0 electrical proposed)

Equipment/Materials - $25.649.00

K»p*ef» TrafOcCom USA, Inc. | S201 Graeitbero Drive. Swita 1002 | UcUen. VA 221021 USA | 20t-S20-»1001 wwvrAepaeftjwt
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-  LMR-600 coax cable

•  Cable termination kits

14-inch cable ties

Direct Costs - $7.172.00

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

Travel - $7.907.00

-  Testing team
-  Installation Manager
-  Field technician

Exclusions and Assumptions

1) Excludes any and all Taxes (including State/Federai/Local taxes)
2) Excludes civil construction costs, as may be required if sufficient conduit space does not exist to

support the required installation of tri-protocol (not applicable to dual protocol)
3) Excludes bonding

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

5) Assumes NHDOT will provide closures and required MOT
6) Assumes changes defined In File Specification version CSC 01.06.00 dated 02/07/20 have

been completed

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

Yours Truly.
Kapsch TrafficCom USA, Inc.

Paul Muzzey
Project Director

KipwA TrtfOcCom USA. Inc. \ 9201 GrMcubero Drtv*. Suto 10021 McL«sn. VA 221021 USA 1201-S20-91001 www.kfliweh.nat
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Attachment C - CONTRACT AMENDMENT 2,

Updated Table 1.9, Kapsch Labor Rates
Worksheet
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■.\yfable'li9:Kaf»ch'Ljbpr Rates •'!: ■*'

'iTCM; •.r."".,;:STAfF.;P^qSjin •  3.20%-

P(^2bi9ij :lFjM-2023;; FY2024

1 Project Prindpa! $ 352.21 3 364:53 3 377.29 3 390.50 3 390.50 3 434.07 .3..447.96'

2 Project Manager $ 228.92 3 236.93 3 245.23 3 253.81 3 253.81 $ 282.13 3 29^-16-

3 Assistance Project Manager $ 228.92 3 236.93 3 245.23 3 253.81 3 253.81 3 282.13 3: 291.-la.

4 Quality Assurance Manager $ 228.92 3 236.93 3 245.23 3 253.81 3 253.81 3 282.13 '3-291.16

6 Technical (Software) Manager $ 184.90 3  191.37 3 198.07 3 205.00 3 205.00 3 227.88 ■3-235.17

6 installation Manager $ 193.70 3 200.46 3 207.50 3 214.76 5 214.76 3 238.73 J3i246...3.7^

7 System Administrator $ 176.10 3  162.28 3 188.64 3 195.24 3 195.24 3 217.03 3."223,97

8 Network Administrator S 176.10 3  182.26 3 188.64 3 195.24 3 195.24 3 217.03 3 223:97

9 System Analyst S 176.10 3  182.26 3 188.64 3 195.24 3 195.24 3 217.03 3:223.97

10 Software Architect S 176.10 3  182.26 3 188.64 3 195.24 3 195.24 3 217.03 :$ 223:97'

11 Software Development Engineer $ 176.10 3  182.26 3 188.64 3 195.24 3 195.24 3 217.03 3 '223.97.

12 Hardware Engineer $ 211.31 3 218.71 3 226.36 3 234.29 3 234.29 3 260.43 3 268.76:

13 Communications Engineer $ 176.10 3  182.26 3 168.64 3 195.24 3 195.24 3 217.03 3-223.97

14 Maintenance Technician $ 78.75 3  31.51 3 84.36 3 87.32 $  87.32 3 97.06 . S.v1pp.17-

IS Manager. Quality Engineering % 184.90 3  191.37 3 198.07 3 205.00 3 205.00 3 227.88 $::235.y7-
16 Licensed Electrician S 228.92 3 236.93 3 245.23 3 253.81 3 253.81 3 282.13 ..3.291-.16.

17 Electrician Helper S 228.92 3 236.93 3 245.23 3 253.81 3 253.81 3 282.13 .S.29t.-16.-

18 Installation Technician 3  98.44 3  101.89 3 105.45 3 109.15 3 109.15 3 121.32 25:20

19 Installation Supervisor 3 123.05 3  127.36 3 131.82 3 136.43 3 136.43 3 151.66 3;'i56.51

20 Licensed Electrical Engineer 3 228.92 3 236.93 3 245.23 3 253.81 3 253.81 3 262.13 3!29r;.16

' Labor Rates for optional years 6 through 9 will be based on Cost of LMng Adjustment (COLA).

**Aiiy travel for out of scope work will be reimbursed by NHDOT without martcup. All travel shall be approved by NHDOT prior to
commencement of travel. Prior to travel the Contractor shall submit to NHOOT a travel request dotalllne the estlntatod costs to
complete the trip for each Individual. All travel reimbursements must be supported by appropriate records and receipts.

COLA Analysis for 2024

Pf 2024 http$;//www.ssa.gov/news/pfess/reieases/2023/dl0-2023-2) - 3.2%
COLA for FY 2025 and FY 2026 vrili be irtcreased based on published actuals once they are released due to uncertainty in merVet predictions.
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Attachment D - On-Site First Installation and

Commissioning Test
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On-Site First InstaMatlon and CommlssioninQ Test

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

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

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

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

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

•  Hardware and Software verification

o Zone Controllers
o PDUs

o Auto-transfer switches

o Networ1( Switches
o Routers

o Zone controller functions

o  Image capture station functions
o  Idris

o SNAPs. power
o UPSs

o OVR server and cameras

o VES (Lane) cameras
o  Strobes

o Sick scanners

'  o Light sensors

Kap»di TfafflcCom USA. Inc. j 300 UghUng Way. Sute 3021 Secaucus. NJ 07094 j P +1 (201) 520-91001 wvyw.kapscft.net
KfpKf TntTcCom USA. Inc. ConTidaftlU tnd Prepriebuy - OtKSoaure Outsida Recipient VMtheul Ei^reM tMtoen PemiMion o( Kepecft it ProNbitftd
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o Transponder readers
o AVC

Toll Fare ̂ hedule

Report venfication Including Host and ROMS reporting

Test transponders (minimum 2 of each type);

o Valid

o . Low balance

o  no funds

o  lost/stolen

o  non-revenue

o  classes 1, 2. 5

o NH (lAG class 72 - 026)

o Away agencies

Test vehicles

o  2 axle passenger car

o  2a)detruck

o  1 axle trailer

o 2 axle trailer

o 2 axle dual tire truck

o Vehicle at least 9 ft at highest point

Test scenarios

o Single vehicle testing shall 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 6 tests.

•  Single vehicle Violation testing all lanes - estimate 8 tests.
•  Single vehicle Violation straddle testing - estimate 6 tests,

o Reverse transactions - estimate one per zone.

o  Single vehicle High speed (>b 65 mph) each lane estimate 4 tests (lane only)
o Muttiple vehicle testing shall be at least six vehicles noted above, test shall include

various combinations of transponder status, no transponder in vehicle, single transponder
per vehicle, multiple transponders per vehicle, violators, class mismatch (AVI higher than

AVC and AVC higher than AVI) at the various scenarios below:
•  Single lane at speed 35-40 mph and 65 mph for all lanes estimate 8 tests.

•  Platoon vehicles in both travel lanes at speed 10 mph. 35-40 mph and 65 mph

estimate 6 tests (parallel, staggered orientations).
•  Platoon vehicle in travel lane and shoulder at speed 10 mph. 35-40 mph and 65

mph estimate 6 tests (parallel, staggered orientations).

•  Platoon vehicle In travel lane at stop and go (Stop and Go) estimate 6 tests.
"  Platoon closely spaced (within 3 feet), single file

•  Platoon closely spaced (within 3 feet), side-by-side (parallel)

•  Multiple tag in vehicle testing plus 6C estimate at least 6-8 variations can be
included with multiple vehicle testing.

•  straddle scenario

Kapscti TrafAcCom USA. Inc. 1300 Ughling Way. Suite 302 j Secaucus. NJ 07094 | P (201) 520-9100 j vwft».kap3ch.nel
Kapscti TrtffleCein USA inc. Confldenllal and Piopriatiry - OiKtotur* OuOUa Rodptent Mlthout Expr«u Wtttan Pcrmtuion of Kapach It PtoMMad
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•  lane poaching verification Stop and Go (vehicle with valid transponder, following
without a transponder)

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

Camera failure ' front and rear in both zones

Sick failure(s)

Idris failure and various loop failures
Zone Controller failure

Communication feilure (e.g. lost ZIC communication with host). Validate zone

stand-alone operation and comm switch redundartcy locally within the zone.
Apex ̂ilure

ICS Allure

PDU failure

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

Antenna failure

AVI Reader teilure

Strobe failure

Buffering of transactions and images; including restoration

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

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

As the CRT lane functionality is tested, the results shall be validated at the Kapsch Host. All screens shall
be tested for correctness, error conditions, ease of use and functionality. Reports shall be generated to

verify the data entered and to reconcile the transactions and images conducted in the lanes. The interface
to various entities and the transfer and receipt of data from the Conduent and Cubic systems shall be
verified for accuracy.

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

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

above.

Kapsch TrafBcCom USA. Inc. j 300 Ughting Way. Suite 3021 Secaucus. NJ 07094 | P -fl (201) 520-91001 www.kaosch.nel
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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 'Comoanv") hereby certifies, as of the date hereof, as follows:

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

certify the same with respect to the Company.

2. I have reviewed the Resolutions of the Company and confirm that \he Officers of

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

Name Position

JB Kendrick President

Brian Tom CFO

Sarah Moore Chief Transformational Officer

Frank Meehan Senior Vice President, Customer Relationship Management

Janet Eichers Senior Vice President, General Counsel, Secretary

Dan Toohey Senior Vice President, Sales/Business Development

Jeffrey Adler Vice President, Engineer of Record

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

o

SEAL
<oO

••••

Janet L Eichers

Secretary

Kapsch TrafficCom USA. Inc.

Kflpsch TrafncCom USA. Inc. | SOOUghtIng Way. Suite 302} Seceucus. NJ 07094 | P (201) S20-91001 v^.Hao8ch.nei
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State of New Hampshire

Department of State

CERTIFICATE

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

fNC. is a Delaware Profil Corporation registered (o transact business in New Hampshire on March 07.2002.1 further certify that

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

corKcmed.

Business ID: 40007S

Certiricale Number: 000623448S

m Qet
S

3

tu

o

A
N

IN TESDMONY WHEREOF.

I hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this I9ih day of May A.D. 2023.

David M. Scanlan

Secretary of State



ACORD CERTIFICATE OF LIABILITY INSURANCE
DATE (UMMvrrrv)

2/29)2024

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELV OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
U.OW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING iNSURER(S). AUTHORIZED
ePRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certincate holder is an AOOmONAL INSURED, the polkyfies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement'on
this certificate does net confer rights to the certificate holder In lieu of such endorsementfs).

PRODUCER ' "

Marsh & McLennan Agency LLC
309 Webster Street
Dayton OH 45402

CdkTACT .

513-256.2198 N-.r

Ann^44' Matl.Rushfi^/shmma.com
etSURERISI APf OROIHC COVERAGE NAICi

wsvRER A: XL Insurance America, Inc. 24554

INSUREO KAPSCTRAPF
Kapsch Trafficcom Hoidina II US Corp
28SS Premiere Parkway, suite F
Ouiuth GA 30097

MSURERB: Hartfonj Casualty Insurance Companv 29424

MSURER c; Travelers Casuativ and Surety Companv 19038

MsuRER 0: Adianz Undefvw(iers lnsurar>ce Companv 36420

MSURER e :

MSURER F:

COVERAGES CERTIFICATE NUMBER; 2127133S02 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLIOES OF INSURANCE USTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONOmON 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 POLiaES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

IMSN

US.
TVrC OF BtSWANCE nM.jrv.'i foucT wuMoen

COMKERCIAU CEMCAAL UASOJTY

I CLAIMS M«06 m OCCUR

GENl AOCWEGATe UMfT APPU68 PER:

POLICY IXI n LOC
OTHER:

US001MS7:i.l21A 7/1/2023 7/1/2024 EACHOCCURRCHCE

OAUACETORUTTES
PREMtSES lEa CBa»rTH»l

MEO EXP (Any <

PERSOMM. 4 ACW MJURY

OENERAL ACOREOATE

PRODUCTS • COMPlOP ACO

COMQIHEOSIHOLE LIMIT"
I IE» waeiifcrtl

>1.tXX).000

S100.000

$10,000

11.000.000

12.000.000

I2.000.000

tsioo.ooo

AUTOHOOAE LMUUTY

AHVAUTO

33UENFH2934 7/1/2023 7/1/2024 12.000.000

B00fl.V INJURY (Par pmn)

OOVNED
AUTOS ONLY
HMB)
AUTOS ONLY

SCI«OULEO
AUTOS
HOH^NNED

AUTOS ONLV

eOOB.V MJURV (Pw •OddM)

PROPERTY 0AMA06
tPf pctiaantl

UMMELLAUAO

EXCESS UAO

DEO

OCCUR

CLAIMS MADE

US0010M73LI23A 7/1/2023 7/1/2024 EACH OCCURRENCE 19.000.000

AGCREGATE 19.000.000

RgTEwnONl

WORKERS COMPENSATION
ANO EMPLOYERS'LIASaJTV

ANVPROPRETOfllPARTNERexECVnvE
OEFCERfliCMBEREXCLUDEOT I |
(HandMorylnNH)
tf yw tfMcHbv undf
DESCRIPTTON OP OPERATIONS CMorr

33VlieALSRLS 7/1/2023 7/1/2024 y  PER
STATUTE

EX.EACHACCOCNT 11.000,000

E.I- OlSEASe • EA EMPLOYEE 11.000.000

E.L DISEASE • POLCY LttOT ll.OOO.OOO

T«0) Etc. CyMr. A PiMM<ionM UMIHy
Crtma

USF00907123
107SS17I1

7/1/2023
8/1/2023

7/1/2024
8/1/2024

Uirli
LMI

5.443.184
9.000.000

OCSCRIPnOMOPOPERAnONS/LOCATIOHS/VEKICLES (ACORO 141. AdMUwiM RamarU SehadW.may »a iittawd It wwraapacaM

Pcfldes evidenced herein include the foflowing Named insureds:

Kapsch TrafflcCom HoldlnQ Corp.
Kapsch TraffCom. inc.
Kap^ TralTicConi USA, Inc.
KTC Services USA

Slate of New Hampshire. Oeparlmeni of Transportation is included as additional insured for General UabSty as required by written contract.

CERTIFICATE HOLDER CANCELLATION

NHDOT - Bureau of Turnpikes
PO Box 2950
Concord NH 03302-2950
United States

SHOULD ANY OF THE ABOVE DESCRIBED POUCIES BECANCEiXED BEFORE
THE EXPIRATION DATE THEREOF. NOTICE WILL BE DEUVEREO IN
ACCORDANCE WTPH THE POUCY PROVtStONS.

AUTHORIZED REPRESENTATTVE

ACORD 25 (2016/03)

91968-201S ACORO CORPORATION. All rights reserved.

The ACORO name and logo are registered marks of ACORD



AC^b* CERTIFICATE OF PROPERTY INSURANCE ^
\  THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
'  -RTIFIGATE 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.

PROOUCER

Marsh & McLennan Agency LLC
309 Webster Street
Dayton OH 45402

Michael Fbch

P"1p..614.215.8021 (
michael.flschQm8rshfTima.com

KAPSCTRAFF

WSURERfSI APFOROINC COVERAGE NA/C6

MSUREO

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

BfSURER A HDI Global Insumace Company 41343

WSURERB Travelers Property Casualty Co ol Amer 25674

WSilRERC

INSURER 0

WSURERE

MSURERF

COVERAGES CERTIFICATE NUMBER: 515638695 REVISION NUMBER:
LOCATKM op PRCMtUS ' OCSCUmOM OP PROPOm (AttKfi ACORO l«l. AtfdHiafMl R»mwt( ScMuli. It man ipK* k rMulrvtf)

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 VMTH RESPECT
TO WHICH THIS CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED HEREIN IS
SUBJECT TO ALL THE TERMS. EXCLUSIONS AND CONDITIONS OF SUCH POUCIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSA

UTR
TYPC OP MSURAMCE poucTHuwiea

POUCVEFFECnVC

OATEpwAorrmr)
poucrcxpfunoH

OATC (HMtDOmrW)
COveiCDPflOPCRTY UHITS

I PBOPCTTT
CAUS6SOPUOSS

BASIC

enOAO

SPCCML

LNnHQUAXE

WIND

PlOOO

OEOUCTOLES

BUU)tNC

CONTENTS

BUHOINO

PERSONN. PROPERTY

BUSINESS INCOME

EXTRA EXPENSE

RENTAL VAIUE

Blanket ftUROiNO

SLAM(ETPERSPROP

BLAtKET BLOC t PP

WLANOKAIttME

CAUSES OP LOSS

NAMEO PERILS

TYPEOFPOuCr

POLICY HUU8ER

CRWE

TYPE CP POLICY

BOILER B MACHWERY /
EOUmENT BREAXOOWtN

Propwty n TrvMti
tntUBMon Ftoalar

OMDS726602
OT6«01798NS92'nL2)

7/1/2023
7/1/2023

7/1/2024
7/1/2024

S3.204.000Llni

ttSO.OOOUm

SS.340D«I

S2S.OOOOeO

SPECIAL CONOmONS/OTHER COVEBACES iACORO 161. AddWenN RAfiwis Seheduk. mn b»aB»elwd llmw»*»*e krwlnd)

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE OESCRlBEO POUCIES BE CANCEUED BEFORE THE
EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN ACCORDANCE WITH
THE POLICY PROVISIONS.

NHDOT • Bureau of Turnpikes
PO Box 2950
Concord NH 03302-2950 AUTMORUEO REPRESENTATIVE

United Slates

ACORD 24 (2016/03)

01995-2015 ACORD CORPORATION. Ail rights reservod.

The ACORD name and logo are registered marfcs of ACORD



STATE OF NEW HAMPSHIRE

"" bepartment of Transportation
Bureau of Turnpikes

RFP 2016-041

Open Road and Ail Electronic Tolling Systems
CONTRACT AMENDMENT 3

EXHIBIT A - SPECIAL PROVISIONS

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

Comprehensive general liability insurance against all claims of bodily injury, death or property damage,

in the amount of $1,000,000 per occurrence.



the STA TE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTA DON

80
G&C 180

Date 6/28/23

WUHamCass.P.E, ^ ' OandRo^cPE.
^  , , Auataat Cammissieaer
Commissioner

Andre Briere, Cetoaei, VSAF(RET)

Deputy Commissioner

His Excellency, Governor Christopher T. Sununu Bureau of Turnpikes
and the Honorable Executive Council May 26.2023

State House

CoTKord, New Hampshire 0330)

REQUESTED ACTIOW

Authorize the Department of Tnuisportation to amend contract |i^50007S0 with Kapsch TrafficCom USA. irtc.
(Vendor #164793) of Secaucus, NJ, by increasing the contract amount by $5.071,616.SI from $9,170,943^ for a
new contract amount not to exceed SI 4,242,559.74 for a professional services of flnallzing the electronic toll
conversion of the Bedford loll plaza and for Operation and Maintenance ai Hampton, Hooksett, Bedford, Rochester
and Dover Plazas for ElectronicToMingfrom July 1,2023 to June 30,2026. The original contract agreement was
approved by Governor and Courtcil on Februaiyr 1.2017, Kern #27 artd amended October 13,2021, Item #5B. 100%
Turnpikes Fuivls. This is the first of three 3-year contract extensions for the continued opeiation artd maintenance
of our Electronic Toll plazas. 100% Turnpikes Funds

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

FV 2023 FY2024 FY 2025 FY 2026

04-096-096-961017-7050 Toll Cclkaioo $1,020,420^7 $977.»25.92 Jl,220.S83Jl
024-5000225 Maintenance Other than

Buildingt/Qrourtds

04-096-096-961017-7050 Toll Colieclion $327,500.00 $ 949.730.21

037-500166 Technology - Hardware

04-096-096-961017-7050 Toll Collocttoo $115.7I9.S7
038*50903$ Technology - Software

04-096-096-961017-7050 Toll Collection $ 231,966.93

046-500463 Eng. Consultants Noix $227,500.00
Benefit

EXPLANATION

On, February 1,2017, Governor and (Council approved the original contract with Kapsch for the design, tesdng,
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 cffeclive for o 6-year period through June 30", 2023. The contract
also included provisions for three additional three (3) year optional periods up to but rtot beyond, Jurte 30,2032,
subject to Governor and Council approval.

JOHN 0. MORTON QUILOING • 7 HAZEN DRIVE • P.O. BOX 483 • CONCORD. NEW HAMPSHIRE 03302-0483
TELEPHONE: (603)271-3734 • FAX: (603) 271-3914 • TDO: RELAY NH 1-6tX>-73S-2964 •WVWV.NHDOT.COM



f  J
On October i 3,2021, Governor and Council approved Amendment #.l for design, testing and installation of
Electronic Tolling at the Dover ̂ d Rochester toll plazas. Electronic toll conversion of the Bedford toll plaza was
partially funded through Amendment 01 as well. Amendment 01 was accomplished through reallocation without a
funding increase from the original contract. The amendment explained additional funding will be needed for
finalizing the Bedford design, testing and installation. This amendment is funding the rest of the Bedford electronic
tolling conversion.with the funds allocated through (he State's Bi-Annual budget process for FY 23 and 24 for total
of $1,852,487.01.

This request is'also for a first of three-ycar extensions included in original corttract for continuation ofKapsch's
maintenance cost of $3,2'19.129.50 for the Toll Systems in Hampton and Hooksett, Dover and Rochester Electronic
Tolling,' arid future Bedford Electronic Tolling covering FY 2024, FY 2025, and FY 2026. ICapsch has and will
continue to provide preventative and emergency maintenance of the new and existing Electronic Toll equipment,
twenty-four hours a day and seven days.a week. This is particularly important regarding E-ZPass toll collection.
The funding of the toll system maintenance ponlon of the contract covers (he following but not limited too:

•  ICapsch preventative maintenance stafflabcr costs
•  Repairs &. replacement loll system parts &. installation
•  Oracle Mainiertance

•  Data Center communication

•  Damage to equipment due to weather or accidents

Maintenance costs have been calculated using the base in-lane maintenance costs adjusted per the original contract
agreement by 2023 COLA for FY 2024. FY 2025 and 2026 are adjusted an esiimat^ 3% for COLA. The actual
adjustment will be conducted at the beginning of calendar year per the original contract agreement. It also includes
$45,000 each year for maintenance contingencies. These coniingencie are needed for unanticipated repairs and/or
replacements due to ageing equipment or damage hems such as motor vehicle accidents, unforeseeiS maintenance
repairs or weather event5'(i.e.. lightning strikes can cost up to $25,000 per event),

The Contract has been approved by the Atton>cy General as to form and execution. The Department has verified
that the necessary funds are available for FY 2023. FY 2024, FY 2025, and FY 2026 is contingent upon the
availability and continued appropriation of funds. Copies of the fully executed contract are on file at the Secretary
of Stale's Office and (he'Department of Administrative Services, and subsequent to G overnor and Council approval
will be on file at the Department of Transportation

It is respectfully requested (hat this resolution'be approved.

Sincerely,

William Cass, PE
Commissioner '

Attachments

cc: J. Corcoran
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazcn Dr.. Concord. NH 03301

Far. 603-2n-1S16 TDO Access: 1-600-735-2964

wrww.nh.gov/clojl

DenU Coulet

Commissioner

May 30.2023

William J. Cass. Ccnvnissioner
Department of Transportairon
Stale of New Hampshire
7 Hazen Drive

Concord, NH 03301

Dear Commissioner Cass: ^

This letter represents formal notification t^t the Department of information Tcchnolo^ (DofT)
has approved your agency's request to enter into a contract amendment with Kapsch TrafTicCotri USA,
Inc., as described below and referenced as DolTNo. 2016-04IB.

/

The purpose of this request is for proTessional services of finalizing the conversion of Bedford
AEt and for Operation and Mainteruncc at Hampton. Hooksett, Bedford, Rochester, and Dover
Plazu for Open Road Tolling (ORT) and AET.

The Total Price Limitation will increase by SS,071,616.51, for a New Total Price
Limitation of S 14,242,559.74, effective upon Governor and Council approval, from July
1, 2023 through June 30.2026.

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

SifKcrcly,

Denis Goulet

DG/jd
OoIT f/2016-0418

cc: Charles Bums, IT Martager

'Innovative Technologies Todayfof New Hampshire's Tomorrow'



STATE OF NEW HAMPSHIRE

Oeparlment ofTransportadon
Bureau orTurnpikcs

RFP 2016-041

Open Road and All Eteclronic Tolling Systems
CONTRACT AMENDMENT 2

This CONTRACT AMEN0MEI4T 2 is entered into as of the date signed by the signatories
herein by artd between KAPSCH TRAFFICCOM USA, INC., a Delaware corporation with a principal
office address located at 2855 Premiere Parkway, Suite F, Duluth, Georgia 30097 f'Kapsch"^ (VC#
40832) and the NEW HAMPSHIRE DEPARTMENT OF TRANSPORTATION ("Deparlnienfn. Kapsch
and Depadment arc sometimes referred to herein.singularly as a "Party" or collectively as the "Parties."

WHEREAS, the Parties entered into the Agreement as approved by (ho Governor and Executive
CourKil (the "G&C!) on February I, 2017 at Agcitda Hem 27 (the "Agreement"^, wherein Kapsch agreed
to supply certain services upon the terms and corrditions specified in the Agreement and the Department
agreed to design, develop, install ertd maintain an All Electronic Tolling (AET) system at the Dover,
Rochester, and Bedford Toll Plazas and the maintenance of the existing Open Road Tolling (CRT) lanes
at the Hampton Mainline and Hooksett Mainline Plazas;

WHEREAS, the Parties agreed to ameitd the Agreement in accordance with the terms and
conditions set forth In the Contract Amendment I as approved by the G&C on October 13, 2021 at
Agenda Item S-D; and

WHEREAS, the Parties now wish to further amend the Agreemem in accordartce with the terms
and corKlitions specified herein.

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

1. General Provisioos of the Agreement (Fonn P-37) arc hereby amended as follows:

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

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

c. On Form P-37, amend Section 1.6 of the General Provisions of the Agreement by deleting the
current Price Limitation of $9,170,943.23 and adding a new price limitMion of
$14,242,559.74.

2. Section I.I of (he Agreement titled "Contract Documents" Is'deleted in its entirety and hereby
replaced as follows:

l.l CONTRACT DOCUMENTS

This Contract is comprised of the following documents (Contract Documents):
A. Contract Amendment 2

B. Contract Amendment I

C. Contract Agreement - General Provisions
D. Consolidated Exhibits

Exhibit A - Contract Deliverebles

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

Initial all pages Kapsch Amendment 2 Contract Extension
Kapsch TrafricCom USA, Inc. Initials Page t oflO



STATE OF NEW HAMPSHIRE

Dcpafiment ofTransportotlon
Bureau ofTornpikes

RFP 2016-041

Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 2

Exhibit D - Administrative Services

Exhibit E - Implementation Services
Exhibit F - Testing Services
Exhibit G - Maintenance and Support Services <•
Exhibit H - Compliance Matrix
Exhibit 1 - Project Management Plan
Exhibit J - SoOware License A. Source Code

Exhibit K - Worranty and Warranty Services
• Exhibit L - Training Services
Exhibit M - NHDOT RFP 2016-041 with Addenda, by reference
Exhibit N -The Vendor Proposal, by reference
Exhibit 0 - Ccrtincatcs and Attachments

3. Section 1,2 of the Agreement tilled ̂ Order of Precedence" b 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 (his agreement, following Order of Precedence
shall apply:

1. Contract Amendment 2

2. Contract Amendment I

:t. 'nir.SiMir.oi Nr.w HKiiip^hjrr. Dcf^rtmcnt ofTiTinsportailonContratt20l6-04l (resulting
Contract from the RFP, once executed).

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

appendices, and Addendum ̂ 1 and 2.
7. Kapsch Proposal including interview presentation material end response to State's

questionstoRFP20l6'04l. '

4. Section 2.2 of the Agreement titled "Non-Ezclusivc, 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-Exclusivc, 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 vertdors to provide any of the Services or
Deliverables identified under this procurement or make an award by item, part or portion of on 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 (he fault of Kapsch.

Notwithstanding any other provision of the Contract to (he contrary, in no event shall total payments
under the Contract exceed S14,242,SS9.74 the amount listed in block 1.8 Price Limitation of page I of (he
General Provisions.

Initial all pages Kapsch Amendment 2 Contract Extension
Kapsch TrafTicCom USA, Inc. Initials 2 of 10



STATE OF NEW HAMPSHIRE

Department of Traosportotion
Bureau ofTurnpikcs

RFP 2016-041

Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 2

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

3.2.5 Kapsch Project Principle Is:
Tom Kramek

Kopsch TrafTicCom USA, Inc.
TcI:(845)-943-2943
Mobile: (S7l>-202-660S

Email: Thomas.Kr8mek@kapsch.net

Kapsch Project Director is:
Christopher Romeo
Kopsch TrafficCom USA, Inc.
Tel: (845) 943-2683
Mobile; (603) 560-9367
Email: Christopher.Romeo^kapsch.net

6. Section 3J.3.1 of the Agreement is deleted in its entirety and hereby replaced as fpllows;

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

Key Meraberfs) Title

Tom Kramek Project Principal

Christopher Romeo Project [^*rectordlc Manoper

Joseph Kocovic Assistance Project Manaper

Scott Cothrell Soflware Monapar
Frank Mazrella M.'tinten.tnca M.tn.t^.nr

Brian Fredrickson Quality Assurance Manager
Kyle Baufth Installation Manager

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

3.4 STATE CONTRACT MANAGER

The Stale shall assi^ a Contract Manager who shall runction as the State's representative with regard to
contract administration. The State Contract Manager is:

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

Oepartment of Transportation Concord, NH 03302-2950
Bureau of Turnpikes
Tel; (603) 485-3806 UPS, DHL.
Fax: (603)485-2107 Federal Express (ect.): 36 Hackett Hill Road
Matthew.R.Blixt@doLnh.gov Hooksett, NH.03I06

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

Initial all pages — Kapsch Amendment 2 Contract Extension"
Kapsch TrafficCom USA, Inc. Initiab Page 3 of 10



STATE OF NEW HAMPSHIRE

Department of Tronsportation
Bureau of Turnpikes

RFP 2016-041

Open Road and All FJeclronic Tolling Systems
CONTRACT AMENDMENT 2

Otspule Rcsolulion Responsibility and Schedule Table:

LEVEL CONTRACTOR STATE CUMULATIVE

ALLOTEDTIME

primary Christopher Romeo
Kapsch Project Director
and Manaeer

Manhew Btixi

Stale Project Manager
(PM)

5 Business Days

First Tom Kramck

Kaosch Proiect Principol

John Corcoran

Administrator

10 Business Days

.Scxnad Franlr Meehnn

Kapsch Senior Vice
President, Delivery and

Operations

Michael -Servejas

Director of Operations
15 Business Days

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

The project will be delivered in two (2) dislinci phases. Phase I will commence upon NTP and involve
the various efforts and tasks required to design, develop, and install, and commission the new aET
System for revenue collection at Bedford Plaia. Phase I will be accomplished under the following sub
phases.- Phase II fur Hampton-,•Huuksetl, Dover, and Rochester-commence on July 1,2023.

Phase lA - Protect Schedule. Development. Installation. On-Sltc First Installation Teat fOFm.

Commtssionlne. and Bedford Co Live - This will Include the necessary efforts to provide any and all
necessary Installation and.upgrade efforts including system commissioning testing.

Phase IB - Bedford Extended Operations Test fEOT) - This test will be forty-five (45) day evaluation
of the new AET under live operating conditions to provide out conformance with the specified
requirements.

Phase II-AET/CRT Maintenance, Warranty and Change Orders - This phase includes both the
provisions of full maintenance and system support throughout the maintenance term for Hampton,
Hooksett, Dover, and Rochester Plazas.

I

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

10. Section 1.1 of Exhibit B to the Agreement titled "Payment Schedule" is deleted in Its entirety
and hereby replaced as follows:

I.I Non-Exclusive Not to Exceed

This is a Not lo Exceed (NTE) with a maximum contract value of $14,242359.74 for the period between
the Effective Date through June 30,2026. Kapsch shall be responsible for performing its obligations in
accordance with the Contract. This Contract Amendment will allow Kapsch to invoice the State for the
following activities, Bedford Plaza Deliverables and Milestones and Operations and Maintenance

Initial all pages
Kapsch TrafficCom USA, Inc. Initial

Kapsch Amendment 2 Contract Extensiofl
Page 4 of 10



STATE OF NEW HAMPSHIRE

OcpartmcDt ofTronsporlalion
Bureau ofTurnpikcs

RFP 2016^1

Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 2

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

For purposes of (he Contract Cost, the pass-through amounts in this Exhibit B are budgetary estimates
within each Operations FY. Should the actual pass-through costs in any of (he specified categories exceed
the maximum of each such yearly amount shown, Kapsch may seek approval from the Slate to increase
the ofTecied pass-through 8mouni(s) accordingly and Kapsch will prepare an amendment if the increase is
over (he total Contract Cost.

1.2 Cost Summary Detail

Table 1.2 Cost Summary Detaib

j Pirr^eiliCftlfvefvCdsts . .-.pi. •V.---.'** . ..- ••

r-T.* " * ' ' Ciwitratf Amwdfrient 2F' '

Description

Contract

Amend 91 FY 20Z3 FY2aZ4

Amend 92

Total

Bedford ACT $ 8a2;587.89- $670,789187 $1,181,697.14 $ 1,852.487.01

To^iiProiectO^w^CSS r$r8ai;587:ror -$670;789L8Z- T$i;iairwri4t
Y 2023 Bedford ACT Is encumbered under RFP 2016-041 Contract Amendment Ol

MalntenahcB.CtjsCnf."*

Oescriptlofi. FY2024 FYZOTS FY^026

Contract

Amend 92

1. Total

AET/ORT Plaza O&M $1,020,420.27 $977,825.92 $1,189,000.80 $3,187,246.99

End of Contract Term Transi $ S $  31,882.51 $  31,882.51

Total Maintenance Cost $ 1,020,420.27 $977,825.92 $1,220,883.31 $3,219,129,50

Contract .Total $5,071,616,51

j>n

Initial oil pages
Kapsch TrarncCom USA. Inc. Initial

Kapsch Amendment 2 Contract Extension

Pages of 10



STATE OP NEW HAMPSHIRE

Depar(mcn( of Tronsporlation
Bureau of Turnpikes

RFP 2016-041

Open Road and All Electronic Tolling Systems
CONTRACT AMENDMENT 2

1.3 Bedford Project Delivery Detail Cost Ptiase I
Table 1.3 Project Delivery Detail Cost

Jl'tp-mM

••A * •

V./.'ixOolivora^'/Mlla^^for^

• • •• I- -

•  y* » o

tjapmenS

!c)jrr^|dtiyV
'^MJnus.v:

. A

:Ne^t%R*ayfmQtjl

vj

$2.655.07A.90

1 NoUc« to ProceedtMobiaaUon 10.00% 10.00% 9.50% 9.50% 5252,232.12

2 Bedford Projacl Schedule (Basdine) ' 5.00% 15.00% 4.75% 14.25%
S126.116.06

3
Updated Project Management Plarv
induiSnq Ousfiiy Assurance Plan

S.00% 20.00% 4.75% 19.00%
$126,116.06

4
Updato Design Oocwnents to Include
Bedtord

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

s Reouhaion of Toll Equipment 20.00% 45.00% 19.00% 42.75% $504,464.23

6 Receipt of Tof] Equipmenl 15.00% 60.00% 14.25% 57.00% $378,348.17

7 Bedknl autaQslion Plan 10.00% 55.00% 9.50% 52.25%
$252,232.12

e
Bedtord AET OrvSils Pirsi trtstsflallon

Teat (OPrT). Comisstoninq Teal Plan
10.00% 65,00% 9.50% 61.75%

$252,232.12

9
Successftil Completion or ElediM
Inatetlatlon. CommbslonInQ end GoAhe

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

10 100% Bedtord AET Orawbiga 3.00% 78.00% 2.B5% 74.10% $75,669.63

11 Bedford Extended OperstionsJ Testing 4.00% 82.00% 3.60% 77.90%
$100,892.65

12
Bedtord Pinel Project Acceptence end
Rml Software Escrow Oeposii

3.00% 65.00% 2.65% 80.75%
$75,669.63

13 Retalnage Release 5.00% 5.00% 85.75% .  $132,753.74

100.00% SodtorO Project Oetivoiy Total $2,e$S.aT4.«H

'Completion shall be based on approval by NHDOT.
"Retoinage Released after all items, including satisfactory completion of all documentalion, punch list
issue is delivered, approved, and closed.

Initial all pages
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STATE OF NEW HAMPSHIRE

Department ofTrsnsportatlon
Bureau orTuropikcs

RFP 3016-041

Open Road and All Electronfc Tolling Systems
COr^RACT AMENDMENT 2

1.3.1 Bedford Toll Costs

DESCRIPTION;:^ ..-.l.l.. • COMMENT:,.;.. .UfM ,iJ.C6rilract.Totai:

Bedford Plaza Cost- *>. ' r  . •» • . ■ ' .. • ■
. "i-.r'

Profect OocumerUaUon and Manual Update Inctudes Project Management LS $138,447.81

CRT Design. Development. kttegraUon. implementaUon Including
MOMS and OCR

LS S34.03a.9S

Third Party Software Ucensea (fiat, quantify end price separsteiy) LS $57,420.56

Interface to Une and BackOfTce Syslema LS .  $13,521.53

insurance and Sondmg LS $17,907.46

Redundant ToO Zone ControOer and Ivlane Electronics' LS $142,682.68

A\OC System LS - $356,570.16

dotation Ertforcement System LS $355,090.88

AM System LS $66,245.15

Commurdcations. Network, arxl Host Eqidpment LS $47,983.78

Enclosures w/locka and Envtronmental Control LS $37,105.22

UPS LS $50,055.21

Digital Mdeo Aucfilinq System Included in CM! Work Cost LS $0.00

Spare Paris inventory •LS $28,712.90

Development of ToO System instaUation Plans LS $80,540.43

Cfw8 Work kwludee nececcary equipment rental
Includes EqUpment
kistaOadon & DVAS Costs

LS $444,106.88

Electrical Work (AC Power, Data. RF CabCng) LS $387,732.69

Testinq LS $393,913.63

f  . i-.'. •' -.••.trr Bedfof^'ToCaltCost•"$2.6SS.'074:90

The Bedford All Electronic Tolling (ACT) quote shall remain valid for twelve (12) months oflcr 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.

Initial all pages
Kapsch TrafTicCom USA, Inc. Initials

Kapsch Amendment 2 Contract extension
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STATE OF NEW HAMPSHIRE

Deportment orTrsnsportation

Bureou ofTurnpikes ■

RFP 2016-041

Open Road and All electronic Tolling Systems
CONTRACT AMENDMENT 2

1.4 Maintenance Costs

Table 1.4 Maintenance Costs

MaintenaRce Cost

. ..i.., ; YEAR.6.-.inr-»24:(J.Uty.1;2023.rJime.3p-:»24 .wU..

6tn Year SofTware and Hardware Matntenarce* fy 24

Hampton S  13.871.68 12 S  166.462.57

Hookseti S  13.671.66 12 S  166,462.5?

Dot«r S  13.671.66 12 S  166.462.57

Rochester S  13.871.88 12 S  166,462.57

OfBcle Malntertance S  155.570.00 S  156,570.00

Data CemerCommurlcatbn Costs - Consolidated

CommirticaOons A Navaste S  6.500.00 12 S  78,000.00

CA#1 V^GSpec & MiitiprotacGrwO Est increase wlh
COIA S  78.000.00 S  76.0X.00

Mainenart e Cortinpenc y S  45.000.00 S  4S.0X.X

Ft 24 Total Mdntemnce Costs S 1,020A2>-27

•  . • . YEAR 7 -FY-ZWS (July i; 2028 <duhe 30. »2S •  • **■!".! •; V;;
Tih Year Software and Hardware Ktelrtenance' FY 25

Hampton S  14.286.04 12 S  171.456.48
Hookseo S- 14.286.04 12 S  '171.456.«'
uover S  14.266.04 12 S  1/1,456.48

Rochester S  14.288 04 12 S  171.456.48
Oracle Mainenance S  16&OQO.OO 'S 166,0X.X

Data Center Communlcatbn Costs - Consoiidatea
communications & N^astte S  6.750.00 12 S  81.0X.X

Malrtenanc e Coriingenc y S  45.000.00 S  45.0X.X
FY 2S Tot^^Malfitenance Costs .$ 977,825.82.

' .YEAR 8-FY.2026(JUty1:202S>dune 30,2026
■

7th Year Software and Hardware Malrtenance* FY 26
Hampton S  14.7ia68 12 S  17e,6X.l6
Hooksett S  14.71&68 12 S  176.6X.16

Oovef S  14,716.68 12 S  176,ex. 16
Rochester S  14.716.68 12 S  176.6X.16

Bedford S  14.716.68 12 S  176,6X.16
Oracle Maintenance S  177.000.00 'S 177.0X.X

OaiaCerter Communication Costs - Consoiiaated
Commuilcatlons & Navaslte S  7.000.00 12 S  84,0X.X

Maintenanc e Contingenc y S  45.000.00 S  45.0X.X

EndofContiact Term Transition S  31.88Z51 S  31.882.51
pyzBTotaS nUntenanoeCoste S 1,220,983.31

.v-n v- - r • tOTAL.MAINTENANCECOSTS % .3^219^129:60

Iniiiftl all pages
Kapsch TrafTtcCom USA, Inc. Initials
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STATE OF NEW HAMPSHIRE

Department of-Transporlatlon
Bureau of Turnpikes

RFP 2016-041

Open Road and All Electronic Tolling Systems
CONTRACT AMENDME?^ 2

*Coninict cst 3% Increase in FY 25 & 26. Aclual cost increase will be determined per Cost-of-LlvIng
Increase (COLA) at begin of Calendar year. Communication and Oracle MaintenarKC cost is estimated
pass through with no markup.

I.S Kapscb Labor Rates Worksheet

The Slate may request additional services from Kapsch and requires rates in the event that additional
Service is required. The following formot must be used lo provide this informtUion. "FY" refers to
Slate Fiscal Year. The New Hampshire Stale Fiscal Year runs from July I through June 30 of the
following calendar year.

Table 1.5 Kapsch Labor Rates Worksheet

Mizm
1 Pfoiecl Principal $434.07 $447.09 $460.51

2 Protect Martaqer $282.13 $290.60 $299.31

3 Assistance Project Manager $282.13 $290.60 $299.31

4 Quafitv Assurance Manager $282.13 $290.60 $299.31

5 Technical (Software) Manager $227.68 $234.71 $241.76

.6. .. .Installation Manager $238.73. .$245.89--$253.27-

7 System Administrator $217.03 $223.54 $230.24

8 Network Administrator $217.03 $223.54 $230.24

9 System Analyst $217.03 $223.54 $230.24

10 Software Architect $217.03 $223.54 $230.24

11 Software Development Engineer $217.03 $223.54 $230.24

12 Hardware Engineer $260.43 $268.24 $276.29

13 Communications Engineer $217.03 $223.54 $230.24

14 Maintenance Technician $ 97.06 $ 99.97 $102.97

15 Manager. Quality Engineering $227.88 $234.71 $241.76

16 Licensed Electrician $282.13 $290.60 $299.31

17 Electrician Helper $282.13 $290.60 $299.31

18 Installation Technician $121.32 $124.96 $128.71

19 Installation Supervisor $151.66 $156.21 $160.89

20 Licensed Electrical Engineer $282.13 $290.60 $299.31

^Contract est 35^ increase in FY 25 Sc 26. Aciual cost increase will be determined per Cost-of-Llving
Increase (COLA) at begin of Calendar year.
••Any travel rate for out-of-scope work will be reimbursed by NHDOT without markup. All travel
shall be approved by NHCK)T prior lo commencement of travel. Prior to travel Kapsch shall submit to
NHDOT a travel request detailing the estimated costs lo complete the trip for each individual. All
travel reimbursement must be supponed by appropriate records and receipts.

Initial all pages
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State of New Hampshire

Department of State

CERTIFICATE

I. David M. ScanIan. Sccrcury of Slate of ihc State of New Hampshire, do hereby certify thtu KAPSCH TRAFFICCOM USA,

INC. is a Debware Profit Corporation registered to transact busirKss in New Hampshire on March 07,2002.1 further certify that

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

concerned.

Business ID: 400075

Certincstc Number: 000<1344a5..

P

%
a;

S
o

6b
%

4"

<1

rN TESTIMONY WHEREOF,

I hereto set my hand and cause to be afTixcd

the Sea) of the State of New Hampshire,

this I9ih day of May A.D. 2023.

David M. Scanlan

Secretary ofSuuc



K9p9ch TntfleCom kapsch
^tllonglng /im/fi

Kapsch TrafflcCom USA, Inc.

Officer's Certificate of Authority

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

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

2. I have reviewed the Resolutions of the Company and confirm that the Officers of

the Company. J6 Kendrick, Brian Tom. Frank Meehan, Tony Pable. Janet Eichers. and Dan
Toohey are each authorized individuals to sipn and bind the Company to all obligations under
contracts on t^ehalf of the Company:

Name Position

JB Kendrick President

Brian Tom CFO

frank Meehan Senior Vice President. PMO, Oeln/ery & Operations

Tony Pable Senior Vice President. Engineering

Janet Eichers Senior Vice President. General Counsel. Seaetary

Dan Tnnhiiy Senior Vir# Pr#.«id^ni, .Sale5/Rn<,ine;5 Oevelopment

Jeffrey Adier Vice President. Engineer of Record

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

Janet I. Eichers

Secretary

Kapsch TrafflcCom USA, Inc.

K«p3ch Tr«{9cCom USA. l/ic j 300 UohUnp Way. Suits 3021 Secaucua, HJ 070S4 | P (201) 520-91001 wvrw.
KsSKiilraSkCsniUSA Xie.C«<MwilMaAdPiQSrt*t»fy'-OiKlo*u(»Oui>>4»R«dpl«MWS)OuiEs0nu1MtanP«i>4uton^k^0tbP(siAO»dadTbPiontot



UNANIMOUS WRITTEN CONSENT TO ACTION

OF THE BOARD OF DIRECTORS OP

KAPSCH TRAFFICCOM USA. INC.

TAKEN WITHOUT A MEETING

The undersigned, being oM of (he members of (he Board of Directors ofKapsch TramcCorn USA,
Inc.. Q Delaware corporotion (the "Corporeiion"), pursuant to Article III, Section 8 of the Amended

and Restated Bylaws of the Corporation, permitting such oction as to be taken without a n>ecting.

hereby consent In writing to the adoption of the following resolutions:
I •

Corporate OfTlctrs

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

•  JB Kendrtck PtouJctI

•  Brian torn CFO
•  Frank Meehan Senior Vice President. PMO, Delivery A Operations
«  Tuiiy Pabie Senior Vice Presldenl. Engineering
•  Janet Eichers Senior Vice President. (}eneral Counsel, Secretary
• OanToohey Senior Vice President. Sales/Business Development
•  Jeffrey Adier Vic4 President, Engineer of Record

Qmnihm R«oluliQi«

RESOLVED FURTHER, that appointed Officers individually may take all actions on behalfof the

Company as specified in the Amended and.Restaied Bylaws and all relevant Corporation policies artd

procedures, including but rwl limited to, executing and approving all contractual agreements, artd

related certificalions, instruments, materials and transactions. The Vice President, Professional

Services Engineer shall have (he preceding authorities solely with respect to matters specifically
requiring such authorities of a Professional Engineer.

Kapsch TrafftcCom USA. Inc.

Officers-May 25, 2023

Proprietary and Confidential
Page 1 of 2

Kapsch TrofficOxs USA, Inc. ^



RESOLVED FURTHER, iha( all prior acts or aaions taken by the officers of the Corporation in
connection with the foregoing resolution are within the authority conferred (hereby and are hereby
ratified, confirmed, and approved as the acts and deeds of the Corporation.

This Unanimous Written Consent may be executed In any number of counterpans, each of which
shall be an original, but all of which together shall constitute one instrument.

This Unanimous Written Consent shall be filcd.in the Minute Book of the Corporation and become

part of the records of the Corporation.

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

SEAL

T981

JB KeRdrick, Director, President

Brian Tom, Director, CFO

Kapsch TrafflcCom USA, Inc

Off«:ers-May25, 2023

Proprietarv and Confidential

Page 2 of 2
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLtNG SYSTEM
BUREAU OF TURNPIKES • CONTRACT RFP 2016-041
CONTRACT AGREEMENT-CENERAL PROVISIONS

Ttw Statt^of New Kiapthlre ted the Coalraetsr hereby mututlly tfrce ts teUowi:
OEWEWAL PBOVtStOHS

1.1 Stsie Aficncy Ntmc

Depanment ofTreftsponaiion - Buretu of
Turnpikes

) J ConorectorNimc

Kepsch TrafTicCont Tr&nsponsUon NA. Inc.

U Cootrector Phoee Number

I.832-540-0521

>.6 Accoofli Number

1.9 Contrteitflj Oflkcr (or Suie Agency

Victoria Sheehin, Commtssiofter

l.i I ContntaorSignttuft

i^edseteenl; Sittc of vrrgmia,'
\Wtw

tyo

>.2 Sute Agency Addreu

PC BOX 29S0

Concord NH 03302-2950

1.4 Ccntrector Address

2)1 E 7* Sutet. Sulie 800
Austin Texu 78701

1.7 Complaioa Date

June 30.2023

.}.l Price Umiutiofl

$9,170,943^3

1.10 Stste Agency Tdepbone Number

603-27)-)466

1.12 Nime & Titte of Contrector Sisntiory
Ufredo Escriba / Mkhnel Hcfer

President / CFO

On tiriMi-dib .beforethcundcrstcnedonkcr.persoBtlly^pceredthepersoAidcntiricdmbtocfc 1.12
or alisftcmnty ftrovcn be the person whose name H signed in block I.I I, and acknowledged that s/hc
excTAcd fhi?. <\-eueiti>; ia the capncily Indicated in block I.II
1.13.1 Sig.stturcofNniuy Public or hmice of the Peace

l«4)

Pamela Gev
notary

Commonwealti'
Reg. 07'

; ptf'Cm'wn^sla*^
1.13.2 Ntme-ftTitlec-NataryorJusiiceofthcPcace

.^ignautids)1.14 State A 1.1S Namc/T^jyf g^e^jjcncy Signmory
Olroctor of Operations

1.16 Approval by N.H. Oepsnment of AdminlstrBtia&. Division of Personnel (if applicable)

By: Direaor. On:
l.l7Ap Attorney ,1 Substance and Ezecuiioa)

By

valI.It A

SEC

k  '. Assistant Attorney General. On:

On;
FEB 0120t7

DTOT

Hansen

flUSUC
of Virginia

6^4090
res 5/31/2019

Q
Contract Agreement RFP 2016-041 Genera! Provisions
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

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

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 201S-041

CONTRACT AGREEMENT-GENERAL PROVISIONS

TERMS AND DEFINrnONS

The Tollowinfi general contracting terms and definitions apply except as specincally acted
elsewhere in this document.

Acceptance Notice from the State that a Deliverable has sattsned

Acceptance Test or Review.

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

Acceptance Period The timefirame during which the Acceptance Test is
oerformed.

Acceptance Test Pbn The Acceptance Test Plan provided by Kapsch and
agreed to by the State that describes at o minirmim, the
specific Acceptance process, criteria, and Schedule for
Deliverables.

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

Agency 'Agency" shall mean (he Bureau or Department, both as
defined herein.

Agency Representative

o

In the context of Appendix C: System Requirements and
Deliverables, the ^reau's designated representative.
Also referred to as 'Agency's Designated
Representative*'.

Acreement A Contract duly executed and leBally bindino.

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

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

Audit Trail Capture and Analysis Supports the identification and monitoring of activities
within an application or system.

Breach or Breach of Security Unlawful and unauthorized acquisition of unencrypted
computerized data that materially compromises the
security, confidentiality or integrity of personal
information maintained by a person or commercial
entity.

Bureau New Hampshire Department of Transportation
(NHDOT), Bureau of Turnpikes, 36 Hacketi Hill Road,
Hooksett,NH03l06.

O
Contrecl Agreement RFP 20164)41 General Provisions

Kapsch initials: ^ ■
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o

STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

'  OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES • CONTRACT RFP 2016-041

CONTRACT AGREEMENT-GENERAL PROVISIONS

Business Day The twenty-four (24) hour day expressed fiom 00:00
AM to 24:00 AM in milHoty time.

Certification Kapsch's written declaration with full supporting and
written Documentation (including without limitation test
results as applicable) that Kapsch has compieted
developmen! of the Deliverable and cenified its
readiness for aoolicable Accepumce Testins or Review.

Change Order or Change Request Formal documentation prepared for o proposed change
in the SpeciTtcations or the Contract Document.

Completion Date End date for the Contract.

Conrtdeniial Information Information required to be kept Confidenlial from
unauthorized disclosure under the Contract

Comraci The Agitemem between the Stetc of New Hampshire
and a Contractor, which creates binding obligations for
each party to perform as specifted in the Contract
Documents.

Contract Conclusion Refers to the conclusion of the Contract, for any reason,
mclodtng but not limited to, the successful Contract
completi^, (ermination for convenience, or termination
for default.

Contract Documents Documents that comprise this Contract.

extract Managers The persons identified by the Slate and Kapsch who
shall be responsible for ell contractual authorization and
admtnisCrelion of (he Contract. These responsibilities
shall include but not be limited to processing Contract
Documentation, obtaining executive approvals, tracking
costs and payments, and representing the parties in oil
Contract administrative activities.

Contracted Contractor Kapsch whose proposal or quote was awarded the
Contract with the State and who is responsible for the
Services and Oeliverebks of the Contract

Custom Sofhvare Sofhvait developed by Kapsch specifically for this
prelect for the State of New Hampshire.

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

Deliverable ■ A Deliverable is any WriRen, Software, or Non-
Software Deliverable (letter, report, manual, book,

otherX provided by Kapsch to the State or under, the
terms of a Contract requirement.

Depanmeni An agency of the State - N.H. Department of
Transportation.

O
Contract Agreement RJFP 2016-041 General Provisions

Kapsch initials:
Date: Page 5 of 89



o

STATE OF NEW HAMPSHIRE

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

Oeputment of Information Technology
(Doll)

The Department of (nformaiion Technology esublished
under RSA 21-R by the Legislature effective Septemtter
S.2008.

Design Documentation System Design Oocumencaiion required- uitder this
Cmtract, including as example but not limited to: the
R^uiremenis Document, Software Development Plan,
System Requirements Document and System Detailed
DesiRn Document.

Documentation All tnformation that describes the installation, operation,
and use of the Software, either in printed or electronic
formaL

Digital Sienature Cuaraaiees the tmeltered state of a file.

Effective Dale The Contrea end all obligations of the parties hereurtdcr
shall become effective on the date (he Governor and the

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

Encryption Supports the encoding of data for security purposes.

Enhancements Updates, additions, modincetions to. and new releases
for the Softv^nre, and all changes to the Documentation
as a-result of Enhancements, irtcluding, but not limited
to, Erdtartccmenis produced by Change Orders.

(^nt of Default Any one or more of the following acts or omissions of a
Contractor shall constimte an event of default hereunder

("Event of Default^
1. Failure to perform the Services satisfactorily or

on schedule;

2. Failure to submit any report required; and/or

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

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

Existing CRT System Existing ORT System In Hoofcsett and Han^lon and its
variations, (e«. ORT Host CPS) with l^pschATelveni.

E-ZPoss Customer Service Center (CSC) E-ZPau Back Office System.

Final Acceptance Test (FAT) The Final Acceptance Test is a verincation process
pcrfonncd in a natural storm event The FAT verifies
System functionaliQr against predefined acceptance
crrtcria thai support the successful execution of
approved maintenance solutionfs).

G
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BUREAU OF TURNPIKES - CONTRACT RFP 20IS441

CONTRACT AGREEMENT^JENERAL PROVISIONS

Final Syaem Acceptance Final System Acceptance will be considered by the State
to have occurred when, the State in its sole discretion,
detennincs Kapsch has complied with all of the
compleiion requirements set fo^ for the Project in the
Contract AcreemenL

Firm Fixed Price Contrsct A Firm-Fixed-Price Contract provides a price thai is not
subject to increase, i.e^ odjustment on the basis of
Kxpsch'f cost experience in performinA (he Contract.

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

GUI Graphical User interface.

Identirication and Authentication Supports obtaining information about those parties
attempting to log on to a system or application for
security purposes end (he validation of (horo users.

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

Infonnalion Technologjr (IT) Refers to the tools and processes used for the gathering,
storing, manipulating, transmitting, sharing, and sensing
of information including, but not limited to, Data
processing, computing, information systems,
telecommumcations, and vorious audio and video
technoloeies.

^^^1 Validation Ensure the application is protected hum buffer
overflow, cross-site scripting, SQL ir\jection, and
canonicaliution

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

Invokina Parry In a dispute, the party believinR itself eperieved.

Key Projea Staff Personnel-identified by the Stale and by the contracted
Contractor as essential to work on the Project

Licensee The State of New Hampshire.

Maintenance The phase of the Project immediately subsequent to
Final System Acceptance to June 30, 2019 with the
potential of three (3) - three (3) year optional extensioru
at the sole discretion of the State.

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

Non-Sofhvart Deliverables Deliverables (hat are not Software Deliverables or

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

O
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Normal Business Hours Normal Business Hours - 8:00 a.m. to 5:00 p.m. EST,
Monday through Friday excluding State of New
Hampshire holidays. State holidays ere: New Year's
Day, Manin Luther King Day. President's Day.
Memorial Day, July 4th, Labor Day. Veterans Day,
Thanksgiving Day, the day after Thanksgiving Day. and
Christmas Day. Specific dates will be provided.

Notice to Proceed (NTP) The Slate Comraci Manager's, wrinen direction to
Kopsch to begin work on the Contract en a given date
and time.

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

Operalional Operatiooal means the System is operating and fully
ft^ional, all Data has been (oad^; the System is
available for use by (he Stait in its daily operations.'8nd
the Stale has issued en Acceptance Letter.

Order of Precedence The order in which Contract/Documents control in the

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

Order of Precedence.

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

juuties related hereto.
Project Team The group of State employees and contracted

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

Project Management Plan A document describing the processes and methodology
to be employed by Kapsch to ensure a successful
project The overall plan of activities for the Project
created In accordance with (he Contract The plan end
delineation of -tasks, activities and events to be
performed and Deliverables to be produced under the
Project as specified In Appendix C. The Project
Management Plan shall include a detailed description of
the Schedule, tasks/activities, Deliverables, critical
events, task dependencies, and the resources that would
lead and/or participate on each task.

O
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Project Managers The persons identified who shall function as (he State's
and Kapsch's representative with regard to Review and
Acceptance of Contract Deliverables, invoice sign off.
and review and approval of Chanae Ordea.

Project Staff State persoonel assigned to wori with Kapsch on the
protect

Proposer Any individual, firm, or corporation who has submitted
a Proposal on the Project and who has met (he minimum
requiremertts established by the State for Proposal
evaluation. Also referred to as the *Cont7actor^.

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

Revkw The process of reviewinft Deliverables.for Acceptance.

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

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

Bqk/Privilege Management Supports the granting of abilities to users or groups of
users of a computer, epplicBlion or networh.

Schedule The dates described in the Project Management Plan for
deadlines for perfonnance of Services and other Project
events and activhtts under the Contract.

SaaS Software as. a Service- Occurs where the COTS

application is hosted btil the Slate does not own the
license or (he code.

Service Level Agreement A signed agreement between Kapsch ertd the State
specifying the level of Service that is expeaed of. and
provided bv. Kapsch durinp the term of the Contract.

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

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

Software Deliverables COTS Software and Enhancements.

Software Lkcnse Licenses provided to the State under (his Contract.

Solution The Solution consists of the total Solution,' which
includes, without limitatkm. Software end Services,
eddressing the requirements end terms of the
Specificatioru. The ofT^he-shelf Software end
configured Software customized for the State and
provided by Kapsch in response to this RFP.

Q
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Specificaliorts The wTitien Specifications that set forth the requirements
which include, without limitation, (his RFP. the
Proposal.' the Contract, any performance standards.
Documentation, applicable State and federal policies,
laws and regulotions. State technical standards,
subsequent State-approved Deliverables, and other
Spccil^iions and requirements described in (he
CDnlraei Oocuments. TIm Specifications are. by this
reference, made a pan of (he Contract as iliough
completelY set forth herein.

Stele Reference to the term "State" shall indtide applicable
agencies as defined in Section 1: INTRODUCTION of
this RFP.

' StalefnemorWofk(SOW) A Statement of Work clearly defines the basic
requirements and objectives of a Project The Statement
of Wort also deHncs a high level view of the
architeeture, performance and design requirements, (he .
roles end responsibilities of the State end Kapsch. The
SOW defines the results Kapsch remains responsible
ai>d acccuntabie forachievinK.

State's Coflfidential Records '

Q
The State's Information regaftlless of Its form that is not
subject 10 public disclosure under applicable state and
federal laws and regulations, including but not limited to
RSA Chapter 91 -A.

State Date Any infonnstlon contolned within the State systems in
electronic or paper formaL

Stole Fiscal Year (SPY) The New Hampshire Stale Fiscal Year extends from
July in throu^ June JOth of the following calendar
year.

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

State's Prc^ Msnaser (PM) The State's representative with regard to Project
management and technical maners. The State's Project
Managers are responsible for review and Acceptance of
specific Contract Deliverables, invoice sign off. and
Review and approval of a Change Orders.

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

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

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

Contrect Agreement RFP 2016*041 General Provisions
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Test Plan A plan, integrated in the Project Management Plan, to
verify the code (new or changed) works to fulfill the
requirements of the Project. It may consist of a timeline,
a series of tests and test data, test scripts and reports for
the test results as well as a track ma mechanism.

Term The durelion of the Contract.

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

Contracior/Contractors The contracted trtdlvidual, ftrm, or company that will
perform (he duties and Specifications of the Contract.

Verincalion Supports (he conrirmation of authority to enter a
computer system, application or network.

Walk Through A s(ep4>y-stcp review of a speciftcation, usability
features or design before it is handed off to the technical
team fordevetopnient.

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

Uifarnintv Releases Code releases that are done durins the wajrentv period.

^^^^^Jkranty Services The Services to be provided by Kepsch during (he
Warranty Period.

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

Work The term Work, as used herein, includes all work which,
in thc.Judgment of the State, is necessary for completiort
of the construction end the Project under the Contract
Documents and includes, witlxMt limitation, alt plant,
labor, materials,, equipment, systems, services and
sofhvare and other facilities, installation, testing,
operations and maintenance and other things necessary
or proper for or incidental to (he carrying out and
completion of the terms of the Contrpct Documents.
Furthermore, without limiting the gerteraiily of (he
foregoing, the Work includes and is the result of
performing or furnishing Design professtonal services
and construction and installed equipment required by the
Contract Documents.

G
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Project Management Plan The overall plan of octivities for the Project created in
aecordance with the Contract. The plan and delineation
of tasks, activities ard events to be performed and
Ocliverebles to be produced under the Project as
specified in Appef>dix C. The Project Management Plan
shall include a detailed description of the Schedule,
(asks/activities. Deliverables, critical events, task
dependencies, and the resources that woutd lead and/or
participate on each task.

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

O

G

1. INTRODUCTION

This Contrect ts by tnd between the Sttie of New Hampshire, acting ihnwgh New
Hampshire Department Trensportalion ("State^X And Kapsch TrefftcCom Transportation
NA, Irc^ e Texas Corporation, (Kapsch). having its princt^ place of busittess u 211 E 7**
Street, Suite 800. Austin Texas 78701.

The State of New Hampshire (hereinafter known as StateX acting through the Bureau of
Turnpikes, has reteased-a Request for Proposal (RPP) Project to design, develop and install on
Open Road Tolling System at the Bedford Mainline Plaza and maimenance of the existing ORT
lanes at the Hampton Mainline and Hooksea Mainline Plazas.

RECITALS

The Slate desires to have Kapsch design, develop end install an Open Road Tolling System at the
Bedford Mainline Plaza end maintenance of (he existing ORT lanes at (he Hampton Mainline and
Hooksetl Mamtine Plazas for the Deparonent of Transportation;

The parlies therefore agree as follows;

1.1 CONTRACT DOCUMENTS

This Contract is comprised of the following documents (Contreet Documents):

A. Contract Agreement - General Provisions
B. Consolidaled Exhibits

Exhibit A- Contract Deliverables

Exhibit D- Price and Payrnent Schedule
Exhibit C- Spmial Provisions
Exhibit O Adrninistruive Services

Exhibit £• Implementation Services
Exhibit F- Testing Services
Exhibit G- Maintenance and Su|^tt Services

Contract Agreement RFP 2016^1 General Provisions
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Exhibit H- Comptience Matrix
Exhibit I- Project Management Plan
Exhibit J- Sofhvore License ft Source Code

Exhibit K* Wamnty and Warranty Services
Exhibit L* Treinmg Services
Exhibit M- NHOOT RFP 20t 6<041 with Addenda, by reference
Exhibit N* The Vendor Proposal, by reference
Exhibit O- Certincates end Attachments

U ORDER OP PRECEDENCE

In the event of.connict or ambiguity among any of (he text of the Contract Documents, the
following Order of Precedence shaft govern:

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

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

3. Final State Responses to Vendor Inquiries to RFP 2016-041.
4. RFP 2016-041 ORT Toll System May 12, 2016 with related attachments,

appendices, and Addendums 01 and 02.
5. Kapsch Proposal including interview presentation material and response to

Stale's questions to RFP 2016-041.

IJ. CONTRACT TERM

Kapsch shall be fully prepared to commence wortc after full execution of the Contract by the
parties, and the receipt of required govemmentat approvals, incltiding, but not limited to.
Governor and Executive Council of the State of New Hampshire approval of (he contract
CEfTeciivc Daie*0.

Kapscb iolUal term will begin on the CfTecttve Date aod exteod (broogh five (S) yesrs
("Idtial Term**) and expire no later (ban Jooe 30,2023. The contract term may be extended
by three (3) addldonal (bret (3) year termi ("Extended Tcrtn**) at tbe fok option of the
Stnte, aubject to (be parties* prior written agreement on applicable fees for each extended
(criD, up to but not beyond Jooe 30,2032.

Kapsch shall commenee work upon issuance of a Notice to Proceed (KTP) by the Stale.

The State does not require Kapsch to commence work prior to the Effective Date; however, if
Kapsch commences work prior to the Effeclive Date arxl a Notice to Proceed, such work shall be
performed q( the sole risk of Kapsch. In the event that the Contract does not become effeclive,
the Slate shall be under no obligation to pay Kapsch for any costs incurred or Services
perfonned; however, if the Contract becomes effective, all costs incurred prior to tl>e Effective
Date shall be paid under (he terms of the Contract.

Conlraci Agreement RFP 2016-041 General Provisions
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2.0 COMPENSATION

1.1 CONTRACT PRICE

The Contnct Price, method of payment, end terms of peyment are identifted and more
particutarly described in Contract Exhibit B: Price and Payment Schedule.

22 NON-EXCLUSIVE, NOT TO EXCEED CONTRACT

This is a Non-Exclusive, Not To Exceed C^TTE") 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 (he Services
or Oellverables identiried under this procurement or make an award by item, part or portion of an
item, group of items, or total Proposal. Xepsch shall not be responsible for any delay, act, or
omission of such other vendors, cxcqjt that Kapsch shall be responsible for any del^, act, or
omission of the other vendors if such delay, act, or omission is caused by or due to (he fault of
Kapsch.

Notwithstanding any other provision of the Contrect to the contrary, in no event shall total
payments under the Contract exceed $9,170,941.23 (he amount listed in bbck 1.8 Price
Limitation of page 1 of the General Provisions.

3.0 CONTRACT MANAGEMENT
Kapseb tntaf obCalo written cooseot from (be State before eoy public ooooooccmeot or
news releiue is bsocd pertalolag to any Contract oward. Such permbsion, at o mlDlmom,
win tM dependent opoo approval of (be Contract by Governor and Exceotivc CoonciJ of (be
State of New Hampshire.

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

3.1 Kapsch Contract Manager
Kapsch shall assign a Contraa Manager who shall be responsible for all Contiaci
authorization ond administration. Kapsch's Conlraci Manager is;

PaulMuzzey
Kapsch TrefTtcCom Transportation NA, Inc.
Tel: (617)461-4347
Mobil:(6l7)46M347
Email: Paul.Muzzcv@kBp$ch.nel

3 J KflpKb Froject Mon^r

3.2.1 Contract Project Manager

Contract Agreemeni RFP 2016-041 General Provisions
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Kapsch shall assign a Project Manager who meets (he requtrements of the Contract Kapsch's
selMtion of their Project Manager shall be subject lo the prior written approval of the State. The
State's approval process ntay include, without limitation, at the State's discretion, review of the
pr^wsed Kapsch Project Manager's resume, qualifications, reretcnces, and background checks,
end an interview. The State may require removal or reassignment of Kapsch Project Manager
who. in the sole judgment of the State, is found unacceptable or is not performing to the Stale's
satisfaction.

3.2J Kapsch Project Manager must be qualified to perform the obligations required of the
position under the Contract, shall have full authority to make binding dnisions under (he
Contract, and shall function as Kapsch representative for all administrative and management
maners. Kapsch Project Manager shall perform the duties required under the Contnct,
including, but rtot limited to, those set forth b Exhibit 1. Kapsch Project Manager must be
available to promptly respond during Normal Business Hours within two (2) hours to inquiries
from the State, and be at (he tile as needed. Kapsch Project Manager must work diligently and
use hisf her best efforts on the Project

3.2J Kapsch shall not change its assignment of Kapsch Project Manager vrithout providing the
State written justification and obtaining the prior written approval of the Stele. State approvals
for replacement of Kapsch Project Manager shall not be unreasonably withheld. The replacement
Project Manager shall have comparable or greater skills than Kapsch Project Manager being
replaced; meet the requirements of the Contract; and be subject to teference end background
checks described above in General Provisions. Section 3.2.1: Contraci Project Mtmoger. and in
Comrvci Agreement General Provisions, Section 3.6: Reference end Background Checks, below.
Kapsch shall assign a replacement Kapsch Project Manager within ten (10) business days of the
departure of the prior Kapsch Project Manager, and Kapsch shall continue during the ten (10)
business day period to provide competent Project management Services through (he assignment
of a qualifi^ interim Project Manager.

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

3X5 Kapsch Project Manager is:
Michael Yager
Kapsch TrafficCom Transportation NA, Inc.
Tel: (512) 592-5954
Mobil: (512) 761-2516
Efnali: Michael.Yaeer@kaosch.net

3J Kapsch Key Project Staff
3J.I Kapsch shall assign Key Project Staff who meet (he requirements of the Contract, end
can implement the Softvtram Solution meeting the requirements set forth in RFP Appendix C:
Requirements and Deliverables and Form 8 Contpliance Matrix. The State may condua

Contract Agreement RFP 2016-041 General Provisions
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reference and background checks on Kapsch Key Projcci Staff. The Slate reserves the right lo
require removal or reassignment of Kapsch Key Project Staff who ere found unacceptable to the
State. Any background checks shall be performed in accordance with General Provisions Section
3.6: BiKkgroundCheeks.

3-3J Kapsch shall not change any Kapsch Key Project Staff commitments without providing
(he Stale >vritlen justincation and obtaining the prior written approval of the Slate. State
eppfovals for reptacemem of Kapsch Key Project Staff will not be unreasonably withheld. The
replacement Kapsch Key Project Staff shall have comparable or greater skills than Kapsch Key
Project Staff being replaced; meet the requiretnents of the Contract, including but not limited lo
(he requirements set forth in RFP Appendix C; Requirements and Deliverables and be subject to
reference and background checks desaibed in Contract Agreement- General Provisions. Section
i.6:R^erenc« end Background Checks.

Notwithstanding any other provision of the Contract to the contrary, the State shall have
(he option to-terminate the Contract, declare Kapsch in default artd to pursue hs remedies at law
aiKl in equity, if Kapsch fails lo assign Key Project Staff meeting the requirements and terms of
(he Contract or if it is dissatisfied with Kapsch replacement Project staff.

3JJ.1 Kapsch Key Project Staff shall consist of the following individuals in (he roles Identified
below:

Key Memberta) rule

Paul Muzzey Project Principal

Michad Yager Project Manager

Christina Mendez Assistant Project Manager

Sam Sparis Software Manager

Daniel Lafuente Maintenance Manager

Carlos Aguilera Quality Assurance Manager

Valentin Rusu Data Migration Manager

Kris Larsen Installation Manager

O

3.4 STATE CONTRACT MANAGER

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

iohn Corcoran US Mall:

Deparaneni of Transponaiion PO Box 2950
Bureau ofTumpikes Concord NH 03302-2950
Tel: (603H63-3806
Fax:(603H83-2l07 UPS, DHL. Federal Etprtss (etc):
CcIl;(603>-545-453l 36 Hacken Hill Road
icotPC«n@dot.state.nh.m HookienNH 03106
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3 J STATE PROJECT MANAGER
The Swte shell assign a Project Manager. The State Project Manager's duties shall indude the
following:
•  Lead the Project through desigru development, testing and maintenance;
• Oversee Project's acceptance, planning, implementation and follow-up issues;
• Contact point for coordination and management of Project Implementation Plan with

Kapsch and State's Project team;
•  Coordinate/plui with Contractor testing, conversion and implemenuiion of the Project;
•  Facilitate Project strategy and approach;
•  Engage and manage Contractor.
• Manage signirtcantissoes and risks; and
• Manage stakeholders* concents.

The Sute Project Manager is:
Rettee Duputs Tel: (603^850806
Department of Tianspoctalion Fax: (603)-485-2l07
BuTean of Turnpikes Cell: (603)-B48-748l
fduputstadot.state.nh.us

3^ REFERENCE AND BACKGROUND CHECKS

The State may, at its sole expense, conduct reference and background screening of Kapsch
Prefect Manager and Kapsch Key Project Staff. The State shall maintain the confidentiality of
background screening results in accordance with the Cohtrect Agreement - General Provisions-
Section \\:Us€ of State's Irrformation. ConfidentlaUty.

4. DELIVERABLES

4.1 VENDOR RESPONSIBILmES

Kapsch shall be solely responsible for meeting all requirements, and terms and conditions
specified in this Contract, regardlen of whether or not a subcontnetof is used.

Kapsch may subcontract Services sutqect to the provisions of the Contract, including but not
limited'to, the tcnns and condKiotts in Section H-25: General Conirecl RcQuirements in PiFP
2016-041 and the Contract Agreement-General Provisions. Kapsch must submit all
informatton and documentation relating to the Subcontractor, including terms and conditions
consistent with this ContrecL The Stale will consider Kapsch to be wholly responsible for
the perfonnance of the Contract and the sole point of contact with regortl to all contractual
mattera, including payment of any and all chor^ resulting frtmt the Contract.

I

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

Contract Agreement RFP 2016-041 General Provisions
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Upon (is submission or a Deliverable or Service, Kapsch represents that it has performed its
obligations under the Controct associolcd with the Deliveroble or Service.

NON-SOFTWARE and written deliverables review AND

ACCEPTANCE

After receiving wrinen Certincation from Kspsch thai a Non-Softwoit or Written
Deliverable is final, complete, end ready for Review, the State will Review the Deliverable
to determine whether it meets (he Rei^uirements outlined in Contract Exhibit A: Contract
DeHverabia.

Unless otherwise noted or instructed by NHDOT document deliverables require a draft, final
draft submission for NHDOT review ̂  approval.

« Draft - Draft submlttals shall be completed by Kapsch with intent to represent a 90)6

eompletton. NHDOTs review of the Draft shall serve as the initial review and to resolve any
outsion^ng issues and/or clorifteations needed for Kapsch to complete the document and
submit a Finol Draft. NHDOT shall be allowed a IS business day review period for oil Draft

submlttals.

•  Final Draft - The Final Draft shall be coruidered 100% contplete taking Into considereiion
end applying all comments and resolutions from the Draft submittal. NHDOT's review of the
Final Draft is intended to verify that all comments and resolutions have been appropriately

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

submittols.

Finol submittals shall also be subject to final review and approval by NHDOT end for
subsequent payment where applicable. NHDOT review times ore estimates. Ifthe Kapsch's
submittals ore incomplete the review may take longer. The NHDOT reserves the right to
reject any submittal which h feels has not been adequately prepared. The NHDOT will
inform. Kapsch in writing in such event and will request a resubmittal of the deliverable.
NHDOT's rejection shall not wsive Kapsch's responsibility to fulfill and maintain the
approved prqject schedule.

If the State rejects the Deliverable, the State shall notify Kapsch of the nature and class of
the Deficiency and Kapsch shall correct the Deficiency within the period identified in the
Frojecl Management Plan. If no period for Kapsch correction of (he Deliverable is identified,
Kapsch shall correct the Deficiency in the Deliverable within five (5) business days. Upon
receipt of the correcled Deliverable, the Stale shall have fifleen (IS) business days to review
the Deliverable and notify Kapsch of its Acceptance or rejeaion (hereof, with the option to
extend the Review Period up to five <S) additional business days. If Kapsch fails to correct
the Deficiency widiin the allotted period of lime, (lie Slate may, at its option, continue
reviewing the Deliverable end require Kapsch to continue until tlw Deficiency is corrected,
or immediately terminate the Contract, declare Kapsch in default, and pursue its remedies at
taw and in equity. In the event Kapsch fails to Address comments oppropriaiely requiring

Contract Agreement RFP 2016-041 General Provisions
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eddtiionat or repetitive reviews the NHOOT reserves the right to seek reimbursemerrt for any
additional consultant costs related to the additional review efforts.

NHDOT WiU review and approve all deliverables required under (he ContrasL In the event
Kopsch fails to receive approval of any document prior to 'Oo-Llve" as identifted in Exhibit
A CoftiixKf Delivers, the NHDOT may withhold. In its entirety, monthly operations
payments until such documents are satisfactorily submitted and approved.

Kapsch shall into constdemlton the review and response times of both the NHDOT end
Kapsch in preparing and managing the timeliness of-ihe document deliverables.

As part of each review process, NHDOT will provide Kapsch with a consolidjBted set of
comments on (he ddiverabte submitted for review. Kapsch shall respond in writing to all
NHDOT provided comments. A comment resolution meeting may be conducted to clarify
and resold any remeintng questions and issues concerning the comments and/or responses
provided. Based on NHDOT comments and the results of the comment resolution meetmg,
Kapsch shall prepare a rinal version of the deliverable for NHDOT approval.

4.4 SYSTEM/SOFTWARE TESTING AND ACCEPTANCE

SystetiVSoftware Testing and Acceptance shall be performed as set forth In the Test Plan and
more particulajtydescribed in Exhibit F: Testing Services.

Kapsch shall provide the State with Remote Operations and MamtenarKe System (ROMS)
Sofhvart Licenses and Documentation set forth in the Contract, and pBrticulariy described in
Exhibit J: Sc/fwart License and Source Code for (he following Source Code.

Kaoseh Product YSEXifiD
ROMS 1.0

4.4.1 Software Support aod MafaiteooQce

Kapsch shall provide the State with ROMS Software support and Maintenance
Services set forth in the Contract, and particulariy described in Exhibit i: So/nvare
License and Source Code for the foUowing Source Code.

Kaosch Product Vgnwn
ROMS 1.0

43 SECURITY

The State most ensure that appropriate levels of security are implemented and maintained in
-order to protect the integrity and reliabili^ of its information (echiMlogy resources,
information, and services. State resources, information, and services must be available on on
ongoing basis, with (he af^priate infrastructure and security controls to ensure business
continuity and safeguard State networks. Systems and Data.

Contract Agreement RFP 2016-041 General Provisions
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(T Security involves all functions pertaining to the securing of State Data and Systems through
(he creation and definition of security policies, procedures and controb covering such areas as
identiftcation, authentication and non-repudiation.

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

5. SOFTWARE

Kapsch shall provide the State with Software Licensa and Documentaiion set forth in the
Contract, and panlculariy described in Exhibit J: Software License and Source Code, and
Exhibit H: Cor^ionce Matrix.

6. WARRANTY SERVICES

Kapsch shall provide (he Warranty end Warranty Services set forth in the Contract, and
particularly dttcribed in Exhibit K: Warranty and Warranty Services.

7. SERVICES

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

7.1 ADMINISTRATIve SERVICES
Kapsch shall provide the State with the administiaiive Services set forth in the
Contract, and particularly described in Exhibit D: Administraiive Services.

7J IMPLEMENTATION SERVICES
Kapsch shall provide (he State with the Implementation Serviees set forth in the
Contract, and particularly described in Exhibit E; impienientalion Serviees.

7-5 TESTING SERVICES

Kapsch shall perform testing Services for the State set forth in the Contract, end
particularly described in Exhibit F: Testittg Services.

7.4 TRAINING SERVICES

Kapsch shall provide (he Slate with training Services set forth in the Contract, and
particularly d^ribcd in Exhibit L Training Services.

13 MAINTENANCE AND SUPPORT SERVICES
Kapsch shall provide the State with Meiritenance and support Services for the
Software set forth in the Contract, and panicularly described in Exhibit G; System
Maintenance and Support.

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

Kspsch shall provide the State with a Project Monagemenl Plan that shall include, without
limiiaiion, a detailed description as described in the RFP 2016-04] of the Schedule, tasks,
Deliverables, major milestones, task dependencies, and payment Schedule.

The initial Project Macagement Plan shall be a separate Deliverable and is referenced in
Contract Exhibit I: frojeet Mmagemtni Plan. Kapsdt shall update the Project Management
Plan as.neccssajy, but no less than every month, to eccurately reflect the status of the Project,
including without limitation, the Schedule, tasks, Delrverebtes, major milesiones, task
dependencies, and payment Schedule. Any such updates to (he Project Management Plan
must be approved the State, in writing, prior to final incorporation.

Unless otherwise agreed in writing by the State, changes to the Contract Exhibit 1: Project
Manogement Plan shall not relieve Kapsch from liability to the State for damages resulting f^m
Kapsch failure to perform its obligations under the Contract, including, without limitation,
performance in eccofdance with the Schedule.

(n the event of any delay in the Schedule, Kapsch mtisi hnmediaiety notify the State in wriitng,
identifying the nature of (he delay, i.e., specinc actions or inactions of Kapsch or (he State
catising'the problem; Its estimated duration period to itconciliatlon; specific actions that need (o
be taken to correct the problem; and (he expected Schedule impact on the Project.

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

9. CHANGE ORDERS

PHASE I - (DESIGN, TRAINING, INSTALLAnON, DEVELOPMENT, DATA
MIGRATION, TESTING AND BEDFORD GO-UVE)

The Slate may nuke changes or revisions at any time by written Change Order. Within five (S)
business days of lUpsch receipt of a Change Order, Kapsch shall advise the Stale, in detail, of
any impact on cost (e.g., increase or decrease), the Schedule, or the Project Management Plan.

Kapsch may request a. change within the scope of the Contract by written Change Order,,
identifying any impact on cost, the Schedule, or the Project Management Plan.. The State shall
attempt to respond to Kapsch requested Change Order within five (5) business days. The State
Agency must approve oil Change Orders in writing.

ConirDCt Agroemenl RFP 2016-041 General Provislorts
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Ail CMflge Order requesu from K&psch (o the State, and the Stale acceptance of Kapsch estimate
for a Slate requested change, will be acknowiedged and responded to, either acceptarKC or
rejection, in wriiing. If accepted, (he Change Ofder(5) may be subject to the Contract amendment
process, as detcnnined to apply by the State.

PHASE n - ORT MAINTENANCE AND WARRANTY

The ScAie may make changes or revisions at any lime by wmfien Change Order. Within ten (10)
business days of Kapsch receipt of a Change Order. Kapsch shall advise the Stale, tn detail, of
any inipacl on cost (e.g., increase or decrease), the Schedule, or the Project Management Plan.

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

All Change Order requests from Kapsch to the State, and the State acceptance of Kapsch estimate
for a State requested change, be acknowledged and responded to, cither acceptance or
rejection, in writing. If accepted, the Change Order(s) may be subject to the Contract omendmen!
process, as determined to apply by the State.

10. INTELLECTUAL PROPERTY

10.1 software title

Title, right, and interest (including all ownership and intellectual property rights) in the Software,
and Its associated Oocumentation, shall rtmain with Kapsch.

Upon successful completion and/or termination of (he Impkmentatkm of the Project, Kapsch
shall own and hold all title and rî ts in any Software nwidiricstions developed in connection
.with peifomtance of (^ligaikms under the Contract, or modiftcations to Kapsch provided
Softvmre, and (heir associated Documentation including any and all performance enhancing
operationa] plans end Kapsch special utilities. Kapsch shall license back to the State the
right to produce, publish, or otherwise use such software, source code, object code,
modificatrons. reports, and Documentation developed under the Contract pursuant to the
provisions set forth in Exhibit J: So/fwm Uctnst ondScurct Code.

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

lOJ STATE'S DATA AND PROPERTY

All rights, title and interest in Stale Data shall remain with the Stale. All data and any property
which has been received from (he State or purchased with funds provided for that purpose under

Contracl Agreement RFP 2016-041 General Provisions
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this Agreement, shell be the property of the Slate, end shall be returned to the State upon dentend
or upon termination of this Agreement Tor any reason.

lOJ VENDOR'S MATERIALS

Subject to the provisions of this Contreci, Kspsch may develop for hself, or for others, materisls
(hat are competUive with, or similar to. (he Deliverables. In accordance with the confidentiality
provision of this Contract, Kapsch shall not distribute any prodocts containing or disclose ony
State Confidential InforTTuuion. Kapsch shall be free to use its general knowledge, skills and
experience, and any ideas, concepts, know*how, and techniques that are ocquired or used in the
course of its performance under this Coniract. pn)vided that such is -not obtained as the result of
the deliberate manorlxBtion of the State Confidential Infortnajion by Kapsch employees or third
parly consultants engaged by Kapsch.

Without limiting the foregoing, the parties agree that the gerteral knowledge rtrcrred to herein
cannot include information or records not subject to public disclosure under New Hampshire
RSA Chapter 9LA: Access to Public Records and Meetinp, which includes but is liot limited to
the following: records of grand juries artd petit juries; records of parole end pardon boards;
personal school records of pupils; records pertaining to internal personnel practices, financial
information, test questions, scoring keys and other examination data use to administer a licensing
examination, examination for employment, or academic examination and personnel, medical,
welfare, libreiy use, video tape sale or rental, and other files containing personally identifiable
information thai is private in nature.

10.4 STATE WEBSITE COPYRIGHT

WWW Copyright and IntdlKluil Property RigbU
Ail right, title end interest in the Slate WWW site, including copyright to all Data and
information, shall remain with the State. The Stale shall also retain all right, title and interest in
any user interfaces, and computer instnictions embedded within the WWW pages. All WWW
pages and any other Data or information shall, where applicable, display the State's copyright

10.5 CUSTOM SOFTWARE SOURCE CODE

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

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

Kapsch Product Version
N/A Providing Baseline

Contract Agreement RFP 2016-041 General Provisions
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10^ SURVIVAL

This Confrect Agreement Section 10: JnielUautd Prvpcrty shall survive the termination of the
ControcL

11 USE OF STATERS INFORMATION, CONnDENTI AtlTV

I I.I USE OF STATE'S INFORMATION

In pcfformiftg its obligations under the Contract, Kapsch may gain access to infonnation
of the Slate, including State Confidential Information. "State Confidential Infomtaiion"
slull include, but not be limited to, infomuttlon exempted from public disclosure under
New Hampshire RSA Chapter 91-A; Aeetss lo Pubfk Records and Meetings (see e.g.
RSA Chapter 91-A: 5 ̂ mpiionsj. ICapsch shall not use the Slate Confidential
Information developed or obtained during the performance of, or acquired, or developed
by reason of the Contract, except as ditecily connected to and necessary for Kapsch
performance under the Contract.

11.2 STATE CONFIDENTIAL INFORMATION

Kapsch ^11 maintain the confidentiality of and protect from unauthorized use,
disclosure, publication, and reproduction (collectively "release"), all State Confidential
Information that becomes available to Kapsch in connection with its performance under
the Contract, regardless of hs form.

Subject to applicable federal or State taws and regulations. Confidential Information
shall not include infonnation which: (0 shall have otherwise become publicly available
other than as a result of disclosure by (he receiving party in breach hereof; (li) was
disclosed to (he iweiving party on a non-confidential t^is Irom a source other ̂ an (he
disdosmg party, which the receiving pany believes is not prohibited from disclosing
such information as a result of an obligation in favor of (he disclosing pany; (iii) b
developed by the receiving party independently of, or was known by the receiving parly
prior to. any disclosure of such infomration made by the disclosing party; or (iv) is
disclosed with the written consent of the disclosing party. A receiving party also may
disclose Confidential Information to the extent requir^ by an order of a court of
competent J uri sd ictkm.

Any disclosure of the State Confidentiel Information shall reqube the prior written
flpprovnl of the Slate. Kapsch shall immediately notify the State if any request, subpoena
or other legal process U served upon Kapsch regarding the State Confidential
Information, and Kapsch shall cooperate with the Slate in any efTort the Stale undertakes
to contest the request, subpoena or other legal process, at no ̂itional cost to the State.

In (he event of the unauthorised release of State Confidential Information, Kapsch shall
immediately notify the Stale, end the State may immediately be entitled to pursue any
remedy al law and in equity, including, but not limited to, injunctive relief.

Contract Agrectncnl RfP 2016-041 General Provisions
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11J KAPSCH CONFIDENnAL INFORMATION

Insofar as Kapsch seeks to maintain (he conridenliallty of its confidential or propnetary
information, Kapsch must clearly identify in writing all information it claims to be
confideniial or proprietary. Notwithstanding the foregoing, the State acknowledges that
Kapsch considers the Software and Oocumentallon to be Confidential Information.
Kapsch acknowledges that the State is subject to State and federal .laws governing
dtscksure of ihfonnation mcludtng, but not limited to, RSA Chapter 9I*A: Access to
fiublk Records and Meetings. The State shall maintain the confidentiality of the
iderttified Conftdential Information msofar as it is consisicni with applicable State and
federal laws or regulations, including but not limited to, RSA Chapter 9I'A: Access to
Public Records and Meetings. In the event the Stale receives o request for the
information identified by Kapsch as conftdential. the State shall notify Kapsch and
specify the dale the State will be releasing the requested information. At the request of
the State, Kapsch shall cooperate and assist the State with the collection and review of
Kapsch infonnalkm, at no addHional expense to the State. Any effort to prohibit or
enjoin the release of (he information shall be Kapsch's sole responsibility and at
Kapsch's sole expense. If Kapsch fails to obtain a court order enjoining the disclosure,
the State shall release the information on the date spccifted in the State's notice to
Kapsch, without any liability to Kapsch.

n.d SURVIVAL

This Contract Agreement Section II, Use of Slate's Informaiton. ConftdenHaiity, shall
survive tennination or conclusion of the Contract.

12 LIMITATION OF LUBIUTV

12.1 STATE

Subject to appitcable laws and regulations, in no event shall the State be liable for any
consequemiat, special, indirect, incidental, punitive, or exemplary damages. Subject to
applic^le laws and regulations, the State's liability to Kapsch shall not exceed the total
Contract price set fonh in Contract Agreement - General Provisions, Block 1.8.

12.2 KAPSCH

Sutgect to applicable laws and regulations, in no event shall Kapsch be liable for any
consequential, special, indirect, uKidental, punitive or exemplary damages and Kapsch
liability to the State shall ntA exceed the total Contract price set forth In Contract
Agracmern - General Provisions, Block 1.8.

Notwithstanding the roregoing, this limitation of liability shall not apply to Kapsch
tndemniftcailon obligations set fonh in the Contract Agreement-General Provision 13:
Indemniftcation and confrdentialiiy obligations in Contract Agrcemcnl-CeneraJ
Provtsioos Section II: Use of State's fnfonrtation, Confideniiaii/y, which shall be
unlimited.
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Kapsch initials: .
Date: (i11 111(» „ Pagc25,of89



o

o

STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES-CONTRACT RFP 2016-041

CONTRACT AGREEMENT-GENERAL PROVISIONS

12J STATERS IMMUNITY

Notwithsuinding the foregoing, nothing herein conletned shall be deemed to constitute o
waiw of the sovereign trnmunity of the State, which immunity is hereby reserved to the
State, this covenant shall survive tennination or Contract conclusion.

12.4 SURVIVAL

This Section 12; L/mi(afion o/Liobi/ity shall survive termination or Contract eonelusion.

13. INDEMNIFICATION

Kcpsch shall defend, indemnify and hold harmless the State, its ofTicen end employees,
from and ̂ inst any and all losses suffered by the State, its ofTicers and employees, and any
and all claims, liabilities or penalties asserted against the State, its officers and employees,
by or on behalf of any person, on account of, based or resulting from, arising out of (or
which may be cblmed to arise out oO the acts or omissions of Kapsch Notwithstanding the
foregoing, nothing herein contained shall be deemed to constitute a waiver of the sovereign
immunity of the State, which immunity is htreby reserved to the Slate. This covenant shall
survive the termination of thb agreement.

14. TERMINATION

This Section 14 shall survive the termination or Contract CorKlusion.

14.1 TERMINATION FOR DEFAULT

Any one or more of the following acts or omissions of Kapsch shall constitute an event of
default hereunder ("Event of DefauU")

a. Failure to perform the Services in accordance with the Speciricatlons and other
contract documents or on scheduir,

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

14.1.1 Upon the occurrence of any Event of Default, the State may take any one or more,
or ell, of the following actions*.

a. Unless otherwise provided in the Contract, (he State shall provide Kapsch
written notice of default and require it to be remedied wHhin, in the absence of a
greater or lesser speciHcation of time, within (hif^ (30) days from the date of
notice, unless otherwise indicaled within by dtc Stale (Xure Period"), if
Kapsch fails to cure the default within the Cure Period, the Stale may terminate
the-Cofltract elective two (2) days after giving Kapsch notice of termination, el
its sole discretion, treat the Contract as breached and pursue its remedies at law
or in equity or both.

b. Give Kapscha wrinennoticespeclfyingthcEventofDefaultandsuspendingall
payments to be made under the Contract and ordering that the portion of the

ContrBcl Agreement RFP 2016-041 General Provisions
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Contract price which would otherwise eccnie to Kepsch during (he period from
the date of such notice until such time as the State dctennines that Kapsch has
cured the Event of Default. The State may withhold the suspended payments at
its discretion if (he State detennines that the default substantially impacted the
products and services provided to the State by Kapsch during the default period.

c. Set off against any otto obligations the State may o\ve to Kapsch any damages
(he State suffers by reason of any Event of Default;

d. Treat the Contmct as breached ond pursue any of its remedies at law or hi
equity, or both.

e. Procure Services that are the subject of the Contract from another source and
Kapsch shall be liable for reimbursing the State for (he replaeement Services,
and all administrative costs directly related to (he replacement of the Contract
and procuring the Services from another source, such as costs of competitive
bidding, mailing, advertising, applicable fees, charges or penalties, and staff
time costs; all of which shall be subject to the limitations of liability set forth in
the ComrocL

14.1,2 Kapsch shall provide the State with written notice of default, and the State shall
curt (he default within thirty (30) days.

14.1 J Notwithstanding the foregoing nothing herein contained shall be deemed to
constittrte a waiva of the sovereign immunity of the State, which immunity is hereby
reserved to the Stoic. This covenant shall survive termination or Contract Conclusion.

14.2 TERMINATION FOR CONVENIENCE

14J.I The State may, at its sole discretion, terminate (be Contract for convenience, in
whole or in part, by thirty (30) days written notice to Kapsch. In the event of a
termination for convenience, the State shall pay Kapsch the agreed upon price, if
separately stated in this Contract, for Deliverables for which Acceptance has been given
by the State. Amounts for Services or Deliverables provided prior to the dale of
lermtnatton for >ritich no separate price is stated under the Contract shall be paid, in
whole or in part, generally in accordance with Contract Exhibit B, Frke and Payment
Schedule, of the Contract.

I4,2J During the thirty (30) day period, Kapsch shall wind down and cease Services as
quickly and efTiciently as reasonably possible, without performing unnecessary Services
or activities and by minimizing negative effects on the Slate from such winding down and
cessation of Services.

14J TERMINATION FOR CONFLICT OF INTEREST

14J.I The State may terminate the Contract by written notice if it determines that a-
conflict of interest cxist^ including but not limited to, a violation by any of (he panics

Contract Agreement RFP 2016-041 General Provisions
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hcrtto of applicable laws regarding cthks in public acquisitions and procurement and
peiforrnancc of Contracts.

In such case, the State shall be entitled to e'pro-rated refund ol any current development,
support, and maintenance costs. The Stale sholl pay all other contracted payments (hat
would have become due and payable if Kapsch did not know, or reasonably did not
know, of the connkl of interest.

14J,2 In (he event the Contract is terminated as provided above pury\tan( lo o violation
by Kapsch, the State shall be entitled lo punue the same remedies egamst Kapsch as it
could pursue in the event of a default of the Contract by Kapsch.

14.4 TERMINATION PROCEDURE

14.4.1 Upon termmatlon of the Contract, the State, in addition to any other ri^ts
provided in the Contract, may require Kapsch to deliver to the State any property,
irwluding without timhation. Softv^rt and Written DclivcTables, for such part of the
Contract as has been terminated.

14.4.2 After receipt of a rtotice of tominaiion, and except as otherwise directed by the
State, Kapsch shall:

i. Stop wodt under the Contract on the date, and to the extent specifted, m the
notice;

b. Promptly, but in no event longer than thirty (20) days after termination,
terminate its orders and subcontracts related to the work whidh has been
terminated and settle all outstanding liabilities and all claims arising out of such
termination of orders and subcontracts, with the.a^tproval or ratiftcation of the
State lo Ute extent required, which approval or ratification shall be final for the
purpose of this Section;

c. Take such action as the State dirtcts, or as necessary to preserve and protect the
property related to the Contract which is in (he possession of Kaps^ and In
which Slate has on interest;

d. Except for Kapsch Software transfer title to the Stale and deliver in the manner,
at (he times, arvd lo the extent directed by (he State, any property which Is
required lo be furnished to State ̂  which has been accept^ or requested by
the State;

e. Provide written certification to (he State that Kapsch has surrendered lo (he State
ell said property; and

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

15. CHANGE OF OWNERSHIP

In the event that Kapsch should change ownership for any reason whatsoever, the State shall have
the option of continuing under the Contract with Kapsch. its successors or assigns for the full
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remaining temi of the Contnct; continuing under the Conirect with Kepsch, its successor or
assies for such period of lime as deteonined necessaiy by (he State; or immediately tenninate
the Contract without liability to Kapsch, Its successors or assigns.

16. ASSIGNMENT. DELEGATION AND SUBCONTRACTS

16.1 Kapsch shall remain wholly responsible for performance of the entire Contract even
irassigneei, delegates, Sub-eontractors. or other transrerees ("Assigns") are used, unless
otherwise agreed to in writing by the State, ai^ the Assigns fully assumes in writing any
and all obligations and liabilities under the Conirect hrom the Effective Date. In tlw
absence of a written assumption of full obligations and Itabilities of the Contract, any
permitted assignment, delegation, subcontract, or other transfer shall neither relieve
Kapsch of any of its obligations under the Contract nor affect any remedies available to
the State against Kapsch -ihal may arise from any event of default of the provisions of the
contract. The State shall consider Kapsch to be the sole point of contact with regard to all
contractual raalters, including payment of any and all charges rtsulung from the ContrecL

16.2 Notwithstaitding the foregoing, nothing herein shall piohtbi! Kapsch from assigning
the Contract to the successor of all or substantially all of the assets or business of Kapsch
provided that the successor fully assumes in vmting all obligations and .responsibilities
under the Contract In (he event that Kapsch diou.ld change ownership, as. permitted
under Scaion IS: Change of0*9nenhip, (he State shall have (he option to continue under,
the Contrad with Kipsch, Its successon.or assigns for the full remaining term of the
Contract; continue under (he Contract with Kapsch, its successors or assigns for such
period of time as determined necessary by the State; or immediately terminating the
Contract without liability to Kapsch, its successors or assigiu. ,

17. DISPUTE RESOLUTION

Prior to the filing of any formal prtsceedings with respect to a dispute (other than an action
seeking irtjunctlve relief with respect to intellectual property rights or Confidential Information),
the party believing itself aggrieved (the "Invoking Party") shall call for progressive management
involvement tn the dispute negotiation by written notice to the other party. Such notice shall be
without prejudice to the Invoking Party's right to any other remedy peimiaed under the Contract.

The parties shall use reasonable efforts to arrange personal meetings and/or telephone
conferences as needed, at mutually convenient limes and places, between negotiators for the
parties at the following successive management levels, ea^ of whkh shall have a period of
allotted time as specifi^ below in which to attempt to resolve the dispute:
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Dispale Resotatios Rcspoosibllity and Schedule Table

1 LEyEL-
' i

i

:  iCONTOACTOR' ":

I

/  .STATE'- CUMUUATIVEr.
j

iPfimpFy.'

.

Michael Yager
Kapsch Project
MananerfPM)

Renee Duputs
Slate Project Manager
<PM)

5 Business Days

IFJSX'

t.

Paul Muzzsy
Kapsch Project
Principal

John Corcoran

Administrator

10 Business Days

JSpeo^l '■
r  "•

t

1-

1  . ■

Tawnya Clark
Kapsr^ Vice President
Sales. Tolling North
America

David Rodrigue
Director of Operations

IS Business Days

O

The allotted time for the ftrsl level negotielions shall becin on the date the Invoking Paity's notice
is received by the other party. Subsequent allotted time is days from the date thai the original
Invoking Party's (Mtice is received by the other party.

18 ESCROW OF CODE
Kapsch will enter into a source and configuration code escrow agreement, with a Slate
an>raved escrow agent, set forth in Exhibit J: So/nwt License and Source Code.

19 GENERAL PROVISIONS

19.1 CONDmONAL NATURE OF CONTRACT

Notwithstanding anyprovtsion of the Contract to the contrary, all obligations of (be
State, including, without limitation, the continuance -of payments, art contingent
upon (he availability and continued appropriation of funds, and in no eveni shall the
State be liable for any payments in excess of such available appropriated funds. In
the even! of a reduction or termination of (hose funds, the State sittll have the right
to withhold payment until such funds become available, if ever, and shall have (he
right to terminate (he Contrtcl immediately upon giving notice of such.termination.

The State shall not be required to transfer funds from any other account to the
account identified in General Provisions, Page I, block \.t.Accouiu No. in the event
funds in (hat account are reduced or unavailable.

O
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19J compliance by with laws and REGULATIONS: EQUAL EMPLOYMENT
OPPORTUNITY

I9J.1 in coonectton with the pefformance of the Contrect, Kdpsch shall comply
with all statutes, laws, regulationt, orders of federal, state, county or municipel
authorities which impose any obligation or duty upon, including, but f)ot limited to, .
civil rights, anti-discrimination end equal opportunity laws. Kapsch shall also
comply with all applicable local. State and federal licensing requirements and
standards necessary in (he performance of (he Contract. In addition, Kapsch shall
comply with ell applicable copyright laws.

19.2.2 During the term of the Contract, Kapsch shall nol discriminate against
employees or applicants for employment in violation of applicable State or federal
laws, including but not limited to non-discriminetton because of race, color, religion,
creed, age, sex, handicap, sexual orientation, or national origin and shall take
afTirmative oction to prevent such dUcrimination.

19 If the Contraa is funded in any part by monies of the United States, Kapsch
shall comply with ell the provisions of Executive Order No. 11246 ("Equal
Employment <^portunit/'X u supplemented by the regulations of the United States
Department of Labor (41 C.F.R. Pan 60), and with any rules, regulations and
gatdelines as (he State of New Hampshire or the United States issues to implement >■
these regulations. Kapsch funher agrees to permit the Stale, or United States, access
to any of pertinent books, records, and accounts for the purpose of ascertaining
compliance with all rules, regulations and orders, and covenants and conditions of
the Contract

19J REGULATORY/GOVERNMENT APPROVALS

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

19.4 WORKERS* COMPCNSATION.

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

I9.4J To the extent Kapsch is subject to the requirements of N.H. RSA chapter 26l->
A, Kapsch shall maintain, and require any sub or assignee to secure and
maintain, paymenl of Workers' Compensation In connection with activities
which the person proposes to undertake pursuant to..thls Agreement. Kapsch

'  • shall furnish the Contracting OfTieer idwiified in block 1.9, or his or her
successor, proof of Workers' Compensation in the manner described in N.H.
RSA chapter 28 l-A and any applicable renewBl(s) (hereof, which shall be
attached tmd art Irtcotporated l^rein by reference. The State shall not be

Contract Agreement RFP 2016-041 General Provisions

Kapsch initials:
Date; 11^ II | I(p Page31 of89



o

o

STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TORNPIKES • CONTRACT RFP 2016^1

CONTRACT AGREEMENT-GENERAL PROVISIONS

re$poniible for payment of any Workers' Compensaiion premiums or for any
other cloim or bCTcfit for, or any sub or employee of, which might arise und^
applicable State of New Hampshire Workers' Compensation laws in
conn^ion with the peiformance of the Services under this Agreement.

19.5 PERSONNEL

19S.1 The performance of Kapsch's obligations, under the Contract shall be
eam^ out by Kapseh, at iu own expense, and Kapsch shall pn>vtde all
personnel, materials and resources required under the Contract and as
necessaiy to perform' obligations under the Contract Kapsch wanants
that all personnel engaged in the Contract Services shall be qttalined to
perform the Services, and shall be properly licensed and otherwise
authorized to do so under all applicable laws.

19.5.2 Unless otherwise authorized in writing, during the term of the Contract,
and for a period of six (6) months after (he Compietioo Date of the
Contract (General Provisions. Page I, Block 1.7 of the Contract
Agreement), shall not hire, end Kapsch shall not permit imy sub or other
person, firm or corporation with whom it Is engaged in s combined effort
to perform the Services, to hire any person who a o State employee or
official, who is materially Involved in (he procurement, administration or
performance of the Contract This provision shall survive termination of
the Contract

19.6 WAfVER OF BREACH.

No failure by (he Slate to enforce any provisions hereof after any Event of Defauh shall be
deemed a waiver of its rights with re^rd to that Event of Default, or any subsequent Event of
Default. No express failure to enforce any Event of Default shall be deem^ a waiver of the rî t
of the State to enforce each and all of the provisions hereof upon any further or other Event of
Defauh on tte pan of Kapsch.

19.7 AMENDMENT.

This Agreement may be amended, waived or discharged only by an instrument in writing sigrted
by the parties hereto and only after approval of such amendment, waiver or discharge by the
Governor and Executive Council of (he ̂ te of New Hampshire.

19.8 CONSTRUCTION OF AGREEMENT AND TERMS.

This Agreerr^t shall be construed in accordance with the laws of the State of New Hampshire,
and is binding upon end Insures lo the benefit of the pailies and their reipeciive successors and
assigns. The wording used in this Agreement was chosen by (he parties to express their mutual
intent, and no ruleof construction shall be applied against or in favor of any party.

19.9 THIRD PARTIES.

The parties hereto do not Intend to benefit any third parties and (his Agreement shall not be
construed to confer any such benefit.
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19.10 HEADINGS.

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

19.11 SPECIAL PROVISIONS.

Additional provisions s<i forth in the attached Exhibit C: Special Provisions are incorporated
herein by reference.

19.12 SEVERABfUTY.

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

19.13 ENTIRE AGREEMENT.

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

19.14 TRAVEL EXPENSES

The Slate will not be responsible for any travel or out of pocket expenses incurred in the
performance of the Services of this Contract The State will reimburse for any travel or out of
pocket expenses mcurred in the perfoimance of any Services deemed to be outside the scope of
this Contract I.e. Change Request and Work Orders as described in Exhibit 8: Prke and Payment
Schedule.

19.15 SHIPPING AND DELIVERY FEE EXEMPTION

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

19.16 ACCESS/COOPERATION

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

The State shall use reasonable efTorts to provide approvals, authorizations, end decisions
reasonably necessary to allow Kapsch to perform its obligations under the Contract.

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

In considcfstion for receiving eccess (o end use of the computer fectlilies, networic, licensed
or developed sofHvare, software meintetned or operated by any of the State entities, systems,
equipment. Documentation, information, reports, or data of any kind (hereinafter
"Information"). Kapsch understands and agrees to the following rules:

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

b. That informstion shall be used solely for conducting ofTKisI Slate busir>ess, and all other
use or access is strictly forbidden including, but not limited to, personal, or other private
end non-State use and that at no time ̂ 11 Kapsch access or attempt to access any
information without having the express authority to do so.

c. That at no time shall Kapsch access or attcrrtpt to access any information in a manner
inconsistent wHh the approved policies, procedures, and /or agreeriKnis relating to system
entry/access.

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

e. That if Kapsch Is found to be in vidatlon of any of the above-slated rules, the User may
face removal from the State Contract, and/or criminal or civil prosecution, if the act
constitutes a vtolation of law.

19.19 REGULATORY GOVERNMENT APPROVALS
Kapsch shall obtain all necessaty and applicable regulatory or other governmental approvals
necessa/y to peiform its obligations under the Contract.

I9J0 INSURANCE

19.20.1 Kflpsch Insaraoce Reqairetoeol
Kapsch shall, at its sole expense, obtain and maintain In force, and shall require any sub
contractor Of assignee to obtain and maintain in force, (he following insurance:

Additional insurance required for this Project include:

t9J0.J.I Comprehensive general liability insurance against all claims of bodily
injury, death or property damage, in amount S2,000,000 per occurrence;

19J0.U Fire and extended coverage insurance covering all property subject to
Section iO.I: Scftvrart Title herein, in en amount not less than 80% of
(he whole replacement value of the property;

19.20.1.3 Pollution/Environmental Impairment Liability Coverage

Ccnlracl Agreement RFP 2016-041 General Provisions

Kapsch initials:
Date: n| 1 1 [ iC? Page 34 of89



o

o

o

STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 20IW)41

CONTRACT AGREEMENT-GENERAL PROVISIONS

19J0.1.4 Insurance for this coverage shall meet the New Hampshire DOT
Standard Specincation under Section 107.17 Hazardous Moierials.

19.20.I.S Profeisional Liability Coverage; Professional Liabili^ Insurance in the
amount of SI,000,000-shall be obtained by Kapseh and any design
professionals retained by Contractor for the Project.

19JO.1.6 inland Marine; All tools and equipment that Kapsch has at the job Site or
is owned by Kapsch are the responsibility of Kapsch; respeetively. The
Agency assumes no responsibility for the protection, maintenance, or
repair of any tools or equipment

All materials required by the Contract that can be damaged; stolen, or
lost, must be insured by Kapsch as any partial payments m^e to Kapsch
are deemed to be payntent Ibr such materials.

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

19J0.I.7 Deductibles or Self Insured Retentions; All deduclibles and self-insured

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

retention (deductible) shall be more than SIOO.OOO.

19J1.2 The policies described in subparagreph 1911.1 herein shall be on policy forms and
endonements approved for use in the State of New Hampshire by the N.H. Department of
Insurance, and issued by insuitn licensed in the State of New Hampshire.

I91U Kapsch shall furnish to (he Contracting Officer identified in block 1.9, or his or her
successor, a certtficate(s) of insurance for all insurance required under this Agreement.
Kapsch shall also fumish to the Contracting Officer identified in block 1.9, or his or her
successor, certific8te(s) of insurance for all renewal(s) of insurance required under this
Agreement upon the expiration date of each of the insurance policies. The certificate(s) of
insurance and any ranevrals thereof shall be attached and are incorporated herein by
reference. Each cer1ifka(e(s) of insurance shall contain a clause related to notice of
cancellation or modification of the policy.

19.21.4 The ACORD Insurance Certificate should note the Certificate Holder in (he lower
(eft hand block including State of New Hampshire, Oeparvnent Name, name of the
individual responsible for the funding of the contracts and hiVher address.

1911.5 Licensed Sorrtica and Insurers; Cerlincates of lasnraoce

The following shall be required in addition to the requirements In New Hampshire
DOT Standard Specification Section 107.11 related io.lhis topic: .
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Contrscior shall deliver to Agency, with copies to each additional insured indicated in (he
Contract Documents, ceitincaics of insurance (and other evidence of insurance requested
by Agency or any other additional insured) which Contractor is required to purchase and
maintain in accordance with the requirements stated writhin this RFP and referenced
documents.

IPJZEXHIBITS
The Exhibhs feferred (O. in and attached to the Contract are incorporated by reference as if
fully Irtcluded in the text.

1903 VENUE AND JURISDICTION
Any action on the Contract may only be brought In the State of New Hampshire, Menrimack
County Superior Court.

t9J4 survival

The terms, conditions and warrantiM contained in (he Contract by their context aja intended
to survive the completion of the performance, cancellation or termination of the Contract
shall so survive. The terms, ccrtdiiions and warranties contained in the Contract that by their
context are imeitded to survive (he completion of the performance, cancellation or
tcfmlnation of the Contract shall so survive, including, but not limited to, the terms of the
Exhibit £ Section 3: Records Rjetenflon and Access Requireatenu, Exhibit E Section 4:
Accounting Requirements, and General ProvisiortS'Sectioa 11: Use of Sro/e / information.
Confidentiality and General Provisions- Section 13: Indemnification which shall all survive
the termination of the Contract.

I9J5 FORCE MAJEURE
Neither Kapsch nor the State shall be responsible for delays or failures in performance
resulting fr^ events beyond the control of such party and without fault or negligence of
such pa^. Such events shall include, but not be limited to, acts of God, strikes, lock outs,
riots, and acts of War, epidemics, acts of Government, fire, power failures, nuclear accidents,
earthquakes, and unusually severe weather.

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

I9J6 NOTICES

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

KAPSCH TRAFFICCOM STATE OF NEW HAMPSHIRE

TRANSPORTATION NA, INC. DEPARTMENT OF TRANSPORTATION
8201 Greensboro Drive, Suite BUREAU OF TURNPIKES
1002, McUan.VA 22102 POBOX29SO
Ann: Ugal Counsel CONCORD NH 033.02-2950

TEL: (603)485-3806

Contract Agreement RFP 2016-O4I General Provisions

Kepsch initials: .
Date: 11/ l\ jlfe Page36of89



STATE OP NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

_  OPEN ROAD TOLLING SYSTEM

Q) BUREAU OF TURNPIKES - CONTRACT RFP 20I6-O4I
CONTRACT AGREEMENT - EXHIBIT A - CONTRACT DELIVERABLES

1. DELIYERABLES. MILESTONES AND ACnVHIES

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

GcocraJ Project AssonipHoaa

1. Kapsch will provide project tracking tools end templates to record end manage Issues, Risks, Change
Orders, Requirements, Decision Sheets, and other documents used in the management end tracking of
the prDject. The State of New Hampshire and Kapsch Project Mana^ will review these tools and
templates and determine which ones will be used for the project. Training on these tools and
templates will be conducted at the starl of each phase in which they will be used.

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

o

3. Kapsch shall ensure that appropriate levels of security arc implemented and maintained in order to
protect (he integrity artd reliability of (he State's Information Technology resources, information, and
services. Security requirements are dcHned tn Af^Kndix C of the RFP 2016-041. Kapsch shall

• provide the State resources, information, and Services on an ongoing buis, with the eppropriaie
infrastructure and security controls to ensure business continuity and to safeguard the confl^ntielity
and integrity of State networks, Systems end Data.

4. The Deliverables are set forth in the Schedule described below in Section 2. By unconditionally
accepting a De]ivend)Ie. the State reserves the right to reject any and all Deliverable in the event the
State detects.any Deficiency in the System, in whole or in part, through completion of ell testing as
set forth in Exhibit F, Testing Services, including but not limited to, ̂ ffware/Sysiem Acceptance
Testing, and any exiensions thereof.

Pricing for Deliverables set forth in Exhibit 8: Prke and Payment Schedule. Pricing will be
efTective for the Term of this Contract, and any extensions thereof subject lo'the terms of this
ConlracI Section 1.3 Contract Term.

2. DELIVERABLES, MU-ESTONES, AND ACnVlTIES SCHEDULE -
The project will be delivered in two (2) distinct phases. Phase I will commence upon issuance of NTP
and involve the various efforts and tasks requir^ id design, develop, install and commission the new
ORT System for revenue collection. Phase 1 will accomplished under the follovring sub phases:

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

Qontiaci Agreement RFP 2016-041 Exhibit A Contract Deliverables
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PhMc m - Training. iMtflllntlon. On-Sitt Flrsl InilallatioD Test fOFm. Commtolpntng. aad
Bedford Co Live - This will include the necessojy efTorts (0 provide any and all necessary
installalicn and upgrade efTorts including system commissioning testing.

Pboae IC - Estended Oncrpdons Test fEOT> - This test wiJI be a forty five (45) day evaluation of
the new ORT under live operating conditions to prove out confomtance with the specified
requirements.

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

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

Q
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2.1 DcscflR/Implcmentatioafrestliie.

1 »iic5n *1

uns;
I  ' (pSiviirebl^MDiMo^ 1 j[  ' (Sttmate^iic^DBtc^ j

1 Notice to Preeeed/MobiiizBtion

2 Civil De»ien Functktn Requiretnents 30 Days from NTP

3 Pr^eet Schedule (Baseline VEscrow Deposit 45 Days from NTP

4 Fiaal Prnject MaftOficmeat Plan, inctudiflc Oualitv Assurance Plan 4$ Davi from NTP

i Svctem Reouoemems Oocumeni Durinn Phase (A

6 Draft Business Rules Document Dsirina Phase (A

7 Draft lotcrtke Control Documents Durine Phase lA

8 Preliminary System Dettikd Deshm Document Durins Phase lA

9 Final Data Mleretion PUn Durins Phase lA

10 Final implcmctUation ft Transition Plan Durins Phase tA

II Final Master Test Plan Durinft Phase lA

12 Factory Acceptance Test (FAT) Plan During Phase lA

13 Final Inierface'Controi Documents During Phase IB

14 Final System Detailed Deit/tn Document During Phase IB

13 Final Matntenance Manual Durrnfi Phase IB

16 Final ORT installation Plan and 100% drewinas Approved Dunns Phase IB

17 ORT OivSitc First tnsttlliilon Test (OFIT) Test Plan Aporoved During Phax IB

18 Comfflisskminc Test PUn Durinx Phase IB

r "
Successful Completion of InstslUtion. Commissioains and Co-
Live

(Ptiase IB complete)

During Phase IB

20 Final Business Rules Document Durinit Phase IB

21 Draft Reports Manual Dunne Phase IB

22 Draft User Manuals During Phase IB

23 Final Disaster Recovery Plan ft Bisiness Continuity Plan Durmg Phase IB

24 Final Treininx Plan Durine Phase IB

23 Final User Manuab During Phase IB

23 Final Reports Manual Durine Phase IB

26 Training Completed During Phase IB

27 Extended Dperatibns Test Ptan Daring Phase JC

28 Final As Built Drawioes ft Sparc Parts List ft BOM Durine Phase IC

29 Final Project Acceptance and Final Software Escrow Deposit During Phase IC

30 RciainaKe Released"

**RetAiDflgc RcIcasmI after all finoJ itcmi, iocluding Aatbfaclory conipletioo cf all documcotaHoa,
paocb list issues arc delivered, approved and closed.
*Pinsl due dstes will be set besed on Ktpsch Project Schedule spproved by NHDOT.

3. TRAINING DELIVERABLES

Teaming will be in accordance wiih the rcquiremcnts.set forth in Contract Exhibit L: Training Sennces.
All pricing has been established in Contreci Exhibit B: Price and Payment Schedule.

Q'ontracl Agreement RFP 20)6-041 Exhibit A Contract Eklivcrablcs
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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 A - CONTRACT DELIVERABLES

4. SOFTWARE LICENSES

Software Licenses for are set forth In Contract Exhibit J: Software License and Source Code and
ossocuted pricing is established in (he year maintenance cost in Contract Exhibit B: Price and Payment
Schedule.

O

ôonmict Agreement RFP 2016-041 Exhibit A Contract Deliverebles
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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 8 - PRICE AND PAYMENT SCHEDULE

1. PAYMENT SCHEDULE

1.1 Noo-Exclasive Nol lo Exceed

This is t Non-Exclusive Not lo Exceed ̂ fTE) with a maximum contract value of S9,l 70,943.23 for the
period between the Effeclivc Date ihiou^ June 30, 20 i 8. Kapsch shall be responsible Tor performing its
obligations in accordance with the Contract. This Contract will allow Kapsch to invoice the State for the
rollowing BCtivides. Deliverables, or milestones appearing in the price and payment tables below.

1.2 Cost Summary-Delail

r.'-_ " ■. ■ ■K^otnctQleol '
« _Jvr56il . J

Projert Delivery Costs - Phases 1
Bedford Design. Implemenutlon. Testing S862.768.I2 $862,768.12
Bedford Plaza Hardware Cost Detail S636,I04.33 $636,104.33
Bedford Civil Cost S826,419.75 $826,419.75

Project DcQvery Phase 1 Total Costs $2425492.20
Future ORT Projects

■■ ■ ■' '■■.\D5^ORT;202li ■"■'j ^:]R5c£at£r;OiR<I^20Ul'' , -.ICMtigrfltOTj 1

>boverORT (2021) $1,827.93139 $1,827,921.59
Rochester ORT a022) J-" -7- . . - • 1 S),883.784.94 SI,883.784.94

Future ORT Projects Total Costs S3,711,706.53
Malateoaocc Costs

:iY5^r .1
lMilD<eoaB«i iMfttomgADw fMamtenacce

svaf^r
lMaJntcaM&'
"5gYi?«!3)k I fltemjTotall

Hooksen,
Hampton A
Bedford ORT

S440202.56 S4MJ84:52 S469.063.I6 S464253.I6 S499,979.24 52.347,884.64

Dover ORT S 144.687.69 SI49.7SI.76 SI54.993.07 S449.432.S2

Rochester
ORT SI49,7St.76 $134,993.07 S3D4.744.83

Future Cost
tiem S3I.882.5I S31.882.S1

Sob-Tolal
MetntroaDcc

$440202.56 $454284.52 $6)3,750.85 S783,7S&68 $841347.89 $3,13334420

piuce:v..T |$9,T70r?43l23l

oniract AgreemenI RFP 2016-041 Exhibit 8 Price and Payment Schedule

Page 41 of 69
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STATE OP NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
CONTRACT AGREEMENT • EXHIBIT B - PRICE AND PAYMENT SCHEDULE

IJ Desigo, TesHog ond ImplemeoUtioo Costa

1 ' . - 'iI)5cffpdoiL T !. . -i r. 'r^i- v-^'CCaSfiSa^Itemte^ 'V^V* )

Project Documcniaiion A Manuals SI90,380.32

CRT Design A Developmenl including
MOMS and OCR

$154,406.85

CRT Integraiion A Imptementaiion $140,633.76

Data Migration $34,311.85

Testing $220,074.55

Training (NHDOT StafTTraining) $22.49618

Third Party Software Licenses $59,427.81

Interface to Lane and Back O/ftce Systems . $24,852.80

Insurance Bonding $16,163.90

iDefliSi5r«fit$Tan3'^@cmMtoBfl«Vtoto^ )LIT- ■■ ■'

1.4 Kiipsch Bedford Civil Costa

.1.Z P." " "' IComoeat^.i . i-\
f^OevelopmentofTolt System InstalUtion Plans ' LS $I25JS1.47

Civil Work includes necessary equipment
rental

Includes Equipment Installation
and DVAS Costs LS $415,371.86

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

^  ̂ -sJ-jimAliBEDFORD'CfVlL^Gd^ LiI/s^'Ill9i7si

I.S Kapscb Bedford Plaza Hardware Colt Detail

'.^GotBo^ti-. .'( i  ̂ .c'ftDoiJ^fofflr 1
Redundant Toll Zone Controller and In-Lane Electroniu LS $18,405.60

AVDC Systctn LS $43,561.59

Violation Enforcement System LS $200,812.22

AVI System LS $39,487.05
Communications; Network, and Host Eoulpment LS $208,609.53

Enclosures w/locfcsand Environmental Control LS $29,352.76
UPS LS $32,004.74

Oigiial Video Auditing System
Included In
Civil Costs

LS so.oo

Spare Parts Inventory LS $63,870.84

WoTAl'BEbroRbTlAJibw;C^^

ontracl Agreement RFP 2016-04I Exhibit B Price and Payment Schedule
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STATE OF NEW HAMPSHIRE

DEPARTMENT OP TRANSPORTATION
OPEN ROAD TOLLING SYSTEM

O  BUREAU OF TURNPIKES - COI^RACT RFP 2016-041
CONTRACT AGREEMENT • EXHIBIT B - PRICE AND PAYMENT SCHEDULE

1.6 KflpKh Sparc Parts

\mi:\
LiUsML:'.

-  "j "TG^tractJ •
_ ..Total,.

PowcrEdite R330 Rsck Server 1. 84.601.40 84:601.40

JANUS MRP Reader. Redundant
1 811,816.05 811,816.05

MRP Lane KU (Includbif RF module, circutator, entenna. enclesise.
RF rack. additioRal RF modulesi

1 $1,454.38 81,454.28

RF Connecton (Male) for LMR-600.1 DC Crimp 5 816.99 884.95

RFConnecion (Male) for MPR*«0. Idc Crimp. 90-de(irte 5 819.75 898.75

Weather Scalmx Tape 1 819.69 819.69

Connector Seal. Iimtlatlon Sleevlna. RtiyCLOn 1 835.11 835.11

04 GHz N-Mate to N-Female Attdlcon Lighting Protector. DS-
1435571643

5 839.67 8198.35

Detector Rack -16 poshion (14 detector slots) 1 81,024.06 81,024.06

I jMo Detector. 4 Channel (up to 200 feet lead-in) 2 8181.79 S363i8

Power Supolv for Northstart Reck 1 8127.25 812705

16 Port USB to RS-232 423/485 bolaied Serial Adaptor OIN-Rail
^ouni

\ 8727.14 8727.14

piCK Scanner LMSSI i-l0900S04 r 83.672.92 83.672.92

SICK Mogntina Kit 1 r 854.12 854.12

Sick Mouniina Kit 2
I- 8105.84 SI05J4

Protertion Hood 873.93 873.93

Hon3A RJ45 Hvtrid CL Cat6A insert 8«4d ni.81 S2I.BI

HanA Hood Top Entry M20 for Han Bid
824.24 82404

SNAP PAC R-series Prommmable Automation ContreDer I- 8871.05 8871.05

SNAP PAC 12-Modide Moumina Rack 1 8302.98 8302.98

SNAP Dieital Input (fksi). Anoints 3 852.11 S156J3

SNAP Relay Modole. 4-Channcl. up to 30VDC/250VAC x6A 3 893.92 8281.76

Ceulyst 3850.24 Port Data IP Base Layer 3 Switch, 24 tO/IOO/IC
ports, 4 X GlnbH Etheniet with Small Form-Factor PhiRxable (SPP)

r 82,666.19 82,666.19

TS-5000EN Hiah RctoKitiort Ptogresiivc Scan Monochrome Camera 2 88,343.95 816,687.90

TNL-SOIR LED flish for laite illuminatlofl 3 82,120.83 86062.49

3430HD SERIES IP67 H.264 RXED CAMERA SYSTEM. P06 OR
I2VDC INPUT POWER. lOlOP JOX DAY/NIGHT. DEFOT. AUTO

0 $1,130.70 80.00

3430HD Wall Moom Bracket 0 826.66 80.00

Layer 2 Switch. Colalysi 2960X 24 Eihemei 1WIOO/IOOO PoE+ ports,
4 One CiRfibit Ethernet SFP ports. 740-wan power supply

2 81.696.66 83093.32

Qonlract Agreement RFP 2016-041 Exhibit B Price and Payment Schedule
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 2016^1

CONTRACT AGREEMENT - EXHIBIT B - PRICE AND PAYMENT SCHEDULE

Fiber Jumper Cable 2 S242J8 5484.76

Fiber Patch Panel SFPj 2 S302.98 5605.96

Indoor HO 720P Wtreleu Plug and Play IP Ctmen with Night Vision
Ud 10 26A Super Wide 115 Viewinc Angle, PIR Motion

2 878.77 5157.54

Sman-UPS SRT 6000VA RM 20av 1 53,472.10 53,472.10

Temperature A Humidity Sensor 1 590.89 590.89

34 Votl. I2*amp po«*er suaply. Redundant van'am 5 8393.17 51.969.35

Eight <8) PTC Protected DC Rack Mount Povrer Supply. 12V0C @1
tmo

0 8363.57 80.00

Switched ATS POU, lU. Zx NEMA U-20P. 10 (8 IEC-320 CI3, 2
IEC-320CI9). 240VAC

' 8605.95 8605.95

Power Supply; DC-DC: SV SA I8-75V In; Enclosed DIN Rail Mount;
TCL Series

3 $12745 8354.50

Suree Voltaee Protection Modular. Terminal Block 6 8109.07 5654.42

Camera Mounting breckei 3 545.75 SI37J5

Scanner Mounting bracket 3 845.75 5137.25

Grade 5 Zioc-Platcd Sieel Hex Head Cap Screw. 1/4* Thread, 2* long,
Fully Threaded

20 $0.29 53.80

'^alvaitized Grode 2 Steel Hex Nui, l/4*.20 Thread siie. 7/16' WidiK
^/32- height ■  30 $0.58 511.60

Hot Dipped GaJvanUcd Steel Flai Washer, USS, 1/4* Screw Size,
47/64'OD..05V08" Thick

20 80.33 86.60

Galvanized Steel Split Lock Washer, 1/4' Screw Size, .49* 00. .06'
tnin Thick

20 80.50 810.00

Eztentkd-Lengch Hot-Dipped Galvanized Steel U-Bolt, 3/8'-16
Thread, for 2-7/16'OD. 2* pipe, 10901b. WoHc Load Limit .

10 83.51 835.10

Galvanized Grecx 2 Sted Hex Nto. 3/8*-l6 Thread Size. 9/16' Width,
21/64-Height

20 50.12 82.40

Hot Dipped Galvanized Steel Flat Washer, USS, 3/8' Sciew Size. 1'
CD. .06'-.n* Thick

20 80.07 81.40

Galvanized Steel SpKl Lock Washer. 3/8' Screw Size, .68' 00, .09"
min Thick

20 50.12 82.40

-.ltdtal^spareIp'ar^ n'sSsToT?!!

^^ontract Agreement RFP 2016-041 Exhibit B Price and Payment Schedule
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STATE OF NEW HAMPSHIRE

DEPARTMENT OP TRANSPORTATIONO DPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016-041

CONTRACT AGREEMENT - EXHIBIT B - PRICE AND PAYMENT SCHEDULE

!•? Project Delivery Detail Cost Phase I

i:>X
j  |tt«Dwfe»MUOew-|, ^ TswiMiL r^cwi»Soi«Li 1

l*E25?Z*t59i
■  'jKlMf' IcSSSimRiI

V 72^51^ J
umtuo

1 H«iet «• ism 2je% 2.222* 241% iiSJJiM t22422.(0

2 CI<4I Dnitv hncliM ftudiUUM 2J0H 2S0% X22i% 4.72% si).u).4( (M(.4SIJ(

s; IV*e (Oerlieuewwi Oepw* I40K 4.00% 0.(20% 2.70% u.o(a4t IUt4«l.44

4'
FM Mmmmm ftot. telaOiH
Q«ibr

}MK f.lOK 2122% (4«% <22422 •( tir.7«7.12

5 $7#* Oeeeew 4.00U 1240% 2 (00% IISt% UtJOI.IO n24.l 21.42

« OrO Bmca Xtfa Ommmh 2S0U 14.20% 1.(00% t3.7tH $44,110.22 SJ2&40(.00

T Onft at»<— Cwe*l Doommu 2.00K 1^20% 1.(00% l2AtH S44.I»22 1204.4n 22

NcVrmtv SrOM Octin Ommm 4^ 20.jr-i J.M02; l(.4(% SU40I.I0 (422.(20(0

f 2J0H 22SOH 2 222% 1144% S12422.0( I2ei.e2(}2

10 FU a TnajitkM «* 2J0U 22.20% 2.222% 3403% tl)4Z2.0t 1201402.04

n FM MuKf Tea ttaB 2J0K U.00% 2.212% 24.40% IS)4X2.4t Mll.<22.22

1} FaO«7 T«4i (FAT) fta 5.C0M 22.00% 4.220% 2144* Sli0.4»l.)l ini.tit.io

1] nM) tocrfn Caoal DMwmi 1^ 2400% 0.(20% 2240% 212.0(041. F7Sia»f.lS

FiMlSfBm OnMDalcvOaaacn 4XJ% 2100% 2.(00*/* 10.10% (UJOl.N sa2>.420.u

»»
2.CDK 4000% 1.(00% S(.«0% S44.icgj2 tao>M,»4

Ju FimI ORT nw Mi 1(OK

AOOM««i
10.00% 2000% t.200% 4740% RTD.Va.TO tl.lOI4>]>0

17
OtT 0»Si)c Fm faottUMM T(fl (Oni)
Tot Hm Atyn 1 ft

LSOK 2340% 2.272% 4t.lf% UijiiM tl.l20.2)(.4l

U CwMilniMins Ta Wm 2J8% 22.00% 1472% Ji25% S2S42JX SI4U.042.I1

It

^■n iiTdrwuiwI"' if hmlhifn
C«wtotoi<HM<C» UwCISMt a
coR»ia»)

iM% 4000% 4.720% 27.00% tlM.4S1J( SI4U.4I4 22

20 FimI tabcu R«ta OOMM um 4200% 1.(00% sa.ie% S44,IO.S2 (140*4*2.41

11 iso% 0440% U>2% 0141% -S2242S.X 11.424422 «e

12 OnSLNaMMob uo% <700% 242S* 02.42% S2)442X «i.4«e44(At

U
FMOiwtMrRccMWT WmO BhIm m
Cwi^n* SjOO% 22.00% 4.720H 44.40% (11^421.21 tI.SP0.4t(.t4

24 FiMlTnklNiftM 120% 2440% 70.K% illiliii IIXS.TJJJV

U
FM Um^l-Uw Mnol. Ream
MmmI

2.20% 27.00% U7in 72.15% SS542S.(( lt.200.t2U4

20 5.00% 11.00% 4.720% 77.(0% siie.4sij( 11.111.40141

17 EmrM Opciabw Tf« Bm 10.00% f2O0% (40OU 17.40% Sno,(01.24 U0)240)J(

n
Fim) Ai Bailt Ora«<ip a Srm Ntw Ua
aaoM

SjOOH ffjm 4.720% •2.12* tioaiiiji t3.l40AM.70

jt
FailfraSxl AtuijUMi MiFimISdhMM
FMtrOtWiil

2AH 10000% 2.120% •2.07% SMJTOU UJ02.l27.St

20 lUuiact RrtaK 2.00% 2.000% 100.00% Illt.l44.4l K.1224(24(

••Rculftsfic Released aRer all rma) lierns. including saturtciory conpieUofl of ell documcnutlon. pundi llfl Issues arc delivertd.
•ppreved and closed

Qontract Agreement RfP 2016-041 Exhibit B Price and Payment Schedule
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 2016^41

CONTRACT AGREEMENT - EXHIBIT B - PRICE AND PAYMENT SCHEDULE

I j KapMb MBiateaaocc Costs
Table 1.8.1: KapKb MolotetiBnce Costs FY 2019

.! - . —,1.

OESCRIPTtON Uali Cost Montha Cou

In Ycv Hardware Wanomy end Maintenance

Hamoton SII.23S.d3 12 $135,067.56

Hookien SII.2SS.63 12 Si 35.067.56

BedronI $3J74.25 12 S42,89liKI

In Year Software Warranty and Mainteoance ■

Bedford S7.61l.37 12 S92.176.44

Mainienance Coniinsency $33,000.00 $35,000.00

i  • * • v.., L/$^^b2!S6f

Table 1 J.2: Kapscb Mfllntcoaacc Costs FY 2020

J  -sri'- '7 c".
OESCRtPTION Uoil Cost Months Cost

2nd Year Hardware Wononty and Mamterutnce

^  Hampton SII.649.S7 12 $139.79414

Hocksen SII.649.S7 12 SI39.794.84

Bedford S3.699.3S 12 $44.39220

2nd Year Software Warranty and Maintenance

Bedford $7.95022 12 S95.402.64

Maintenance Contingency S3S.000.00 $35,000.00

.  J^/'20ito^lMa(otua^lDBStsjmsssm

Table 1.8J: Kapscb Meiuleflaace Costs FY 2021

:  . . ..
i ■
.. —— .1. 1 -i

DESCRIPTION UoitCosi Months Cost

3[d Year Software Warramy and Maintenance

Hampton SI 2.057.31 12 SI44.6B7.72

Hooksen $12,037.31 12 SI44.687.72

Bedford S3.128.B3 12 $45,945.96

3nl Year Hardware Warranty end Maintenartcc

Bedford S8J2<.48 12 . $98,741.76

MainlcTtartcc Contingertey S3S.000.00 S35.00010

lis^'9!obii6i

conlracl Agreemcni RFP 2016-041 Exhibii B Price and Payment Schedule

Page 46 of 89
Kapsch Initials
Date: Wl W I IC



o

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

Table IA4t Kapscb MriotcBanct Costi FV 2022

V':_ -Vr-v--' — 1 —

i;.J v:.'

DCSCRIPTION Unit Cost Monttu Cost

4(h Year Software Womnty and Mamtenance '

Hampton S12,479.3I 12 $149,731.72

Hooksea $11479.31 12 $149,751.72

Bedford S3.962.a4 12 ■ $47,334.08

4th Year Hardware Warramy and Maintenance

Bcdfoid $8il6.47 12 $102,197.64

Maintenance Contingency n5.ooo.oo $33,000.00

[  .~vi ri'-Vv. .'.l' ... )'l^r22^ulIMaint<uflM^

Table i^: KapKb Metateoaoee Costs FY 2023

DESCRIPTION UoU Cost Months Cost

Sth Year Software Warranty and Mainlenance •

Hampton 112.916.09 12 $154,993.08

Hooksetl $12,916.09 12 $154,993.08

1  Bedford $4,101.54 .  12 $49,218.48

3ih Year Hardware Warranty and Maintenance

Bedford S8.8U.SS 12 $105,774.60

MaintcnfifKC Contingecrcy $35,000.00 $35,000.00

,^^^FYl73.ToSl Moiofeflat»«^G^5l \-.IU'99XI9^\
t'.- ..- '7-, i. LJirdhnk'i^MWiNriWANt^

1

i

1.9 Kapscb Dover Toll Cost Details

i'-' 77-iL-'

Project Documentation and Manual Update
Includes Project
Management L5 $93,224.55

ORT Design, Dcvetopment, Integration, Implemerxlstlon
including MOMS end OCR U $30,69010

Third Party Software Licenses (list,.quanllfy end price sepomielv) LS .  $50,437.93

Interfisce to Lone end Back Office Systems LS $11.87714

Insurance and Bonding LS $13.72982

Redundant Toll Zone Controller and IrnLene Electronics LS $21,86317

Qontrect Agreement RPP 2016.041 Exhibit B Price and Payment Schedule
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

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

CONTRACT AGREEMENT • EXHIBIT B - PRICE AND PAYMENT SCHEDULE

AVOC Svsiem LS $51,745.06

Violaiton Enrofcemeni System LS $231,536.78

AVI System LS $46,905.08

CoremuaintioTts. Network, and Host Eouipment LS $21,285.43

Enclosuies w/lockt end Environmcntel Control LS $34,866.97

UPS LS $38,017.15

Diaital Video Audiima Svsiem (nctuded lieRV 16 below LS SO.OO

Scare Parts Inventory LS S25J22127

Oevctopmem of Toll System Installation Plans LS $70,746.31

Civil Work includes necessary equipment rertal
Includes Equipment
Installalion ai^ DVAS
Costs LS $390,18031

Electrical Woik (AC Power, Data, RF Cabling) LS $340,58146

Testme LS $346,011.76

■  •• ••••• , V LJ$ilB27.92lT59l
yfalntfaSj^;' Ju - .. . - : ." ^J-1.

Hardware Warrintyand MBhuenoncc LS t\nas9jii

^ftwsre Warranty and Mainienortcc LS n7.42ll6

>znd Year Hardware Warranry and Maintenance LS $12136331

2nd Year Software Warranty and Maintenance LS $28.38835

3rd Year Hardware Warranry artd Maintenance LS $125,61133

3rd Year Software Warranty and Maintesance LS $29381.84

}  J.. •. ■;} S. • . >. • - ._l^t»e££l.Dover Malateufl^
.ii/TOTALSboySRVTb

The Dover Open Road Tolling (CRT) quote (pending limire approval) shall remain valid for twelve (12)
monihs after 202 l.lf the deployment is not executed within the twelve (12) months the quote will be subject
CO en escalation rate not to exceed 3.0Y« per year.

1.10 Kapscb Rochester Toll Cost Details

oEscRiKrioNl -.r \ '::i '  ' . 1 s:
|^oe8^«r^ta^Go«til).. • ^ ".iJ

Protect Documentation and Manual Update
Includes Project
Minacement LS $9J-i) 17.74

ORT Oes^ Dcvdopmcnt, integration, Implememalton
includtnfi MOMS artd OCR LS $31,650.82

Contract Agreement RFP 2016-041 Exhibit B Price and Payment Schedule
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATIONG open road tolling system
BUREAU OF TURNPIKES - CONTRACT RFP 2016^1

CONTRACT AGREEMENT - EXHIBIT B - PRICE AND PAYMENT SCHEDULE

Third Party Software Licenses (llsi, quantify and price
leoareteM LS SS2.0I6.67

Interface (O Lane and Back Offree Svstems LS SI2.249.00

Insurance' and Boadinx LS $17,764.51

Redundant Toll Zone Controller and In-Lane Etectmnks ■ LS $22,547.60

AVDC System LS $53J64.7I

Viduion Enforccmcni System LS $246,003.12

AVl System LS S48J73J4

CcmmuniceiiOAS. Nctwortc. and Host Equipment LS S2I,95I.67

Enclosures w/kKks and Envfronmcnial Control LS S35.958.32

UPS LS $39,207.11

Dinhal Video Audilinc System Incloded liem'td below LS' SO.OO

Sparc Parts Inventory LS $26,010.7!

Development ofToll.Svstem Installation Plans LS $72.892JI

Civil Work Includes nccesury cquipmem rental

includes Equipment
Installation ard DVAS

Cosu LS S401.474.58

FJectrical Work (AC Power. Data. RF CablmR) LS S35U42.88

TYeiiint LS •  $356,059.95

-..„JSati2DtaFR§liSterGe»ll LJ$i®;784:94t

.'MaioteSaDce;"" - - •. _ 1  . V. -r • — •• - •  . • .  . .

Hardware Warranty end Maintenance LS $36,191.77

Software Wananty and Maintenance LS $113,552.99

Year Hardware Warranty ertd Miinienanee LS $37,465.72

2nd Year Software Warrentv and Maintenance LS $117.527J3S

T' -i.- -11'- • • ^ ■ ilSoirtt&l l^bratar^^o'Snaneei I  .3S304!744A31

[  • V J-..- .lC"TOTXli!ROGHEniER»^

The Rochester Open Road Tolling (CRT) quote (pending future approval) thtU remain valid for twelve (12)
months after 2021. If the deploymeni is not executed within the iwclvc(12) months the quote will be subject
to on escalation rate not to exceed 3.0% per year.

1.11 Kapseb Labor Rata

The Stale may request additional Services from Kepsch and requires rates in (he event (hat additional
Service is required. The following formal must be used "to provide this information. "SPY" refers to
State Fiscal Yw. The New Hampshire State Fiscal Year runs from July I through June 30 of (he
folfowing ealendar year.

^^ontiBCt Agreement RFP 2016-041 Exhibit B Price and Payment Schedule
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STATE OP NEW HAMPSHIRE

DEPARTMENT OP TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES • CONTRACT RFP 2016-041

CONTRACT AGREEMENT - EXHIBIT B - PRICE AND PAYMENT SCHEDULE

i: JboiS/^r£wtdl'Ho?^;^(e£'- .x^.. •

1  '■
I- . ;

/•-T-rT;- r;-;;.—-r*"
}'.Yeat>31- :.yc£^'4l

1 Project Principal S340J9 5352.21 $364.53 $37729 S39020 $404.16

2 Project Manager $221.18 $228.92 S236.93 $24523 $253.81 S262.69

3 Auiitant Project Manager S22I.I8 S226.92 $136.93 S24S23 S3S3.8I $262.69

4 Quality Atsuronce Martoger $221.18 $228.92 S236.93 S24523 $253.81 5262.69

5 Technical (Software) Manager $178.6$ S)84.90 St9IJ7 SI98.07 $205.00 5212.18

6 iBstoiloiion Martager $187.15 $193.70 S300.48 ■ $207.50 S214.76 .522228

7 System AdmininreioT 5170.14 $176.10 $18226 SI88.64 SI9S24 $202.07

8 Network Admirtlsoator 5170.14 $176.10 $18226 $188.64 S195.24 5202.07

9 Sytiem Analyst 5170.14 SI76.I0 SI 8326 SI 88.64 SI9524 5202.07

10 Software Architea 5170.14 SI76.I0 SI 82.26 5)88.64 SI 95.24 $202.07

11
Software Developmem
Engineer

5170.14
SI76.I0 $182.36 5188.64 $19524 5202.07

12 Hardware Engineer 5204.17 $2IIJ1 S2I8.71 5223.36 S33429 5242.49

.  >3 Cotnpunaioos Engineer 5170.14 $176.10 $18226 5188.64 S19524 5202.07

) >4 Maintenance Technician 576.09 $78.75 $81.51 58426 $87.32 S90J7

IS Manager, (Quality Engineering 5178.65 SI 84.90 $191.37 5198.07 5205.00 5212.18

16 Licensed Electrician 5221.18 S228.92 S236.93 $245 23 $253.81 5262.69

17 Electrkian Helper 5165.88 $226.92 $236.93 524523 $253.81 5262.69

18 lostallation Technician 595.11 S9i.a 5101.89 SID5.45 SI09.15 SI 12.97

19 trotalbtioa Supervisor 5118.89 SI23.05 $12726 5I3IJ2 $136.43 SI412I

20 Licensed Electrical Engineer S22I.I8 $238.92 5236.93 5245 23 $253.81 S262.69

* Labor Roics for eptiona) yean 6 9 will.bc based on Cosi of Livtos AdjusuncM (COLA).
*'Any invd for eul of tcopc week wiD be reimbursed by NKDOT wrtbout markup. All uevd ifaall be epprsvcd by NHDOT prior to
commcnccmeni of (revel. Prior to ir«*cl Kapscbsh&UfiteilKoNHDOTauavel rcques dctaillAg the efilmsttd cosu lo complete tke
(rip for eecb mdividua). All (revet (eimbirTsersenti ouia be supported by epproprime records arrd leceipii.

1.12 Kapscb TraoslrioQ Pfato

f'*'" Tpes0u^on; r"*""!
End of Contract Term
Trontilion LS $31,882.51

,  1. liJlJroTA'L^.™!N'siT^^ nznoTS^siT
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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

X CONTRACT PRICE

Notwithstanding any provision in the Contract to the contrary, and notwithstanding unexpected
circumstances, in no event shall the total or all payments made by the State exceed S9.170,943.23 TTotal
Contract Price"). The payment by the State of (he total Contract price shall be the only, and the complete

■  reimbursement to Kof^ for all fees and expenses, of whatever nature, incurred by Kapsch in the
performance hereof. However, for purposes of (he Ccntraa Price, the pass-ihnnigh amounts In this Exhibit B
aro budgetary estimates within each Operations FY. Should the actual pass-throu^ costs in any of the
specified categories exceed (he maximum of each such yearly amount, the State shall increase the effected
pass<(hrough amount(c) accordingly without increasing the overall Contract Price.

3. INVOICING

Kapsch shall submit correct invoices to the Slate for all amounts to be paid by (he State. All invoices
sulmittcd shall be subject to the State's prior written approval, which shall not be unfeasonebly withheld.
Kapsch shall only submit invoices for Services or Oeliverables as pcrmined by the Contract Invoices must
be In a format as deteimined by the Stale and contain detailed information, including without limitation:
Uemization of each Deliverable and identirtcation of the Deliverable for which payment is sought, end the
Acceptance date triggering such payment; date of delivery and/or mstallatlon; monthly maintenance charges;
any other Project eosts or retention amounts if applicable.

Upon Acceptance of a Oelivemble, end a properly documented and undiluted Invoice, the State will pay (heQrrect and undisputed invoice within thirty (30) days of invoice receipt, invoices will not be backdated and
all be promptly dispatched.

4. PAYMENT ADDRESS

All invoices shell be sent to the following address:
RenceDupuis UP$« DHL, Fcdeml Express (etc.):
New Hampshire Department of 3d Kackett HID Road
Transpoftelton* Bureau ofTumpikes Hook$enNH03l206

Concord NH 03302-2950

US Mail:

PO Box 2950
Concord NH 03302-2950

5. OVERPAYMENTS TO KAPSCH

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

6. CREDITS

The State may apply credits dt»e to the State arising out of (his Contract, against Kapsch invoices with
appropriate information attached.

Qontract Agreement RFP 2016-041 Exhibit B Price and Payment Schedule
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STATE OP NEW HAMPSHIRE

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

CONTRACT AGREEMENT - EXHIBIT B - PRICE AND PAYMENT SCHEDULE

7. CONTRACT SECURTTY/PERrOHMANCE BOND

Kepsch shall furnish the Agency with a Perfonnfince Bond in an amount equal to IOOS of the total value
of the Project Delivery Cost Phases I, Appendix B Table 1.2 Cost Summary Details within ten (10)
business days of receipt of notice of irtteni to award a contract. Kapsch shall bear the full expense for the
Performance Bond irtcluding any extensions or renewals as may be required. If such is not provided, the
award may be nullified.

The Petformance Bend shall be in a form and substance satisfsclory to the Agency. The Perfoonance
Bond shall be maintained by Kapsch in full force and effect until Final System Aceeptance. Koptch or
any of its sureties shall not be released from (heir obligations under the Performance Bond from any
change or extension of time, or termination of this Cootrsci. The Performance Bond shall contain a
waiver of notice of any changes to this contract or (he Oeliverables or the Specirications, or of any
Change Orders.

A licensed insurance company euthorixed to do business in (he State of New Hampshire shall issue the
Performance Bond made payable to the Siate of New Hampshire. The Pcrfonnance Bond shall contain
the Contract number and dates of pcrfonnance. Kapsch shall extend (he validity and enforcement of the
Perfonnance Bond until Final System Acceptar>ce b achieved.

8. CONTRACT EXTENSION COSTS

Contract extension costs for maintenance and labor rates ere based on COLA, if extended el the solea (ion of Che State as outlined in Corrtract Agreement-General Prov'isions Section 1.3, Contract Term,
aining will be negotiated at the time of (he contract extension.

9. PROJECT HOLDBACK

The State shall withhold five percent (S%) of the price for each Deliverable, as set forth in the Appendix B
Table I.S Project Delivery Cost Detail PhaM I until successful Final Project Acceptance.

Q:^ontraci Agreement RFP 2016-Odl Exhibit B Price and Payment Schedule
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STATE OP NEW HAMPSHIRE

OPEN ROAD TOLLING SYSTEM

BUREAU OP TURNPIKES • CONTRACT RFP 2016^1

CONTRACT AGREEMENT • EXHIBIT C • SPECIAL PROVISIONS

SPECIAL PROVISIONS

No special provisions arc included in this ContracL

O

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

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

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

ADMINISTRATIVE SERVICES

1. STATE-OWNED DOCUMENTS AND DATA
Kapsch shall j>rovide the Stale access (o oil Documents, Slate Data, materials, reports, and
other work in progress relating to the Contract ("State Owned Documents'O. Upon
expiration or termination of the Contract with the State. Kapsch shall turn over all State-
owned Documents, State Data, material, reports, and work in progress relating to (his
Contract to the State at no additional cost to the State. State-Owned Documents must be

provided in both printed and electronic fofmaL

2. SHIPPING AND DEUVERV FEE EXEMPTION
The Stale will not pay for any shipping or delivery fees unless speciftcally itemized in (he
Contract

3. access/cooperation

As applicable, and subject to the applicable hws end regulations, the State wit! provide
Kapsch with access (o all program files, libraries, personal computer-based systems,
sofiwait packages, rtetwork systems, security Q^stems, and hardware as required to
complete (he contracted Services.

The State will use reasonable cfTcrts to provide approvals, authorizations, and decisions
reasonably necessary to allow Kapsch to perform its (Aligations under (he Contract.

4. RECORDS RETENTION AND ACCESS REQUIREMENTS
Kapsch shall agree to the conditions of ell applicable State and federal laws end
regutaiions, whi^ ere incorporated herein by reference, regarding retention and access
rtquiremems, including without limitation, retention policies consistent with the Federal
Acquisition Regulations(FAR) Subpart 4.7 Contrpctor JUeords Retention.

Kapsch and its Subcontractors shall maintain books, records, documents, and other
evidence of accounting procedures and practices, which properly and sufficiently reflect
all direct and indirect costs invoiced in the performance of their respective obligaiions
under the Contract. K^isch and its Subcontractors shall retain all sudh records.for three
(3) years following termination of (he Contract, including any extensions. Records
relating to any litigaiion matters regarding (he Contract shall be kept for one (I.) year
following the termination of all litigation, including the termination of all appeals or the
expiralion of the appeal period.

Upon prior notice and subject to reasonable lime frames, all such records shall be subject
(0 inspection, examtnalion, audit end copying by personnel so authorized by the State and
federa! officials so authorized by law. njle, regulation or Contract, as applicable. Access
to these items shall be provided within Memmack County of the Slate of New
Hampshire, unless otherwise agreed by the Slate. Delivery of and aaess to such records

Contract Agreement RFP 2016-041 Exhibit D • Administrative Services
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 2016^41

CONTRACT AGREEMENT - EXHIBIT D - ADMINISTRATIVE SERVICES

shall be at no cost to the Slate during the three (3) yea/ period following termination of
the Contract and one (1) year term following litigation relating to the Contract, including
at! appeals or the expiretiod of the appeal period. Kapsch shall include the record
retention and review requirements of (his section in any of its subcontracts.

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

S. ACCOUNTING REQUmEMEhTTS

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

Contract Agreement RFP 2016*041 Exhibit D • Administrative Services
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;  STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

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

CONTRACT AGREEMENT - EXHIBIT E • IMPLEMENTATION SERVICES

O

IMP^MENTATION SERVICES
Kepsch thall provide the State with the foliowing services set forth in E^ibit A per Open Rood
ToIliriB System RFP 2016-041 Appendix C, and oddcndumsfll and 42.

STATE MEETINGS AND REPORTS

The State believes that elective communication and reponing are esseniiet to Project success.

Kapsch's Key Project Stiafr shall participate in meetings as requested by the Suie. in accordance
with the requirements and terms ofthis Contract.

•  a) KkkofT & lotroduetory Mectiog: Participanu will include Kapsch Key Project
r  Staff end State Projcd leaders from both Agency and'the Oepartment of Information
•  Technology. This meeting will enable leaders to become acquainted and cstablbh
•  any preliminary Project procedures and establish a sound foundation for activities

that will follow

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

c) Tbe Project Managetneoi Plao: shall be reviewed at each Status Meeting and
updated, at minimutn, o prior to the meeting.

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

i' e) Exit Meetlog: Participants wilt include Project leaders from Kapsch and the Stale.
Discussion will focus on lessons learned from the Project and on follow up optrons

j  that the State may wish to consider.

The {State expects Kapsch to prepare agendas and background for and minutes of meetings.
Background for each status meeting must include an updated Prefect Management Flan.
Drafting of formal presentations, such as a presentation for the kickoff meeting, will also be
Kapsch's responsibility.

The!Kapsch Project Manager shall subinit monthly progress report in accordartce with the
Schedule and terms of this Contract. If (he Kapsch's schedule falls behind the progress reports
maylbe required bi-weekly as directed by the State. All progress rcporu shall be prepared in
formats approved by the State as described in the RFP 20I6-O4I Section C4.4. The Kapsch's

O
Conrreci Agreement RFP 2016-041 Exhibit E ■ ImplcmcnUtion Services
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f  STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

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

CONTACT AGREEMENT - EXHIBIT E - IMPLEMENTATION SERVICES

Project Manager shall assist the State's Project Manager, or iueir produce reports related to
Pro)Bi Management as reasorubly requested by the Slate, all at no additional cost to the Slate.

As reasonably requested by the Stale, Kapsch shall provide the State with infonnaiion or reports
reganltng the Project. Kapsch shall prepare special reports and presentations relating to Project
Man^ement, and shall assist the State in preparing reports and presentations, as reasonably
requnted by the State, all at no additional cost to the State.

o
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES ■ CONTRACT RFP 2016^1
CONTRACT AGREEMENT - EXHIBIT F - TESTING SERVICES

TESTING SERVICES

Kapsch shall provide the testing services as described in the Open Road Tolling System RFP
2016-041 Section C-6 Testing Requirements and System Acceptance, including addendum
01 end 02 and/or Compliance Matrix table included in Exhibit H.

G

O
Contract Agreement RFP 2016-O4I Exhibit F - Testing Services
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OFTURNPIKES - CONTRACT RFP 2016-041
EXHIBIT G - MAINTENANCE AND SUPPORT SERVICES

I. MAINTENANCE AND SUPPORT SERVICES

Kapsch shall provide the mainienance end support services, including ell Key PeifoTmance
Indicators (KPI) as described in RFP 2016-041, including addendum 4 I and 42 and/or
Compliance Matrix table included in Exhibit H.

G
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Qj DEPARTMENT OF TR^PORTATION O

OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 2016^)41

EXHIBIT H - REQUIREMENTS - COMPLIANCE MATRIX

COMPLIANCE MATRIX

K&psch shall meet all requirements as described in RFP 2016^ I Form 8 as agreed to in their Compliance Matrix shown below.

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

Kapsch's Projecl Manager and the State Project manager shall nnalize (he Project Management Plan as
described in RFP 2016-041 Section C-4 .1 Project Management Plan within 45 days of the Notice To
Proceed and further refir»e the casks required to implement the Project. The elements of the preliminary
Project Menagerhem Plan ere documented -to implemeni the Application Software, Hardware,
Documentation, and Tratnine. CofHinued developmm and management of the Projecl Management
Plan is a joint eftbn on the part of Kapsch and State Project Managers.

The prtiiminery Project Managcrnem Plan is set forth in this Exhibit.

In conjunction with Kapsch's Project Management methodology, which shall be used to manage the
Project's life cycle, the Kapsch team and the State shall finalize the Project Management Plan at the
onset of the Project. This plan shall identify (he (asks. Deliverables, major milestones, (ask
dependencies, and a payment Schedule required to implement the Project. It shall also address intra-task
dependencies, resource allocations (both State and Kapsch team members), reHne the Project's scope,
end establish the Project's Schedule. The Plan is drafted in accordance with the RFP's Project
Management Plan and shall utilize MS Word and MS Project to suppoit the ongoing management of (he
Project.

1. ASSUMFnONS

A. General

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

•  All State hitkc must be performed m accordance with the revised Project Management Plan.
•  All key decisions will be resolved within five (S) business days. Issues not resolved within

(his initial period will be escalated to the State ̂ ject Manager for resolution.
•  Any activities, decistons or issues taken on by the State that affect the nuitually agreed upon

Projecl Management Plan (imcline, scope, resources, and costs shall be subject to (he
identified Change Control process.

«  Kapsch shall provide a separate escrow agreement for the application.
•  Kapsch shall maintain en accounting system in accordance with Generally Accepted

Accounting Principles (GAAP).

B. Logis.liea
•  The Kapsch Team shall honor all holidays observed by Kapsch or the State, although with

permission, may choose to work on holidays and weekends.
•  The Stale shall provide the Kapsch Team a Virtual Private Network (VPN) access, end

access to any necessary internal Slate networks end/or software (within Stale standards).

C. Project Maoagemeot
«  The Slate shall approve the Project Management Methodology used for the Project.
•  The State shall provide (he Project Team with reasonable access to the Stale personnel as

needed to complete Project tasks.
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A Project fotder shell be cicated within a Kapsch FTP site to be used for certtraliied sionige
nnd retrieval of Project documents, wort products, and other material and information
relevant to the success of the Project and required by Project Team members. This central
repository is secured by determining which team members have access to the Project folder
and granting either view or read/write privileges. Kapscb's Project Manager or his
designee will establish end mainlnin this folder. The State Project Manager shdl approve
access for the Stale team. Final versions ofall Documentation shall be loaded to the State

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

O

D. Pretlmloary Project Scbedole

The fcllowtflg Tabk provides the preliminary agreed upon Schedule for the Contract Deliverables
based on NT? November 16,2016. Kapsch will submit a Project Schedule to the State within 45
days of NTP as described in the RFP 2016-041.

High Levd Prclhntnary NH Project Schedule

o

■  ifMSlNarfc-' ■ • .*■ ' '"v. ; 1  i
Notice to Proceed/Mobiliaiior) November 16.2016

Civil Design Fonctton Reaulmnents luk 11.2017

Proiect Sdteduk (BaselineVEscrow Deposit December 23.2016

Ftnil Projea Management Plan, meluding Quality Atturance
r»tan December 22,2016
System Requirements Document lanuary 11.2016

Draft'Buslness Rules Document lanuary 13.2016

Draft Interface Control Documents I«nuiry27.20t7
Prellmirary System Detailed Design Document luty 10,2017

Final Data Mignition Plan September 3,2017

Final Implemerttation & Tmsition Plan 4uintn 22. 2017

Final Master Test Plan September 8.2017
Factory Acceptance Test (FAT) Plan luty 25.2017

Final Interface Control Documents lDnuajv27.20l7

Fbia) System Detailed Oestgn Document luDc 26.2017

Final Mamienance Manual May 22,2018

Final ORT installation Plan and 100% drawtngs Approved 4uaim22. 2017
DRT Dt>^ile First Iftstallation Test (OFIT) Test Plan
Approved 4oxust8.20l7
Commissioninfl Test Plan August 10, 2017
Successful Completion of Installation, Commissioning and
Go-Llvc
Phase IB complete) April 10, 2018

Fmat Business Rules Documeru May 1.2016

^raft Reports Manuel April 3.2018

Contract Agreement RFP 2016^1 Exhibit I Project Managcmenl Plan
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DmR User MamaH March 30.2018

Final Disaster Recovery Plan A Business Continuiry Plan Auxust 24,2017

Final Tramina Plan ADnM3.20l8

Final User Manuals April 13.2018

Tmal Reports Manual April 18.20(8

train ina Completed April 26.2018

Extended Opentions Test Ptin AuRon2S.20l7

Final As Btnh Drawings A Spare Parts Lin A BOM Msv I.20II

Final Projea Accepuncc end Final Software Escrow Oeposii tune 30.2018

C. Reportioc
•  Kepsch shall conduct meetings as described in Exhibit £, and provide (tports that include,

but are not limited to. minutes, oction items, test results and Docui^niation.

F. UserTreioiog
•  The Kapsch Team shall lead the development of the end-user training plan.

C. Testing
•  The State shall work with Kapsch on performance testing as set forth in Af^ndix C,

Section C-6 Testing Requirements and System Acceptance.

t ROLES AND RESPONSIBILITIES

o

A. KApscb Team Roles and Rcspoosibilltia

1) Kapseb Team Project Manager
The Kapsch Team Project Manager shall have overall responsibility for the day-to-day
management of (he Piojea and shall plan, track, and manage (he activities of (he
Kepsch Implememation Team. The Kapsch Teem Project Manager will have the
following responsibilhies;

Maintain communications with the State's Project Manager,
Work with (be State in planning and conducting a kick-off meeting;
Create and maintain the Project Management Plan;
Assign Kapsch Team consultants to (asks in the Implementation Project
according to the scheduled staffing requirements;
Define roles and responsibilities of all Kapsch Team members;
Provide bi-weekly and month update progress reports to the Stale Prqject
Manager,
Notify the Slate Project Manager of requirements for Slate resources in order to
provide sufTiciem lead time for resources to be made available;
Review task progress for time, quality, and accuracy in order to adtieve
progress;

Review requirements a/)d scheduling changes end identify the impact on the
Project in order to Identify whether the changes may require a chMge of scope;

ConUact Agreement RFP 2016-041 Exhibit 1 Project Managemenl Plan
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•  Implement scope and Schedule changes as authorized by the State Projea
Manager and with appropriate Change Control approvals as ideniirred m the
Implemensalton Plan;

•  infonn the Slate Project Manager and staff of any urgent issues if and when
they arise;

•  Provide the State completed Project Oeliversbtes ar>d obtain sign-off from the
Stale's Project Manager.

3) Knpacb Team
The Kapsth Team shall conduct analysts of requirements, validate the Kapsch Team's
understanding of the Stale business requirements by application, and perform business
requirements mapping:

Construct and confirm application test case scenarios;

Produce application configuration definitions and configure the applications;
Conduct testing of the configured application;
Produce functional Specifrcations for octensions, conversions, end interfaces;
Assist the Stale in the testing of extensions, conversions, and Interfaces;
Assist the Stale in execution of the State's Acceptance Test;

Conduct follow-up meetings to obtain feedback, results, and
concurrenee/approval from the State;
Assist with (he correction ofconfiguration problems identified during system,
integration and Acceptance Testing; and
Assist whh the transition to production.
Development and review of functional and technical Specification to determine
that they are at an appropriate level of detail and quality;

Development and Documentation of conversion and interface programs in
accordance with functional and technical Specifications;

Development and Documentation of installation procedures; and
Development end execution of unit test scripts:

Unit testing ofconversions and interfaca developed; and

System Inlegration Testing.

System Migration.

Kaoseh Proied Teatn

Team Member Project Positioo Pbotie .Email

Paul Muzzey Project Principal (617)461047 PaulMuzzevOkaDSch^rel

Mtchael.Yoger Project Manager (512)761 2SI6 Mich8el.Y8seftS)|(B{Mch.ne(

Christina Mendez Assistant Project Manager (512)592-5933 Omflina.MendezrSkaosch.fwl

Valentin Rusu Data Miarstion Manager (647)317-9700 valemin.rtau(SJkaosch.oel

Carolos Aguitera Quality Assurance Manager (512)4506297 C«rk»>euileT«®kiiosch.net

Sam Sparks Software Manager ' (512)574-5115 Srunvel^parkstSJkBpsch-net

Kris Lorsen (nstollatJon Manager (512)420-6129 Kristopher.Urscnfakapsch.net
Daniel Lafuenie Maintenance Mani^er (713) 854-3687 Danicl.LnFuenlc/SlkBpschjret'

O
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SUtle Rolci sad RespoasibiUtiei
The following Stale resources have been idenlified for the ProjecL The time demands on the
individual State team membere will vuy depending on the phase and specific tasks of the
Implementaiion. The demands on the Subject Maner Experts* lime will very based on the need
deiennined by the State Leads and the pluM of the Implementation.

Team

Member

Project Position Phone Email

Rcnee

Dunuls

Project Manager 603-48S-3806(w)

603-848-7481 (0

rduouis®dot.statc.nh.us

Laura

Marriott

Assistant Project
Manager

603-48S-3806

603-4194)734(0
tmBrriontSldoi.sta(e.nh.us

Oleste

Soucy

6-ZPass Program
Manager

603^85-3806 csoucvt3)doi.state.nh.ut

Charles

Bums

OolT Liaison 603-485-3806

603-419-0201(0

cbums2t3Wol.stEtc.nh.us

Walter

Faeerlund

Technical Advisor (207)228-0886 WFBCerhindfSlHNTB.com ■

O

o

]) State Project Maoagcr
The Slate Project Manager ihail worV side4)y-side with the Kapsch Project Manager. The
role of the State Project Manager is to manage State resources (IF ANY), facilitate
completion of all tasks assigned to Slate staff, and communicate Project status on a regular
basis. The Slate Project Menager represents the Slate in all decisions on implementation
Project matters, provides ell necessary »ppon in the conduct of the (mplemeniatton
Project, and provides necessary State resources, as defined by (he Project Management Plan
and as otherwise identified throughout the course of the Project. The State Project Manager
has the following responsibilities:
•  Lead the Project through design, development, testing and maintenance;
• Oversee Project's accepiaftce, planning, implementation and follow-up issues;
• Contact point for coordination and management of Project Implementation Plan with

Kapsch and State's Project team;
• Coordinate/plan with Contractor testing, conversion ar>d implementation of the

Project;
•  Facilitate Project strategy and approach;
•  Engage and manage Contractor,
• Manage significant issues and risks; and
• Manage stakeholders* concerns.

2) Aaslstaat Project Manager

•  DOT pocumentaiion Coordinalor
•  Lead in report development
•  Lead with Training

Contract Agreement RFP 2016-041 Exhibit I Project Management Plan
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•  Auisu in Testing..inclu4ins development or test scripts and review of data
•  Attend all project meetines
•  Backup to Project Manager in his absence
• Work with Kapsch in developing and maintain role-based security as defined by tKe

Stale Team;

3) Slate Sobject Matter Ex|icrl(s) (SME)
The role of the Slate SME is to assist application teams with an understanding of the Stale's
current business practices end processes, provide agency knowtedge, and participate in the
Implementation. Responsibilities of the SME include the following:
•  Be the key user and contact for (hetr section, Bureau or agency;
•  Attend Project Team training and acquire in-depth functional knowledge of the

lelevani applications;

• Assia in validating and documenting user requirements, as needed;
• Assist in reviewing of documentation end development of report;
•  Assist in mapping business requirements;
• Assists in Testing, including development of test scripts and review of data;
•  Attends all Project meetings;
• Assist in (raining end users in the use of the Kapsch Software Sohition and the

busiitess processes (he application supports; and
•  Lead in the connection to the State's Ftnoncio) System.

4) Slate DorrUabon and Tecbniettl Advisor
The Stale's Technical Lead and ArchHeci reports to the State's Project Manager and is
responsible for leading and managing the Stale's technical tasks. Responsibilities
include:

•  Assist in all the aspects of SME's '
• dot lead in Data Migration effort (DOIT liaison)
• Assist in reviewing of documeittation and.dcvelopment of rtport
•  Doffs Liaison will coordinate all efforts/rtviews required by the Network

Administrator and Database AdministratDf AQend technical training as necessary
to support (he project;

• Work with the Kapsch Techntcal Lead and the Slate's vendor to architect and
establish an appropriate hardware platform for the Stale's project development
and produaion environments;

•  Assists in Testing, including; development of test scripts and review of data
• Work in partnership with the Kapsch and lead the Stale technical staffs efforts in

documenting the technical operatiorul procedures and processes for the Project.
This is a Contractor deliverable and it will be expected that Kapsch will lead the
overall elToft with support end assistance from (he Stale; and

•  Represent (he technical efforts of the Stale at monthly project meetings end bi
weekly m^ings as needed.

• Work with the Kapsch to finalize logical and physjul database configuration;
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• Work with the Kapsch upgredes to (he Appltcaiion instances as required by the
Teams. Maintain a consistent and constant parity with all instances as rtquired
by (he Application teams;

• Work with the Kapsch to establish and execute backup and recovery procedures
throughout the project;

• Work with the State Team to manage the availability of Application instances
throughout the project;

• Work with the Kapsch to define and test Applkatkm security, backup and
recovery procedures;

t  Establish ttew Kapsch Application user Ids;
•  Configure menus, request groups, security rules, and custom responsibilities;
•  Assess the ability of the Slate's overall network amhitecture end capacity to

adequately support implemented applications;
•  Establish connections among the database and application servers; and
•  Establish connectbits among (he desktop devices and the Application and

database serven.

S) State Tecb olcal Advisor
The State's Tcchnicd Advisor reports to the State's Project Manager and his
responsibilities include:

•  Assist the Stale Team with oversl^i and technical advisory services for the
development of system, integration, performance, and required test plans by
Kapsch;

•  Coordtneting with State Tqim for system, integralion, performance, and required
testsby Kaf^;

•  Coordmating the State's team and external third parties involvement in testing;
•  Ensuring that proposed process changes are considered by process owners;
•  Establrdi pnoritics of Dericiencies requiring resolution; and
•  Tracking DeficteiKies through resolution.

6) Cooveraions
The following Table identifies the conversions within the scope of this Contract.

Flaaoed CouveraiODS

CoQveiaioo CompOQcats,
If applleable

Lead

ResporuibUity
DescripHoo

ilhita
Micratioo

Kapsch Migration of Legacy data to new
system

<

o
ConUBcl Agreement RfP 2016-041 Exhibit I Project Management Plan
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STATE OP NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 2016^1
EXHIBIT I PROJECT MANAGEMENT PLAN

A. Cooverfioo Tct(io£ Responsibilities
•  The Kapsch Team shall develop a Data Migration Plan as outline in the RFP 2016-

041

•  The Kapsch Team and the State, based on their assigned conversion responsibilities,
as set forth in Contract Exhibit F: Taii/ig Services shall identify applicable test
scripts and installation instructions, adapt them to the Project s^ifics. test the
business process, and compare with the documented expected results.

•  The Kapsch Team end the State, based on their assigned conversion tcsponsibililics,
shall execute the applicable lest scnpts that complete the conversion and compare
execution results with the documented expected results.

•  State is responsible lb initiate a work onter with the incumbent vendor as described in
the RFP 2016-041.

7) loletfaccs
Interfaces shall be implemented in cooperation with the State. The followmg Table identifies
the interfaces within tJw scope of this Contract and their rtlative assignmenL

lo-Scopc Exbdog iDterfacet

G

Aeeoey Name import or Export FoDCtlOQ Freoaeocy

Agency Existing
E-ZPass Violation

Server

Export Send Violation

images to CSC for
violation processing.

Live

Agency Existing
E'ZPass Host Server

Import Receive Transponder
Status Pile to update
ORT lanes.

Daily

Agency Existing Lotk
(Toll Collection
System) Host Server

Export Send E'ZPass

transactions to

existing Larw System
Host for inclusion in

processing.

Hourly

O

A. lotcrface Rcspoasibllltlea
•  The Kapsch Team shall lead the State with the mapping of legacy data to the Kapsch

Applications.
• The Kapsch Team shall lead the review of functional and lechntcal interface Specifications.
• The Kapsch Team shall assist the State with the resofution of problems and issues

associat^ with the develqimeni arxl Implementation of (he interfaces.
•  The Kapsch Team shall document the functional and technical Specifications for (he

Interfaces.

«  The Kapsch Team as set forth in Contract Exhibit F: Testing Services shall identify
applicable test scnpts and installation instmctions, adapt them to the Project specifics, test
the business process, and comp^ with the documented expected results.

•  The State and the Kapsch Team shall jointly verily and validate-the accuracy and
completeness of the Interface.

ContracC Agreement RFP 2016-041 Exhibit I Pftjjeci Management Plan
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
EXHIBIT J - software LICENSE & SOUCE CODE

SOFTWARE UCENSE

1. LICENSE GRANT

Subject to the payment of applicable license fees set forth in Contract Exhibit B: Price
and Payateni S^dule, K^sch hereby grants to the Stale a worldwide, perpetual,
inrvocabte, non^exclusive, ncrv^ransferable. limited license (0 use the Software and its
associated Documentation, subject to the terms of the Contract. The State may allow its
•gents and Contractors to access and use the Software, and in such event, the Stale shah
first obtain written agreement from such igents and Contmclors that each shah abide by
(he tenns and cooditions set forth herein.

2. SOFTWARE AND documentation COPIES

Kapsch-shall provide the State with a suRicicnt number of hard copy versions of the
Software's associated Documentation and one (I) elearonic version in Microsoft
WORD and PDF fonnal. The State shall have the right to copy the Software and its

Documentation for its intemaJ business needs. The State agrees to include
copyri^t and proprietary notices provided to the State by the Kapsch on such copies.

5. RESTRICTIONS

Except as otherwise permitted under the Contract, the State agrees not to:
a. Remove or modify any program markings or any notice of Kapsch

proprietary rights;
b. Make the prt}grvns or materials available in any manner to any third party

for use in the third party's business operations, except as permitted herein;
or

c. Cause or pennit reverse engineering, disassembly or recompilation of the
programs.

d. License restricted to use only on operatioos and mainlenarKe of the NHDOT
BOS.

4. TITLE

Title, right, and interest (including all ownership and inielleaual property rights) in the
Software, arid its associated Documentation, shall remain with Kapsch

5. VIRUSES

Kapsch shall provide Software that is fm of viruses, destructive programming, end
mechanisms designed to disrupt the performance of the Software in accordance with the
Specifications.

As a part of its internal development process, Kapsch will use reason^le efforts to test
the Software for viruses Kapsch shall iito maintain a master copy of the appropriate
versions of the Software, free of viruses, (f the State believes a virus may be present in

Contract Agreement RFP 2016-041 Exhibit J - Software License & Source Code
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

OPEN ROAD tolling SYSTEM

BUREAU OF TVRNPIKES - CONTRACT RFP 2016^1
EXHIBIT J - SOFTWARE LICENSE & SOUCE CODE

(he Software, (hen upon its request, Kapsch shall provide e master .copy for comparison
with and correction of the Stale's copy of the Software.

6. AUOn

Upon forty-five (45) days wrinen notice. Kapsch may audit the Stale's use of the
programs at Kaps^ sole expense. The Sute agrees to cooperate with Kapsch audit and
provide reasonable assistance and access to information. The State agrees that Kapsch
shall not be responsible for any of the Slate's reasonable costs incurred in cooperating
with the audit Notwithstanding (he foregoing, Kapsch audit rights arc subject to
ai^icabie State and federal laws and reguUtiont.

7. SOFTWARE NON-INFRINGEMENT

Kapsch warrants that it has good title to, or the right to allow the State to use ell
Services, equipment, end Software ("Material") |m>vided under this Contract, and that
such Services, equipment, and do not violate or infringe any patent, trademark,
copyright, trade name or other intellectual property rights or misappropriate a trade
secret of any third party.

The warranty of non-infringement shall be an on-going and perpetual obligation that
shall survive termination of the Contract. In (he event (hat someone makes a claim
against (he State that any Material infringe their intellectual property rights, Kapsch shell
defend and indemnify the State against the claim provided (hat (he Stale:

a. Promptly notifies Kapsch in %vrittng, not later than 30 days after the State
receives actual written notice of such claim;

b. Gives Kapsch control of the defense end any settlement negotiations; and
c. Gives Kapsch the t^forTnatio^ authority, and assistance reasonably needed

to defend ̂ inst or settle the claim.

Notwithstanding (he foregoing, the Stale's counsel may participate in any claim to the
extent (he State seeks to assert any immunities or defenses applicable to the State.

If Kapsch believes or it is determined (hat any of (he Material may have viobted someone
else's tmellectual property rights, Kapsch may choose to either modify the Material (o be
non-infringing or ̂ tain a license to allow for continued use, or if these allemallves are not
commercially reasonable, Kapsch may end the license, and require return of the applicable
Material and refund all fees the State has paid Kapsch under the Contract. Kapsch will not
indemnify the Slate if the State alters the Material without Kapsch consent or uses it
outside the scope of use tdentified in Kapsch user Documentation or if the Stale uses a
version of (he Material which has been superseded, if the infringement cbim could have
b^ avoided by using an unaltered current version of (he Material which was provided to
the Slate at no additional cost. Kapsch will not indemnify the State to the extent that on
infringement claim is based upon any information design, Specification, Instruction,
Software, data, or material not furnished Kapsch. Kapsch will not indemnify the State

Contract Agreefnent RF? 2016-041 Exhibit J - Software License & Source Code
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
EXHIBIT J - SOFTWARE LICENSE & SOUCE CODE

to the extent ihet an infringement elaim Is based upon the combination of any Material
with any products or services not provided by Kapsch without Kapsch consenL

SOFTWARE ESCROW

1. Kapsch represents end wBrrants that the currently exisiing source code for the
Software licensed to the State under the Contract, as well as the Documentation for
such Software, and developer comments to (he source code for the Software (the
"Deposit Materials") have been deposited in an escrow account maintalrted at Iron
Mourttain "Eicfow Aaent") as required by this Contract. Future Deposit Materials
for major version releases (e.g., x.y.z) of the Software not otherwise delivered to (he
State Licensee as source code ̂ 11 be deposited in the escrow account (nonnally
within six (6) months after the ftrst commercial shipment of each such release).
Kapsch shall promptly pay to the Escrow Agent all escrow fees that become due
urtdcr the Escrow Agreement to maintain the Software in escrow.

2. Kapsch agrees chat, upon execution of this Contract, the State shall be added to the
Escrow Agreement as a beneficiajy. The Escrow Agent shall rtotify (he State that it
has been added as ■ subscriber within o commercially reasonable time. Thereafter,
upon the request of the State, (0 be made no more fluently than annually, Kapsch
shall provide the State with written veriftcation that the Software has been deposited
with (he Escrow Agent

3. The Escrow Agent shall make and release a copy of the applicable Deposit Materials
to the State upon the occurrence of any of the following events ("Release Events*):

(a) Kapsch has made an assignment for the benefit of creditors:
(b) Kapsch institutes or becomes subject to a liquidation or bankruptcy

proceeding of any kind;
(c) A receiver or similar officer has been appointed to take charge of all or

part of Kapsch assets;
(d) Kapsch terminates its maintenance and operations support services for

the State for the Software or has ceased supporting and maintaining the
Software for the State whether due to its ceasing to conduct business
generally or otherwise, except in cases where the termination or
cessation is a result of the non-payment or other fault of the State;

(e) Kapsch defaults under the Contract; or
(0 Kapsch ceases its on-going business operaiions or that portion of its

business operations reloiirtg to the licensing and maintenance of the
Software.

(g) Enter into operations phase of the Contract, and subject to the tenns of
the Exhibit i: Software License A Source Code.

Contract Agreemenl RFP 2016-041 Exhibit J - Softwtut License & Source Code
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OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 2016-041

EXHIBIT J - SOFTWARE LICENSE & SOUCE CODE

4. In the event that Deposit Materials tn released from escrow to the State prior to the
start of Operations Phase of the Contract, Kopsch hereby grants (he State the right to
use, copy, modify, display, distribute, and prejpare derivative works of the Deposit
Materials, and to aulhc^ others to do the some on behalf of the State (Contractors,
agents, etc.), solely for the purpose of completing the performarKe of Kapsch
obligations under the Contract, including, but not limrted io, providing maintenance
aitd support for the Sofhwe and subject to the rights granted in this Contract and
License.

5. Kapsch agrees to pay all costs associated with the escrow covered by this
Contract, except for nominal fees to cover the cost of reproduction and
distribution of release of the Deposit Materials to the Slate, including ell related
reasonable administrative expenses.

O
Cotftrect Agreement RFP 2016-041 Exhibit J - Software License & Source Code
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DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM
BUREAU OF TURNPIKES - CONTRACT RFP 201 WMl

EXHIBIT K - WARRANTY AND WARRA^r^V SERVICES

WARRANTY AND WARRANTY SERVICES

Kapsch shall pravtde the wnmnty and wananty services as described In the RFP 2016^1
Appendix H 25.$ Warranty, documented in the RFP: C-2.2.7 Hardware Wommty, C>8J
Wananty Program, and incKtding addendum 1 and $2-end/or Compliance Matrix table Included
in Exhibit H.

O

o
Contract Agreement RFP 2016-041 Exhibit J - Software License & Source Code
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES • CONTRACT RFP 2016-041

EXHIBIT L - TRAINING SERVICES

TRAINING SERVICES

Ka|»ch shall provide the Training Services as described in the RFP 2016-041 Appendix C-
7.10 Training and as agreed to in addendum 01 end 02 and/or in their Compliance Matrix in
Exhibit H.

o

o Contract Agreement RFP 2016-O4I Exhibit L • Training Services

Kapsch Initials <^0.^.
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 2016-041

EXHIBIT M - NHDOT RFP 2016^1 (WITH ADDENDA) INCORPORATED

NHDOT RFP 2016-041 (WITH ADDENDA) INCORPORATED

NH Dcp&ftment of Transpoftation RFP 2016-041 Open Rosd Tolling dated May 12, 2016, with
Addendufn 01, doted July 7, 2016, Addendum 02, doted July 21, 2016 end Responses to State's

(Questions RFP 2016-041. dated September IS, 2016 are included 1^ refervnce as binding
Deliverables to this Contract.

o
Contract Agreement RFP 2016-041 Exhibit M • NHDOT RFP 2Q16-041 (with
Addenda) Incorporated

KapschInitials
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION
OPEN ROAD TOLLING SYSTEM

BUREAU OF TURNPIKES - CONTRACT RFP 2016-041
EXHIBIT N - VENDOR PROPOSAL. BY REFERENCE

VENDOR PROPOSAL, BY REFERENCE

Kapsch Proposal to Department of Tratisportalion RPP 2016^ I Open Road Telling System
dated July 27,2016 is hereby Incorporsted by refcrertce as fully set forth herein.

Conlntct Agreement RFP 2016-041 Exhibit N ■ Vendor Proposal, by Reference

Kapsch Initiols
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

OPEN ROAD TOLLING SYSTEM

BUREAU OP TURNPIKES - CONTRACT RFP 2016-041
EXHIBIT O - CERTIFICATES AND ATTACHMENTS

CERTIFICATES AND ATTACHMENTS

Attached are:

A. Kapsch'sCertificaieofVote/Aulhority
B. Ktpsch'sCerlincatc of Good Standing
C. Kapsch's Certificate of Insurance
D. Kapsch's Proposal Transmitlal Form Letter
E. Change Request Wbrh liutruction
F. Software License Agreement

o Contract Agreement RFP 2016-041 Exhibit 0 • Certificates and Attachments
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State of New Hampshire

Department of State

CERTinCATE

I. WlUiam M. Ctf^ncr. Scmtvy of Suic oftfjc StacorNcw Hampshire, da hcrebjr ccniiy ihM KAPSCH TRAFl-ICCOM

TRANSPORTATION NA, INC. is o Mkhipn ProGt Corporation rtgittcred.io irensaci busincu in Kor Hsmpshirc on March 13.

2015.1 funhcr certify (hai dl fees csmI documents requrcd bjr the Secretary of State's oITicc ha«c bcmrcccivcd and nrncpod

uandinfl es far as ih'is ofncc it corwcmod.

DushKSS 10: 721633

o

O

V

4

o •B
io

4*

<4

IN TESHMONY WllEReOK.

I hereto set my hand and cause to be ofTncd

the Sea) of the State oTNv-w Mampsh'ire.

this 14th doy of November A.D. 2016.

Wiliiam M. Gardna

Scactaiy of State

o
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Kep9ch TnfflcCcm kapsch
atsU^ngtng tMit

Kapsch TrafflcCom Transportation HA, Inc.

Offlcer's Certificate of Authority

O

The undersigned Officers of Kapsch TrafricCom Transportation NA Inc., a

Michigan corpofation (the "Company") hereby certifies, as of the date hereof, as follows;

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

Z  I have reviewed the Resolutions of the Company and confirm that the Officers of
the Company, Alfredo Cscriba and Michael Hofer are both authorized to sign the contract:

Name Position

Alfredo Escribe President

Michael Hofer Chief Financial Officer

IN WITNESS OF. I have hereunto set my hand as of the 11^ day of November, 2016.

Jdffet Elchers

Secretary

Kapsch TrafflcCom Transportation NA, Inc.

O
Kifiteti TrafllcCooi North AmortcM > 13S0 Pbnttf 0rt»e. Suto JOO. (301) 3S4>SS66.i ftocfcvflto. MD 20950^ USA
mMmkMMtfLnM ' ̂



ACORO CERTIFICATE OF LIABILITY INSURANCE Ofctipewanmnri
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CEMHflCATE 00E8 NOT AFFIRIIATTVELT OR NEQATTVaV AMEND. EXTENO OR ALTER THE COVERAGE AffOROGD BY THE POUOES

1  SELOW. TMO cemnCATE Of OtSURANCE DOES NOT CONSTfTlfTE A CONTRACT BERAEEN THE ISSUMG OISUR£R(S), AUTHORIZED
TNREPAESENTATTVC OR PRODUCER. AND THE CERTIPICATE HOLDER.
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STA1C OF NEW HAMPSHTRE

DEPARTMENT OF TRANSPOItTATlON

OPEN ROAD TOUJNS (CRT) RFP 2016^1

Form 1: Proposal Tnmsmictal Letter i

Sfd^bf New.Hon^shlre Prepoted Traromnta] Form Letter

Vendor Name k^c\.p5cl^ ~TrA.i(,cCcrr, Trc^n^poric>.iiOh A//1
Artr-frA«l^90 p.fccxrj l)rivc. ^ Si^.'4e 2CC
qty/StCl0/2P Rr:c Iltf ^ CAh
TO: Jottn Corcoran. Administrator

AdmlnlstTatOf, Bureau of Tumpflces

36 Hockett Hin Rood

Hootaett.NH 03106

Telephone f603T4S5-3606

FfTK^: JCorcofan@dol.Ftotej\h.us

RE: Proposal Invitation Name: Open Rood Toffing
Proposal Nurrtoer 201<h041
Proposal Due Date and Time: Juno la 2016. 2:30 pm

DearSn

Vendor Nome: /^A fxherebv offers to seD to ttre State
of New Hampshire'ttie Services Irxflcated In REP 2016-041 Oper\ Rood ToIEr^g at ttie
prtceCs) quoted m vendor Response Section VtP: Prtce PPoposaL and Appencfl* J: Price
Proposal farms, In completo occotPance wtth oS condltons of ttib RFP ai\6 a8
Spedflcatlons set forth m the RFP ond In the Stote of t^w Hompshlre Terms end
Condlttons outflnod In RFP Append)* H; State of New Hampshire Terms and Conditions.

Conlroclof agno.: M. cl.atI H^-fer , CfO. s outtioteod
toleooSyobQgate

Controctoi Name: Ko>.f>Sr:k Tr&ftuCom }n «.

We attest to ttie foot ttial:

The Vendor tvjs reviewed orod ogreed to be bound by oM RFP Terms and CorKflttoni
tnctudlng but not Dmtted to. the State of New Hompshfre rerTro end Condrftons In
Appendix K which shaD form the bosH of ony Controcf resulttng from Ihb RFP; No now
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NH DOT, Bureau of Turnpikes
IVork Instructions

Title: Toll System Computer Change Request Page i of 3

1J) PURPOSE: Procedure (or requesting changes to the Tofl System applicetion.

2.0 RESPONSiaiLmES '

2.1 The Vendor and Turnpikes develops the proposed change request

2.2 NKOOT Review Board of Information Technology (RBIT) reviews and
approves the change request

2.3 The Assistant Administrator of the Tolls (AAT) gives final approval lo begin
work.

3.0 PROCEDURE

3.1 A change request b developed due to an update or upgrade in the Vendor's .O  software, an enhancement requested by the Bureau, or a fix* to correct a
problem. See 3.7 for Emergency Change Request.

3.2 Turnpikes or the Vendor fiOs out the Change Request Form for the rreoessery
bnprovements and/or appUcaUon changes. AH sections within Turnpikes will
sdnnS these changes through (he AAT or designae by AAT. Include
aamplss of the proposed change when applicable. I.e. new report

3.3 Test plan te described under the Tumplkee approval section and b
developed by Turnpikes.

3.4 The Vendor estimates (he hours for the change request, cost, completion
date, lays out the proposed change tmplementalion procsdure and corwurs
with the test plan.

3.5 Once the Change Request b received from the Vendor, Turnpikes sutmrlts
the request to the NKOOT RBIT Board for their review and approval. The
NHOOT RSfT Board pays partlcutar attention to (he cost and estimated time
frame to make sure Ihe quotes are rBaBonable and assigns a person for
overnight

3.5.1 NHOOT RBfT Board meats Thursdays of the pay week. All
requests should be In Thursday morning by 10:00 a.m.

3.6 After NHOOT RBIT approvat. the AAT approves the Change Request and

G  then sends (t to Ihe Vendor for a Notice to Proceed <NTP).
SATurAp(kes\Work tnstnjcUons • Procatfuro mcmos\Work IraIrucUonsWimbiNFlnahToQ System Computer Change
Requast.doc



o NH DOT, Bureau of Turnpikes
Work fnstructions

O

Title: Toll System Computer Change Request page 3 ore
Docugient It: TufivTon-004. Revlston g: 1 Date: May 8. 2013

6.0 DOCUMENT CONTROL

5.1 Revtafon tfl

S. 1.1 Revised the procedure to Include all the updaies to steps.

5.1.2 Revised to Indude Emergency Change Request process.

O

Approved:

Admin Ktmtor,
eureauof TumpOces

REV. NO. .

DATE

SUPERSEDES

EOmON 1001/2007

SniumplkesiWork InsUudtorts • Procedure memosVWerk InstructknslAdminVFineATotl System Computer Change
Requeet.doc
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRAMSPORTATION

OPEN ROAD TOUING (ORT) RFP 2016^1

Form 9: Toll System Technology Change Request Form

Project Name: Project Number

Requested By. Char^ge Number:

Description of Change Request:

Estimate Hours: Estimate Cost:

Completion Date: VI Number

O

Comments:

.  I..-..: . :b

Estimate Hours: Estimate Cost:

Approved By Title: Date:

Comments:

•  P . •„

o

"VH,

V • V?'" « ® .

client Name: Title; Date:

Approved By Title: Date:

O

Comments:

Vendor inUlals,

Date lofi



SOFTWARE LICENSE AGREEMENT

»> 'Software License Agreement
(With access to Source Code)

©

G

This Software License Agreement (together with all referenced anechments. (his "Agrecmera**) is
entered into as of (he EfTective Date by and between:

Liceosor

Kapsch TrafTicCom IreASponation NA. Inc.
211 East 7* SireeL Suite 800
Austin. Texas 78701
Tel: (832)S4(MS2I
Fax: (SI2) 4S04107
(Referred to as "Kipsch")

And

Lietosee

New Hampshire Oepanment of Transporrailon
or NHDOT

Bureau of Tumptlces
36 Heckett Hill Road

Hooksen. NH 03106
Tel: (603)485-3806
Fax: (603)485^2107
(Referred to as "Licensee'*)

This Agreement is comprised of this Cover Page and the following attachment(s):

Attxbmeot ''A" Terms and CondHions

Attochmest "B** Software Product Schedule

Licertsee shall obtain a site license to use the Kapsch Software at the named Facilities, with access to
sottrce code under the terms and condliiofts set out in this Agreement.

For and in consideration of mutual covenants herein contain the panies hereto have caused this
Agreement to be executed by iheir duly authorized officers.

Kflpscb TrankCom Trai
loc

mtloo

Ichael oier

Bv:

Name: Alfredo EscriEa
Title: President CFO

Novcmbcf 22.2016 Norerebcf 2t. 10 Id

New Hampshire Dcpartznent of
Traosportattoo

Name:

Title:

Dale:
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Attacbmeot A

Terms and Coaditioos

1. Defloidou

(a) "Aulhonzed Facility** has the meaning a^bed in A/licle 4.

(b) "Business Use" means Licensee's internal use (used within NHDOT) of the Kapsch
Software et.the Facilities in connection with the Licensee identifled use in the Contract.

(c) "Kapsch Software" means the Kopsch Software descHbed in Attachment **B" of this
License Agreemcni.

(d) "Kapsch Source Code* means the series of computer language statements in programmer
readable form (for example. Assembly Language. C. €+-»•, Basic. 4GL, SQL), embodied
in cither magnetic disk or tape, which forms a software program or group of programs
from which a computer can be made to perform specified functions after the Source has
been translated imo "Binary* executable code.

(t) "Confidential Information" has the meaning ascribed in Article 9: }ion Dhclosurt and
Security.

(0 "ContracT means the Agreement between Licensee end Kapsch with respect to the
Kapsch Software, and designated as Contract No. RFP 20I6-<)4I, dated the day of

,2016.

(g) "Documentation" means code, files, papcrwotk and applications.necessary to execute and
use the Software and Source Code.

• (h) "Facilities" means all NHDOT Turnpike facilities (existing or new) for Open Road
Tolling application, as long as Kapsch is implementing and maintaining the system and
lanes.

2. UctDtc
Kapsch hereby grants to Licensee and Licensee hereby accepts a full paid, royally free,
perpetual, non-transferable. f)on<xcluslve license to use the Kapsch Software solely at the
Authorized Facilities described herein for Licensee's Business Use. under the terms and
conditions herein contained ('License'^.

Kapsch also hereby grants to Licensee and Licensee hereby accepts the limited, fully paid,
royalty-free, non-transferable, non-exclusive right and license to access, use, and modify the
Kapsch Source Code for the sole purpose of modifying and maintaining the Kapsch
Software. Any resulting object code of the Kapsch Software shall also be subject to (he
terms set forth in this Agreement.

3. Terto
.  This License Agreement shall be efTccUve from the dale of issuance of the Acceptance.

Certificaie of the Kapsch Software in accordance with the Contract and payment by Licensee
to Kapsch of all amounts owed end payable to Kapsch under the Contract (the "Effeciivc
Date"). This License Agreement shall remain in effect until such lime as it may be

A-l
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tcnnineled by either party in accordance with (his License Aprement. Any use of the
Kapsch Software berore (he EfTective Date for the puiposes of testing and commissioning,
shall be on a temporary license basis only.

4. Locatloo.of lise
TTtt Kapsch Source Code (Including at! copies ihereoO shall only be stored and used at
Licensee's location(s) specified in (he attached Schedule "B" - Software Product Schedule
or such other locations afl.icensee as may be agreed to ftom time to time in writing by
Kapsch in its sole discretion (**Authorized Facilities"). Licensee shall mark any removable
storage media containing copies of the Kapsch Source Code (in whole or part) or
documeiuaiion (if applicable) with a notice indicating thai the software or information
contained therein is (he property oF Kapsch.

5. Kapsch Soorce Code
Licensee acknowledges and agrees (hat title and all interests and rights of ownership in and
to the Kapsch Software and Kapsch Source Code, including and resulting object c^e and
documentation, all copies In any form of all or any part thereof, and all intellectual property
' rights with respect thereto, are and shall remain with, and shall be the sole tmd exclusive
property of, Kapsch.

Neither Licensee nor any other person or entity shall acquire any interest in the Kapsch
Source Code, except for Licensee's right to use as speciftcally set forth in this Agreement.

Kapsch acknowledges that Licensee shall ovm all right, title, and interest in and to any
modifications it makes to the Kapsch Source Code (the "Licensee Modifications"). Such
ownership is at ell limes subject to the ownership by Kapsch of the underlying Kapsch
Source Code and the requirement ihoi any distribution of or access to the Licensee
Modiftcations be in accordance with the limliaiion on distribution provisions set forth in this
License. With respect lo the Licensee Modifications, Licensee grants a peqxtual, royalty'
free, irrevocable and non-terminable, fully paid-up, transferable and assigrtabte, non
exclusive, worldwide right and license to Kapsch to the Licensee Modifications.

6. Docunentadtni

If the applicable box labeled yes" on the Sofhvare Product Schedule is marked. Licensor
will provide Licensee with applicable documentation for the Kapsch Source Qode.
Otherwise, Kapsch will not provide any documentation for the Kapsch Source Code. Any
documentation provided by Kapsch shall only be used by Licensee for its internal Business
Use with rtspeci to its use and modification of the Kapsch Source Code as permlned under
(his AgreemcnL

7. Distributioa Limltatltra

Except as expressly provided, in no case shall Licensee publish, disseminate, distribute,
disclose, or otherwise make available the Kapsch Software, Kapsch Source Code,
Documentation or Licensee. Modifications to any third party without the prior written
consent of Kapsch. Notwithstanding (he foregoing. Licensee may make the Kapuh Source
Code available to third panics working on the Kapsch Scuree Code for (he sole benefit of
Licensee, provided each such third party:

.. (i) has a need to access (he Kapsch Source Code in order to, perform their responsibilities for
Licensee, and

A.2
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(jj) has eniertd into a written conndentiaiity agreement with Licensee Mtdtkh contains
language that expressly requires such third party to keep the Kapsch Source Code in strict
conrtdence and not use (he same for the benefit ofany party other than Licensee; and

(iii) (he Kapsch Source Code remains at all times at the Authorized Facilities.

8. Tecbolcal Suppoii
Kapsch does not represent that (he Kapsch Source Code is error free. Licensee
acknowledges and agrees (hat it shall be scdely responsible for its use and modincaiion of (he.
Kapsch Source Code as delivered by Kapsch under this Agreement (including installation
and compilation of (he same and configuration, implementation, and operation of any
resulting object code). Licensee may request technical support with respect to understanding
the Kapsch Source Code, which stiall be provided for urt^r the terms and conditions of the
-Contract. With respect to foregoing and in particular assisting Licensee whh understanding
the operation of the Kapsch Source Code, Licensee ackrtowledges that such assistance will
only be provided (o the employees of Licensee and/or contractors of Licensee who have been
engaged by Licensee, who are permitted to access (he Kapsch Source Code in accordance
with this License.

9. Nob DIsclosore aod Secuilty
Licensee ackrtowledges end agrees (hat all informaiioo with respect to (lie Kapsch Software,
Kapsch Source Code or Documentation is the proprietary and valuable property of Kapsch
CConftdential Information"). If there is an unauthorized disclosure, breach or anticipated breach
of the Confidential Information by Ueensee, Kapsch reserves the right to pursue any and all legal
remedies avallabte to it under the laws of the Slate of New Hampshire.

10. TennlBAtioo

Notwithstandmg the provisions of Article 2; License herein; in the event:

(i) Licensee substamially breaches or fails to observe or perform any of the obligations of
Licensee set out in this License Agreement, and such breach or failure has not been
corrected wUhin ten (10) days of Licensee receiving wrinen notice of same from Kapsch;
or

(ii) Licensee makes an assigrunent for the benefit of creditors, or a petition in bankruptcy is
filed by or against Licensee and is not discharged within thirty (30) days; or

(iii) proceedings for the appointment of a receiver for Licensee art commenced and not
discontinued within thiny (30) days; then

Kapsch shall have the right to tenninate this License .Agreement upon further notice to
Licensee. Upon termination of this License Agreement by Kapsch as specified above.
Licensee shall, within thirty (30) days either return the Kapsch Software and all copies to

■ Kapsch or certify to Kapsch that the original Kapsch Software and all copies have been
destroyed.

11. Represeatatloos end WaiTootia
KAPSCHPROVIDES THE KAPSCHSOURCE CODE "AS IS, WITH ALL FAULTS"
AND KAPSCHDISCLAIMS ALL WARRANTIES. CONDmONS, 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

AO
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PARTICULAR PURPOSE; WARRANTIES ARISING FROM A COURSE OF DEALfNG,
TRADE USAGE, OR TRADE PRACTICE; AND ANY AND. ALL WARRANTIES OF
NON-rNFRINOEMENT AND TITLE.

In the event any modincatlons are made (o the Kapsch Source Code by Licensee, Licensee
acknowledges and agrees thai Licensee shall ihertaRcr be solely responsible for the
maintenance and support of the Kapsch Software, including documentailcn. The making of
such modincations to the Kapsch Source Code will void any warranty provided under the
Contract by Kapsch and assistance may only be provided by means of technical support as
described in Article 8.

12. AssigomcDl
Neither party shall assign this License Agreement without the written consent of the other,
which consent shall not be unreasonably delayed or withheld.

13. loteUcetoal Property
(a) Provided that the Kapsch Software is used in the scope contemplated by this License

Agreement, Kapsch will Indemnify and hold harmless, at its expense, any action or
proceeding brought against Licensee to the extent that it is based on a claim that any
pert of the Kapsch SoRware, or (heir use as contemplated in the Contract
Documents. Infringes any copyrights, licenses, trademarks, patents or other
propneiary rights. Licensee shall promptly notify Kapsch in writing of any
infringement action or proceeding (hat has been brou^t or threatened of which it is
aware. Kapsch will settle or defend (he action and pay the costs and damages
awarded in any action or proceeding, both Kapsch and L^nsee shall participate in
the defense of any action and all negotiations for settlement or compromise in
connection therewith. Kapsch shall also do all things necessary, including the
payment of money, to prevent the Work or components thereof, or its use being
delayed by injunction or other reason. In the event that a final ii\junction is (Ritalned
against Licensee's use of any part of the Kapsch Software by reason of infringement
of a foregoing proprietaiy right, or if in lUpsch opinion the Kapsch Software Is
likely to become the subject of a claim for such infringement, Kapsch shall at its
option and expense, either (I) procure for Licensee the right to continue using the
Kapsch Software; or (ii) replace or modify the Kapsch Software so that it becomes
nonHnftingIng;

(b) Kapsch shall not have any liability to Licensee under any provision of this section
for any patent or copyright infringement if the claim is based upon Licensee's use of
the Kap^ Software in combination with any equipment or device not made by or
previously approved by Kapsch or in any manner for which the Kapsch Software
was not desigiKd.

14. IndcniDityaodLimitatioDofUabUity
(a) Kapsch shall defend, indemnify and save harmless Licensee, its employees, officers

■  end agents, from and against any and all awards, judgment, costs and expenses,
including legal fees arising out of or connected with any claims, demands, causes of
action or suits of whatsoever nature asserted against Licensee by any paity, resulting
ftom 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 agents, whether before or after delivery of the Kapsch Sofhvare provided under
(his License Agreement, except to the extent such loss, injury, damage or death is
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uused by (he breech of contrecl, negligence or willful misconduct of Licensee, its:
employees or agents.

(b) In no event shall cither pany be liable for indirect, 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 action (whether for breach
of contract, breach of warranty or in tort) and regardless of whether advised of or
aware of the possibility of such damages.

15. Notice
Any statement, rtotice, approval, demand or request, required, permitted or agreed to be.
delivered, givcrt, rrtadc or served by either party her^nder. shall be sufnclenily delivered,
given, made or served if (i) in writing and signed by (he party delivering, giving, making or
serving It and <ii) mailed by certified mail, return receipt requested, addressed to the other

■  party as follows:

To Kapsch: Kapsch TrafTicCom Transportation NA, Inc.
8201 Greensboro Drive, Suite 1002
McLean, VA 22102

Attention: Legal Counsel

To Licensee: Department of Transportation
Bureau of Turnpikes
36 Hackctt Hill Road

Hook5etLNH03l06

Tel: (603)485-3606
Fax: (603) 485-2107

or to such other address as Kapsch and Licensee, respectively, may from time to time
designate by giving notice thereof in writing. Service and delivery shall be complete upon
such mailing except in the case of a notice (o change an address in which case service and
delivery shall be complete when the notice is actiially received by the addressee.

16. Severttbllity
In the event that any provision set out'in this License Agreement is determined by a court of
competent jurisdiction to be unenforceable and/or void, that provision shall be deemed to be
sevmd and the License Agreement shall be read and understood as if that provision did not
form a part thereof.

17. . Sarvtval
The obligations set out in Section 5: Kapsch Source Cotfe,' Section 9: Non- Disclosure and
Security and Section 10: Termination of this License Agreement shall survive termination of
this License Agreement until the parlies hereto mutually agree in writing to (heir release.

18. Waiver

No delay or failure of Kapsch in exercising any right under this License Agreement and no
partial or singular exercise (hereof is deemed to be or constitutes a waiver of the right or any
other right. Any consent by Kapsch or any waiver of or breach of any express or implied
term of the License Agreement does not constitute consent to or a waiver of or excuse any
subsequent or other breach.
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o 19. Govcrolafi Law
This License Agreemcni shall be governed by the laws of the State of New Hampshire,
exclusive of its choice of law rules, and the panies attom to the non-exclusive jurisdiction of
the courts thereof.

20. EourenieDt

All covenants. License Agreements and conditions In this License Agreement are binding
upon and enure to the berMfit of the porties and their successors and pennltted assigns.

21. Catire Uceosc Agreemeot
This License Agreement and the Contract contain the entire Agreement with respect to the
subject matter as of the date of this License Agreement and supersede all prior proposals.
License Agreements, understandings and negolialkms, whether oral or written, of the parties
with respect to the subject maner of (his License Agreement.

O

o

A.6



ATTACHMENT

SOFTWARE PRODUCT SCHEDULE

K^psch Softwart:

o

KaiKeb Prodoct Vcnioo Product Tvoe Oescflptloo

APEX Lane

Software

2.2.11 Source Host Client

APEX Plus
Software

1.20 Source Host Client

APEX Host

Software

t.4.4 Source Daubose

Kapsch ROMS 1.I.O.I

u.o

.Source Client Engine

KapschlSC
SofVwnrt

Source Host Client

KapschOCR
Software

Source Host Ctienl

E-Tramil DSAS

Sofhnoc.

Source Client Engine

Fgcil'itv/Feeilittes of Licensee: Diis Agreement is for all NHDOT Turnpike facilities
(existing or new) for Open Road Tolling application, as long as Kapsch is implementing end
maintaining the system and lanes. If Kaps^ is not implementing or maintaining the system
and/or lanes. NHOOT will be subject to licensing fees at Kapsch's current rate at the time
the license granted.

Documeotfllion: _2S—T^es] fNol

Addirional License Fee: - $0.00

o
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