State of Fetw Bampshire

CONCORD, N.H. 03305

ROBERT L. QUINN (603)271-2791

DEPARTMENT OF SAFETY EDDIE EDWARDS
JAMES H. HAYES BLDG. 33 HAZEN DR, ASSISTANT COMMISSIONER

STEVEN R. LAVOIE

CI51

COMMISSIONER ASSISTANT COMMISSIONER

Tl

April 1,2025
Her Excellency, Governor Kelly A. Ayotte
and the Honorable Council
State House
Concord, NH (03301

REQUESTED ACTION

Authorize the Department of Safety, Division of State Police, to exercise a two-year contract renewal option
with Iteris, Inc. (VC#264470-P001), 1700 Carnegie Avenue, Suite 100, Santa Ana, CA, 92705, for the
purpose of providing a secure hosted software system and maintenance services for the New Hampshire
State Police Commercial Vehicle Information Exchange Window (CVIEW) and commercial motor vehicle
inspection program (INSPECT) by increasing the price limitation by $173,565.00 from $451,059.00 to
$624,624.00 and extending the completion date from June 30, 2025 to June 30, 2027, effective upon
Governor and Council approval. The original contract was approved by Governor and Council on June 30,
2021, Item #172 and amended by Amendment #1 on July 19, 2023, Item #64. Funding Source: 86%
Federal Funds and 14% Highway Funds

Funds are anticipated and contingent upon continued appropriation in the following account for Fiscal
Years 2026 and 2027 with the authority to adjust encumbrances between fiscal years within the price
limitation through the Budget Office, if needed and justified.

SFY2026  SFY2027

02-23-23-234010-3 1060000 Dept. of Safety — NHSP — MCSAP Grant $85,799.00  $87,766.00

038-500177 — Software License/Maint/Network
TOTAL $173,565.00

EXPLANATION

This contract amendment provides the New Hampshire State Police Troop G Commercial Motor Carrier
Enforcement Unit with a continued commercial motor vehicle (CMV) inspection software solution that
provides access to real-time carrier, vehicle and driver data, and federal information systems. The INSPECT
inspection software and Commercial Vehicle information Exchange Window (CVIEW) allows Troop G
motor carrier certified Troopers to streamline the inspection and enforcement process roadside and the
exchange of real-time safety information with other State and Federal agencies. The real-time information
ensures the ability to identify high-risk motor carriers and carriers under a Federal Out-of-State Order
removing them from our roadways and improving public safety. This technology increase inspection
reporting accuracy and uniformity and provides continuous State and Federal regulatory updates that once
had to be done manually on each laptop.



Her Excellency, Governor Kelly A. Ayotte
And the Honorable Council
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The Federal Motor Carier Safety Administration (FMCSA) awards Motor Carrier Safety Assistance
Program grant funds to states for the purpose of maintaining a feature rich interface, which meets their
inspection and crash data requirements.

Respectfully submitted,

b3

Rokert L. Qyinn
Commissioner of Safety



STATE OF NEW HAMPSHIRE

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

Denis Goulet
Commissioner

March 18, 2025
Robert L. Quinn, Commissioner
Department of Safety
State of New Hampshire
33 Hazen Drive
Concord, NH 03305
Dear Commissioner Quinn:

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency’s request to enter into a contract amendment with lteris Inc., as described below
and referenced as DolT No. 2021-039B.

The purpose of this request is to provide a secure hosted software system and maintenance

services for the New Hampshire State Police Commercial Vehicle Information Exchange

Window (CVIEW) and commercial motor vehicle inspection program (INSPECT).

The Total Price Limitation shall increase by $173,565 for a New Total Price Limitation of
$624,624, effective upon Governor and Council approval through June 30, 2027.

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

Sincerely,
Denis Goulet
DG/jd

DolT #2021-039B

cc: Ron Reed, IT Manager

"Innovative Technologies Today for New Hampshire's Tomorrow"



STATE OF NEW HAMPSHIRE

Department of Safety:
COMMERCIAL MOTOR VEHICLE ENFOREMENT INSPECTION/CVIEW SYSTEM
DOS 2021-100

AMENDMENT #2




INTRODUCTION

WHEREAS, pursuant to an Agreement approved by Governor and Council, as a result of RFP DOS -
2021-100, on June 30, 2021, Item #172 (herein after referred to as the “Agreement™), Iteris, Inc (hereinafter
referred to as “Contractor”) agreed to provide a secure hosted software system and maintenance service
for the New Hampshire State Police Commercial Vehicle Information Exchange Window (CVIEW) and
commercial motor vehicle inspection program (INSPECT) upon the terms and conditions specified in the
Agreement and in consideration of payment by the Department of safety (hereinafter referred to as the
“Department”), certain sums as specified therein;

WHEREAS, pursuant to the Agreement Section 17: Amendment and the provisions of the Agreement, the
Agreement may be modified or amended only by a written instrument executed by the parties thereto and
approved by the Governor and Executive Council,

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

WHEREAS, the Department wishes to increase the contract price by $173,565.00 to bring the total
contract price from $451,059.00 to $624,624.00;

WHEREAS, the Department and the Vendor wish to extend the completion date from June 30, 2025 to
June 30, 2027,

WHEREAS, the Department and the Vendor seek to amend the Agreement.

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

The Agreement is hereby amended as follows:

1. Amend Section 1.7 of the Contract Agreement — General Provisions by extending the Completion
Date from June 30, 2025 to June 30, 2027.

2. Amend Section 1.8 of the Contract Agreement - General Provisions by increasing the Price
Limitation from $451,059.00 to $624,624.00;

3. The Agreement is further amended as described in Table 1

State of NH Contract

Contractor’s Initials SP

Page
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TABLE 1: AMENDMENT DETAILS

:Part 1
+Form P-37 .
General Provision

i3

AMENDED.TEXT

Section Number
General
Provisions, section
1.7

Extend the Completion Date from June 30, 2025 to June 30, 2027.

Section Number
General
Provisions, section
1.8

Increase the amount from $451,059.00 1o $624,624.00.

'TABLE 2: CONTRACT HISTORY

CONTRACT AND iAMENDMENT | AMENDMENT | END DATE' CONTRACT
AMENDMENT | TYPE ' | DATE . AMOUNT
NUMBER ' . ‘ \
. June 30, 2021,
DOS 2021-100 Original Contract |}, 4197 06/30/2023 $285,178.00
i July 19, 2023,
DOS 2021-100 1* Amendment ltem #64 06/30/2025 £ 451,059.00
DOS2021-100 2™ Amendment TBD 06/30/2027 $624,624.00
' ‘CONTRACT TOTAL| § 624,624.00
State of NH Contract
Date: 03/14/2025
Contractor’s Initials _SP
Page Jof4




CONTRACTOR

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

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

«S:;"‘ (éf.@., Date:  03/1412025

Scott Perley, VP Performiance Analytics Applications and Cloud Solutions
Iterds, Inc

Date: %(g

Director of Administration
State of New pshire
Department of Safety

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

- Date: < 4

State of New Hampshire, Department of Justice

I hereby. certtify that the foregoing amendment was approvéd by the Governor and Executive Council of
the State of New Hampshire at the Mesting on: {date of
meeting)

Office of the Secretary of State

Date:

State of New Hampshire, Department of Administration

State of NH Contract
Date; 00142028

Caontractor’s Initials 8e
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State of New Hampshire
Department of State

CERTIFICATE

1, David M. Scanlan, Secretary of State of the State of New Hampshire, do hereby certify that ITERIS, INC. is a Delaware Profit
Corporation registered to transact business in New Hampshire on January 08, 2015. 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: 719738
Certificate Number: 0007053135

IN TESTIMONY WHEREOF,

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

David M. Scanlan

Secretary of State



Business Information

Business Details

Business Name: ITERIS, INC. Business ID: 719738
Business Type: Foreign Profit Corporation Business Status: Good Standing

. Name i f
Business Creation Date: 01/08/2015 ame in State of e INC,
Incorporation:

Date of Formation in

Jurisdiction: C.l/BeHe0NS3
Principal Office Address: 1250 S Capital of Texas Hwy, Bldg  Mailing Address: 1700 Carnegie Ave, Suite 100,
1 Suite 330, Austin, TX, 78746, Santa Ana, CA, 92705, USA
USA
Citizenship / State of

. Foreign/Delaware
Incorporation:

Last Annual
Report Year:

Next Report Year: 2026

Duration: Perpetual

Business Email: iteris-registrations@iteris.com Phone #: 949-270-9400
Fiscal Y
Notification Email: iteris-registrations@iteris.com I5c8 earDzrt\g NONE
Principal Purpose
S.No  NAICS Code NAICS Subcode

OTHER / Provide products and services in the
traffic management and agricultural industries.

Page 1 of 1, records 1 to 1 of 1




Filing History

Business Name

Business ID

@ Back to Home (/online)

(/{online/Home/ContactUs)

Iteris, Inc, 719738
Filing# Filing Date Effective Date Filing Type Annual Report Year
0007091694  03/11/2025  03/11/2025 Annual Report e
0006877791 01/03/2025 010032025 Annual R Report R'emlnd;;------- A
0006591821 02/29/2024  02/29/2024  AnnualRe Report T s
0006421050 01/03/2024  01/03/2024  Annual Re Report R.emlnder Y7
-0006130751“”. 02/28/2023-“" 02/28/2023""”- _Annual Report 2023
0005979916 01/06/2023  01/06/2023  Annual Report Reminder A
‘0005679600 02/23/2022  02/23/2022  Change of Business Address S e e
0005679598 02/23/2022  02/23/2022 Chang;e-_ofOfflcer/Dlrector T e
0005679601 02/23/2022  02/23/2022  Annual Report T e
0005550193 011072022 01/10/2022 FAnnuaI Report Rlemlnder CNA
0005277622 03/04/2021  03/04/2021 4 Annual Report T 0
-0005213197"”- 01/18/2021““ 01/18/2021'"""“ Annual ReportR-emmder N/A
0004982489 08/20/2020 08/20/2020””-” _REQIStErEGAgentChange N/A
0004823939 03/03/2020  03/03/2020  Annual Report T 00
10004722734“-" 01/07/2020.”" O‘i/iJ'}/ZOZOwHH 1 FAnnuaI Report R‘emmder N/A
e v S e TS~ L
0004316032 01/01/2019  01/01/2019 “Annuaﬂ RepoﬂR'emmder' : e
0004027883 03/05/2018  03/05/2018  Annual Repor e
0003766582 01/01/2018  01/01/2018  Annual Report R-emmder Twa
0003539130 03/13/2017 031372017 _Annual - e
I0003471225““- 12/27/2015”“ 12/27/2016"”““- Annual ReportR-emunder N/A
0003308940 05/27/2016  05/27/2016  Annual Report 2016
-0003028474“"- T01/08/2015 01/08/2015"““'” BusmessFormau;n""m"m e
" Pagetof1, kv s emalee b, eremenannn
Back
NH Department of State, 107 North Main St. Room 204, Concord, NH 033201 -- Contact Us



SECRETARY’S CERTIFICATE
OF
RESOLUTIONS
OF THE BOARD OF DIRECTORS OF
ITERIS, INC.

CONFIRMATION OF OFFICERS

WHEREAS, the Board wishes to confirn the powers, duties, and
responsibilities of officers of Iteris, Inc., a Delaware corporation (the “Corporation”).

RESOLVED, that the following persons be, and hereby are, confirmed as
officers of the Corporation, to hold the offices identified opposite their respective names,
to have the powers, duties and responsibilities in such offices as are specified by the Bylaws
of the Corporation and by applicable law, to serve at the pleasure of the Board, and are
granted the powers, duties, and responsibilities to perform their assigned duties, to fulfill
obligations of the Corporation, and to execute on behalf of the Corporation such business
and financial documents related to such duties and obligations including, as applicable,
binding contracts and other instruments of the Corporation:

Name Office

Joe Bergera* Chief Executive Officer and President

Kerry Shiba* Senior Vice President and Chief Financial Officer, Treasurer and
Secretary

Todd Kreter* Senior Vice President and Chief Technology Officer

Will Cousins* Senior Vice President and Chief Product Officer

Khristine Arakaki Assistant Secretary

*These individuals are the only persons meeting the definition of, and shall constitute, the
“officers” of the Corporation for purposes of Section 16 of the Securities Exchange of 1934
and related rules (and shall be listed as executive officers in the Corporation’s proxy
statement or Annual Report on Form 10-K).

RESOLVED FURTHER, that the persons listed below are designated as
corporate officers for the purposes of performing the duties applicable to their
titles/assignments. These persons are appointed to serve at the pleasure of the Board and
are granted the powers, duties, and responsibilities to perform their assigned duties, to
fulfill obligations of the Corporation, and to execute on behalf of the Corporation such
business and financial documents related to such duties and obligations including, as
applicable, binding contracts and agreements.

Name Title/Assignment
Khristine Arakaki - Vice President, Legal
Christos Achillides Vice President

Page 1 of 2
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Name Title/Assignment

Brian Akerley Vice President, CEMs

Steven Bradley Regional Vice President, Consulting Solutions, Pacific

Scott Carlson Sr. Vice President & General Manager, Mobility
Professional Services

Brian Gerken Vice President, Business Operations, Consulting Solutions

Brian Girardot Vice President Sensor Sales

Cliff Heise - Regional Vice President, Consulting Solutions, Central

David Huynh Vice President

Jeff McDermott Sr. Vice President and Chief Human Resources Officer

Joseph Molinaro Vice President

Scott Perley Vice President, Program Management

Pierre-André “P-A” Rebeyrat  Sr. Vice President, Marketing and Strategic Business
Development

Tiffany Symes Vice President, Product Management

Cindy Tat : Vice President & Controller

Anita Vandervalk-Ostrander  Regional Vice President, Consulting Solutions, East

Steven “Ziggy” Yasbek Vice President, Financial Planning & Analysis

Moe Zarean Sr. Vice President & General Manager, Mobility

Operations Services

The undersigned does hereby certify that she is the duly elected and acting assistant
secretary of Corporation.

The foregoing Resolutions of the Board was unanimously approved at the May 16,
2024 Board meeting.

IN WITNESS WHEREOQF, the undersigned has executed this Certificate effective
as of May 16, 2024.

Abriating rakake

Khristine Arakaki, Assistant Secretary

Page 2 of 2
Secretary Certificate — Confirm Officers 05/2024



' ® DATE [MMDDYYYY)
ACORD CERTIFICATE OF LIABILITY INSURANCE

04/01/2025 -

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

IMPORTANT: If tho certificate holder is an ADDITIONAL INSURED, the policy(les) must have ADDITIONAL INSURED provislons or be endorsed.
It SUBROGATION IS WAIVED, subjoct to the terms and conditions of the policy, certaln policles may require an endorsement. A statement on
this certificate does not confer rights to the certificate hoider In lieu of such endorsement(s).

FRODUCER &t‘)u;.\cr
Aon Risk Insurance Services West, Inc. : FAX
%8; A??e;lﬁs CA o%‘ficed Pf-:lO‘h:f ;. (866) 283-7122 {AIC, No):
w e Boulevar
suite 2600 ADDRESS:
Los Angeles CA S0017-0460 usa INSURER{S) AFFORDING COVERAGE NAIC ¥
INSURER A : Continental Insurance Company 35289
INSURED NSURER 8 : American Casualty Company of Reading 20427
lteris, Inc.
1700 Carnegie Avenue, Suite 100 INSURER ¢ : Valley Forge Insurance Company 20508
Santa Ana CA 92705-5551 INSURER D ;
INSURER E :
INSURERF
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

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

N [ POLICY EXP
e TYPE OF INSURANCE INSD | VD POLICY NUMBER 53:%8}'\«5% [!%nmm LA
A | X | COMMERCIAL GENERAL LIABILITY Y 80168834238 4112025 41112026 | eACH OCCURRENCE $ 1,000,000
"DAMAGE TO RERTED
CLAIMS-MADE OCCUR | PREMISES {8 ootumence) $ 1,000,000
| MED EXP {Ary one person} $ 15,000
| X | BiDed. Mone PERSONAL & ADV INJURY | 51,000,000
GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
[ | roucy [X] 588 [X] e PRODUCTS - COMPIOP AGG | $ 2,000,000
OTHER: 3
C | AUTOMORILE LIABILITY Y 8018834780 412025 | 4172026 | (FOMOINED SINGLELMIT | 1,000,000
X | Ay auTO BODILY INJURY {Per person) | $
OWNED SCHEDULED
| SrSsonLy SCHED BODILY INJURY {Par sccident)| §
HIRED NON-OWNED PROPERTY DAMAGE Y
|| AUTOS ONLY AUTOS ONLY : (Fer accident)
Owned/Hired Comp/Col $ Ded's $1000
A | X |umBRELLAUAB | X | occuR 8018334742 41112025 4/1/2026 | EACH OCCURRENCE $.25,000,000
EXCESS LlAB CLAIMS-MADE AGGREGATE $ 25,000,000
pep | X | RerenTions 40 000 $
A |WORKERS COMPENSATION 2018534966 42025 | 4nn026 (X | SER o
B |AND EMPLOYERS' LIABILITY YiIN 8018835078 41112025 4/1/2026
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? NiA
{Mandatory in RH) E.L. DISEASE - EA EMPLOYEE] $ 1,000,000
1f yas, describs under
DESCRIPTION OF OPERATIONS below E.L DISEASE - POLICY LIMIT | § 1,000,000

Re: Project Name: NHSP RFP DOS 2021-100 CMVE Inspection/CVIEW System New Hampshire Dept. of Safety Div. of State Police Is included as additional insured to the extent
provided In the attached forms. Walver of Subrogation applies to the extent provided In the atiached fonms and as penmitted by law. Notice of Cancellation applies to the extent
providad In the attached lorms.

CERTIFICATE HOLDER CANCELLATION

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

N.H. Department of Safety ACCORDANCE WITH THE POLICY PROVISIONS.
Divisicn of State Police
33 Hazen Drive AUTHORIZED REPRESENTATIVE

Concord NH 03305 USA A Bl Fosnance Soowins it S

© 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (20186/03) The ACORD name and logo are registered marks of ACORD
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State of Pew Banpghire

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

i 603)271-2
ROBERY 1. QUINN ( 3) 2791 STEVEN R, LAVOIE
COMMISSIONER ASSISTANT COMMISSIONER

June 20, 2023
G&C Approvad
His Excellency, Govemor Christopher T. Sununu 07-19-2023
and the Honorable Council
State House
Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Safety, Division of Siate Police, to retroactively exercise a two-year contract rencwal
option with lteris, Inc., (VC #264470-P001), increasing the total contract in the amount of not lo exceed $165,881.00,
from $285,178.00 to $451,059.00, for the purpose of providing & secure host software system and maintenance
services for the New Hampshire State Police Commercial Vehicle Information Exchange Window {CVIEW) and
comunercial motor vehicle inspection program (INSPECT). Effective upon Governor and Council from July 1, 2023
through June 30, 2025. 86% Federat Grant, 14% Highway.

Funds arc available in the SFY2024 and SFY2025 operating budget with the authority to adjust between fiscal years
through the Budget Office if needed and justified.

02-23-23-234015-31060000-Dept. of Safety-NHSP-MCSAP Grant SFY 2024  SFY 2025
038-500177 — Soflware License/Maint/Network - $82,002.00 $83,879.00
Toral $165,881.00
EXPLANATION

This item is retronctive because of a delsy in receiving required contract amendment documents from the vendor.
The Department of Safety notified and has been working with the vendor since February 2023 10 exercise the two-
year contract rencwal option.

This contract provides the New Hampshire State Police Troop G Commercial Motor Carrier Enforcement Unit with
a continucd commercial motor vehicle (CMV) inspection software solution that provides sccess to real-lime carrier;
vehicle and driver data, and federal information $ystems. The INSPECT inspection software and CVIEW allows
Troop G motor carrier certified Troopers to streamline the inspection, and roadside enforcement process and to
exchange real time safety information with other: State and Federal agencies by identifying high-risk motor carriers
and carviers-under a Federal Out-of-Service Order, hence removing them from our roadways and improving public
safety. This technology increases inspéction reporting accuracy and gniformily, eliminating a previously manual
process, and providing continuous State and Federal regulatory updates.




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

June 20, 2023

Page 2 0f 2

The Federal Motor Carrier Safely Administration (FMCSA) awards Motor Carmier Safety Assistance Program grant
funds to states for the purpose of maintaining a feature rich interface which meets their inspection and crash data
requirements.

Respectfully submitted,

Robent L. Quinn
Commissioner of Safety



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

www.nh.gov/doit

Denis Goulet
Commissioner

May 12, 2023
Robert L. Quinn, Commissioner

Department of Safety
State of New Hampshire

33 Hazen Drive
Concord, NH 03305
Dear Commissioner Quinn:

This letter represents formal notification that the Department of Information Technology {DelT)
has approved your agency’s request 10 enter into a contract amendment with lteris, Inc., as described below
and referenced as Dol T No. 2021-039A,

The purpose of this request is 10 provide a secure hosted sofiware system and maintenance

services for the State Police Troop G Commercial Vehicle Information Exchange Window

(CVIEW) and Commercial Motor Vehicle (CMVY) Enforcement Inspection Software

System (INSPECT).

The Total Price Limitalion will increase by $165,881 for a new Total Price Limitation
of $451,059, efTective upon Governor and Council approval through June 30, 2025.

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

Sincerely,
Denis Goulet
DGAd

DolT #2021-039A

cc: Ron Reed, IT Manager

“Innovative Technalogies Todoy for New Hompshire's Tomorrow™



Commenwesih of Pannayivasts - Notery Sea |-
AdzmWoesl, Notary Putfic

Philadalphis County
My commizsionoxplres Octoder 13, 2023

Commitsion numbor 1408213
Mambes, Peananyivanis Associction of Noterien

&
Emumrommmrummmwm
IN WETNESS THEREI

-

State of New Hampshire
Department of Safety

Contract #2021-100
Contract Amendment 1

.

i
WHEREAS, pursuant 1o an Agreement approved by Govemor and Council, asamul:orR.FP
#2021-100, on June 30, 2021, lmlln(}mlnlmrm&mdwummym'), ln::is.lqc.,wcedlo
mﬂenmhﬁcﬂmﬁmqﬂmuﬂmﬂmmﬁmforl&N&WSﬂMu
Commercial Vehicle Information Exchange Window (CVIEW) and commercial motor vehicle inspection
program (INSPECT) upon ths teamms and conditions specified in the Agreement and in condidesation of
paymiend by the Departroent of Sefety (bereinafier refened to a3 the quumﬁ")ofeumnmu
specified therein;

WHEREAS, pursuani to 1be Agreerment Section 17: Amendment end the provisions of the
mmmnymmwmm“wmwammmwmm
thﬂmandnppmdbymﬁonmrmlm&um&

wmmmc@mmmmwnmmwmmmwum‘umm
rspects; .

WHEREAS, ths Depzrtment #nd the Contracior wish tg exercise the two-year option tp exicend the
oripinal completion dats from June 30, 2023 to June 30, 2029,

MWMMWIMNMMMWWM
$163,381.00 to bring Lhe totnl contract price from §285,178.00 1o $431,059.00.

NOW THEREFORE, in consideration of (hs foregoing, and the covenanss and conditions toatained in
the Agreezent and sed fosth berein, the partics agres e follows:

Contrct Agreement/General Provisions is herchy amended 23 fallows:

L Amend Section 1.7 of the Costract Agreemwent — Geaezal Provisions by extending the € jon
Date from Junc 30, 2023, to Jups 30, 2025.

2. Amend Section 1.8 of (he Conirest Agreement - General Provisions by increasing the
Limitation from $285,178.00 to $451,059.00. l

[N WITNESS WHEREOF, U pasties sct thels hands as of the day and year writtcn below.

Rve J AN

Scott Perfey, VPPqTommAmlyﬁmAppﬁudonssnﬂClwdem
o 7 ons , 2023 persopally sppeared before me
RS- 7% s 7 By B

wharse identity | verified on e basis of-
mummdmmmmwmummm

I bevétesin $24 my hand and official scal.

oy 4 y

v Nane aod Tilke of Notasy Public

My Cemfnission expires: ID/B /207}

6] zgﬁ %

J. Domian, Deputy Direcloi"of Administra
NH Deptariment of Safety

Pagelof2




State of New Hampshire
Department. of Safety

Contract #2021-100
Contract Amendment 1

T

v

-

A;Iprovcd by the Governorand Council m

Deputy Set.:reuly of State

‘Page2 0f 2

n Gq.nemll.lus 21 day of: ()U N 202,

e,




State of New Hampshire
Department of State

CERTIFICATE

I, David M. Scanlan, Sccretary of State of the Siate of New Hampshire, do hereby certify thal ITERIS, INC. is a Delaware Profit
Corporation regisicred.to trongact business in New Hampshire on Janu'ary 08, 2015. ) funther centify that all fees and documents

required by the Sccreiary of State's office have been received ond is in good standing as far as this office is concerned.

/

Business 1D: 719738 ;
Centificatc Number: 0006130752

IN TESTIMONY WHEREOF,

| herelo sct my hand and couse (o be offixed
the Scal of 1he State of New Hampshire,
this 28th day of Februory A.D. 2023.

David M. Scanlan

Sccretary of State




SECRETARY'S CERTIFICATE
OF
RESOLUTIONS
OF THE BOARD OF DIRECTORS OF
ITERIS, INC.

CONFIRMATION OF OFFICERS

WHEREAS, the Board wishes to confirm the powers, duties, and
responsibilities of officers of lteris, Inc., a Delaware corporation (the “Corporation™).

RESOLVED, that the following persons be, and hereby are, confirmed as
officers of the Corporation, to hold the offices identified opposite their respective names,
to have the powers, duties and responsibilities in such offices as are specified by the Bylaws
of the Corporation and by applicable law, to serve at the pleasure of the Board, and are
granted the powers, duties, and responsibilities to perform their assigned duties, to fulfill
obligations of the Corporation; and to execute on behalf of the Corporation such business
and financial documents related to such duties and obligations including, as applicable,
binding contracts and other instruments of the Corporation:

Name Qffice
Joc Bergera® Chief Executive Officer and President
Kerry Shiba* Senior Vice President and Chief Financial Officer, Treasurer and
Secretary
Todd Kreter* Senior Vice President and Chief Technology Officer
" Will Cousins* Senior Vice President and Chief Product Officer
Khristine Arakaki Assistant Secrelary

*These individuals are the only persons meeting the definition of, and shall constilute, the
“officers” of the Corporation for purposes of Section 16 of the Securities Exchange of 1934
and related rules (and shall be listed as executive officers in the Corporation’s proxy
statement or Annual Report on Form 10-K). '

RESOLVED FURTHER, that the persons listed below are designated as
corporate officers for the purposes of pcrformmg the duties applicable to their
titles/assignments, These persons are appointed Lo serve at the pleasure of the Board and
are granted the powers, duties, and responsibilities to perform their assigned duties, 10
fulfill obligations of the Corporation, and to execute on behalf of the Corporation such
business and financial documents related to such dulies and obligations including, as
applicable, binding contracts and agreements.

Name Title/Assignment

Khristine Arakaki Vice President, Legal

Brian Akerley Vice President, CEMs
Page | of 2
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Name Title/Assignment

Steven Bradley Regional Vice President, Consulting Solutions, Pacilic

Scott Carlson Vice President & General Manager, Mobility Professional
Services

Brian Gerken Vice President, Business Operations, Consulting Solutions

CIliff Heise Regional Vice President, Consulting Solutions, Ceniral

Jeff McDermott Sr. Vice President and Chief Human Resources Officer

Mark Nogaki Sr. Vice President, Sales

Scott Perley Vice President, Program Management

Pierre-André “P-A" Rebeyrat Sr. Vice President, Marketing and Strategic Business
Development

Anita Vandervalk-Ostrander  Vice Presideni, Consulting Solutions, Easl

Brian Walsh Vice President Accounting, Corporate Controller

Steven “Ziggy” Yasbek Vice President, Financial Planning & Analysis

Moe Zarean Vice President & General Manager, Mobility Operations
Services

The undersigned does hereby certify that she is the duly elected and acting assistant
secretary of Corporation.

The foregoing Resolutions of the Board was unanimously approved at the March
3, 2023 Board meeting.

IN WITNESS WHEREOF, the undersigned has executed this Certificate effective
as of March 3, 2023.

Ahatine Arakbake

Khristine Arakaki, Assistant Secretary

Page 2 of 2
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Certificate of Authority # 1 (Corporation of LLC- Non-specific. open-cnded)

Corporate Resolution

o _ Assl. Secretary »—
1, Khristine Arakaki , herehy certify that | am duly ¢lected GDGERISLOAMN of
(Name)

lteris, Inc. . I hereby cenify the following is a truc copy of a
(Name of Corporation or LLC)

votc taken at a meeting of the Board of Dircctors/sharcholders, duly called and held on March

(Monih)
3 ,20 23 a1 which a quorum of the Directors/sharcholders were present and voting.
(Day) {Year)
Scotl Perley, Vice President,
VOTED: That _Perforrnance Analytics {mny list more than onc person) is duly authorized to
(Name and Tiile)
enter into contracts or agreemenis on behalf of teris, Inc. with
(Name of Corporaiian or LLC)

the State of New Hampshire and eny of its sgencics or departments and further is authorized to exccute any

documents which may in his/her judgment be desirable or necessary to effect the purpose of this vole.

) hereby certify that said voie has not been amended or repesled and remains in full force and effect as of
the date of the contract to which this cenificate is attached. [ further centify that it is understood that the Siate of
New Hampshirc will rely on this certificate as cvidence that the person(s) listed above currenily occupy the
position(s) indicated and that they have full authority 10 bind the corporation. To the extent that there arc any limits
on the authority of any listed individual to bind the corporation in contracis with the Sate of New Hampshire, oll

such limitations are cxpressly stoted herein.

DATED: June 2, 2023 ATTEST:  Ahreatine rakake

(Mame and Title)

Vice President, Legal & Asst. Secrelary
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ACORD DATE (MMDONYYYY]
s CERTIFICATE OF LIABILITY INSURANCE

41072023

THIS CERTIFICATE IS 1ISSUED 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 8Y THE POLICIES
BELOW, THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLOER.

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
I SUBROGATION 1S WAIVED, subject to the terms and ¢condllions of the pollcy, certain policles may require an endorsomont. A statement on
this centificate does not confer rights to the centificate holder In Heu of such endorsemeni(s).

PRODUCER Name. " Katharine Thler
:’m”g:;sz:ﬁgz,g £s; he: F’: et 49-435-7353 725 o1, 9494763118
Irvineg CA 92614 | spprfsy; kiilerfiwoodrufisawyer.com
INSURER(S) AFFORDING COVERAQE NAIC #
. msynen 4 ; Conlinental Insurance Company 35289
INSURED ITERINC-0V] eunen B : American Casualty Company of Reading 20427
1700 Carnegie Avenue, Suite 100 waynen ¢; Evansion insurance Compary 35378
Santa Anp CA 92705-5551 | egunen p: Valiey Forge Insurance Company 20508
sunend;
‘] INBURERF ;
COVERAGES CERTIFICATE NUMBER: 2053537464 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. NOTWITHSTANGING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACY 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 RECUCED BY PAID CLAIMS.

by TYPE OF INSURANCE ap lwvp POLICY NUMBER {MMDDYYYY) M1 elbd
A | X | COMMERCIAL GENERAL LIABILITY Y ¥ | 80573821 4172023 ANF024 EACH OCCURRENCE 42,000,000
] CLASMS-MADE lz] OCCUR ¥ | PREMISES (€Ea ocorgnce) | § 1,000,000
i MED EXP {Any One person} 1 15,000
| % | 51 Dwd. None ; PERSONAL 8 ADV LAY | §2,000,000
| GENL AGGREGATE LT APPUIES PER: GEMERAL AGGREGATE | 44,000,000
|| poucy JECT E Loc PROOUCTS - COMMOP AGG | $ 4,000,000
DTIHER: %
D | AUTOMOBILE LABRITY ¥ | ¥ [sos7362882 D | azon | o DRNCKETRT 41,000,000
E MY MS10 " BODILY INJURY (Per parsert) | §
OWNED SCHEDULED
| os omy oS BODRY INJURY (Par accident}] $
HIRED NON-OWNED [FROPERTY DAMAGE s
|__| autosomy AUTOS OMLY | {Pey_ sccident)
Ownec/Hired Comp/Col $ Ded's $1000
A | X | VMBRELLA LIAR X | occum 8057362679 412023 AN024 | gatH OCCURRENCE § 25,000,000
EXCESS LIAB CLABISMADE AGGREGATE $ 25,000,000
pgp | X | meTenTions 1000 s
% | WORKERS COMPENSATION ¥ | 6057344401 - CA wnon | o X | WED mel | 244
8 |axD empLOvERS LABILITY YiN GOSTS44415 - AQS A0 412024
ANYPROPRIETOR/PARTHER/EXE CUTIVE E.L. EACH ACCIDENT $ 1.000.000
OF FICER/EMBEN £XC01, UDED? MiA
limm In MM} E.L. DISEASE . EA EMPLOYEE| $ 1.000.000
n?ségvﬁg_s OPERATIONS betow E.L. IMSEASE - POLICY LIMTT | 3 1,000,000
C | Archivects and M an o Lint $3,000,000
c Lm““ KLVIPLOOOST TS 4N 2024 ?&'&_‘ - $5.000:000
Clakma bMade Form SR $500,000
DEICRIPTION OF OPERATIONS I LOCATIONS | VEMICLES (ACORD 101, Addidonsl Remarks Schaduin, may e sfisched I mors space

s roauired)
Re: Project Name: NHSP RFP DOS 2021-100 CMVE InspectiorVCVIEW Sysiem New Hampshire Depl. of Safoty Div, of State Police is included as additiona!
insured o tha extenl provided in the attached forms. Waiver of Subrogation applies Lo the extent provided in the atiached forms and as permiited by low. Notice
of Cancellation appfies 1o the exient provided in the attached lorms.

" CERTIFICATE HOLDER CANCELLATION

SKOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE, EXPIRATION DATE THEREOF, NOTICE WiLl BE OELVERED IN

New Hampshire Depl, of Safely Div. of Slale Police ACCORDANCEIMTHITHE RO DGYEROVISIONE.

Attn: Cynthia Hagerty
33 Hazen Drive AUTHORIZED REPRESENTATIVE

Concord, NH 03305
oc

© 1928-2015 ACORD CORPORATION. Allrighls reserved.
ACORD 25 {2016/03) The ACORD name and logo are registered marks of ACORD




SP-CVEG-04-2021-01

&tate of Rew Bampshire
DEPARTMENT OF SAFETY
JAMES H. HAYES BLDG. 33 HAZEN DR, GAC 8172
CONCORD, N.H. 03305 63012021

ROBERT L. QUINK
COMMISSIONER OF
SAFETY

(603) 271-2791

June'2, 2021

His Excellency, Governor Christopher T. Sununu
and thé Honorablé Council

State House

Concord, New Hampshire 03301

Reguested Action

Autligrize the Depgriment of Safety (DOS), Division of State Po'l'iqek_(NHSP),. 10 ‘enter into o contract with Tteris, Inc.,
'VCH264470-PO01, 1700 Camegic. Avenue, Suite 100; Santd Ans, CA 92705, in the amoynt 'of $285,178.00 o provide and
impléinent an inspection softwarce solution to be Utitized by Tradpers conducting. commercial thotor vehicle inspections.
Effectivé upon Governor and Council approval through June 30,2023; with an optiod to extend Tor two £2) two-year periods &t
the sole decision of (¢ Siate. Funding source: 86.3%.Fédernl Funds, 1.3:7% Highway Funds:

Fuids dre available-in the SFY2021 operating budget and r'.b.n,tii)‘ge‘m ipon thé :pvg'i.!gll:_iiji_ty;g'pd' continued appropriations in
SFY2022 through,SFY 2023 wilh autharily o adjust belween fiscal ygars through the: Budget Office-if needed and justified.

SFY2021  SEY2032  SFY2023  Towat
02-23-23-234015-3.1060000-Dept. of Salety-NHSP-MCSA P-Grant $21,630 $78,379 $80,169 $180,178
1038-500177-- Software License/Main/Netyvork

02-23:23-234010-13660000-Degit. of Safely-NHSP-SP Fed Gednts $105,000 $0:00 £0.00  $105,000
103-502664 — Coptracts [or Operational Services

Towil _ $126,630, $78:379 SR0;169  $285,178

Explanatign-

This conitract provides the New Hampshire State Police Commercisl Motor. Carrier. Enforcemeni Unit with commercial motor
vehicle (CMV) inspectian softwore that has access 1o realiime carrier, vehicle:and driver-data:and-federal information. systems
inclusive of but not limited to Safety & Fitness Electronic Records (SAFER), Commercial Driver’s -License Infonnation
System (CDLIS), inspection Selection Systent (ISS) and.Pasi Inspection Query (PIQ). This enhanced technology will provide
more efficient options to review and research n multitude:of required dain sources dramatically improving Trooper safety by
reducing the amount of time spent coadside while completing: their respective inspection répors.. Reducing Trooper lime on
wask will ‘ailow more’ time to address their safety and the public they scrve. The sofiwase: will iincfease ingpection Feporting.
accuracy and uniformity and provide continuous updates. The.Federal Motor Carrier- Safety -Administration (FMCSAY awards
Motor Carrier-Saféty” Assistance Programn grant (unds o stales for the purpose of implementing a féature rich interface which.
meets their inspection data.minimum requirements. '

The State of New Hampshire. acting through the Depaniment of Safciy- (DOS), Divigion of Sipte Police (NHSP) posted a
Request Tor Proposal (RFP DOS 2021-100) on the State's- Administrative Services website from, October 5, 2020 through

November 20, 2020, Proposals werc reccived from two vendors. The:contract \vas:pwarded to lteris, Inc. as the lowest cost
vendor-who.met the qualifications and criteria contained in the RFP.




His Excellency, Govemnor Christopher T. Sununu
and the Honorable Council

June 2, 2021

Page 2 of 2

'

In the event thet the Federal funds become no longer available, General Funds/Highway Funds will not be reguested lo support
this program.

Respectfully gubmitted,

Y

Roben L. Quinn
Commissioner of Safety
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RFP Final Scaring Summary
Project Name: CMV Inspection/CVIEW RFP 2021-100

Closing Date : 11/20/20 |
4

T e " Points
O . L U Evaluation'Fadter | i b R
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:r_.lll H ,54.06 o

Adherence to Mandatory Requirements {Pass/Fail) Pass Pass
Proposed System and Services to be Provided 45 29.50 31.32
Technical, Service and Project Management 15 4.40 12.00
Vendor Company & Staff Qualifications 5 2.00 4.00
Proposal Cost . as 18.16 35.00

P )

T R See s oo, tih - vEvaluaters .4

2% . a "

Tammy Holso = Administrator Il

William Burke — State Police Sergeant

Andrew Player — State Police Lieutenant

Carl Huddleston - State Police Sergeant

Kenneth Phoenix — State Police Sergeant

Pam McGovern - IT Manager v




STATE OF NEW HAMPSHIRE

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

Denis Goulet
Commissioner

March 15, 2021

Robert L. Quinn
Commissioncr of Safcty
Depariment of Safety
33 Hazen Drive
Concord, NH 03305

Decar Commissioner Quinn:

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency's request Lo enler into contract with lleris, Inc., 8 Santa Ana, CA corporation as
described below and referenced as Dol T No. 2021-039.

The purposc of this request is 10 enter into a contract with lteris, Inc., to provide the
Depariment of Safety (DOS), a fully implemenied, hosted, and integrated CMV
Inspection/Commercial Vehicle Exchange Window (CVIEW) system. NH State Police
(NHSP) Troopers inspect commercial motor vehicles roadside and at fixed locations to
ensure safe operation as well as compliance with Federal and Slate regulations. The
Federal Motor Carrier Safety Administration requires Motor Carrier Enforcement Centified
Troopers to collect and report accurate, complete and timely inspection data when
conducling commercial motor vehicle and driver inspections.

The amount of the contract is not to exceed $285,178.00, and shall become effective upon
Governor and Executive Council approval through June 30, 2023.

A copy of this letler should hccomp;my the Departmient of Safety's submission to the Governor and
Executive Council for approval. i

Sincerely,
Denis Goulet
DG/kaf
DolT #2021-039
RID: N/A

c¢: Ronald Reed, IT Manager, DolT

“Innovative Technologies Todoy for New Hompshire's Tomorrow”



STATE OF NEW HAMPSHIRE

Department of Safety:

COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW
SYSTEM!
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
2021-100
COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
2021-100

COMMERCIAL MOTOR VEHICLE ENFO
STATE OF NEW HAMPSHIRE

RCEMENT INSPECTION/CVIEW SYSTEM
GENERAL PROVISIONS - P37

FORM NUMBER P-37 (version:12/11/2019)-

Notice: This agreement and atl of its atiachments shsll become pubhc gpontsubmissian to Governor
and Exécutive Councii for- ~approval. Anyinformation that is private, confidential or
proprictary musi'be cleasly identified tothe agency and agreed to in writing prior to signing

the contract
. ) AGREEMENT
The Siate of New.Hampslire and {ie Costractor hereby mutuatly agree es follows:
GENERAL.PROVISIONS
1. ADENTIFICATION.

1.} State Ageéncy Name

Depsitment of Safety, Division of Stise Police e
1.3 Cootractar Name i

i.2 S‘m: Agency Address
| 33 Haizen Drive Concord, NH 03303

' 1.4 Contractor Address

dteris, lnc. I?OOWVWS&IMSMMCAQTOS
1.5 Contractor Phone 1.6 .Account Number 1.7 Completion Date- 1.8 'Price Liitiitaticn
Nurber AU H66 & 3106 065302023 '$285,178
049-270-8400, . : . . G

1.9 Contracting Ofﬁcu' for Sme Age.ncy 1.10State Agency Telephone Number

Cynthis Ha 603:223-8437 _

11 Conmctot S:gnnmrc 1.12 'Name and Title of Contractor Signatory

174 Name 208 Title of State Agency Signatory

S:cven Lavoie, Director. of Admunistration

Y5 Appmva! by the NH. Dgwuncﬁt o A mistraton,

By:

o.v{sgim of Personticl {if applicable)
' Director, On:

AR A

1.16 pr thc nomcy Genern! (Fbtm Subitinte and Bxecuuon) (if apphcablz)
By

117 Afprovelby the Governor nﬂ-ﬁuﬁ}hvé Counicil’ {if apjilicabid)
G&C ltem piimber: 'G&C Micting Date:
Page 4 of 45 o
Controctor Initials:: _ 3P
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY

2021-100

COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTIONICVlE{V SYSTEM

STATE OF NEW HAMPSHIRE GENERAL PROVISIONS - P37

2. SERVICES TO BE PERFORMED. Thc Statc of New
Hampshire, acting through the agency identified in block 1.1
("Sinic™), cngoges contraclor idemtificd in block 1.3
("Contractor™) 1o perform, and the Contraclor shall perform,
the work or sale of goods, or both, idcniificd and more
particularty described in the attached EXHIBIT B which is
incorporuted herein by refcrence (“Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
controry, and subject to the approval of thc Governor and
Exccutive Council of the State of New Hampshire, if
applicable, this Agreement, and oll obligations of the panties
hercunder, shail become cffective on the date the Govemor
end Execulive Council approve this Agreement as indicated
in block 1.17, unless no such approvel is required, in which
case the Agreement shall become cffective on the date the
Agreement is signed by the State Agency as shown in block
1.13 (“Effective Date”).

3.2 1f the Contractor commences the Services prior 1o the
Effective Daie, all Scrvices performed by the Controcior
prior to the Effective Date shall be performed at the sole risk
of the Contractor, and in 1he event that this Agreement docs
not become efective, the Siate shall have no liability to the
Contractor, including without limitation, any obligatien to
pay the Coniractor for any costs incurred or Services
performed. Contractor must complete all Scrvices by the
Completion Date specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.

Notwithstanding any provision of this Agrccment to the
contrary, all obligations of the State hereunder, including,
without limitation, the continuance of payments hercunder,
arc contingent upon the ovailability and continucd
oppropriation of ‘funds affecicd by any state or federa)
legislative or exccutive action that reduces, eliminates or
otherwise modifics the appropristion or aveilobility, of
funding for this Agrecment ond the Scope for Services
provided in EXHIBIT B, in wholc or in pant. In no event shall
the State be lisble for any payments hereunder in excess of

such available appropriated funds. {n the event of o reduction |

or termination of oppropriated funds, the State shall have the
right to withhold payment until such funds become available,
if ever, and shall have the right to reduce or terminate the
Scrvices under this Agreement immediatcly upon giving the
Contractor notice of such reduction or termination. The Siaic
shall not be required to transfer funds from ony other account

Page 5 of 45
Contractor Jnitials: SP
Date: 04/729/2021

or source 1o the Account identificd in block 1.6 in the cvent
funds in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.
5.1 The conteact price, method of payment, and terms of payment
ure idemificd ond more particularly described in EXHIBIT €
which is incorporated hercin by reference.

5.2 The payment by the Statc of the contract price shall be the
only and the compleie reimbursement to the Contractor for all
cxpenses, of whatever nature incurred by the Contractor in the
performance hercol, and shall be the only ond the completc
compensation to the Contractor for the Services. The State shall
have no lisbility to the Contractor other than the contract price.
5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidstcd amounts requircd or permitied by N.H. RSA 80:7
through RSA §0:7-¢ or any other provision of law.

5.4 Notwithstanding any provision in this Agreemenl to the
contrary, snd notwithstanding unexpecled circumstances, in no
event shall the 10tal of all payments authorized, or actuslly made
hereunder, exceed the Price Limitation sct forth in block 1.8.

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

6.1 In connection with the performance of thc Services, the
Contractor shall comply with all applicoble statutcs, laws,
regulations, and orders of federal, state, county of municipal
guthoritics which impose any obligation or duty upon the
Coniractor, including, but net limited 10, civil rights and cqual
employment opportunity laws. 1n addition, if this Agreement is
funded in any part by monics of the United States, the Contractor
shalt comply with all federal executive orders, rulcs, regulations
and"statutes, and with any rulgs, regulations and guidelines as the
State or the Uniled States issuc to implemcent these regulations.
The Contractor shall also comply with all applicable intcllectual
propenty laws. B

6.2 During the 1erm of this Agreement, the Contractor shall not
discriminatc agoinst cmployees or applicanis for employment
because of race, color, religion, creed, age, sex, handicap, sexun!
oricntation, or notional origin and will take affirmative action (0
prevent such discrimination.

6.3. The Contractor agrees to permit the State or United Stotes
sccess to any of the Contractor’s books, records and accounts for
the purpose of ascertaining compliance with all rulcs, regulations
and orders, and the covenanis, terms and conditions of this
Agreement.
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7. PERSONNEL.

7.1 The Contrucior shall at its own expensc provide al personncl
necessary (o perform the Services. The Contractor warrants that all
personnel cagaged in the Services shall be qualified 10 perform the
Scrvices, and shail be properly licensed and otherwise authorized
to do so under all applicablc laws.

7.2 Unless otherwise authorized in writing, during the term of this
Agreement, and for o period of six (6) months afier the Completion
Datc in block 1.7, the Contractor shall not hire, and shall not permit
sny subcontractor ar other person, firm or corporation with whom
it is engaged in o combined efTort 1o perform the Scrvices to hire,
any person who is a State employee or official, who is materially
invalved in the procurement, sdministration or performance of this
Agreement.  This provision shall survive termination of this
Agrecment,

7.3 The Contracting Officer specificd in block 1.9, or his or her
successor, shall be the State's represeniative. In the cvent of any
disputc concerning the interpretation of this Agreement, the
Contracting Officer’s decision shall be final for the State.

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any onc or more of the following acts or omissions of the
Contractor shall constituie on cvent of defuult hereunder (“Event
of Default™):

8.1.1 failure to perform the Scrvices satisfactorily or on schedule;
$.1.2 foilure to submit any report required hercunder; and/or

8.1.3 failure to perform any other covenanl, icrm or condition of
this Agreement.

8.2 Upon the occurrence of any Event of Defauls, the Slate may
take any one, or more, or all, of the following actions:

8.2.1 give thc Contractor a wrilien notice specifying the Event of
Dcfault end requiring it to be remedicd within, in the absence of a
greater or lesser specification of time, thinty (30) doys from the
date of the notice; and if the Event of Default is not timely cured,
terminale this Agreement, effective two (2) days afier giving the
Conltractor noticc of termination;

8.2.2 give the Contractor a written notice specifying the Event of
Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise sccrue to the Contractor during the period
from the. datc of such notice uatil such time us the Statc deicrmines
thot the Contractor has curcd the Event of Default shall never be
paid to the Contractor;

8.2.3 give the Contractor a written notice specifying the Event of
Default and sct off against any other obligations the State may owe
10 the Contractor any damages the Siate suffers by reason of any
Event of Default; andfor
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8.2.4 give the Contractor a written notice specifying the Event of
Default, treat the Agrecment os breuched, terminaie the Agreement
ond pursuc any of its remedics at law or in equity, or both,

8.3. No filurc by the State to enforce any provisions hereol afier

any Even of Defuult shatl be deemed a waiver of its rights with

regard 1o that Event of Defoul, or .any subsequent Event of

Default. Né cxpress failure 1o enforce any Event of Defoult shall

be deemed a waoiver of the right of the State to enforce coch and

all of the provisions hercof upon any further or other Evemt of

Default on the part of the Contractor.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, thc State may, at ils solc
discretion, (erminate the Agreement for any reason, in whole or in
part, by lhi'rty (30) days written notice to the Contractor that the

+ State is exercising its option to terminate the Agreement.

9.2 In the event of on carly tcrmination of this Agrecment for any
reason other than the cempletion of the Services, the Contractor
shall, at the State’s discrelion, deliver to the Contracling Officer,
not later than filtecn (15) days aficr the daic of termination,
report (“Termination Repont™) describing in detail all Services
performed, and the contract price camed, to and including the date
of termination. The form, subject matier, content, and number of
copies of the Termination Report shall be identical 1o those of any
Final Report described in the attached EXHIBIT. B. In addition, at
the Statc’s discretion, the Contractor shall, within 15 days of noticc
of eorly termination, develop and submit to the Siate o Transition
Plan for services under the Agreement,

10. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

10,1 As used in this Agreement, the word “data” shall mean all
information and things devcloped or obtained during the
performance of, or acquircd or developed by reason of, this
Agreement, including, but not limited 10, all snudies, reports, files,
formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, onalyses, graphic
represcntations, computer programs, computer printouts, noics,
leticrs, memoranda, popers, and documents, all whether finished
or unfinished.

10.2 All data and any property which has been reccived (rom the
Statc or purchased with funds provided for that purposc under this
Agreement, shall be the property of the State, 2nd shall be returned
10 the State upon demand or upon termination of this Agreement
for any rcason.

10.3 Confidentiality of data shatl be governed by N.H. RSA
chapter 91-A or other existing law. Disclosure of data requires
prior written approval of the State.
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LI, CONTRACTOR'S RELATION TO THE STATE. Inthc
performancé of this Agreement the Contractor is in all respects an
independent contractor, and is neither an agent nor an employee of
the Siaie. Neither the Contractor nor any of its officers,
employees, agents or members shall have awthority to bind the
Stalc or rcccive ony benefits, workers' compensation or other
emoluments provided by the State to its employcees.

12. ASSICNMENT/DELEGATION/SUBCONTRACTS.

12.1 The Contractor shall not assign, or otherwisc transfer any
interesi in this Agreement without 1he prior writien notice, which
shall be provided to the State at least fificen (15) days prior to the
assigament, and a writlen consent of the State, For purposes of this
paragraph, a Change of Control shall constitute assignment.
“Change of Control” means (s) merger, consolidation, or 8
iransaction or serics of related transactions in which a third panty,
together with its affiliatcs, becomes the direct or indirect owner of

fifty percent (50%) or more of the voting sharcs or similar equity

intcrests, or combined voting power of the Contractor, or (b) the
sale of oll or substantially all of the asseis of the Contractor.

12.2 None of the Services shall be subcontracied by the Contractor
without prior written notice and consent of the State. The Siate is
entitled (o copics of all subcontructs and assignment agreements
and shall not be bound by any provisions contained in a
subcontract or an assigmnent agreement to which it is nol a party.

13. INDEMNIFICATION. Unlcss otherwisc cxempted by law,
the Contractor shall indemnify and hold harmless the Siaie, its
officers and employees, (rom and against any and eall claims,
liabilities.and cosis for any personal injury or property damages,
patent or copyright infringement, or other claims asserted ogainst
the State, its officers or employces, which arise out of {or which
may be claimed 1o arise out of} the acls or omission of the
Contraclor, or subcontractors, including but not limited to the
negligence, reckless or intentional conduct. The State shall not be
liable for any costs incurrcd by the Contractor arising under this
puragraph 13. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute @ waiver of the sovereign
immunity of the State, which immunity is hereby rescrved to the
State. This covenant in paragraph 13 shell survive the termination
of this Agrcement.

14. INSURANCE.

14.1 The Conirnctor shall, a1 its sole expense, obtain and
continuously maintain in force, and shall require any subconiracior
or assignec 1o obwin end maintain in force, the [following
insurance:

Page 7 of 45

Contracior Enitials:

S

.

14.1.1 commercial gencral liability insurance agninst all claims of
bodily injury, death or propenty damage, in amounts of not less
than $1,000,000 per occurrence and $2,000,000 aggregate or
excess; and

14.1.2 special couse of loss coverage form covering all propeny
subjest to subparagraph (0.2 hercin, in an amount not less than
80% of the whole replacement value of the property.

14.2 The policies described in subparngraph 14.1 herein shall be
on policy forms and éndorsements approved for use in the State of
New Hompshire by the N.H. Department-of Insurance, and issued
by insurers licensed in the State of New Hampshirc.

4.3 The Contractor shall fumnish 1o the Contracting Officer
identificd in block 1.9, or his or her successor, a certificaie(s) of
insurance for all insurance rcquircd under this Agrecment.
Contractor shalt also fumnish to the Contracting Officer identificd
in block 1.9, or his or her successor, certificate(s) of insurance for
all renewal(s) of insurance requircd under this Agreement no tater
than ten (10) days prior 1o the cxpiration date -of cach insurance
policy. The certificate(s) of insuronce and any renewals thercof
shall be ettached and ore incorporaicd hercin by reference.

15. WORKERS' COMPENSATION,

15.1 By signing this sgreement, the Contractor agrees, certifics
and warrants that the Contracior is in compliance with or exempt
from, the requircments of N.H. RSA chapier 281-A (“"Workers®
Compensation ™).

15.2 To the exient the Contractor is subject 10 the requirements of
N.H. RSA chapter 281-A, Contractor shall meintain, and require
any subcontractor of assignec 10 sccure and maintain, payment of
Workers' Compcnsalion in conncction with activities which the
person proposcs to undertake pursuant to this Agrecment. The
Contractor shall furnish the Comracting OfTicer identified in block
1.9, or his or her successor, proof of Waorkers' Compensation in
the manner described in N.H. RSA chapter 281-A and any
applicable rencwsl{s) thereof, which shall be attached and are
incorporated herein by reference.  The Stote shell not be
responsible for payment of any Workers' Compensation premiums
or for any other claim or benefit Jor Contractor, or any
subconiractor or cmployee of Contractor, which might arise under

_uppllcnblc State of New Hampshirc Workers' Compensation laws

in conncclion with the performance of the Services under this
Agreement.

16. NOTICE. Any notice by o party hereto to the other party shail
be deemed to have been duly delivered or given at the time of
mailing by certificd mail, postage prepaid, in 8 Unitcd Staics Post
Office addressed to the partics at the addresses given in blocks 1.2
and 1.4, herein. -
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17. AMENDMENT. This Agreement may be amended, waived
or discharged only by an instrument in writing signed by the
parties hereto and only aficr approval of such amendment, waiver
or discharge by the Governor und Cxccutive Council of the Sl
of New Hampshirc unless no such approval is required under the
circumstances pursuant to State law, rulc or policy.

18. CHOICE OF LAW AND FORUM. This Agrecment shall
be governed, interpreted and construed in accordance with the
lows of thé State of New Hampshire, and is binding upon and
inures 10 the benefit of the parties and their respective successors
and assigns. The wording used in this Agreement is the wording
chosen by the partics to cxpress their mutuat intent, and no ruic of
construction shall be applicd against or in favor of any party. Any
actions arising out of this Agrecment shall be brought and
maintained in New Hampshire Superior Court which shall have
cxclusive jurisdiction thereof,

19. CONFLICTING TERMS. In the cvent of a conflict between
the terms of this P-37 form (os modified in EXHIBIT A) andfor
attachments and emendment thereof, the terms of the P-37 (as
modified in EXHIBIT A) shall control.
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20. THIRD PARTIES. The partics hercto do not intend to benefil
any third paniies and this Agrecment shall not be construed to
confcr uny such benelit.

21. MEADINGS. Thc headings throughout the Agrecment arc
for reference purposes only, and the words contained therein shall
in no way be held to explain, modify, amplify or aid in the
intcrpretation, construction or meaning of the provisions of this
Agreement,

22. SPECIAL PROVISIONS. Additional or modifying
provisions sct forth in the attachcd EXHIBIT A are incorporated
herein by reference.

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

24. ENTIRE AGREEMENT. This Agrcement, which may be
cxeeuted in a number of counterpans, cach of which sholl be
deemed an original, constirutes the cnlire agreement and
understanding between the parties, end supersedes all prior
agreements and understandings with respect to the subject matier
hereof.
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_EXHIBIT A - SPECIAL PROVISIONS
The terms outlined in the P-37 General Provisions are modified as set forth below:

A Provision 3, Effective Date/fCompletion of Services, is updated with the following
addition:

33 The Term may be extended up to two (2) times (“Extended Term”) at the sole option
of the Sialc, subject Lo the parties prior writicn Agreemcnt on applicable fees for cach
exiended Term, up to, but not beyond, June 30, 2027, under the same lerms and
conditions, subject 10 approva! of the Govemor and Execulive Council.

A2  Provision 5, Contract Price/Price Limitation/ Payment, is updated with the following

-nddition:

55 The State’s liability undcr this Agreement shall be limited to monetary damages not
10 cxceed the contract price pursuant to Paragraph 5.2. The Contractor agsees that il
has an adequate remedy at law for any breach of this Agreement by the State and .
hereby waives any right to specific performance or other equilable remedies against
the Statc. Subject to applicable laws and regulations, in no event shall the State be
liable for any consequential, special, indirect, incidental, punilive, or exemplary
damages. Notwithstanding the foregoing, nothing herein contzined shall be decmcd
to conslilule a waiver of the sovereign immunity of the State, which immunity is
hercby reserved to the Stale,

A3 Provision 8, Event of Default/Remedies, is updated with the following addition:

8.2.5 Give the Contractor a wriltcn notice specify the event of Default, terminate the
agreement as breached, procure Services that are the subject of the Contract from
another source and Contractor sha!l be liable for reimbursing the State for the
replacement Services, and all adminisirative costs directly related to the replacement
of the Contraci and procuring the Services from another source, such as costs of

' compelitive bidding, mailing, advertising, applicable fees, charges or penalties, and
stafT time costs; all of which shall be subject to the limitations of Kability sct forth in
the Contract.

Ad Provision 9, Termination, is deleted and replaced with the following:
9. TERMINATION

9.1 Notwithstanding paragraph 8, thc Staie may, at its sole discretion, and with writlen
notice, terminate the Agreement for any reason, in whole or in part. In the event of
such tcnmination, the Contractor shall immediately stop all work hereunder and shall
immediately cause any and all of its suppliers and subcontraclors lo ccase work. The
State shall be liable-for cost of a)l Services and Deliverables for which Acceptance has
been given by the State, provided through the date of termination but will not be liable
for any costs for incomplete Services or winding down the Contract aclivitics. The
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Contractor shall not be paid for/any work performed or costs incurred which
reasonably could have been avoided.

9.2 Termination Procedure

9.2.1 Upon termination of the Contract, the Siatc, in addition to any other righis
provided in the Contracl, may require Contractor 10 deliver 10 the State any
property, including without limitation, Software and Writien Deliverables, for
such part of the Contraci as has been terminated.

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

n. Stop work under the Contract on the daie, and 10 the extent specified,
in Lthe notice;

b. Promptly, but in no event longer than ten (10) days after termination,
terminale its orders and subcontracts related to the work which has
been terminated, and settle all ouistanding liabilities and all claimns
arising out of such termination of orders and subcontracts, with the
spproval or ratification of the Stalc 1o the exient required, which
approval or ratification shall be final for the purpose of this Section;

¢. Take such action as the State directs, or as nccessary to preserve and
protcct the property related to the Contract which is in the possession
of Contractor and in which Lthe Stale has an intcrest;

d. Teke no action lo intentionally erase any State data until directed by
the State;

e. Transfer title 1o the State and deliver in the manner, at the times, and
to the extent directed by the Staie, any propeny which is required (0
be fumished to the State and which has been accepied or requesied by
the Slate;

f. Implement an orderly retum of Statc data in a CSV or another
mutually agreeable format at a time agreed 1o by the partics;

g. Securely dispose of all requested data in all of its forms, such as disk,
CD /DVD, backup tape and paper, when requested by the State. Data
shall be permanently deleted and shall not be recoverable, according
to National Institute of Standards and Technology (NIST)-approved
methods. Certificates of destruction shall be provided to the Stale; and

h. Provide written Centification to the Staic that Contraclor has
surrendered to the State all said property and after 180 days has erascd
all State daia,

9.2.3 If the Contract has expircd, or terminated prioe to the Completion Date, for
any reason, the Contractor shall provide, for a period up to nincty (90) days
after the expiration or termination, all transition services requested by the
State, at no additional cost, to allow for the expired or terminated portion of
the Services to continue withoul interruption or adverse cffect, and to facilitale
the orderly transfer of such Services Lo the State or its designees (“Transition
Services").
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9.2.4 This covcnant in paragraph 9 shall survive the 1ennination of this Contract.

A.5 - Provision 10, Datu/Access/Confidentiality/Preservation, is updated with the following

addition: 5

10.4  In performing its obligations under this Agreement, Contraclor may gain access 10
Confidcntial Information of the State. Confidential Information includes any and ali |
information owned or managed by the Siate of NH - created, received from or on
behalf of any Agency of the State or accessed in the course of performing contracied
Services - of which collection, disclosure, protection, and disposition is governed by
state or federa) law or regulation. This information includes, but is not limited to
Protected Health Information (PHI), Persorially Identifiable Information (PID),
Personal Financia! Information (PF1), Federal Tax [nformation (FTI), Social Sccurity
Numbers (SSN), Paymeni Card Industry (PCI), and or other sensitive and Confidential
Information. The Contractor shall not use the Confidential Information developed or
obtained during the performance of, or acquired, or devcloped by reason of the
Agreement, except as directly connccled (o and necessary for the performance of the
Agreement.  Contractor shall maintain the confidentiality of and protect from
unauthorized use, disclosure, publication, and reproduction (collectively “releasc™),
all Confidential Information.

10.4.1 In the evemt of the unauthorized release of Confidential Infonmation,
Contractor shall immediately notify the State, and the Statc may immediately
be entitled to pursue any remedy at law and in €quily, including, but nol
limited to, injunctive relief.

10.5  Subject to applicable federal or State laws and regulations, Confidential Information
shall not include information which:

a. shall have otherwise become publicly available other than as a result of disclosure
by the receiving Parly in breach hereof

b. was discloscd to the receiving Party on a non-confidential basis from a source
other than the disclosing Party, which the recciving Party bclicves is not
prohibited from disclosing such information as a result of an obligation in favor
of the disclosing Party;

c. is developed by the receiving Party independently of, or was known by the
recciving Party prior (0, any disclasure of such information made by the disclosing
Parly; or '

d. isdisclosed with the writien consenl of the disclosing Party.

10.6 A rcceiving Pany also may disclosc the disclosing Party’s Confidential Information
10 the exicni required by an order of a court of compctent jurisdiction. Any disclosure
of the Confidential Information shall require the prior writien approval of the State.
Contractor shall immediately notify the State if any request, subpoena or other legal
process is scrved upon Contraclor regarding the Confidentia! Information, and
Contractor shall cooperate with the State in any effort the State undertakes to contes
the request, subpocna or other legat process, at no additional cost to the Stale.
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10.7  Contracter Confidential Information. Contractor shalt clearly identify in writing all
information it claims to be confidential or proprictary upon providing such
information to the State. For the purposes of complying with its legal obligations, the

fi Stalc is under no obligation to accept the Contractor’s designation of matcrial as
confidential. Contractor acknowledges that Lhe State is subject to State and lederal
laws goveming disclosurc of information including, but not limited 10, RSA Chapter
91-A. In the cvent the State receives a requesi (or the information identified by
Contractor as confidential, 1the Statc shall notify Contractor and specify the date the
State will be releasing the requested information. At the request of the Stale,
Contractor shall cooperate and assist the State with the collection and review of
Contractor’s information, at no additional cxpense 1o the State. Any effort to prohibil
or cnjoin the relcasc of the information shall be Contractor’s sole responsibility and at
Contraclor's solc.cxpense. 1f Contractor fails to obtain a court order enjoining the
disclosure, the State shall rcleasc the information on the date specified in the Slale’s
notice 10 Contracior, without any liability to the State.

10.8  This covenant in poragraph 10 shall survive the termination of this Contract.

A6 Provision 12, Assignment/Delegation/Subcontracts, is updated with the following
addition:
12.3  In the event that Contractor should change-ownership for any reason whatsoever that
resuits in a change of control of the Contractor, the State shall have the oplion of:

a. continuing under the Agreement with Contracior, ils successors or'assigns for the
full remaining Term of the Agreement or for such period of Lime as determined
necessary by the State;

b. immediately terminate the Agreement without tiability to or further compensation
owed to Contractor, ils SUCCESSOrS OF assigns.

A7  The following Provisions are sdded and made part of the P37:
25. FORCE MAJEURE

25.1  Neither Contractor nor the State shall be responsible. for delays or failures in
performance resulting from events beyond the control of such Parly and without faull
or negligence of such Party. Such events shall includé, 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 scvere weather.

25.2  Excepl in the cvent of the foregoing, Force Majcure events shall not include the
Contractor's inability to hire or provide personnel needed for the Contractor’s
perfonmance under the Contract.

26. EXHIBITS/ATTACHMENTS
The Exhibits and Atlachments referred to in and attached Lo the Contract are incorporated
by reference as if fully included in the text of the Contract.

37. NON-EXCLUSIVE CONTRACT
Page 12 of 43

Sk

04/28/2021



STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
2021-100
-COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM
EXHIBIT A - SPECIAL PROVISIONS

The State reserves the right, at its discretion, 1o retain other vendors (o provide any of the
Services or Defiverables identificd under this Agreement. Contracior shall make best efforts
10 coordinate work with zll ather Slate vendors perfonming Services which relate to the work
or Deliverables set forth in the Agreement. The State intends 10 use, whenever possible,
existing Software and hardware contracls 10 acquire supporting Sofiware and hardware.

28. GOVERNMENT APPROVALS

Contractor shall obtain all necessory and applicable regulatory or other governmenial
approvals necessary to perform its obligations under the Contract.

Remainder of this page intentionally left blank
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BUSINESS / TECHNICAL REQUIREMENTS AND DELIVERABLES

EXHIBIT B - STATEMENT ‘OF WORK (SOW) BUSINESS AND TECHNICAL
REQUIREMENTS AND DELIVERABLES

The Statement of Work, Business and Teehnical Requirements, and Deliverables are set forth below:
1. STATEMENT OF WORK

2. Under this Contract, the Contractor shall provide a Hosted System and Services to the
New Hampshire State Police to provide law cnforcement with a configurable,
commercial motor vehicle (CMV) integrated inspection and commercial vehicle
information exchange window (CVIEW). The system will provide NH State Troopers
pecess to real-time carrier, vehicle and driver dota and federal information systems
inclusive of but not limited to Safety & Fitness Electronic Records (SAFER), Commercial
Driver’s License Information System (CDLIS), Inspection Selection System (ISS), and
Past Inspection Query (PIQ). The Contactor will provide a secure, hosted CVIEW gnd
inspection software solution enabling Troopers to check multiple information systems
and databases using a single access point, which will increase efficiency, timeliness and
improve data unifermity. This will ensure real-time information is avnilable through
database updates resulting in a morc effective screening process that will target high-
risk carriers and assist Troopers in their inspection selection process. The Contractor’s
system will also provide a built-in compliance-reporting tool, linked to federal databases,
allowing Troopers to document driver, carrier and vehicle federal safety violations.
Future integrations may include, but arc not limited to IRP/IFTA and State systems os
outlined in the Contract. BUSINESS / TECHNICAL REQUIREMENTS

Reference Atiechment G: Contractor’s Proposal in response to DOS RFP 2021-100, dated
November 20, 2020 RFP DOS 2021-100 -~ Requirements (Attachment A Requirements
vFINAL.xlsx) -

2.1 Compliance Requirements
Not Applicable

ACTIVITY, DELIVERABLE, AND MILESTONE

4. Refcrence Attachment G:  Contractor’s Proposal in response to DOS RFP 2021-100,
dated November 20, 2020 RFP DOS 2021-100 — Requircments (Attachment A
Requirements vFINAL.xIsx) Activity, Deliverable, and Milestone Tab DELIVERABLE
REVIEW AND ACCEPTANCE

4.1  Non-Software and Written Deliverables Review and Acceptance
The Contractor shall provide a written Certification that a non-soflware, writlen
deliverable (such as the Test Plan) is final, complcte, and rcady for Review. Afler
receiving such Centification from the Contractor, the State will Review the Deliverable Lo
determinc whether it meets the requirements outlined in this Exhibit. The Statc will notily
the Contractor in writing of ils Acceptance or rejection of the Deliverable, or its partial or
condilional Acceptance of the Deliverable, within five (5) business days of the State’s
receipt of the Contractor’s written Centification; provided that if the State determines that
the Stote nceds more than five (5) days, then the Siate shall be entitled to an extension of
page 14 of 45 up to an additional ten (10) busincss days. If the Siate rejects the Deliverable or any
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portion of the Deliverable, or i any Acceptance by the State is conditioned upon
completion of any related matter, then the Stale shall notify the Contractor of the'nature
and class of the Deficiency, or the terms of the conditional Acceptance, and the Contracior
sholl correct the Deficiency or resolve the condition to Acceptance within the period
identificd in the Work Plan. [ no period for the Contractor’s correction of the Deliverable
or resolution of condition is identified, the Contractor shall correcl the Deficiency in the
Deliverable or resalve the condition within five (5) busincss days or such longer period os
the State (in its sole discretion) may agree. Upon receipt of the correcied Deliverable, the
Statc shall have five (5) busincss days to review the Deliverable and notify the Contractor
of ils Acceplance, Acceptance in par, conditional Acceplance, or rejection thercof, with
the option to extend the Review Period up to five (5) additional busincss days, or mutually
agreed upon timeframe. If the Contractor fails to correct the Deficiency within the allotied
period, the Stale may, at ils oplion, continuc revicwing the Deliverable and requiré the
Contractor to continue until the Deficiency is corrected, or immediatcly terminate the
Contract, declare the Contracior in default, and or pursue ils remedics at law and in cquily.

4.2  Softwore Deliverables Review and Acceptance
System/Sofiware Testing and Acceptance shall be performed as set forth in the Test Plan
and more particularly described in Acceptance and Testing Services described herein.

4.3  Number of Deliverables
Unless the Stale otherwise specifically agrees in writing, in no ¢vent shall the Contractor
certify for testing and deliver to the State more than three (3) Deliverables for review or
testing at one lime. As the State accepts a Deliverable, an additional Deliverable may be
prescnted for review but at no time can the Detiverables exceed three (3) ata time without
the authorization of the Statc.

4.4  Conditional and Unconditional Acceptance
By accepting a Deliverable, the State reserves the right to reject any and all Deliverables
in the event the State detects any Deficicney in the System, in whole or in pan, through
completion of all Acceptance Testing, including but not limited to, Softwarc/System
Accepance Testing, and any extensions thercof.

5. CHANGE ORDER

The State may make changes, revisions or request enhancements 1o the Scope of Work at any
time by written Change Order. The State originated changes, revisions or cnhancements shall
be approved by the Department of Information Technology. Within five (35) business days of
Coniractor’s receipt of a Change Order, Contractor shall advise the Siate, in delail, of any
impaci on cost (c.g., increase or decreasc), the Schedule, and the Work Plan.

Contraclor may proposc a change within the scope of the Contract by wrilten Change Order,
identifying any impact on cost, the Schedule, and the Work Plan. The State shall acknowledge
receipt of Contractor's requested Change Order within five (5) business days. The State
page 15 of 45 Agency, as well as the Depariment of Information Technology, must review and approve all
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Change Orders in writing. The Staie shall be deemed to have rejecied the Change Order if the
Partics arc unable to reach an agreement in writing within 30 days of receipt of the Change
Order.

Chenge orders resuliing in an increase of Price Limitation, an cxiension of lime for Contrac!
completion or a significant change to the scope of the Contract may require approval by the
Governer and Council.

A Change Order which is accepted and cxecuted by both Parties and if applicable, approved
by Govemor and Council, shall amend the terms of this Agrcement.

6. IMPLEMENTATION SERVICES

The Contractor shall employ an industry-standard Implementation stralegy with a limeline set
forth in accordance with the Work Plan:

The Contractor shall manage Project exccution and provide the tools necded to create and
manage the Project’s Work Plan and 1asks, manage and schedule Project staff, track and
manage issues, manage changing requirements, maintain communication within the Projeci
Team, and Report status.

The Contractor and the State shall adopt a Change Management approach to identify and plan
key strategies, communication initiatives, and training plans.

7. PROJECT MANAGEMENT

The Contractor shall provide project tracking tools and iemplates to record and manage Issues,
Risks, Change Requests, Requirements, and other- documents used in the management and
iracking of the project. The State believes that effective communication and Reporling are
essential 1o Project success. The Contractor shall employ effective communication and
Reporting stralegies 1o ensure Project success. The Contractor Key Project Staff shall
participate in meetings as requesied by the State, in accordance with the requirements and
terms of this Contract.

The Project requires the coordinated efforts of a Project Team consisting of both Contractor
and State personne). Contractor shall provide ail necessary resources to perform its obligations
under the Contract. Contractor is responsible for providing all appropriate resources and
personnel 1o manage this Project 10 a successful completion.

7.1 The Contractor Key Project Staff
1.1.1. The Contractor's Cantract Munager )
Contractor shall assign a Contract Manager who will be responsibic for all Contracl
authorization and administration, including but not limited to processing Contract

documentation, oblaining cxeculive approvals, lracking costs and payments, and
Page 16 of 45
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representing the partics in all Contract administrative activities. Contractor’s Contract
Manager is:

T) Teuscher
208-419-0027
tieuscher@iteris,com

Misty Fowlers

mifowler@ijicris.com

lieris Contracts Group: contracis@iteris.com

7.1.2, The Cantractor’s Project Manager
Conitractor shall assign a Project Manager who is qualified to perform or supervisc the
Contracior’s obligations under this Agreement. Contractor’s Project Manages is:

Kohlac Angell
208.419.0370
kxa@iteris.com

Contractor’s seleciion of the Project Mahager shall be subject o the prior writien
approval of the State. The State’s approval process may include, withoui limitation,
al the State’s discretion, review of the proposed Project Manager's resume,
qualifications, references, and background checks, and an interview. The Sialc may
requirc removal or reassignment of Project Manager who, in the sole judgment of the
State, is found unacceptable or is not performing to the Stale’s satisfaction.

Project Manager must be qualificd 1o perform (he obligations required of the position
under the Contract, shall have full authority to make binding decisions under the
Contract, and shall funciion as Contractor’s representative for all administralive and
management matlers. Project Manager must be available to promptly respond during
normal Business Hours within Two (2) hours of inquiries from the Siate, and be at
the site as needed. Project Manager must work diligently and use his/ her best efforts
on the Project.

7.1.3. Change of Project Manager
Contractor may not replace the Project Manager or change its assignment of Project
Manager withoul providing the State writlen notice and oblaining the prior approval
of the Staic of the replacement Project Manager. State approvals for replacement of
Project Manager shall not be unrcasonably withheld. The replacement Project
Manager is subject 1o the same requirements and Review as sel forth above. Contractor
shall assign a replacement Project Manager within ten (10) business days of the
page 17 of 45 departurc of the prior Project Manager, and Contractor shall continuc during the ten
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1.2

(10) business day period 1o provide competent project management Services through
a qualificd interim Project Manager.

7.1.4. The Contractors Additional Key Project Staff

The State considers the following individuals to be Key Project StafT for this Project:

Kohlac Angcll, Projcct Manager

Whitney Raya, Projecct Sponsor

Dclaine Adkins,Quality Assurance/Quality Control Manager
Benjamin Jenkins, Product Owner

Aaron Jenkins, Architect/Technical Lead

T1 Teuscher, Account Maonager

The State reserves the right to require removal or reassignment of Key Project Stafl
who are found unacceptable to the State. Contractor shall not change Key Project
Staff commitments without providing the State written notice and oblaining the prior
writicn approval of the State. State approvals for replacement of Key Project Sl
will not be unreasonably withheld. The replacement Key Project Staff shall have
comparable or greater skills than Key Project SiafT being replaced.

7.1.5. Background Checks

The State may require, and, 8t its sole expense, conduct ceference and background
screcning of the Contractor's staff assigned to this Contract.

7.1.6. Termination for Lack of Project Management and Key Project Staff

Notwithstanding any other provision of the Contract Lo the contrary, the State shall
have the option 1o terminaic the Conuract, declare Contractor in defaull and o pursue
its remedies at law and in equity, if Contractor fails to assign a Project Manager and/or
Kcy Project StafT meeting the requirements and terms of the Contract or if the Stae is
dissatisficd with Conlractor’s replacement of the Project Manager and/or Key Project
Staff. |

The State Key Project Stalf
7.2.1. The State Contract Manager

The Statc shall assign a Contract Manager who shall function as the Stale’s
represcniative with regard to Coniract administration. The State Contract Manager is:

Cynthia Hagerty 603-223-8437

7.2.2, NHSP-Contracts@dos.nh.govThe State Project Manager

The State shall assign a Projcct Manager. The State’s Project Manager is:

Page 18 of 45 Li. Andrew Player
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603-223-8919
Andrew.).Player@dos.nh.govThe Stale Project Manager's dutics shall include the
following:

Lcading the Projecy;

Engaging and managing all Contractors working on the Project;
Managing significant issucs and risks; :
Reviewing and accepting Contract Deliverablcs;

Invoice sign-ofTs;

Review and approval of Change Orders;

g. Managing stakeholders’ concems.

8 WORK PLAN

The Contractor’s Project Manager and the State Projeci manager shall finalize the Work Plan
within Fourteen (14) days of the Effective Date and further refine the tasks required to
implement the Project. Continued development and management of the Work Plan is a joint
¢fTort on the part of the Contractor and State Project Managers.

- -

The preliminary Work Plan created by the Contractor and the Stalc is sct forth in this Section.

Reference Altachment D Contractor’s Proposal in response to DOS RFP 2021-100, dated
November 20, 2020-Technical Proposal (RFP DOS 2021-100 PROPOSAL .docx) - Topic 24-
Work Planin conjunclion with the Contractor’s Project Management methodology, which
shall be used 10 manage the Project’s life cycle, the Contractor’s leam and the State shall
finalize the Work Plan at the onset of the Project. This plan shall idenlify the tasks, -
Dcliverables, major milestones, task dependencies, and a payment Schedule required to
implement the Project. Tt shall also address intra-task dependencies, resource allocations (both
State and The Contractor’s tcam members), refinc the Project's scope, and csiablish the
Project's Schedule. :

9. ACCEPTANCE & TESTING SERVICES

10. Reference Attachment E - Contractor’s Proposal in response to DOS RFP 2021-100,
dated November 20, 2020 (Iteris Appendix A.pdf)-Sample Test PlanMAINTENANCE,
OPERATIONS AND SUPPORT i

10.1  Reference Attachment D - Contractor’s Proposal in response to DOS RFP 2021-100,
dated November 20, 2020-Technical Proposal (RFP DOS 2021-100 PROPOSAL.docx)-
Topic 26 -Support and MaintenanceSystem Maintenance
The Contractor shall mainwin and support the System in all material respects as described
in the Contract, through the Contract Completion Date. The Contractor shall make
available 10 the State the latest program updates, gencral mainienance releases, sclected
functionality releases, patches, and Documentation that arc gencrally offered to its
customers, at no additional cost.

Page 19 of 45
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10.2 . System Support
The Contractor must perform on-site or remole technical support in accordance with the
Contract, including without limitation the requirements, terms, and conditions conlained

herein.

As part of the Soflware mainicnance agreement, ongoing Software maintenance and
support levels, including oll new Software relcases, shall be responded to according to the

following:

Hosted Scrvices shall be available no less than 99% of the time, 24 hours per day, 365 days
per year, excluding posted maintcnance pcriods. Responses to Cusiomer nolifications of
Service Level issucs shall be as sei forth in the following tabic.

-

ACKNOWLEDGE

SERVICE

RESOLUTION

RESPONSE.

CRITERIA

LEVEL JIME TIME AVAILABILITY
' _Urgent | 15-Minutes 1:Hour 7 days/week- | Urgent is defined as system
B e \ . v | 24 hrs.'a-day down or unavailable . -
High 1 Hour 4 Hours 7 days/week High is defined as system is
24 hrs. a day partially available or performing
in a degraded mode
Normal . 1hour © | " 1workday | S days/week Normal is defined as primary -
' stk " | Mon -lFri 7TAM— | support'séivices provide during
. | 6PM-NAT. régular operations.

. Iteris clients will designatc representatives 1o participate in the [teris Technical User Group (TUG).
This collaboration with the TUG ensures that all Iteris clicnts are benefiting from any upgrade to the
applications.
e+ All updates 10 the system including enhancements, bugs and paiches are included in monthly
TUG release notes.
o lteris holds 2 monthly TUG call with thesc repiesentatives (o discuss application issues,
upgrades, and overall client nceds.
o Any optional upgrades a siale makes 1o their application is presented 1o the group 1o help
the users determine if the ncw changes are 'wanted/needed in their state.
o 2. Server up-time, critical outage issues and resolution as well as ticket tracking for open issucs
will be provided quarterly.
e 3. lieris provides rcpresentatives to participate in the monthly Architecture Configuration Control
Board (ACCB) calls for them.
e 4. licris provides representalives to participate in the monthly Innovative Technology
Deployment (ITD) calls for them

Sp Page 20 of 45 !
04/29/2021



STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
2021-100
-COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM

EXHIBIT B -STATEMENT OF WORK
BUSINESS / TECHNICAL REQUIREMENTS AND DELIVERABLES

10.3  Support Obligations
The Contractor shall repair or replace Software, and provide maintenance of the Soflwarc
in accordance with the Specifications and terms and requiremenis of the Coniract.

The Contractor shall maintain a record of the activilies related lo Warranly repair or
maintcnance activilics performed for the Siate; g

a. For all maintenance Services calls, the Contractor shall ensurc the following
information will be collected and majntained:

i, nature of the Deficiency;

ii.  current status of the Deficiency;

iii,  action plans, dates, and times;

iv.  expecled and actual completion time;

v.  Deficiency resolution information;

vi. resolved by;
vii.  identifying number i.c. work order number; and
viii.  issue identified by; and

b. The Contractor must work with (he State to identify and troubleshoot poteniially
large-scale System failures or Deficiencies by collecting the following
information:

i.  mean lime between Reporied Deficiencies with the Software;
ii.  diagnosis of the root cause of the problem; and
iii.  identification of repeat calls or repeat Soflware problems.

If the Contractor fails to correct a Deficiency within the sllotied period of time stated
above, the Contractor shall be decmed to have commiued an Event of Defaull, and the
State shall have the right, at its option, to pursue the remedics as defined in the P-37
Gencral Provisions, Provision 8, as well as to retum the Contractor’s product and reccive
a refund for all amounts paid to the Coniractor, including but not limited to, applicable
License fees, within ninety (90) days of notification to the Contractor of the State’s refund
request.

10.4  Contract Warranties and Representations
10.4.1. System
The Contractor warrants that any Systems provided under this Agreement will operate
and conform to the Specifications, terms, and requiremenis of this Agreement.

10.4.2. Software
The Contractor warrants that any Software provided as pan of this Agreement,
including but not limited to the individual modules or functions furnished under the
Contract, is properly functioning within the System, compliant with the requirements
Page 21 of 45 3/9
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of the Contract, and will opcrate in accordance with the Specificalions and terms of
the Contract,

For any breach of the above Software warranty, in addition 1o all its other remedies at
law and in equity, at the State's option the Contractor shall: (a) provide the correction
of program emors Lhat causc breach of the warranty, or il Contractor cannot
substantially correct such breach in a commercially rcasonable manner, the State may
end its program license if any and recover the fecs paid to Contractor for the program
licensc and any unuscd, prepaid technical support fees the State has paid for the
program license; or (b) the re-performance of the deficient Services, or (c) if
Contractor cannot substantially correct a breach in a commercially rcasonable manner,
the State may end the relevant Services and recover the fees paid 10 Contractor for the
deficient Services.

10.4.3.  Compatibility
Contractor warrants that all System components, including but not limiled 10 the
components provided, any replacement or upgraded System Soflware components
provided by Contractor lo correct Deficicricies or as an Enhancement, shall operaic
with the rest of the System without loss of any functionality.

10.4.4. Services )
Contractor warrants that all Scrvices to be provided under this Agreement will be
provided expedicnily, in a professional manner, in accordance with industry standards
and that Services will comply with performance standards, Specifications, and terms
of the Contracl.

1. DATA PROTECTION

Protection of personal privacy and data shall be an integral pant of the business activities of
the Contractor to ensure there is no inappropriaie or unauthorized usc of State information at
any time. To this end, the Contractor shall safcguard the confidentiality, integrity and
availability of State information and comply with the following conditions: :

2. The Contractor shall implement and maintain appropriate administralive, technical
and organizational security measures to safeguard against unauthorized access,
disclosure or theft of Personal Daia and non-public information. Such sccurity
measures shall be in accordance with recognized industry practice and not less
stringent than the measurcs the Contraclor applics to its own Personal Data and non-
public data of similar kind.

b. Alldata obtained by the Contractor in the performance of this contract and all Personal
Data shall be encrypied at rest and in Lransit with controlied access. Unless otherwise
stipulated, the Contractor is responsible for encryption of the Personal Data.

c. Unless otherwise stipulated, the Contraclor shall encrypt all non-public data at rest
gnd in transit. The State shall identify data it deems as non-public data to the

Page 22 of 45
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Contracior. The level of protcction and encryption for all non-public data shall be
identificd and made a part of this contract. .

d. Al no time shall any data or processes — that either belong to or are intended for the
usc of the State or its officers, agents or employees — be copicd, disclosed or retained
by the Contractor or any party related to the Contracior for subsequeni usc in any
transaction that does not include the State.

¢. The Contractor sholl not usc any information coliccied in connection with the service

issued from this Contract for any purposc other than fulfitling the service.

11.1  Data Location
The Coniractor shall provide its Scrvices to the State and its end users solcly from datw
centers within the Continental United States, All storage, processing and transmission of
State data shall be restricted 1o information technology systems within the Continental
United States. The Contractor shall not allow its personnel or sub-contractors o store State
data on portable devices, including personal compulers, excepl as specified and allowed
by the contract, and then only on devices that are uscd and kept 8l its data centers within
the Cantinental United States. The Contractor shall permit its personnel and Contraclors
10 access State data remotely only 10 provide technical support and as specified or required
by the contract.

11.2  Security Incident Or Data Breach
The Contracior shall inf:om': the Siate of any security incident or Data Breach in
accordance with NH RSA 'Chapier 359-C:20: Notice of Security Breach.

a. Incident Response: the Contractor may nced to communicate with outside parlics
regarding a security inciden1, which may include contacling law enforcement,
fielding media inquirics and sceking extemal expertise as mutuelly agreed upon,
defined by law or contained in the Contract. Discussing security incidents with
the State should be handled on an urgent as-needed basis, as part of the Contractor
communication and mitigation processes as mutually agreed upon, defined by law
or containced in the contract.

b. Security Incident Reporting Requirements: the Contractor shall report a security
incident 1o the State identificd contact immediatcly if it reasonably belicves there
has been @ securily incident. '

¢. Breach Reporting Requirements: If the Contractor has actual knowledge of a
confirmed data breach that affects the security of any Stalc content that is subject
10 applicable data breach notification law, the Contracior shall (1) promptly notify
the appropriate State identified centact within 24 hours or sooner, unless shorier
lime is required by applicable law, and (2) 1ake commercially reasonablc measures
10 address the dala breach in a timely manner.

11.3  Breach Responsibilities
Page 23 of 45
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12.

13.

11.3.1. This scction only applics when a Data Breach occurs with respect 1o State data
within the posscssion or control of the Contractor and/or the third party
designee hosting the data as agreed upon by the Contractor and the State.

11.3.2. The Contractor, unless stipulaied otherwise, shall immediatcly notify the
appropriatc State identified contact by tclephonc in accordance with the
agreed upon sccurity plan or security procedures if it reasonably belicves there
has been a sccurity incident.

11.3.3. The Contractor, unless stipulated otherwise, shall prompily notify the
appropriatc State identified contact within 24 hours or sooner by telcphone,
unless shoner time is required by applicable law, if it confirms that there s,
or reasonably believes that there has been a Data Breach the Contracior shall:

a. coopcrate with the Stalc as reasonably requested by the State to
investigate and resolve the Data Breach;

. promptly implement necessary remedial measures, if necessary; and
¢. document responsive actions taken related (o the Data Breach,
including any post-incident review of events and sctions laken to
make changes in business practices in providing the services, if
necessary,

11.34. Unless otherwise stipulated, if a Data Breach is a direct result of the
Coniractor’s breach of its contract obligation or the third party hosting
company to encrypt Personsl Dala or otherwise preveni its relcase, the
Contractor and/or the third parly hosting company shall bear the costs
associated with:

a. the investigation and resolution of the Data Breach,

b. notifications to individuals, regulators or others required by State
law;

c. acrcdit monitoring service required by State (or {ederal) law;

d. a website or a 10ll-free nurhber and call cenier for affected
individuals required by State law — all not to exceed the average
per record per person cost calculated for Data Breaches in the
United States (currently $201 per record/person) in the most recent
Cost of Data Breach Study: Global Analysis published by the
Ponemon Institute at the time of the Data Breach; and

e. complete all corrective actions as reasonably determined by the
Contraclor based on root cause; all {(a) through (€)] subject to this
Contract’s limitation of liability.

TRAINING

The Contractor shall provide the following Training Services:
MERCHANT CARD SERVICES
Not Applicable
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14, CERTIFICATES AND CONTRACTOR'S ATTACHMENTS

Required Centificates and Contractor’s atachments arc included in Exhibit G.
o

Remainder of this page intentionatly icft blank
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EXHIBIT C - PRICE AND PAYMENT SCHEDULE
The terms outlined in the Payment Schedulc is set forth below:
1. CONTRACT PRICE

Notwithslanding any provision in the Conract to the contrary, and notwithstanding
unexpected circumstances, in no event shall the totel of alt payments made by the Staie exceed
the amount indicated in P-37 General Provisions - Block 1.8: Price Limitation. The payment
by the Statc of the 10tat Contract price shall be the only, and the complete reimbursement Lo

the Contracior for all fecs and expenses, of whatever nature, incurred by the Contracior in the
performance hereof.

2.  TRAVEL EXPENSES

The State will not be responsible for any travet or out of pocket cxpenses incumred in the
performance of the Services performed under this Contract. The Contractor must assume all
travel and related expenscs incurred by Contractor in performance of its obligations. All labor
rates in this Agreement will be considered “Fully Loaded”, including, bul not limited to: meals,
hote/housing, airfare, car rentals, car milcage, and any additional out of pocket cxpenses.

KR SHIPPING FEES

The State will not pay for any shipping or delivery fces unless specifically itemized in this
Agreement,

4. INVOICING

The Contracior shall submit correct invoices 1o the State for all amounts to be paid by the
State. All invoices submitied shall be subject to the State’s prior wrilten approval, which shall
not be unreasonably withheld. The Contraclor sh:all only submit invoices for Services or
Deliverables as permitted by the Contract. lrivoices must be in a format as determined by the
‘State and contain detailed information, including without limitation: itemization of each
Deliverable and identification of the Deliverable for which payment is sought, and the
Acceptance datc triggering such payment; date of delivery and/or installation; monthly
maintenance charges; any other Project costs or retention amounts if applicable.

Upon Acceptance of a Deliverable, and a properly documented and undisputed invoice, the
State will pay the correct and undisputed invoice within thirty (30} days of invoice receipl.
Invoices will not be backdatied and shall be prompily dispatched.

5. INVOICE ADDRESS
Invoices shall be sent via cmail to accountspavable@dos,nh.gov indicating the following

recipient organization:

Billed to:
New Hampshire Department of Safety
Division ol; State Police
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33 Hazen Drive
Concord, NH 03305

6. PAYMENT ADDRESS

Paymenis shall be made via ACH. Use the following link 10 enroll with the State Treasury for
ACH paymenis: hiips://www.nh.gov/ireasury/state-vendors/index.him

7. OVERPAYMENTS TO THE CONTRACTOR

The Contractor shall promptly, but no later than fifteen (15) busincss days, return to the State
the full amount of any overpayment Or ¢rroneous payment upon discovery or notice from the
State.

8. CREDITS

The State may apply credits due 1o the Ste arising out of this Contract, against the
Contractor’s invoiccs with appropriatc information attached.

9, PROJECT HOLDBACK

The State shall withhold ten percent (10%) of the price for cach Deliverable, cxcept Sofiware
License fees, as set forth in the Payment Table, until successful conclusion of the Warranly
Period.

10. PAYMENT SCHEDULE

10.1  Contract Type
10.1.1. Activities / Deliverables / Milestones Pricing

This is a Not 10 Exceed Contract. The total Contract value is indicated in P-37 General
Provisions - Block 1.8: Price Limitation for the period between the Effective Date
through date indicated in P-37 General Provisions - Block 1.7: Completion Daie. The
Coniractor shall be responsible for performing its obligations in accordance with the
Contract. This Contract will allow the Contractor to invoice the State for the following
aclivities, Deliverables, or milestones appearing in the price and payment tables
below:

Reference Atiachment G - Contractor’s Proposal in response to DOS RFP2021-100,
dated November 20, 2020 RFP DOS 2021-100 - Requirements (Attachment A
Requirements vFINAL.xlsx) Dcliverables, Milestones and Aclivities Paymemt
Schedule Tab

10.1.2. Software License, Maintenance and Support Pricing
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY
2021-100

COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM
EXHIBIT C - PRICE AND PAYMENT SCHEDULE

Software name Description Initial cost| Y1 ¥2 Y3 opLY4 .o;ws \Opt Y6 .Opt ¥7
Project Cost P .0 e TSN
Inspection Swilcensing |18 - [$ - |$ - {§ $, téral, g erg 1
Hosting & Maind | § - |5 21,630]$ 22,2795 22,9475 23,636 $ 24,345 $ 25,075 $ 25,827
Data Migration || 5 - 5 ) $ - S s % - § .. S, -
S 521,630 | $22,279 | $22,947 |[$23,636 $24,345 $25,075 $25.827
Project Cost e A S A A
CVIEW SW licensing $ $0,000 |5 $ -7|s - s - %0 - 5 - 5 .
Hosting & Maint $ 55,000 6 56,100] S 57,222 |5 58,366 $ 59.534 $'60,724 $.61,939
Data Migration |15 -~ 1 § ) .
' S 50,000 | $55.000 | 556,100 | $57,222 | 558,366 "$59,534  $60,724 $61,939
. : '. -l. Ner . - s
Toral annual cost, S 50,000 | $76.630 | $78,379 | 580,169 | $82,002 583,879 -$85799 $87,766
Totat cost {3 year base
contract) $ 185,178
Total cost {7 year) $ 624,624

10.1.3. Contractor Staff, Resource Hours and Rates Worksheet
L ) ) . * | Praject | . i
Title | Vame Initidtion ' | Iniptemeniativii: | Close Hourly | 'Hours X
; ’ . F Ny M Rate | Rate
. Kohlae
Project Manager 4 40 e 80| $201.30 ) $86,559.00
ngell
Product Owner Ben Jenkins 10 .1 20| 515049 $§16,553.90
pnchtieclecknicaly (|Feen 10 103 20| s194.03| s25.819.29
Lead Jenkins
Delaine
QAQC Adkins 10 60 10| $197.91} 51583280
Software Engineer Varies 408 S152.14 | 562,073.12
TOTALS - ] _ | ] T 2 szaa,m.ﬂ
10.1.4, Future Contractor Rates Worksheet
The State may request additional Services from the Conlracior The Staie and
Contractor agree 10 the following rates in the cvent the contracl is extended as
described in P-37 General Provisions, Scction 3 Effective Date/Completion of
Services.
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY

2021-100

COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM

EXHIBIT C - PRICE AND PAYMENT SCHEDULE

CoaEe - - B . * oo ot |Optionsi [Optional Optloi\'c'l Optional

Position Title . ko . - SFY 2021 |SFY 2022 SFYZD23 sFy 2024 sy 200 [s¢ 2026 |se.2027
Support Staff | s134.74{ 1381 $141.57] S14s5.11] $148.73] $152.45] $156.26
Sepport St 1) 518498 $1089.60) $19435] $19930] $204.18] $209.28] $214.52
Analyst B $124.00] $127.10{ $130.28] $133.53} $136.87] $140.29] $143.80
Techniclan $13000] $123.00| $126.08] $12923] $13246] $135.77( $139.17
Specialistl $119.69] $122.58] $125.75] S5128.90| $132.12] $135.42) S138.81
Speciatisn il $173.08] $177.40 s181.8a] S186.38] $191.04] $195.82} $200.71
Assistant Engineer/Planner s122.60] $125.67] si128.81] s13203] $135.33 S138.71) 1428
Assaciate Engineer/Planner s147.64] $151.33] $155.11] $15899] $162.97| $167.04] $171.22
Engineer/Planner s19038] $195.14] $20002{ $203.02] S210.5| $215.40{ $220.79
Senior Engineer/Planncr/Manager | $23750] $243.43| 524952 $255.76] 5262.15] $268.70| $275.42
|Senlor Engineer/Planner/Manages 1l $310.27] $318.03| 5325.98] $334.13] $342.48] $351.04f $359.82
Associate Vice President/Principal/Director | s245.39] 5251.32] $157.61] 526405 $270.65| $277.42] $284.35
Assoclate Vice President/Principal/Direcior |1 $314.56] $332.68] 534099 $34952| 5358.26] $367.22] $376.40
Vice President/Chiel Scientist s3s200] sacoso] sisesr| $379.07| '$385.54] $198.25] $408.2)
Software Development Engineer | $149.62) $153.36 $157.19] $16112] s$165.15| $169.28] $173.51
Softwars Development Englneer 1 & 111 s1s8.20] s19291] $197.73] szag7] $207.74] s:1293] saieas
Software Development Englneer 1¥/Data Sclentist/Tech Architect $29039] $297.65] $305.09] $312.71] $320.53] $328.54] $336.76
Senior Manager/Soltware Development Lead | §215.23] $220.81] $226.13] $231.78] $237.58] $243.52] 514961
[S'miot Manager/Soltware Development Lead | $272.61| $279.43] $286.41| $29358] $300.91] 5308.43] 5316.14

Remainder of this page intentionally left blank
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COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM

STATE OF NEW HAMPSHIRE
" DEPARTMENT OF SAFETY,
2021-100

EXHIBIT D - SOFTWARE AGREEMENT

EXHIBIT D - SOFTWARE AGREEMENT B

The terms outlined in the Sofiware Agreement arc set forth below:

1.
1.1

LICENSE GRANT
COTS -- Nat Applicable {(N/A)

1.2 SAAS - Grant of Rights

During the Subscription Term, the Statc will receive a nonexclusive, non-assignable,
royalty free, worldwide right to access and use the Software solely for the State's intemal
business operations subject to the terms of this Agreement ond up 10 the number of
Licenses documented in the Agreement. -

The Parties acknowledge that this Agreement is a Services agreement and Coniractor will
not be delivering copics of the Software to Customer as part of the Agreement.

1.3  SUBSCRIPTION — Not Applicable (N/A)

1.4 CUSTOM SOFTWARE -- Not Applicable (N/A)

SOFTWARE TITLE

Title, right, and interest (including all ownership and intellectual property rights) in the
Software provided under this Agreement, and ils associated documeniation, shall remain with
the Contraclor.

SOFTWARE AND DOCUMENTATION COPIES

The State shall be entitled 1o copies of any work product upon request Lo Contractor. At the
conclusion of this Agreement, Contractor agrees to provide all copies of the Software for all
versions, including related documentation, to the State. Contractor shall not rewain any work
product associated with this Agreement unless authorized by the State in writing.

Contrector shall provide the State with a sufficient number of hard copy versions of the
Sofiware's associated Documentation and onc (1) electronic version in Microsoft Word and
PDF format. The State shall have thc right 1o copy the Software and its associated
Documentation within its possession for its internal business nceds. To the extent that the
Statc does nol have possession of the Software, Conlractor shall provide a reasonable number
of copics of the Software and associnicd Documentation upon rcquest. The State agrees to
include copyright and proprietary notices provided to the Siate by the Coniractor on such
copies.
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
2021-100
COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM
EXHIBIT D - SOFTWARE ACREEMENT

4. RESTRICTIONS

Except as otherwisc permitted under the Contracy, the Siate agrees not 10:

a. Remove or modify any program markings or any notice of the Contractor’s propriciary
rights;

b. Make the programs or materials available in any manner Lo any third party for use in
the third party's business operations, cxcepl as permitied herein; or

¢. Cause or permil reverse engincering, disassembly or recompilation of the programs.

s. VIRUSES/MALWARE

The Contractor shall provide Softwarc that is free of viruses, malware, déstructive
programming, and mcchanisms designed to disrupt the performance of the Software in
accordance with the Specifications. As a part of its intcral development process, Contraclor
will use reasonable efforts to test the Software for viruses/malware.

6. AUDIT

Upon forty-five (45) days writien notice, the Contractor may audit the State’s use of the
programs et thé Contractor's sole expense. The State agrees (o cooperaie with the Contractor’s
audit and provide reasonable assistance and access to information. The Stalc agrees that the
Coniractor shall not be responsible for any of the Staie's rcasonable costs incurred in
cooperating with the audit. Nowwithstanding the foregoing, the Contractor’s audit rights are
subject 10 applicable State and federal laws and regulations,

7. SOFTWARE NON-INFRINGEMENT

Contractor warrants that it has good title to, or the right to allow the State to usc all Services,
equipment, and Sofiware, including any all component pans thereof such as third party
Software or programs that may be embedded in the Sofiware (“Contracied Resources™)
provided under this Contract, and thal such Scrvicés, equipment, and Software do not violale
or infringe any patent, trademark, copyright, trade name or other intefleciual property rights
or misappropriale a trade secret of any third-party.

The Warranty of non-infringement shail be an on-going and perpetual obligation that shall
survive termination of the Contract. In the cveni that someone makes a claim against the State
that any Contracted Resources infringe their intcllectual property rights, the Contractor shall
defend and indemnify the State against the claim provided that the Staie:

a. Promptly notifies the Contractor in writing, not later than 30 days afler the Siate
receives actual written notice of such claim;
. Gives the Contractor control of the defense and any sclilement negotiations; and
¢. Gives the Contractor the information, authority, and assisiance reasonably needed to
defend against or settle the claim.
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
2021-100
COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM
EXHIBIT D - SOFTWARE AGREEMENT

Notwithstanding the forcgoing, the State's counscl may participaic in any claim to the exient
the Staie sccks to assert any immunilics or defenses applicable 1o the State.

If the Contractor believes or it is determined that any of the Contracted Resources may have
violaled someonc clsc’s inelleciual property rights, the Contractor may choosc to cither
modify the Contracied Resources to be non-infringing or obiin a License to allow for
continued usc, or il thesc alternatives are not commercially reasonable, the Contracior may
end the License; and require retumn of Lhe applicable Contracted Resources and refund sll fees
the State has paid the Contractor under the Contract. The Contractor will not indemnify the
State if the State alters the Contracted Resources without the Contractor's consent or uses il
outside the scope of use identified in the Contractor's User Documentation or if the State uscs
a version of the Contracied Resources which has been superseded, if the infringement claim
could have been avoided by using an unaltered current version of the Contracled Resources
which was provided 10 the State at no additional cost. The Contractor will not indemnify the
Statc to the extent that an infringement claim is based upon any information design,
Specification, instruction, Sofiware, Data, or material not fumished by the Contractor. The
Contractor will not indemnify the State 1o the extent that an infringement claim is bascd upon”
the combination of any Contracted Resources with any products or Services not provided by
the Contractor withous the Coniractor's consent,

8. CONTROL OF ALL COMPONENT ELEMENTS

Contracior acknowledges and agrees that it is responsible for maintaining all Licenses or
permissions to usc any third-party Software, equipment, or Services that are component parts
of any Deliverable provided under this Agreement for the entire Term of the Contract. Nothing
within this provision shall be consirued 10 require Contractor to- maintain Licenses and
permissions for Software acquired by the State direcily or through third-parties which may be
integrated with the Contractor’s Deliverables.

9. CUSTOM SOURCE CODE

Should any custom source code be developed, Contractor shall provide the State with a copy
of the source code, which shall be subject to the License rights. The Stale shall receive a
worldwide, perpetual, imevocable, non-exclusive paid —up right and license lo use, copy,
modify and prepare derivative works of any custom developed software.

10. SOFTWARE ESCROW

Contracior agrees (o provide 10 the State the currently existing source code and any other 100ls
and requirements nccessary 10 creaic exccutable or interpretive programs. This information
may be provided 10 the State cither direcily, with any such protections as required by the
Contractor or through a mutually agreed upon Escrow Agreemeni. Contractor shall be
responsible for all costs associated with the Escrow Agreement and the State shall not assume
any liability 10 the Company or Escrow Agent as a result of the Agreement.
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
2021-100
COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM
EXHIBIT D - SOFTWARE AGREEMENT

Contracior agrecs thai the State shall be entitled 10 utilize the source code in ils posscssion
and/or demand 2 release of the source code from the Escrow Agent upon the occurrence of
any of the following events ("Release Events™):

a. The Contracior has made an assignment for the benefit of creditors;

b. The Contractor institutes or becomes subject to 2 liquidation or bankruptcy proceeding
of any kind;

c. A recciver or similar officer has been appointed (o toke charge of all or part of the
Contractor's assets;

d. The Coniractor terminales ils maintenance, operations, and support services (or the
State for the Software or has ceased supporting and maintaining the Software for the
State whether duc 1o its ceasing to conduct business generally or otherwise, except in
cases where the lermination or cessation is a resull of the non-payment or other fault
of the State;

¢. The Contractor defaults under the Contract; or

f. The Contractor ceases its on-going business operations or that poriion of its business
operations relating to the licensing and.maintenance of the Sofiware.

Upon the occurrence of a Release Event, the Contractor hercby grants the Siaie the right to
use, copy, modify, display, distribute, and prepare derivative works of the source code, and lo
authorize others to do the same on behalf of the State (Contractors, agents, etc.), solely for the
purposc of completing the performance of the Contractor’s obligations under the Contract,
including, but not limited 1o, providing maintenance and support for the Sofiware and subjecl
to the rights granted in this Contract.

Remainder of this page intentionally left blank
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
2021-100-
COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM
EXHIBIT E - ADMINISTRATIVE SERVICES

EXHIBIT E - ADMINISTRATIVE SERVICES
1. ORDER OF PRECEDENCE

In the event of conflicl or ambiguity among any of the text within this agrcement, the
following Order of Precedence shall govern:

i. State of New Hampshire, Departmeni of Safely, Division of Staic Police Contract
Agreement 2021100, including Exhibits

ii. State of New Hampshire, Department of Safety, Division of Siate Police DOS
RFP 2021-100 - Commercial Motor Vchicle Enforcement Inspection/CVIEW
System

ii. Contractor Proposal responsc to RFP DOS 2020-100 Commercial Motor Vehicle
Enforcement Inspection/CVIEW System, dated November 20, 2020 (Technical &
Cost) including attachments and appendiccs

2: DISPUTE RESOLUTION

Prior to the filing of any formal proceedings with respeet to a dispute (other than an action
secking injunciive relicl with respect to intellectual propeny rights or Confidential
Information), ‘the Party belicving itseif aggricved (the “Invoking Party”) shall call for
progressive management involvement in the dispute ncgotiation by written nolice lo the other
Party. Such notice shall be without prejudice to the Invoking Party's right 1o any other remedy
permitted under the Contract.

The Panties shall use reasonable efforts to amange personal mcetings and/or telephone
conferences as needed, at mutually convenient times and places, between negotiators for the
Parties at the following successive management levels, cach of which shall have a period of
allotted time as specified below in which 1o attempt to resolve the dispute: )

‘| Table E-2.
'DISPUTE RESOLUTION RESPONSIBILITY AND SCHEDULE TABLE
CONTRACTOR STATE CUMULATIVE
LEVEL POINT OF POINT OF ALLOTTED
CONTACT CONTACT TIME
. Click or tap here to Five (5) Business
Primary enter text.” 4 L1. Andrew Player Days
“CONTRACTOR'POC:{Clic ,
First k or tap here to enter Coloncl Nathan Noyes E;I;s('o) Fosigess
lexl.D 2
CONTRACTOR POC.[ ] .
Second k( r - ‘I'ut.:;e-g(s:lir Assistani Commissioner Fifleen {15)
=60 or '2p Richard Bailey, Jr. Business Days
text)) 3
Page340/45  *1 = Kholae Angell, Project Manager  *3 = Khristine Arakaki, Vice President, Legal
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
2021-100~
COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM
EXHIBIT E - ADMINISTRATIVE SERVICES

The allotied time for the firsi level negoliations shall begin on the dale the Invoking Pany's
notice is reccived by the other Party. Subscquent allotied time is days from the dete that the
original Invoking Party's noticc is rcceived by the other Party.

3. ACCESS AND COOPERATION

Subject 1o the terms of this Agreement and applicable laws, regulations, and policies, the Siate
will provide the Contractor with access Lo all prograin files, libraries, personal computer-based

Systems, Soflware packages, Network Systems, sccurity Sysiéms, and hardware as required
to complele the contracted Services.

4.  RECORD RETENTION

Contractor and its Subcontractors shall maintain all Project records including but not limited
to books, records, documents, and other cvidence of accounting procedures and praclices,
which properly and sufficicntly reflect all direct and indirect costs invoiced in the performance
of their respective obligations under the Contract. Contractor and its Subcontractors shall
retain all such records (or three (3) years following termination of the Contracy, including any
exlensions. Records relating to any litigation matters regarding the Contract shall be kept for
one (1) year following the termination of all litigation, including the termination of all appeals
or the cxpiration of the appeal period.

Upon prior notice and subject 1o reasonable time frames, all such records shall be subjcel to
inspection, examination, audit and copying by personncl so authorized by the State and federal
officials so authorized by law, rule, regulation or Contract, as applicable. Access to these
items shall be provided within Merrimack County of the State of New Hampshire, unless
otherwisc agreed by the State. Delivery of and access (o such records shalt be at no cost 1o the
State during the three (3) year period following termination of the Contract and one (1) year
Term following litigation relating to the Contract, including all appesls or the expiration of the
appeal period. Contractor shall include the record retention and Review requirements of Lhis
section in any of its subconiracts,

5. ACCOUNTING

Contractor shall maintain an accounting System in accordance with .Generally Accepted
Accounting Principles (GAAP). The costs applicable 10 the Contract shall be ascertainable
from thc accounting System.

6. AUDIT

The Contractor shall allow the State to audit conformance to the contract lerms. The Stale may
perform this audil or contract with a third party al its discretion and at the State's expense.,

1. MISCELLANEOUS WORK REQUIREMENTS

7.1 Access to State Systems
Page 350f 45 -+
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
2021-100-
COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM
EXHIBIT E - ADMINISTRATIVE SERVICES

In consideration for receiving access to and use of the computer facilities, nciwork,
licensed or developed sofiware, soflwarc maintained or operated by any of the Stalc
cntitics, systems, equipment, Documentation, information, reponts, or data of any kind
(hereinafier “Information™), Contractor understands and agrecs 10 the following rules:

7.1.1 Computer Use

a. Every Authorized User has the responsibility to assure the protection of
infonnation from unauthorized occess, misusc, thefl, damage, destruction,
modification, or disclosure.

/ b. That information shall be used solely for conducting official Siate business,
and all other use or access is strictly forbidden including, but not limited to,
personal, or other private and non-State usc and that at no time shall
Conlraclor access or alicmpt lo access any information without having the
express authority 10 do so.

¢. That at no time shall Contractor access or altempt 10 access any information
in 2 manner inconsisient with the approved policies, procedures, and for
agreements rclating 1o system entry/access.

d. That all software licensed, developed, or being.evaluated by the Stalc cannol
be copicd, shared, distributed, sub-licensed, modified, reverse engineered,
rented, or sold, and that at all timcs Contractor must use utmost care 19 protcel
and kcep such soflware strictly confidential in accordance with the license or
any other agreement exccuted by the State. Only equipment or soflware
owned, licensed, or being evaluated by the State, can be used by Contracior
Personal sofiware (including but not limiled to palmiop sync software) shall
not be installed on any equipment. :

e. That if Contractor is found to be in violalion of any of the above-stalcd rules,
the Contractor may face default and termination under the Agreement and the
individual may face removal from the State Contract, and/or criminal or civil
prosccution, if the act constitutes a violation of law.

[. That compuler use shail follow the State standard policy (Slatewide Computer
Use Policy is available upon request)

7.1.2’Email Use _
Email and other elecironic communication messaging systems arc State of New
Hampshire property and are to be used for business purposcs only. Email is defined
as “inicmal email systems” or “State-funded cmail systems.” Contractor understands
and agrecs that use of email shall follow Siate standard policy (Statewidc Computer
Use Policy is available upon request).

7.1.3 Imernet/Intranct Use
The Internet/Intranct is to be used for access to and distribution of information in direct
support of the business of the State of New Hampshire according 1o State standard
policy (Statewide Computer Use Policy is available upon request).

Page 36 of 45 7.2 State Website Copyright
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
2021-100~
COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM
EXHIBIT E - ADMINISTRATIVE SERVICES

All right, title and interest in the State WWW site, including copyright 1o all Data and
information, shall remain with the State, The State shall also retain all right, title and
intcrest in any user inlerfaces and compulter instruclions embedded within the WWW
pages. All WWW pages and any other Data or information shall, where applicable,
display the Stale's copyright.

7.3 Workspace Requirement
The State will work with Contractor to deienmine requirements for providing nccessary

workspace and office equipment for Contractor’s stafT.

7.4 Workplace Hours
Unless otherwise agreed (o by the Staie, the Contractor’s personncl shall work forty (40)
hour weeks between the hours of 8 am and § pm (Eastem Time), excluding State of New
Hampshire holidays. Changes to this Schedule may be made upon agreement with the
Siate Project Manager.

Remainder of this page intentionally left blank
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
2021-100-
COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM
EXHIBIT F - TERMS AND DEFINITIONS

EXHIBIT F - TERMS AND DEFINITIONS

The following general contracting terms and definitions apply cxcept as specifically noted elsewhere in this
Contract.

TERM DEFINITION
Notice from the State that a Deliverable has satisfied
Acceplance Acccptance Test or Review.
Agreement A Coniract duly cxecuted and legally binding.
Appendix Supplemeniary materizl that is collccted and appended at the back
of a document.
Commercial Driver's License Information System
CDLIS
. Farmal Documentation prepared for a proposed change in the
Specifications.
Change Order
Commercial Motor Vehicle
CMY
Page 38 of 45
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
2021-100-
COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM
EXHIBIT F - TERMS AND DEFINITIONS

Information reguired 10 be kept Confidential and resiricicd
from unauthorized disclosure under the Coniract.
“Confideniin] information™ or “Confidential Data™ means
all privaic/restricied confidential informalion disclosed by
one party to the other such as all medical, heahh, financial,
public assistance benefits and  personal “informalion
including without limitation, Protecied Health Information
and Personally Identifiable Information.

Confidential Information also includes any oand all
Confidential Information information owned or managed by the Statc of NH - created,
received from or on behalf of any state agency or accessed
in the coursc of performing contracted services » of which
collection, disclosure, protection, and disposition is
govemed by state or federal law or regulaiion. This
information includes, but is not limitcd to Personal Health
Information (PHI), ‘Personally Identifiable information
(P11), Federal Tax Information (FTI), Social Security
Numbers (SSN), Paymeni Card Industry (PCI), and or other
sensitive and confidential information.

An Agreement beiween the Statc of New Hampshire and a
Vendor, which creales binding obligations for cach party to

Conirgel perform as specified in the Contract Documents,
The Contractor and its cmployces, subcontractors, agenis and
affiliates who are providing the Scrvices agreed to under the
Contractor Contract.
Commcreial Vehicle Information Exchange Window
|1 CVIEW

Data Breach mesns the loss of control, compromise,
unauthorized  disclosure,  unauthorized  acquisition,
unauthorized sccess, or any similar term rcfeming to
situations where persons other than authorized users and for
an olher than authorized purpose havc access or poiential
Data Breach access to personally identifiable information, whcther
physical or clectronic. With regard 10 Protected Health
Information, “Data Breach” shall have the same meaning as
the term “Breach” in section 164.402 of Tiile 45, Code of
" Federa! Regulations.
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DEPARTMENT OF SAFETY
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COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM
EXHIBIT F - TERMS AND DEFINITIONS

Deficieney (-ies)/Defects

A failure, shoricoming or crror in a Deliverable |‘csu|tihg in
a Deliverable, the Softwarc, or the System, not conforming
to its Specifications.

Deliverable

A Decliverable is any Writien, Sofiware, or Non-Soflware
Dcliverable {letter, repont, manual, book, code, or other),
provided by the Contracior to the State or under the terms
of a Contract requirement,

Deocumentation o,

-

All information that describes the insiallation, operation,
and use of the Sofiware, either in printed or electronic
format,

Updates, additions, modifications to, and new releases for
the Sofiware or System, and all changes to the

Enhancements Documentation as a result of improvement in quality, value,
or exlent.
Federal Motor Carricr Safcty Administration

FMCSA

Hosted Services

Applications; {IT infrastructure components or functions
thal organizations access from extemal service providers,
typically through an intemct connection.

Hosting System

The combination of hardware, sofiware and networking
components used by the Application Service Provider to
dcliver the Hosted Services.

Identification and Authentication

Supports obuaining information about those partics
atiempling to log on to a systcm or application for security
purposes and the validation of those users.

Implementation

‘The process for making the Sysiem fully Opcrational for

processing the Data,

Non-Public Information

.

information, other than Personal Information, that is not
subject 1o distribution 10 the public as public information. It
is deemed to be sensitive and confidential by the State
because it conlains information that is exempt by statute,
ordinance or administrative rule from access by the general
public as public information.
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
2021-100-
COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW'SYSTEM
EXHIBIT F - TERMS AND DEFINITIONS

The order in which Contrac/Documents control in the ¢vent
of a conflict or ambiguity. A term or condilion in a
Order of Precedence document controls over a conflicling or ambiguous term or
condition in a document that is lower in the Order of
Preccdence.

Operational means that the System is ready for use and fully
functional, all Dma has been loaded; the Sysiem is available
Operational for use by the State in ils daily operations, and the Statc has
issued Acceplance.

“Personally Information” (or “P1”) mcans information
which can be used 10 distinguish or trace an individual’s
identity, such as their name, social security number,
; personal information as defincd in New Hampshirc RSA
Personal Information 359-C:19, biometric records, etc., alone, or when combined
with other personal or identifying information which is
linked or linkable to a specific individual, such as date and
place of birth, mother’s maiden name, etc.

The submission (rom a Vendor in response to the Request
Proposal for a Proposal.

“Securily Incident” shall have the same meaning
“Computer Securily Incident” in section two (2) of NIST
Publication 800-61, Computer Security Incident Handling
Guide, Nalional Institute of Standards and Technology,
U.S. Depariment of Commerce.

Security Incident

All Cusiom, SAAS and COTS computer programs and
Software applications provided by the Contractor under the Contract.

Softwarc Deliverables All Custom, SAAS and COTS Sofilware and Enhancements.

Licenses provided 1o the State under this Contract.

Software License
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
i 2021-100—
COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM
EXHIBIT F - TERMS AND DEFINITIONS

The capability provided to the State to use the Conlractor's
applications running on a cloud infrastructure. The
applications arc accessible from various client devices
through a thin-client interfacc such as a Web browser {e.g.,
Web-based email) or a program interface. The Stale does
Software-2s-a-Service (SaaS) not manage or control the undcrlying cloud infrastruciure
including network, servers, Opcrating Sysicms, storage or
even individual application copabilities, with the possible
exception of limited uscr-specific application configuration
seilings.

Wrillen details that sci forth the requircments which
include, without limitation, the RFP, the Proposal, the
Contract, any performance standards, Documentation,
applicable State and fedcral policies, laws and regulations,
State technical standards, subsequent State-approved
Deliverables, and other specifications and requirements
described in the Contract Documents. The Specifications
are, by this refcrence, made a part of the Contract as though
completely set forth herein.

Specifications

All Data created or in any way originating with the State,
and al} Data that is the output of computer processing of or
other clectronic manipulation of any Data that was created
by or in any way originaled with the State, whether such
Siate Data Data or output is stored on the State’s hardware, the
Contractor’s hardware or cxisls in any system owned,
maintained or otherwise controlled by the State or by the
Contractor.

The New Hampshire State Fiscal Year (SFY) runs from
July | of the preceding calendar year through Junc 30 of the

State Fiscal Year (SFY) applicable calendar year.

A person, partnership, or company not in the employment
of, or owned by, the Contractor which is performing
Subcontractor Services under this Contract under a scparate Contract with
or on bchalf of the Contractor.

All Software, specificd hardwarc, interfaces and exlensions,
System integrated and functioning together in accordance with the
*| Specificalions.
Period of the Contract from the Effective Date through the-
Term Completion Datc identified in the P-37 General Provisions
or terminatian.
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
2021-100-
COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM
EXHIBIT F - TERMS AND DEFINITIONS

. Supports the confirmation of authority to enter a compulter
Verification system application or network.

The conditions under, and peried during, which the
# | Contractor will repair, replace, or other compensale for, the
defective item without cost to the buyer or user. [t also .

Warranty delineates the rights and obligations of both parties in case -
of a claim or dispute.
A period of covecrage during which the Contractor is
responsible for providing a gusraniee for products and

I,Wnrmnly Period Services delivered as defined in the Coniract,

Remainder of this page intentionally left blank
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
2021-100-

COMMERCIAL MOTOR VEHICLE ENFORCEMENT INSPECTION/CVIEW SYSTEM
EXHIBIT G - CERTIFICATES AND CONTRACTOR’S ATTACHMENTS

EXHIBIT G - CERTIFICATES AND CONTRACTOR'S ATTACHMENTS

1. CERTIFICATES AND ATTACHMENTS

cOom>

m

Contractor’s Centificaie of Good Standing

Contractor's Certificale of Vote/Authority

Contractor’s Centificate of Insurance

Contractor's Proposal in responsc 1o DOS RFP 2021-100, dated November 20, 2020-
Technical Proposal (RFP DOS 2021-100 PROPOSAL.docx)

Contraclor’s Proposal in response 1o DOS RFP 2021-100, dated November 20, 2020
{Ueris Appendix A.pdf)

Contractor's Proposal in response to DOS RFP 2021-100, dated November 20, 2020 (lterts
Appendix B.pdf)

Contractor's Proposal in response to DOS RFP 2021-100, dated November 20, 2020
RFP DOS 2021-100 - Requircments (Allachment A Requirements vFINAL . xlsx)
Contraclor's Proposal in response 1o DOS RFP 2021-100, dated November 20, 2020-
Cost Proposal (RFP DPS 2021-100 Atachment C - Excel Version vFINAL.xlsx)
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Attachment A

State of New Hampshire
Department of State

CERTIFICATE

I, William M. Gardncr, Scerciary of State of the State of New Hampshire, do hereby certify that ITERIS, INC. is & Delaware Profir
Corporation registered 1o trnsact business in New Hampshire on January 08, 2015. [ further centify that oll fees and documents

required by the Sccrctary of State's office have been reccived ond is in good standing as far as this office is concerned,

Business 1D: 719738 ‘
Certificalc Number; 0005312555

N TESTIMONY WHEREQF,

I hereto set my hand and cause 1o be affixed
the Seal of the State of New Hampshire,
this 24th day of March A.D. 2021,

| .‘%. --'m.n.-.., it S
AU SN Ml £ G

AN s

Williom M. Gardner

Secretary of State



Altachmenl B

® ®
® L 9.270.9400 1700 Camegie Avenue, Suite 100
l erls iteris.com Santa Ana, CA 92705

Corporate Resolution

I, Khristing Arakakl, hereby certify that | am duly elected Assistant Secretary of
{Nome)
teris, inc. I hereby certify the following is a true copy of a vote taken 3t a meeting of the
{Name of Corporation or LL()

Board of Directors, duly called and held on March 12, 2021 at which a quorum of the Directors were present and
voting. '

VOTED: That 5cott Perlev, Regional Vice President and Ramin Massoymi, Senior Vice President
and Genera! Manager
{Names and Titles)

are duly authorized to enter into contracts or agreements on behalf of

iteris, Ing, with government agencies, such as the State of New Hampshire
{Name of Corporation or LLC}

and any of its agencies or departments, and further is authorized to execute any
documents which may in his/her judgment be desirable or necessary to eflect
the purpose of this vote.
I hereby certify that said vote has not been amended or repealed and remains in full
force and effect as of April 28, 2021. | further centify that it is understood that the State of
New Hampshire will refy on this certificate as evidence that the person listed above currently occupies

the position indicated and that they have full authority to bind the corporation to the specific contract indicated.

DATED: __ April 28, 2021 ATTEST: Ahatine Jrakake

Khristine Arakaki, Assistant Secretary




Attachment C

| . P v—
ACORD’ CERTIFICATE OF LIABILITY INSURANCE -y

472021

THIS CERTIFICATE IS ISSUED AS A MATTER QF INFORMATION ONLY AND CONFERS NO RIGHTS UPQON 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 cortificate holder Is an ADDITIONAL INSURED, the policy(ios) must have ADDITIONAL INSURED provisions or be endorseod.
If SUBROGATION IS WAIVED, subject Lo the tarms and conditions of the policy, certain policies may require an endorsoment. A statemant on
this centificate doos not confor rights to the certificate holder in lleu of such endorsementis).

TONTATY

PRODUCER | NAWE; ~ Katharine Tiller
gvmm,,f'l;i: g{,g' Cor W‘ﬁm 949.435.7353 [T 1oy, 849.476.3118
irving CA 92614 : ; _Aﬁ&_mﬂlergwmwsamr.m
INSURER(3) AFFORDIG COVERAGE 1 wace
msunrer A : Valley Forge insurance Company 20508
IMSURED FTERINC-0Y| yugmer 8 ; Continantal Insurance Company. 35289
2?%' (':na‘:rhe ie Avenue, Sulte 100 wisynca ¢ ; Columbia Casuaity Company Snv2E
Santa Ana CA 92705-5551 | msurer o : Continenial Cesualty Company 20442
MSYRER £ ; American Casualty Company of Reading 20427
INSURER F :
COVERAGES CERTIFICATE NUMBER: 433442225 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 DOCUMENY WATH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE PQUCIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REOQUCED BY PAID CLAIMS.

T3] TYPE OF WSURANCE ooea | vva] POUCY wusER (MRDYr) | MERONYYY Lwrrs
A | X | COMMERCIAL CENERAL LIABILITY ¥ | ¥ | 6057362701 AN 412022 | EACH OCCURRENCE $ 2.000.000
DAMASE TORE
| cumsuce [X] oceum . | PREMISES (€8 porsmence) | 1,000,000
|| i . MED EXP {Any one person] | § 15,000
| X | 51 00d. Hone PERSOMAL & ADV WUURY | 5 2.000.000
GENL AGGREGATE LIMIT APPLIES PER: ' GENERAL AGOREGATE 1 4,000,000
POLICY [E 'J'E"& [Zl Loc PRODUCTS - COMPIOP AGG | § 4,000,000
X | prrer; , 3
O | AUTOMOBRE LABIITY Y | v | 6osraszesz w0n) | oz | RO BAGLE DRI —'y,000,000
X | ANY AUTQ i BODILY INJURY (Per parson) | §
[~ | owweD SCHEDULED BODILY INJURY {Per seckient] | §
AUTOS ONLY T
[} HIRED o [ PROPEATY DAMAGE s
|| AUTOS OMLY AUTOS OMLY ..M
OwnedMe s Comp/Col § Decra §1000
B | X |umsRzLaun | X }occun 8057362679 anzon 42022 | eacH OCCURRENCE $ 25,000,000
—
EXCESS uAD CLAIMS-MADE AGGREGATE 3 25,000,000
€0 | X | RETENTIONS S35 - 3
B | WORKERS COMPENSATION ¥ | 6057544401 .CA N anmoz2 X e e
B) | AROIEARCONER SIGARRTY vin 0057844415 . ACS L]t | oanmn X [siige | Ten
ANYPROPRIZTOR/PARTNEREXECUTIVE N E.L. EACH ACCIDENT 3 1,000.000
OFFCERMEMEEREXCLUDED? E NiA [
[Mandatery ln KH) E.L INSEASE . EA EMPLOYEE] 8 1.000.000
] e acride under
o!s:f.nwnon OF OPERATIONS belonw E.L OESEASE . POLICY LT | 31,000,000
€ | Professionsl Lisbilty 852092957 412020 512021 | Uit $10.000,000¢ Agg 510,000,000
Ciaima Made Forr Deducible §100,000
Revo Date 040172007

DESCRIPTION OF OPERATIONS | LOCATIONS | VEHICLES |ACORD 101, Adcitionsl Aamarks Schedule, miay be sttsched H sors space 1s required)

Re: Project Name: NHSP RFP DOS 2021-100 CMVE Inspeclion/CVIEW System New Hampshire Dept, of Safety Div. of State Police |s Included a3 additional
insured to \he exteni provided in the attached lorms. Walvar of Subrogation apelies to the exten! of the attached formvs and as parmittod by law. Notica of
Cancellation applies 10 the exien! provided per below.

.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE 'EXPIRATION DATE THEREOF, NOMCE WiLL BE OELIVERED IN

New Hampshire Dept. of Safety Div. of State Police ACCORDANCENNTHATHEPOCICYIRRONESIONI:

Alin: Cynthia Hagerly

33 Hazen Drive AUTHORIZED AEPRESENTATIVE

Concord, NH 03305 Vl/ m

1

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



