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THE STA TE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTA TION

ism

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

State House

Concord, N.H. 03301

William Cass, P.E.

Assistant Commissioner

Bureau of Mechanical Services

October 1, 2019

REQUESTED ACTION

Authorize the Department of Transportation to amend SOLE SOURCE Contract # 4002006 with
Assetworks, LLC, (Vendor #175682) Wayne, Pennsylvania, to increase the value by $130,290.34 from
$690,210.96 to $820,501.30 to provide continued software maintenance for the Fleet Management
System ; and to extend the completion date by an additional 2 years from January 1, 2020 through
December 31, 2021. The original contract was approved by Governor and Council on May 26, 2010,
item #109, and amended by increasing the total contract amount by $227,945.30 for a total of
$514,166.91, as approved by Governor and Council March 26, 2014, item # 74. Governor and Council
approved increasing the total contract amount by $176,044.05 for a total of $690,210.96, as amended
and approved by Governor and Council December 21, 2016, item # 32. This requested amendment is set
to commence upon Governor and Executive Council Approval or January 1, 2020, whichever is later,
and expire December 31, 2021. 100% Other (Agency Class 27) funds: The Agency Class 027 used
by the Department of Transportation to reimburse DoIT is 100% Highway Funds.

Funds to support this request are anticipated to be available in the following accounts in FY 2020
and FY 2021 upon availability and continued appropriation of funds in the future operating budgets,
with the ability to adjust encumbrances between State Fiscal Years through the Budget Office, if
needed and justified:

■  f ■ 1 :

ACCOUNTING - UNIT / ACCOUNT AcrrviTV^"

CODE

■  SFV^i620
y

-S^'262i- • TOTAL

01-03-03-030010-76960000- DoIT- (T for DOT

038-509038 Technology Software
03960020 $63,790.41 $66,499.63 $130,290.34

EXPLANATION

This contract amendment is submitted as a sole source request. This is necessary as the Department has
initiated an RFP to replace the M5 fleet software with implementation and acceptance exceeding the
contract expiration of the current software. Continuing with Assetworks in the form of an amendment is
the most efficient method to continue our Fleet Management System without the loss of functionality
and ensure continuity during implementation of a new system.

In September 2008, the Office of Legislative Budget Assistant (LBA) issued a Fleet Management
Performance Audit. The LBA audit recommended the implementation of a fleet management system

JOHN 0. MORTON BUILDING • 7 HAZEN DRIVE • P.O. BOX 483 • CONCORD, NEW HAMPSHIRE 03302-0483
TELEPHONE; 603-271-2171 • FAX: 603-271-7025 • TDD ACCESS; RELAY NH 1-800-735-2964 • INTERNET: WWW.NHDOT.COM



and establishment of motor pools within the State. Since October of 1997, the Department of
Transportation's Bureau of Mechanical Services has successfully used Assetworks' Fleet Management
Software (FMS), to manage their vehicle fleet. Additionally, DOT's Tri-State partners, Maine and
Vermont, are currently using Assetworks M5 Fleet Management System, providing yet another
collaboration tool with these states in the future.

Currently, M5 is integrated with the Material and Asset Tracking System (MATS), Fleet Inventory
Management System (FIMS), Construction Audit Management System (CAMS) and New Hampshire
Financial system referred to as "INFOR" through passage of M5 data to these systems. FIMS and
CAMS receive vehicle usage data directly from M5 either through a live connection to the M5 tables or
a database link.

Infer downloads M5 parts and labor data to track Mechanical Services charges to Turnpikes and
Highway. MATS receive billing, cost and payroll data directly from M5. M5 data is combined with
MATS and VUA data in reports to Administrative Services.

Projects currently underway for enhanced integration of these systems with M5 include:

>  Implementation of a new billing code and categorization system between M5 and MATS that
allows M5 to store more detailed fleet unit specifications and rates which will, in turn, deliver
more precise billing data to MATS;

> Improved synchronization of MATS vehicle rental codes with M5 state-owned vehicle codes to
allow better comparison of owned vs rented costs;

>  Implementation of new DOIT developed database views, based on M5 tables, to allow FIMS to
extract unit usage and cost data directly from M5;

> Scheduled replacement of the CAMS application with ("Exevision's) integrated Project
Development (iPD) application which will continue to receive M5 data via the data warehouse.

This contract amendment includes continued software maintenance of the existing system and
contingency funding to assist in refining the reporting ability of the system. The requested amendment
also funds contractor training and provisions to have the vendor install service patches and upgrades
required to maintain the functionality of the system.

Assetworks, Inc. will furnish the required services, including 2 years of software support, for a total
amount not to exceed $130,290.34. The hourly rates, software upgrades & patches, annual software
maintenance support, and contingency expenses are commensurate with the complexity and scope of the
professional services to be provided.

The amended agreement has been approved by the Attorney General as to form and execution, and the
Department has verified that the necessary funds are available. Copies of the fully executed amended
agreement are on file at the Secretary of State's Office and the Department of Administrative Service's
OITice, and subsequent to Governor and Council approval will be on file at the Department of
Transportation.

The Department of Transportation respectfully requests Governor and Council approval of this contract.



Sincerely,

Victoria F. Sheehan

Commissioner

Department of Transportation

Denis Goulet

Commissioner,

Department of Information Technology

DolT#20l0-034C

DoIT RID #43563

Attachments



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

July 16, 2019

Victoria F. Sheehan, Commissioner
Department of Transportation
State of New Hampshire
7 Hazen Drive

Concord, NH 03302

Dear Commissioner Sheehan:

This letter represents formal notification that the Department of Information Technology (DoIT)
has approved your agency's request to enter into a sole source, contract amendment with AssetWorks,
LLC, (Vendor #175682) of Wayne, Pennsylvania, described below and referenced as DolT No. 2010-
034C.

This is a sole source request to amend the current contract with AssetWorks for continued
maintenance and support of the Fleet Management System and contractor training for an
additional two years. An RFP is currently underway to replace this system.

This amendment increases the contract price by $130,290.34, from $690,210.96 to
$820,501.30, and shall become effective upon Governor and Executive Council Approval
or January 1,2020, whichever is later, through December 31,2021.

A copy of this letter should accompany the Department of Transportation's submission to
Governor and Executive Council for approval.

Sincerely, I Jf\

)enis Goulet

DG/ik

DoIT#2010-034C

RID: 43563

cc: Charles Bums, IT Manager, DoIT

'innovative Technologies Today for New Han)pshlre's Tomorrow"



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOCUS MS

CONTRACT 2010-034

, CONTRACT AMENDMENT C
WHEREAS, pursuant to an Agreement originally approved by Governor and Council on May 26, 2010, designated as Item #109;

Qinended and approved by Governor and Council on March 26, 2014, designated as Item # 74; and amended and approved again by Governor
and Council on December 21, 2016, designated as Item #32, (hereinafter and collectively referred to as the "Agreement"), AssetWorks, LLC
(f/k/a AssetWorks, Inc.) (hereinafter referred to as "AssetWorks") agreed to supply Web Based Enterprise Fleet Management Services upon
the terms and conditions specified in the Agreement, and in consideration of payment by the Department of Transportation (hereinafter
referred to as the "Department") acting for the benefit of the Department. AssetWorks, LLC and the Department shall collectively be referred
to as the "Parties."

WHEREAS, pursuant to the original Agreement Section 13.17,"titled Amendment, the Agreement may be amended, waived, or
discharged only by an instrument in writing signed by the parties hereto and only after approval of such amendment, waiver or
discharge by the Governor and Executive Council of the Slate of New Hampshire;

WHEREAS, the Parties have agreed to amend certain provisions of the Agreement;

WHEREAS, the Department wishes to increase the end date of the contract from December 31, 2019 to December 31, 2021;

WHEREAS, the Department wishes to increase the Contract price by $ 130, 290.34 to bring the total contract price to $820, 501.30;

WHEREAS, the Parties seek to clarify the Agreement by inserting the additional information provided below.

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

1. Amend General Provision 1.8, as shown on page one of the original Agreement, and increased by subsequent Amendments A and B,
by increasing the Price Limitation by $130, 290.34 from $690,210.96 to $820, 501.30.

>  2.1 Amend General Provision 1.7, as shown on page one of the original Agreement by changing the end date from December 31, 2019
to December 31, 2021. . . . .

2.2 Replace section 2.1, as show on page 13 of the original Agreement with the following language. The original contract was approved
by Governor and Council on May 26, 2010 ("EfTective Date") and was subsequently amended to extend the Contract Term to
December 31, 2019, The Term, as governed by Contract Amendment C, shall be from January 1, 2020 through December 31, 2021.
The Term may be extended for two (2) additional one (I) year periods ("Extended Term") at the sole option of the State, subject to
the parties' prior written agreement on applicable fees for each extended term, up to but not beyond December 31, 2023.

3  insert the following language directly after section 3.1 of the original Agreement, and designate these newly added paragraphs as
Sections 3.2 and 3.3:

3.2 Early Termination
The Agreement shall continue to remain in force and effect for the entire period specified herein unless and until the specified end
date of this Agreement, as dictated by General Provision 1.7 and Section 2.1; upon a termination event, as dictated by Section 13.7;
or upon the Department's determination that a subsequent Fleet Management Software System is operable, whether operated by
AssetWorks or any other entity, and the need for the services provided in this Agreement are no longer necessary. In the event the
Department determines, before the end date, that the services provided in this Agreement are no longer required, it shall give
adequate notice as dictated by Section 13.7.2.

3.3 Payment upon Early Termination
Any monetary amounts that are prepaid will be prorated on a monthly basis to compensate for services rendered prior to the early
termination date. Whether such contract is entered into with AssetWorks or any other entity, prorated amounts that have been
prepaid and are not used prior to the early termination date will be reimbursed to the State of New Hampshire. Such unused, prorated
sums shall be paid in the form of a company check. AssetWorks is not entitled to any sums that remain after the monthly proration
and compensation for services or materials supplied.

Please make check payable to: Treasurer of the State of New Hampshire
Please remit payment to: Department of Transportation - DOT Finance and Contracts

7 Hazen Drive / P.O. Box 483 - Concord, NH 03302 - 0483

Contract 2010-34 Amendment C

Initial all pages L
AssetWorks LLC. Initials -J Page I of 6



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOCUS MS

CONTRACT 2010-034

CONTRACT AMENDMENT C

Regarding routine maintenance and support costs, AssetWorks shall receive a prorated amount, within the Price Limitation, for
each full month of services rendered prior to the date of early termination. Compensation for each full month of services
rendered will be provided in the following amounts:

> Fiscal Year 2020 - $3,682.53/month ($44,190.41/12)
> Fiscal Year 2021 - $3,866.66/month ($46,399.93/12)

Regarding upgrades, patches to the system, or other unforeseen expenses, AssetWorks will be compensated after completion of
work, in an amount commensurate to the services performed or materials delivered. AssetWorks must notify the Department of its
intent to perform work and provide a cost estimate. AssetWorks will only be reimbursed for amounts that have been submitted and
approved by the Department.

Regarding the annual contractor training, Asset Works will be compensated for the Department's participation in the annual
contractor training after the department has attended and completed said training. The Department shall notify AssetWorks of its
intent to participate in the annual contractor training prior to commencement of the training session. AssetWorks will only be
compensated for the annual contractor training in amounts that have been established in Table B1A to Exhibit C paragraph 1.1
"Professional Services 'below.

The Agreement is further amended by adding section A2.2, Amendment C, Implementation Schedule - Activities / Deliverables /
Milestones as described below:

2.2 Amendment C Implementation Schedule - Activities / Deliverables / Milestones

Projected delivery dates are preliminary estimates. Actual delivery dates will be set in the Work Plan and mutually agreed between
the Slate and Asset Works.

YReferenceS^;V:d
. - u m ber,i;V;S/,^

i!^^.s^.^Pfmected<Dellyelw:Da^^^

1 Provide Maintenance support - January 1, 2020 through December 31, 2020. Jan 2020-Dec 2020

2 Provide Maintenance support - January 1, 2021 through December 31, 2021. Jan 2021 - Dec 2021

4  The Agreement is further amended by replacing Exhibit B Paragraph 1.1 as described below:

1.1 Not to Exceed

This is a Not to Exceed (NTE) Contract totaling $820,501.30 for the period between the Effective Dale through December 31, 2021.
AssetWorks LLC shall be responsible for performing its obligations in accordance with the Contract. This Contract will allow AssetWorks to
invoice the State for the following Activities, Deliverables, or Milestones at pricing/rates appearing in the price and payment tables below,
based on the Exhibit B below.

The Agreement is further amended by Adding Table B1A to Exhibit B paragraph 1.1 as described below:

.i2ProiectM?Payment'K^

mmmmMi
Contingent Funding - for unforeseen needs during the contract
extension period as determined by the State. Further software
deliverables must be approved by the Department of Information
Technology.

20
$205.00/

Hour
1/1/2020 - 12/31/2020 $4,100.00

Contingent Funding - for unforeseen needs during the contract
extension period as determined by the State. Further software
deliverables must be approved by the Department of Information

hnology.

20
$205.00/

Hour
1/1/2021 - 12/31/2021 $4,100.00

Contingent Funding Total $8,200.00

Contract 2010-34 Amendment C

Initial all pages
Asseiworks LLC. Initials Page 2 of 6



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOCDS M5

CONTRACT 2010-034

CONTRACT AMENDMENT C

Vi.«^^^;;^^>£Vt\/:^^-aProfessionalServiceS'Vja^-^^^
t.'.«FrojectediPayment^iW

Professional Services
Cost per
Training

N/A
Projected Payment

Schedule
Total

Contractor Training - Funding to provide 2 Bureau individuals
(2 different people each year) to attend the Contractors System
training to stay current on new processes and best practices. $7,500.00 N/A March 2020 $7,500.00

Contractor Training - Funding to provide 2 Bureau individuals
(2 different people each year) to attend the Contractors System
training to stay current on new processes and best practices.

$8,000.00 N/A March 2021 $8,000.00

Contractor Training Total $15,500.00

ii^^ra-n.^:To:tal3;^,^i7

5  The Agreement is further amended by Adding Table BIG to Exhibit B Paragraph 1.1 as described below:

- ' ri V.lv:- ,''>: ;^:iTable'BIG'-i;Ameri'dmeritvC Activity, DeliveriaBleV'Mnestdhe Payment Table . t; -

Reference^:

Provide Remote Upgrades & Patches - Contractor shall perform 1 version

upgrade & any patch release required to correct issues between version

upgrades made available by Contractor per contract year. Asset Works will

provide remote technical assistance to upgrade one test environment and one

production environment of the FleetFocus M5 application inclusive of one

version upgrade per year and patches as needed to correct deviations to the

software that are documented to impact Customer operations. This includes

the upgrade of components, pages and reports as well as the Oracle database.

Customer IT staff must provide appropriate access to the test and production

environments. Asset Works will not be responsible for additional database

administration services such as export and import functions nor backup and

recovery processes.

January 2020 December 2020

- vScheduie^r-".':

$8,000.00

Provide Remote Upgrades & Patches - Contractor shall perform 1 version

upgrade & any patch release required to correct issues between version
upgrades made available by Contractor per contract year. Asset Works will
provide remote technical assistance to upgrade one test environment and one
production environment of the FleetFocusMS application inclusive of one
version upgrade per year and patches as needed to correct deviations to the
software that are documented to impact Customer operations. This includes
the upgrade of components, pages and reports as well as the Oracle database.
Customer IT staff must provide appropriate access to the test and production
environments. Asset Works will not be responsible for additional database
administration services such as export and import functions nor backup and
recovery processes.

January 2021 December 2021 $8,000.00

Activity, Deliverable, or Milestone Pricing TOTAL $16,000.00

Contract 2010-34 Amendment C

Initial all pages
Assetworks LLC. Initials Page 3 of 6



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOCUS MS

CONTRACT 2010-034

CONTRACT AMENDMENT C

References

|Number;.L^^ .•it'- (•^;^'H^'4^:i?5v%^ctivity,^Deliverable/oriiMilwtbne;Y^
'r-.'<Broiected> •

.APayihentv^^-
i^^^Schedulei^e^j'

3 Provide Maintenance Support -January 1, 2020 through December 31, 2020 Jan 2020-Dec 2020 $44,190.41

4 Provide Maintenance*Support -January 1, 2021 through December 31, 2021 Jan 2021-Dec 2021 $46,399.93

Maintenance - Extension Period TOTAL $90,590.34

6 The Agreement is further amended by Replacing Exhibit C Summary Table as described below:

ORIGINAL SUMMARY TABLE

Subtotal Professional Services Deliverables and Pricing S 100340.00

Detailed License Deliverables and Pricing. S 94,000.00

Subtotal S 194340.00
Maintenance- post warranty period S 91,881.61

AMENDMENT A SUMMARY TABLE

Professional Services $67300.00
-:livcrablcs and Pricing $61,740.00

Subtotal $128,940.00
Maintenance- Extension Period $99,005.30

AMENDMENT B SUMMARY TABLE

Professional Services $35,600.00

Deliverables and Pricing $23,833.05

Subtotal $59,433.05
Maintenance- Extension Period $116,611.00

AMENDMENT C SUMMARY TABLE

Professional Services $23,700.00

Deliverables and Pricing $16,000.00

Subtotal $39,700.00
Maintenance- Extension Period $90,590.34

GRAND TOTAL $820,501.30

Contract 2010-34 Amendment C
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOCUS MS

CONTRACT 2010-034

CONTRACT AMENDMENT C

Table 2 Contract 2010-034 - FLEETFOCUS MS

GGNTRAetMNE^^^
riiA'MENDMENT^

^-^^AMENDM ENTtliVP-E^rSl tiXiA^rc^AppRovAb;;;^

2001-034 May 26, 2010 Item
UW9

December 31, 2013 $286,221.61

2010-034

Amendment A

Extension of maintenance

and addition of functionality
March 26, 2014 Item

m

December 31, 2016 $227,945.30

2010-034

Amendment B

Extension of maintenance November 26, 2016 Item

#32

December 31, 2019 $176,044.05

2010-034

Amendment C

Extension of maintenance July3l,2019# Item
TBD

December 31, 2021 $130,290.34

^eGNTlU\eTiTOtAL->

Contract 2010-34 Amendment C
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOCUS MS

CONTRACT 2010-034

CONTRACT AMENDMENT C

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 WHEREOF, the parties have hereunto set their haj^s as of the day-and year first above written.

^ A.
<Authorized Representative Signatu

AssetWorks LLC Date
<COMPANYNAME>

Corporate Signature Notarized;

STATE OF Pennsylvania

COUNTY OF Chester

On this the ^ day of^^ U ̂  , 2019, before me,
John H. Hines 111 , the undersigned Officer , personally

Appeared and acknowledged her/him to be the President ^ of

AssetWorks LLC , a corporation, and that she/he, as,such

President being authorized to do so, executed the foregoing instrument for the purposes

Therein contained, by signing the name of the corporation by her/himself as John H. Hines 111 .

IN WITNESS WHEREOF I hereunto set my hand and official seal.

Commonwealth of Pennsylvania
NOTARIAL SEAL

^
Notary Public/Justice of thyPeace

^  NUIAMrALSfcAL
My Commission Expires: dUOITH L. SONS. NOTARY PUBLIC

Tredyfferin Township, Chester County
(SEAL) Commission Expires September 30,2021

State(of New Hampshire

Victon^'i^^heehan, Commissioner Date: n|
State of New Hampshire
Department Of Transportation

Approved by the Attorney General (Form, Substance and Execution)
\

State of New Hampshi^e;^Deparlme^t of Justice

Contract 2010-34 Amendment C

Initial all pages
Assetworks LLC. Initials ^ H Page 6 of 6



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION
FLEETFOCUS MS

CONTRACT 2010 - 034

CONTRACT AMENDMENT C

I hereby certify that the foregoing contract was approved by the Governor and Council of the State of New

Hampshire at a meeting held on ^ ,2019

OFFICE OF THE SECRETARY OF STATE

■  By:

Title:

Conti act 2010 - 034 Amendment C
initial all pages y ■\ \ _ _
Asseiworks/if(/ Initials i ) f i Page 7 of 7



State of New Hampshire

Department of State

CERTIFICATE

I..Willir.ni M. Gardner, Secretarj' of Slate of the State of New Kaniiisliiie, do hereby ueriily iluii ASSETVvCRKS LLC is
a Delaware Limited Liability Company registered to iransaci business in New Hampshire on March 20. 2009. 1 further certify lliat
all fees and documents required by the .Secreiaiy of State's oince have been received and is in good standing as far as this office is
concerned.

Busine.ss ID; 610494

Certificate Number: 0004532915

PP
<^3

15>»

y
mnn

§

IN TESTIMONY WHEREOF.

I hereto set my hand and cause to be affixed

tlie Sea! of the State of New Hampshire,

this 25lh day of June A.D. 2019,

William M. Gardner

Secretary of State

'terts

m 2 6



AssetWORKS

LIMITED LIABILITY CORPORATION CERTIFICATE OF AUTHORITY

I do hereby certify that John H. HInes, III, President of AssetWorks LLC, is authorized and empowered to
make, enter into, sign, seal and deliver on behalf of AssetWorks l!lC contracts for the sale and license of
AssetWorks products and services.

I do hereby further certify that said authority has been in effect since 30 September 2008 and has not been
modified, amended or repealed and is in full force and effect as of this date and that John H. Hines, ill is
duly elected President of AssetWorks LLC.

Attest:

Brian Beattie

Secretary of AssetWorks LLC

July 29, 2019

Date Signed

Commonwealth Of Pennsylvania
County Of Chester

The foregoing instrument was acknowledged before me this 3^/u ̂ /201^y Brian Beattie,
Secretary of AssetWorks LLC, a Delaware corporation, on behalf of (he corporation. He is personally
known to me.

Commonwoaltti of Pennsylvania
NOTARIAL SEAL

JUDITH L SONS. NOTARY PUBUC
Tredyfferin Township, Chester County

My Commission Expires September 30,2021

X '-A

XJudith Lynn Sons,^^k5tary

My commission Expires on 9/30/2021

998 Old Eagle School Road, Suite 1215, Wayne, Pennsylvania 19087
Tel: 610-687.9202/Fax: 610.971.9447

www.asseiworks. com



ACORD CERTIFieATE OF LIABILITY INSURANCE Renewal
DATE (MM/DD/YY)

09/27/2019

PRODUCER Serial# 200182

WILLIS CANADA INC., A WILLIS TOWERS WATSON COMPANY

100 KING STREET WEST, SUITE 4700

TORONTO, ON M5X 1E4 CANADA

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

INSURERS AFFORDING COVERAGE NAIC#

INSURED

CONSTELLATION SOFTWARE INC. AND

ASSETWORKS LLC

FLEET DIVISION

998 OLD EAGLE SCHOOL RD.

WAYNE. PA 19087
1

INSURER a: FEDERAL INSURANCE COMPANY 20281

INSURER b: CHUBB INSURANCE COMPANY OF CANADA

INSURER C:

INSURER D:

INSURER E:

COVERAGES

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

INSR

iJR NSRl TYPE OF INSURANCE POUCY NUMBER
POUCY EFFECTIVE
DATE IMWODfYYI

POUCY EXPIRATION
DATE IMM/DOfffYI

LIMITS

GENERAL LIABILITY

COMMERCIAL GENERAL LIABILITY

CLAIMS MADEE OCCU

EACH OCCURRENCE

TO RENTED
~ (Ea occurencel

R MEO EXP (Any one person)

99504839 09/27/2019 09/27/2020 PERSONAL & AOV INJURY

GENERAL AGGREGATE

GEN-L AGGREGATE LIMIT APPUES PER:

X POLICY LOC

PRODUCTS • COMPlOP AGG

TENANTS LEGAL LIABILITY

AUTOMOBILE UABIUTY

ANY AUTO

ALL OWNED AUTOS

SCHEDULED AUTOS

HIRED AUTOS

N0N4DWNED AUTOS

COMBINED SINGLE LIMIT
(Es accMeni)

73600397 09/27/2019 09/27/2020

BODILY INJURY

(Per person)

BODILY INJURY

(Per scddenl)

ALL AUTOS OWNED ANDIOR

LEASED TO THE NAMED INSURED

PROPERTY DAMAGE
Per accident)

1,000,000

25,000

1,000.000

2,000,000

1,000,000

1,000,000

1,000,000

GARAGE UABILITY-

ANY AUTO

AUTO ONLY - EA ACaOENT

OTHER THAN
AUTO ONLY:

EAACC

AGG

EXCESSAJMBRELLA LIABILITY

□ CLAIMS MADEOCCUR

EACH OCCURRENCE 14,000,000

0E(JUCT18LE

RETENTION

AGGREGATE 14.000.000

78183369 09/27/2019 09/27/2020

Y I WCSTATU- I |OT?r
A 1 TORY LIMITS I I ERWORKER'S COMPENSATION AND

EMPLOYERS' UABIUTY

ANY PROPRIETORA»ARTNER/EXECUTIVE
OFFICERMEMBER EXCLUDED?
If yes. descriPe under
SPECIAL PROVISIONS below

7176-4342 09/27/2019 09/27/2020 EL EACH ACCIDENT 1,000,000
EL DISEASE-EA EMPLOYEE 1,000,000
EL DISEASE • POLICY LIMIT 1,000,000

A

OTHER

PROFESSIONAL LIABILITY AND
TECHNOLOGY E&O

99504839 09/27/2019 09/27/2020 $ 5,000,000
PER CLAIM & IN THE AGGREGATE

DESCRIPTION OF OPERATIONSA.OCATIONS/VEHICLES/EXCLUSIONS ADDED BY ENDORSEMENT/SPECIAL PROVISIONS
RE: FLEETFOCUS M5 - CONTRACT 2010-034 - CONTRACT AMENDMENT C
WITH REGARDS TO THE COMMERCIAL GENERAL LIABILITY POLICY, IT IS HEREBY UNDERSTOOD AND AGREED THAT NEW HAMPSHIRE DEPARTMENT OF TRANSPORTATION
IS ADDED AS AN ADDITIONAL INSUREDTO THE COMMERCIAL GENERAL LIABILITY POLICY, AUTOMOBILE LIABILITY POUCY AND UMBRELLA POLICY , BUT ONLY WITH
RESPECT TO LIABILITY ARISING OUT OF THE OPERATIONS OF THE NAMED INSURED.
THE US COMMERCIAL GENERAL LIABILITY POLICY. US AUTOMOBILE POLICY, US WORKER'S COMPENSATION & EMPLOYER S LIABILITY POLICY AND PROFESSIONAL LIABILITY
AND TECHNCXOGY ESO POLICY HAVE BEEN PLACED BY WILLIS OF ILLINOIS, INCJGAB. WILLIS CANADA INC.. A WILLIS TOWERS WATSON COMPANY HAS ONLY ACTED IN
THE ROLE OF A CONSULTANT TO THE CLIENT WITH RESPECT TO THESE PLACEMENTS WHICH ARE INDICATED HERE FOR YOUR CONVENIENCE.

CERTIFICATE HOLDER CANCELLATION

NEW HAMPSHIRE DEPARTMENT OF
TRANSPORTATION
JOHN O. MORTON BUILDING
P.O. BOX 483 - 7 HA2EN DRIVE
CONCORD, NEW HAMPSHIRE 03302-0483

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION

DATE THEREOF. THE ISSUING INSURER WILL ENDEAVOR TO MAIL 30 DAYS WRITTEN
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT. BUT FAILURE TO DO SO SHALL

IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER. ITS AGENTS OR

REPRESENTATIVES.
AUTKORtZEO REPRESENTATIVE

SF

ACORD 25 (2001/08) © ACORD CORPORATION 1988



ACORD CFRTIFICATE OF LIABILITY INSURANCE renewal
PRODUCER Serial# 173745

WILLIS CANADA INC.. A WILLIS TOWERS WATSON COMPANY

100 KING STREET WEST, SUITE 4700

TORONTO, ON MSX 1E4 CANADA

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION
ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THIS CERTIFICATE DOES NOT AMEND, EXTEND OR

ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW,

INSURERS AFFORDING COVERAGE NAIC#

INSURED

CONSTELLATION SOFTWARE INC. AND

ASSETWORKS LLC

FLEET DIVISION

998 OLD EAGLE SCHOOL RD.

WAYNE. PA 19087
1

INSURER a: FEDERAL INSURANCE COMPANY 20281

INSURER B: CHUBB INSURANCE COMPANY OF CANADA

INSURER c:

INSURER D:

INSURER e:

COVERAGES

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

INSR

LTR
AOOX

NSRO
TYPE OF INSURANCE POUCY NUMBER

POUCY EFFECTIVE
DATE (MM/DD/YYl

POUCY EXPIRATION
DATF (MMrt)D/YYI LIMITS

A

GENERAL LIABILITY

99504839 09/27/2019 09/27/2020

EACH OCCURRENCE j  1.000,000

X COMMERCIAL GENERAL LIABILITY
DAMAGE TO RENTED
PRF.MISES (Ee occurencel s

CLAIMS MADE ( X | OCCUR MED EXP (Any one person) $  25,000

PERSONAL & ADV INJURY ,  1.000,000

GENERAL AGGREGATE s  2,000,000

GEN-L AGGREGATE LIMIT APPLIES PER:

in POLICY 1 1 I 1 Loc
PRODUCTS • COMP/OP AGG $  1.000,000
TENANTS LEGAL LIABIUTY 1.000,000

A

AU1OMOBILE UABIUTY

ANY AUTO

ALL OWNED AUTOS

SCHEDULED AUTOS

HIRED AUTOS

NON-OWNED AUTOS

ALL AUTOS OWNED ANCVOR

73600397 09/27/2019 09/27/2020

COMBINED SINGLE LIMIT
(Ea accident} $  1,000,000

BODILY INJURY

(Per person)
s

X

X

BODILY INJURY

(Per accideni)
i

PROPERTY DAMAGE
(Per accideni) sLEASED TO THE NAMED INSURED

GARAGE UABILITY AUTO OI-ILY • EA ACCIDENT i

ANY AUTO rYTHPBTHAN EA ACC %

AUTO ONLY:
s

B

FXCESSflJMBRELLA UABILITY

OCCUR 1 1 CLAIMS MADE

78183369 09/27/2019 09/27/2020

EACH (XCURRENCE $  14.000,000

X AGGREGATE s  14,000,000

s

DEDUCTIBLE

RETENTION S

$

s

A

WORKER'S COMPENSATION AND
EMPLOYERS' LIABIUTY

ANY PROPRIETORA'ARTNER/EXEGUTrVE
OFFICERMEMBER EXCLUDED?

I( yes, describe urtder
SPECIAL PROVISIONS below

7176-4342 09/27/2019 09/27/2020

y WC STATU- lOTH-
^ TOfiVLIMlTS TER

EL EACH ACCIDENT $  1,000,000

EL DISEASE - EA EMPLOYEE s  1,000,000

EL DISEASE - POLICY LIMIT s  1,000,000

A

OTHER I

PROFESSIONAL LIABILITY AND

TECHNOLOGY E&O

99504839 09/27/2019 09/27/2020 $ 5,000,000

PER CLAIM & IN THE AGGREGATE

DESCRIPTION OF OPERATIONS/LOCA-nONSArEHICUES/EXCLUSIONS ADDED BY ENDORSEMENT/SPECIAL PROVISIONS

RE: SOFTWARE LICENSE AGREEMENT, NUMBER NH09-09-1

CERTIFICATE HOLDER CANCELLATION

NEW HAMPSHIRE DEPARTMENT OF TRANSPORTATION

JOHN 0. MORTON BUILDING

P.O. BOX 483 - 7 HAZEN DRIVE

CONCORD, NEW HAMPSHIRE 03302-0483

1

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION

DATF THFRFOF THF ISSUING INSIIRFR WILL ENDEAVOR TO MAIl 30 DAYSWRITTFN

NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO DO SO SHALL

IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR

REPRESENTATIVES.

AUTHORIZED REPRESENTATIVE

\iJ2^ "I
ACORD 25 (2001/08) © ACORD CORPORATION 1988



STATE OF NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION

FLEETFOCUS M5
CONTRACT 2010-034

STATEMENT OF WORK

The StHtc of New llHinDsluw nnd /UsctWoi-he. Inc. hereby mntunlly ngree ns followe:
QRNERAL PROVISIONS
I. I SmJc Agency Nwnc
NH Dcpnnment of Trnnsporintlon

1,3 Conti-nclor Name
AssciWorks. Inc.

1.5 ConUacloi- Phone Number
610-687-9202

1.6 Accointl Number
Sec Atinclicd

1.2 Sinle Agency Address
7 Hnzen Drive.
Concord, NH 03302-0483

1.4 Contractor Address
998 Old lingle School Road
Suite 1215
Wayne, PA 19087

1.9 Contmcling Officer for State Agency
George N. Campbell. Commi-ssioner

AcknI.I

3^

1.7 Completion Date
December 31,2013

1.8 Price Limiintioii
$286,221.61

1. 10 State Agency Telephone Ninnbcr
603-271-3734

. 12 Name & Title of Contractor Sjguolijo'

NwJwifchire . Cotnity orMcrrtmack(2^A^^.Xi^^wledgement: State of

On -^h ̂11 - before the undersigned officer, personally appeared the person identified in block 1.12 or
satisfactorily Jroven to be the petson wimse name is signed in block U I. and nckimwledgcd that s/he esccntcd tins
document in the capacity indicated in block 1.12.
1.13.1 sigitntureoftSMBnioimMlthcOfJI^^ Peac«

[seal)

NOTARIAL 81
JUDrrH L. SONS. NOTARY PUBLldiUDnti &/. Bur<».Tn/iAKr runuw
IMyfMoToireihtp.OMtterCw //

My Rit|»tfM SeBmnbgM..*OHy
1. 13.2 Nome & Title ofNolairjpr Justice of the Peace

t  t I C-A^k^ Ci ai«aIi irAf 1'^1.14 State Agency Signniurc(.s) 5 Nnnjf/TitJe of SiateAgeii^ Signatory

1.16 Approval by N.H. Department of Atfrninlslraiion. Division of Personnel fifnpi>Iicablc)
Director, On:

Dy: ^ —
lernl (Form, Substance and Exccntion)

Assistant Attorney General

1.17 A toyya

B
.n

y:
mciithe1.18 Anflnova

By

. 'g/l'-ljg
.BffiUlY SECBETftWF STtTE

2010-034 Contmcl-Slatcincnt of Woii;
Initial All Pages: -/V/
AssctWorks Inc.'s inilinls: \/ TF 5/7/2010 Page I of 36



STATE OF NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION

KLEETFOCUS M5

CONTRACT 2010-034
STATEMENT OF WORK

Account Funding for FIcctFociis M5

Account# State FY Ahiouiit

04-96-96-960515-3005-020-500235 SFY20I0

Jill 2009-Jun 2010

$ 190.839.99

04-96-96-960515-3005-020-500220 SKY20II

Jul 2010-Jim 201 1

$ 25.171.25

04-96-96-960515-3005-020-500220 SFY20I2

Jiil20M-Jun 2012

$ 27.744.82

04-96-96-960515-3005-020-500220 SFY20I3

Jul20l2-Jun20l3

$ 28.082.06

04-96-96-960515-3005-020-500220 SFY2014

Jill 2013-Dec 2013

$  14.383.49

TOTAL $286,221.61

2010-034 Contract-Siateinem of Work
Initial All Pages: ^ jj
AssetWoiks Inc.'s initials: \ J TJ 5/7/2010 Page 2 of 36



STATE OF NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION

FLEETFOCDS MS

CONTRACT 2010-034
STATEMENT OF WORK

TABLE OF CONTENTS

TERMS AND DEFINITIONS

1. CONTRACT DOCUMENTS

1.1 Contract

5. DELIVERABLES

5.1 DELIVl-RABLl-SANDStRVlCES
5.2 SYSTKM/SOI-TWARE TESTING ANDACCI-I'TANCT..

7. WARRANTY.

8. SERVICES

12

12

12
1.2 p
1.3 nun-Exci.usivr, Firm Fixed Price Contract

13

13

13

O

13

2. CONTRACT

2.1 term

3. COMPENSATION

3.1 CONTRACT PRICE

4. CONTRACT MANAGEMENT
14

4.1 assetWorks CONTRACT Manager
4.2 ASSF.TWORKS PROJEtT MANAGER .
4.3 assetWorks Key project Staff
4.4 State contract Manager i ^
4.5 State PROJEcr Managers
4.6 Statf. Meetings and Reports ^
4.7 Statk-Owneo Documents and Data
4.8 Records retention and access
4.9 ACCOUNTING REQUIREMENT.S 20
4.10 Background

.20

.20

:20

.20
6. SOFTWARE

6.1 COTS Software and Documentation
6  COTS Software Support and Maintenance -
6 3 INTERFACES DOCUMENTATION. SOFI WARE SUPPORT AND MaIN ITNANCE ^ '

21

2!

''I
8.1 ADMINISTRATIVE SERVIC ES ^ |
8.2 IMPLEMENTATION Services
8.3 TESTING SERVICES
8.4 TRAINING Services
8.5 MAINtenANCT: AND S( IPPORT SERVICES

9. WORK PLAN DELIVERABLE

10.

,22

.22

2010-034 Contract-Staiemeni of Work
Initial All Pages: ^
AssetWorks Inc.'s iniiials: 5/7/2010 8



STATE OF NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION

FLEETFOGUS M5

CONTRACT 2010-034
STATEMENT OF WORK

11. INTRLLECTUAL PROPERTY
23

I I.I STATE'S

n.2 ASSETWORKS's Materials
I I..3
11.4 Interfaces Custom somvAKF. Source Com-....
11.5 Survival...:.

12. USE OF STATE'S INFORMATION, CONFIDENTIALITY ^4
T4

12.1 USE OF State's Information -
12.2 State Confidential information -
12.3 A.ssetWorks Confidential Information
12.4 SURVIVAL

13. GENERAL PROVISIONS

13.1 Conditional Nature or CONTRACT
13.2 Compliance nv assetNVorks with laws and riK!ui.ations; equal Employmen
Opportunity

13.3 regulatory/Government approvals -
13.4 access/Cooperation

13.5 Personnel
13.6 DISPUTE resolution
13.7 termination JQ
13.8 Force
13.9 a.s.setWorks's relation to the state W
13.10 ASSIGNMENT. DELEGATION AND
13.M Indemnification
13.12 LIMITATION OF LIADILITY j"
13.13
13.14 WORKERS'COMPENSATION
13.15 WAIVER IN Event OF
13.16 -
13.17 Amendment
13.18 -Construction or contract and Terms
13.19

13.20 Headings
13.21 Contract '
13.22 ^SpecialProvisions

13.23 '
13.24 VENUE AND

13.25
13.26 Entire Contract

2010-034 Contmci-Staleineni of Work
Initial All Pages: ""/y/
AsselWorks Inc.'s initials: 5/7/2010 6



STATE OF NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION

FLEETFOCUS MS

CONTRACT 2010-034

STATEMENT OF WORK

TERMS AND DEFINITIONS

Capitalized terms used in the Contract shall have the meanings given below:

Acceptance Notice from the State that a Deliverable has satisfied Acceptance
Test or Review.

Active Lqiiipmcnt Units Active Ec|iiipmem Unit simll mean any in service unit to winch
work orders, fuel tickets, or ushko tickets are uostcd.

Agreement A contract duly executed and legally binding.

Ccrtificntion or Certify Written Ccilitlcntion and full supporting and written documentation
(Including, without limitation, test results as applicable) that the
contracted vendor has completed development of the Deliverable
and certified Its readiness for applicable Acceptance Test and/ or
Review.

Change Control Formal process for Initiating changes to the proi)Osed solution or
nrocess once development has bcKun.

Change Order Formal documentation prepared for a proposed change in tlie
SDecilicntions.

Confidential

(nrormatlon

Information required to be kept confideulial Irom unautliorizcd
disclosure under the Contract.

Contract This Agreement between the State of New Hampshire and
Asset Woi-ks, which creates binding obligations for each parly to
Dcrfonn as snccificd in the Contract Documents.

Contract Documents Documents that comprise tliis Contract (See Statement of Work.
Section I.I)

Contract Managei^ The pei-sons Identified by the State aiKl the contracted vendor who
shall be responsible for all contractual authorization and
administration of tlie Contract. These rcsimnsibilitlcs shall include,
but not be limited to, processing Contract documentation, obtaining
executive ap|)roviils. tracking costs and p.ayments. nod representing
the parlies in all Contract ndminlslrntive ocliviiies. (See Section 4:
Contract KUmaaement)

Contractoi' or Vendor Tlie vendor. AssetWorks Inc., whose proposal or quote was ,
awarded the Contract with the State and who is responsible for the
Services and Deliverables olThe Contract.

Conversion Conversion will include export ol M4 data tables and population of
iIk MS data tobies in M5 database and importing external fHcs from
DBS data into the FleclFocus M5 database.

COTS Commet'ciol-off-the-shelf sofiware

Cure Period The thirty (30) day |)eriod following written notification ot a delnult
within which an identified default must be cured.

Data State s records, files, forms, data and other documents oi
information in either electronic or paper form tlint shall be used

2010-034 Contract-Statement of Work
Initial All Pages:

5/7/2010AssetWorks Inc.'s initials:
Page 5 of 36



STATE OF NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION

FLEETFOCUS MS
CONTRACT 2010-034

STATEMENT OF WORK

DBA

during (he Contract Term.
Database administrator

Deficiencies A failure, deficiency, or defect In « Deliverable resulting in a
Deliverable, the SoOwnre. or the System, not conrormmg to Us
Specifications.

Class A Dcmcncy-Sofiwwv - Critical, does not allow System to
operate, no work around, demands immediate action; Hrlften
Dociiiiten/alhii - missing significant portions of information
01 unintelligible to State; Noti Software - Services were
inadec)uatc and rec|uire rc-pcrtoi mancc.

Class B Deficiency - important, docs not stop operation
and/or tlieie is a work around and user can perform tasks;
WrUten Dociiiiientalhii - portions of information arc missing
but not enough to make the document unintelligible; Noii
Software • Services were deficient, require reworking, but do
not requirc re-peiformancc.

Class C Deficiency - Software - minimal, cosmetic in nature,
minimal effect on System, low priority and/or user can use
System; IFr/r/e» Docuiiieiitatioii - minimal changes required
and of minor editing nature; Nan Software • Services require
only minor reworking and do not require re-performance.

Deliverables

Department
Information

(DolT)

of

Technology

Any Wiitlen, Sofiware. or Non-Sonware Deliverable (letter, report,
mnminl, book, olhcr), pfovkled by the conlroclcd vendor to the Stole
uiKlcr the Contract.unaei uic uuiiunvi. ,

TItc Department of Information Technology establislted nndei
legislative rule 21-R on September 5. 2008.

Documentation

liffectivc Date

Finn Fixed Price

Contract

Fully loaded

All Information that describes the liislallation. oiwralion. and um of
the Sofiwarc. cither in printed or electronic formal, provided by
AssetWorks to Statertbbct Yvui^d I" ^ r .

The dide on whkb the Contrticl takes elTect ti|Km Oovernor and
Executive Council anpioval.II.XCCIUIVC V WIIIVM .

A contract with a fixed price that is not subject to increase, i.e..
adjustment on the basis of AssetWorks cost experience m
performing the Contract.pei ionmiig inc —— j———

GAAP

Rates are inclusive of all allowable expenses, mchidmg. but not
limited to: meals, hotel/housing. aiiTare, car rentals, car mileage.
and out of pocket expenses.
Generally Accepted Accounting Prlnciple.s

2010-034 Contrnct-Stalemeni of Work
Initial All Pages;
AssetWorks Inc.'s initials:^//?*: 5/7./20I0

Page 6 of 36



STATE OF NEW HAMPSHIRE

DEPARTMENT of TRANSPORTATION

FLRETFOCUS M5

CONTRACT 2010-034

STATEMENT OF WORK

Governor and

Execiilive CooncH

The New Hamj)sliire Oovcrttor and Executive Couneil.

Implenienlatlon The process for making the System ftilly operational for processing
the Data.

Implementation Plan Sets forth the linnsition from development of the System to tiill
o|>emtion, and incliKles without limitnlion, training, business and
technical procedures.

Invoking Parly In a dispute, the party believing itself aggrieved

Key Project StalT Peisonnel identified by the Slate and by tlie contracted vendor as
essential to work on tlic Project.

MATS ManaginR Assets for Transportation System
Non-Excliisivc

Contract

A contract executed by the Stale that does not restrict the Slate from
seeking alternative sources for the Deliverables or Services
provided under tlie Conlnict.

Non-Soflwnrc

Dclivernbles

Deliverables that are not SoPware Deliverables or Written
Deliverables, c.r.. meeliuRs, help support, sei-vices, other.

Normal Business

Hours

Normal Business Hours - 8:00 a.m. to 5:00 p.m. ESP. Monday
through Friday e.vcluding State of New Hampshire holidays. State
holidays are: New Year's Day, Martin Luther King Day.
President's Day. Memorial Day, July 4'''. Labor Day. Veterans Day.
Thanksgiving Day, the day after Thanksgiving Day. and Christmas
Day.

Notice to Proceed

(NTP)
Tlie State Contract Manager's written direction to AssctWorks to
begin work on the Contract on a given date and time.

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

Order of Precedence Tlie order in which Contract/Documents control in the event of a

conflicl or ambiguity. A term or condillon in ti document coiilrols
over a conflicting or ambiguous term or condition in a document
that is lower in the Order of Precedence.

Phase One Consists of business process review and coding of business
requircments in M5. setup of liardware/sonwara platform for the
FlcctPocus M5 fleet management system, setup of production, test,
and training instances of the database on a test and a production
application server, development and testing of Fuel and NH FIRST
accounts receivable interfaces, conversion and testing of DOT M4
data, and population, testing and impleiiientalion of DES vehicle
data.

Pilot Project Tlie term of this Contract during which the Department of
Transportation and tlie Depanmcni of Rnvlronmcnlal Services will
c.xeculc the fleet management functions in AssctWorks M5
soflwnre to test the viability of implementing M5 Fleet
Management System statewide.

Project The planned undertaking regarding the entire .subiect matter of tlic

2010-034 Contraci-Stnienicnt of Work

InitinI All Pages: ^
AssctWorks Inc.'s inilial^N^/7^ 5/7/2010 Page 7 of 36



STATE OF NEW HAMPSHIRE

DEPARTMENT of TRANSPORTATION

FLEETFOCUS MS

CONTRACT 2010-034 '

STATEMENT OF WORK

Contract and the activities cflhe parlies related hereto.

Project Team The group of State employees and contracted vendor's personnel
lesponsible for managing the processes and mechanisms required
such that the Services are procuretl in accordance with the Work
Plan on time, on budget and to the required specincniions and
quality.

Project Managers Tlie persons identitled who shall function as the Slate's and the
Vendor's representative with regard to Review and Acceptance of
Conliact Deliveiablcs. invoice sign olT. and review and approval of
Change Requests (CR) utilizing the Change Control Procedures
(CCP). The persons identified In SOW Section d: Contract
KUinanenwni '

Proposal An offer, submitted in res|>onsc to a request from a contracting
nulhority, that constitutes a Solution to the problem, i^uiremcnl or
oblecl. AssetWorks' written proposal

Regression Test Plan A plan integrated into the Work Plan used to nsceitnin whether
fiNes to defects have caused errors elsewhere in the

ni)plicalion/process.
Review Period The period set for review contained in the Work Plan for a

Deliverable. 1 f none is s|)ecificd, lhet» tl»c review period will be five
(5) business days.

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

Services Tlie work or labor to be performed by AssetWorks on the Project as
described In the Contract.

Software FIcctPocus M5 Software provided by AssetWorks uiKlcr the
Contract

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

Solution The Soliilion consists of the total solution, which includes, without
[jmilalion. Software and Services, addressing (he requirements aixi
terms of the Specifications.

SOW Stntenient of Work

Specillcations The written siiecifications (hat set forth tlie requirements which
include, ivithout limitation, (he Propusal, the Contract.
Documentation, and applicable state and federal laws and
regulations. The Specincatioiis are itKOijXirated, by reference, as
though completely set forth herein.

Stale STATE is defined as:

Stale of New Hampshire
Depailment of Transportation
7 Hazeii Drive, Concord, NH 03301

Slate Conndentia!

Records

State's Information, regardle.ss of its form, lluil is not subject to
public disclosure under applicable stale and federal laws and
regulations, including but not limitc<l to New Itainpshire RSA
Chapter 91-A.

2010-034 Conlrnct-Slntenicnl of Work

Initial All Pages: ^
Asset Works Inc.'s initials:*-/;^ 5/7/2010 Page 8 of36



\

STATE OF NEW HAMPSHIRE

DEPARTMENT of TRANSPORTATION
FLEETFOCUS MS

CONTRACT 2010-034

STATEMENT OF WORK

Slate Data Any information contained within Stale systems in electronic or
paper format.

State Fiscal Year (SFV) The New Hampshire State Fiscal Year extends from July I"
(hroiml) June 30 oflhe followinK calendar year

State Proiccl Leader Stale's representative with regard to Project oversiRht.

Slate Project Manager
fPM)

State's representative with regard to Project management and
technical matters.

Siibcontrnclor A person, partircrshii), or company sutjcontrncted by the conlrncted
vendor to perform work under the Contract.

System All Software, hardware, interfaces, and cxtensloits. integiaied and
functioning together in accordance with the Spccillcntlons.

System Integration Test A test, described in the Work Plan, executed to ensure that all parts
of the application that need to communicate or that l\avc some
relationship to each other work properly toKelher.

Test Plan A plan, integrated In the Work Plan, to verify the code
(new or changed) works to fulfill the icquii-cments of the Project. It
may consist of a timeline, a series of tests and test data, test scripts
and reports for the test results as well as a irnckinc mechanism.

Term Period of the Contract from the Effective Date through December
31.2013

Transition Services Sejvlces oikI siipiwrt provided when tire contracted vendor is
suDPorting system changes.

UAT User Acceptance Test

Unit Test Developers create their own test data and lest scenarios to verify the
code they have created or clmnged functions propeily as defined.

User AcceptaiKe Testing Tests done by knowledgeable Imsiness users who arc familiar with
the scope of lite Project. They create/develop test cases to confirm
the System was developed according to specific user requirements.
Tlie test cases and scripts/scenarios should be map))ed to business
requirements outlined in tire user requirements documents.

Walk Through A slep-by-stcp review of a s|)eclficalion, usability features or design
before it is handed off to the technical team for development

Warranty Period TItat pcrio<l following AcceptaiKe/provlsion of n product during
which the contracted vendor shall provide Warranty
Services/support to the Stale at no charge, subject to any extensions
for defect correction.

Warranty Releases Code releases that are done duritiR the warranty period.

Warranty Services The sci'vlces to be provided during the Warronly Period.

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

Written Deliverables Written documentation (letter, report, miinual, book, other)
provided bv the Vendor either In paper or electronic fomiat.

2010-034 Contmci-Slatemcnt of Woi+i
Initial All Pages: ^ .
AssefWorks Inc.'s initmis: rr- 5/7/2010 Page of 30



STATE OF NEW HAMPSHIRE

DEPARTMENT of TRANSPORTATION

FLEETFOCOS M5

CONTRACT 2010-034

STATEMENT OF WORK

IT Scciirifv Terms;

Service Coinponeni Defines (lie set of cannbllitics tlinl:

idenlificalioii and Aiilhenticalion Suppoils obtaining information about those
parties attempting to log on to' a system or
application for security purposes and (he
validation of those users

Access Control Supports the management of pennissions for
logging onto a computer or nclwoik

Enci^ption Supports the encoding of data for security
purposes

Intrnsion Detection Supports the detection of illegal entmnce into
a cumpiiler system

Veritlcalion Supports the connrntation of authority to
enter a contputer system, application or
network

Digiinl Siftitatiirc . Giinmntees the unaltered state ofa file

User Mnnageinent Supports the administration of computer,
application and network accounts within un
organization

Role / Privilege Management Su|>ports the gianting of abilities to users or
grotips of users of a computer, application or
network

Audit frail Capture and Analysis Supports the identification and monitoring of
activities within an aoolication or system

Input Validation Ensui^ tite application is protected from
buffer overflow, cross-site scripting, SQL
inicclion, and cai>onlcallzntion

2010-034 Conlraci-StntemeiU of Work

Initial All Pages: —7//
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STATE OF NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION

FLEETFOCUS M5

CONTRACT 2010-034
STATEMENT OF WORK

pits Conlracf is by nnd bclween (he Slate of New I lampshire, acting lliroiigh the Dcparlnieiit of
Traiispoilalioii ("State", "DOT"), and AssetWorks, Inc., a Delaware Corpomtlon, ("AssctWorks")
having Its priiictpal place of business at 998 Old Eagle School Road. Suite 1215, Wayne. PA 19087*

PROJECT DESCRIPTION:
I he MS KIcel Management System Project (MS Project) consists of the ii|^inde of the current M4
Fleet Maiiapment System to a web-based. enterprise wide PleelFocus MS Management Software
System, meliiding c.xiension of the cuii'enl system maintenance, through December 31, 2013.

AssetWorks will provide to the State the following Services in accoixlaiKC with this Conlmcl
incliKlmg the Exhibits, ivhich Services, as more spcciHcally described in the Contmcl, include
custom software development, consulting, cducailon. Instanatlon. data conversion, irnininc aiul
software modincations.

The Pilot Project defined in (his Contract, will be the first phase of the Implemenlalioii. Tliis will
include an upgrade of the current system and Implementation of the FIceiFociis MS software jointly
imhatcd by the Department of Tnuispunalion (DOT) and the DepniUnenl of Environmental Services

pci formance of the MS Fleet Manageinenl System for DOT niul
DES throiigli December 31. 2011, and the recoinmendaiions from these pilot agencies, the second
phase of the project will be the possible expanded implemenlalioii of (he MS Fleet Manaecmcnt
System to include otiicr State agencies.

Phase One Pilot Project consists of a business process review, coding of business requirements in
MS. setup ol Imrdwarc/sortware platform for the FleelFociLs MS fleet management system, setup of
pi-oduction. test, and training Instances of the database on a lest and a production application server
development and testing of (lie fuel system interface, (lie NH FIRST accounts receivable interface!
the Managing Assets for Transportation System (MATS) data exlmct, conveision and testing of DOT
M4 data, and the NHDOT and NHDES motor pools* data, and populalloii. testing and
implementation of DES vehicle data.

AssetWorks Fleet Manageinenl FleetPociis M5 System modules that will be implemented In Phase
One the standard license for up to 3000 units, replacement analysis module, motor pool
module, dashboard modtilc. and tlie fleet trends historical analysis module.

Professional services provided by AssetWorks include the following: a project kickoff session,
busiiiess process review, system design and review, system setup and coiifiguraiioii in the
dove opmeiit and test environments and including setup and configuration documentation, software
installation and conftgurnllon, project administration, training (for DOT and DES personnel), data
conversion, micrfuce specification and programming, doaimentation services, go live support and
technical support training.

RECITALS

The State desires to have AssetWorks provide a commercial-off-the-shelf, wcb-bascd. enterprise
wide Software System called FIcctFocus M5, and associated Services;
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STATE OF NEW HAMPSHIRE

department of transportation
FLEETFOCUS MS

CONTRACT 2010-034

STATEMENT OF WORK

AsselWorks wishes lo provide n coiiimercial-off-lhe-shelf. web-based, enterprise wide Soflware
System called FlectFocus MS otid associated Services for the State.
Tlw parlies therefore agree as follows:

1. CONTRACT DOCUMENTS

1.1 Contract Documents

This Contmct Is contpriscd of the following documents (Contract Documents):

a. The Statement of Work
b. Exhibit A Contract Deliverables
c. Exhibit B Price and Payment Schedule
d. Exhibit C Special Provisions
c. Exhibit D Administrative Services
f. Exhibit B linpleinenlntioii Service
g. Exhibit F Testing Services
It. Exhibit 0 Maintenance and Support Setvices
I. Exhibit I I Not Applicable for this Contract
j. Exhibit I Work Plan
k. Exhibit J Soflware License
I. Exhibit K Warranty and Warranty Services
m. Exhibit L Training Services
n. Exhibit M Not Applicable for this Contract
0. Exitibll N AssctWorks Pi-c^xisal
p. Exhibit O Certificates and Attachments

1.2 Ol der of Precedence

III the event of conflict or ambiguity among any of tlic text of the Contract
Documents, the following Order of Precedence slioll govern:

n. The Stole of New Hampshire Terms and Conditions
b. Stale of Nw Hampshire. Department ofTransportation. Contract 2010-034.
c. AssctWorks Statement of Work, located In Altnchmcnt A, dated April 9. 2010

and ii|Hlaled April 16.2010
(I. AssctWorks latest Cost Proposal, dated March 8.2010
e. The IT Project Required Work Procedures

1.3 Noii-Exclnsive» Firm Fixed Price Contract

Tliis is a Non-Exclusive. Firm Fixed Price ConlrncI (FFP) with price mid term
limitations as set foith in the Contract.

The State may. at its discretion, retain other contractors to provide Services or
Deliverables piocureil under this Contract. AssctWorks shall not be res|X)nsiblc foi
any delay, net, or omission of such other contractors, except that AssctWorks slioll
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STATR OP NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION

FLEETFOCUS MS
CONTRACT 2010-034

STATEMENT OF WORK

be responsible for any delay, net. or omission of the otlter conlmclors i f such delay,
act, or omission is caused by or due to lite fault of AsselWorks.

2. CONTRACT TERM

2.1 Term

The Contract and all obligations of the parties hercundcr shall become effective after
full execution by the panics, and the receipt of required goycrnmental appmvnls.
including, but not limited to. Governor ihkI Executive Council of the State ol New
Hampshire approval ("ElTectlve Date").

The Contract sliall begin on the ElTcctivc Date and extend through December 31.
2013. The Tenn may be extended for two additional periods ol thi^ee (3) years.
("Extended Term") at the sole optioir of the State, subject to the parlies' prior written
agreement on applicable fees for each extended term, up to but not beyond
December 31,2019.

AssctWorks shall commence work uiwn issuance of a Notice to Proceed by the
Stale. Services shall be performed in nccordaiKC with a imitunlly agreed project plan
based on this Contract.

The Slate does not require AsselWorks to commence work prior to the Effcctwe
Date; however. If AsselWorks commences work prior to the Effective Date and a
Notice to Proceed, such work shall be performed at the sole risk of AsselWorks In
the event that the Contract does not become effective, the Stale shall be under no
oblignlion to pay AsselWorks for any costs incurred or Services performed.

Time Ls of the essence In the neiTormimce of AssctWorks's obligiillonji (mder
llic Contiact.

3. COMPENSATION

3.1 Contract Price

Tlw Contract price, method of payment, and terms of payment ore identified and
more parliculnrly described in ContracI Exhibit B; Price ami Payment Schcilule.

4. CONTRACT MANAGEMENT
The Project will require the coordinated efforts of a Project Team consisting of both
AssctWorks and State personnel. AsselWorks shall provide all necessary rcsotirces to perform
its obligations under the Contract. AsselWorks shall be responsible for managing the Projeci to
its successful completion.

2010-034 Contracl-Stnlemcnl of Work
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STATE OF NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION

FLEETFOCUS MS

CONTRACT 2010-034

STATEMENT OF WORK

4.1 AssctWorks Coiitrnct Malinger

AssetWoi-ks shall assign a Conlracl Manager who shall be res|X)nslble for all
Conimct aulhoriznllon and adinlnislrallon. AsselWorks' Conlracl Manager is:

Sandra McFatiand

Dli color of Contracts

998 Old Eagle School Road
Suite 12 IS

Wayne, PA 19087
Tel: 610-225-8349

Fax: 610-971-9447

Einail: Snndra.McFailaiul@AssctWorks.coin

4.2 AsscfWorks Project Manager

4.2.1 Asset Works shall assign a Project Manager who meets the requirements of
the Contract. AssclWorks' selection of the AssetWorks Project Manager
shall be subject to the prior written approval of the Slate. The State's
approval process may inchule, without limitation, at the Slate's discretion,
review of the proposed AssetWorks Project Manager's resume,
qunliricalions, references, and backgroiiiul checks, nixl on interview. The
Slate may require removal or reassignment of AssetWorks' Project Manager
who. in the sole judgment of the Stale, is found unacceptable or is not
performing to the State's satisfaction.

4.2.2 AssetWorks Project Manager shall have full aulhoiily to make binding
decisions under the Contract, and shall function as AssctWoiks's
representative for all administrative and maiujgcmcnt n^atters.
AssetWorks's Project Manager shall perform the duties requited under tlie
Contract, including, bul iwt limited to. those set forth in Contract Exhibit I.
Section 2. AssetWorks's Project Manager must be available to promptly
respond during Normal Business Houra within two (2) hours to Inquiries
from the State, and be at the site as needed. AssetWorks's Project Manager
must work diligently and use his/ her best efforts on the Project.
AssetWorks's Project Manager must be qualified to perform the obligations
rei|uired of the position under the Conlracl.

4.2.3 AssetWorks shall not change its assignment of AssetWorks Project Manager
wltltoiit providing the State written justification and obtaining the prior
written approval of the Slate. State approvals for replacement of
AssetWorks's Project Manager shall not be unreasonably withheld. Tire
rcplncemeni Project Manager sirall have comparable or greater skills than
AssetWorks Project Manager being replaced; meet the requirements of the
Contract; and be subject to reference and background checks described
above In SOW Section 4.2.1: Contraci Prqiect Manager, and in SOW
Section 4.10: Backgronikf Checks, below. AssetWorks shall assign a
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STATE OF NEW HAMPSHIRE
DEPARTMENT ofTRANSPORTATION

FLEETFOCUS M5
CONTRACT 2010-034

STATEMENT OF WORK

rcplaceinciil AssetWorks Project Manager wilhin ten (10) bnsiiicss o'
the departure of the prior AssclWorks Project Manager, and AssetWorks
shall continue during the ten (10) business day j)crlod to provide coinj^tent
Project management Services through the assignment of a qualilicd mterim
AssetWorks Project Manager.

4 2 4 Notwithstanding any other provision of the Contiaci, lite State shall linve the
option, at its discretion, to lenninale lltc Contract, declare AssclWorks in
default and pursue its remedies at law and in equity, if AssclWorks falls to
assign an AssclWoiks Project Manager meeting the requirements and terms
ofllie Contract.

4,2.5 The AssetWorks Project Manager is:

Debm Wolfe
AssetWorks, Inc.

998 Old Eagle Scltool Rd.
Suite 1215

Wayne, PA 19087
Tel: 610-225-8348
Email: Dcbra.Wolfe@AsselWorks.com

4,3 AssetWorks Key Project Staff

4,3.1 AssetWorks shall assign Key Project .Staff who meet lite requirements of the
Contmct Tlie State may conduct reference and background checks on
AssclWorks Key Project Staff. The State reserves the right to require
removal or reassignment of AsselWoilcs Key Project Staff who arc found
unacceptable to the State. Any background checks sliall be perfonned m
accordance with SOW Section 4.10: Backgrounti CUtcks.

4 3 2 In no event arc Key Project Staff required to be exclusively assigiuxt to this
Project. However. AssetWorks slioll not chniige any AssetWorks Key
Project Staff commitments without providing the State written justification
and obtaining the prior written approval of tite State. Slate approvals for
replacement of AssetWorks Key Project StatT will iwl be unrwsonably
withheld. Tlic replacement AssclWorks Key Project Staff sliall liave
conuxirable or greater skills than AssetWorks Key Project Staff being
replaced; meet the requirements of the Contract and be subject to rclcraicc
and background checks described alxive in SOW Section 4.3.1 and in SOW
Section 4.10; Backgi'oioulCliackn.

4.3.3 Noiwitlislanding any other provision of the Contract to (he contrary, the
Slate shall have the option to terminate the Contract, declare AssclWorks in
default and to pursue its retuedies at Inw and in equity, it AssetWorks fails

2010-034 Contract-Slalcmeni of Work
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STATE OF NEW HAMPSHIRE

DEPARTMENT of TRANSPORTATION

FLEETFOCUS M5

CONTRACT 2010-034

STATEMENT OF WORK

10 assign Key Project Staff inecting the rcquh^inenls and terms of the
Contract.

4.3.J.I AssctWorks Key Project Staff sliall consist of the following
Individuals in the roles Identified below:
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Initial All Pages: ^ .
AssctWorks Inc.'s lnltials:*v 5/7/2010 Page 16 of 36



STATE OF NEW HAMPSHUIE

DEPARTMENT of TRANSPORTATION

FLEETFOCUS MS

CONTRACT 20I0-0J4

STATEMENT OF WORK

AsselWorks Key Project Stnff:
Key Mcmbcrfs') Title

Rob Hallclt Director of Profcssloiml Services
Others To Be Declared within five (5)

days nfiei Contract signing

4.4 State Contract Manager

Tlic Stale shall assign a Contmct Manager who shall riinclion as the State's
representative with regard to Contmct adiniiiistration. The Slate Contract Manager
is:

Jon Hanson

Deparlinciit ofTrnnspoiiation
7 Hazen Drive, Concord, Nil
Tel:(603)27l-74I9

Fax:(603)271-3914
'  Email: Jhanson(^dol.s(a(e.nh.gov

4.5 State Project Managers

The Stale shall assign Project Co-Managers. Ttie Stale Project Co-Managers' duties
slinll include the following:

a. Leading (he Project;
b. Engaging AssetWorks' Project Manager;
c. Mnnnglng signi ficanl Issues and risks;
d. Reviewing and accepting Contract Deliverable.s;
c. Invoice sign-offs;
f. Review ajKl approval of change proposals; and
g. Managing stakeholders' coiKcrns.

The State Project Co-Managers are:
Barbara Tors. Department of Ti-ans|)or(alion
33 Smokcy Bear Blvd, Concord. NH
Tel: (603) 271-1648
Fax:(603)271-1649

Email; blors@dot.slate.nh.tis

David Morey. Department ol Transpoitaiion
33 Sinokey Bear I3lvd, Concord, NH
Tel:(603) 271-1652
Fax:(603)271-1649

Email: dmorcv@dot.slnte.nh.us
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STATK OF NEW HAMPSHIRE

DEPARTMENT of TRANSPORTATION

FLEETFOCUS M5

CONTRACT 2010-0J4

STATEMENT OF WORK

4.6 Sintc Meetings luid Reports

The Sinle believes Ihfil elTective coninuinicntion nnd repoiling is cssen(l»l to Project
success.

AssclWorks Key Project StnfTshnil pnrlicipnie In meetings as requested by the State,
In accordance with the rcquircnicnts aiul terms of this Conlntcl.

Introdiictory Meeting: Participants will include AssctWorks Key Project StalT and
Stale Personnel from Department of Transportation, Depailmcnt of IZnvironinenltil
Services (DBS) and the Dcpartincid of Inlbrination Technology. This meeting will
enable leaders to become acquainted and establish any preliminary Project procedures.

KIckofT Meeting: Participants will Inchtdc the Project Team and major stakeholders.
This meeting is to establish a sound foimdation Ibrnclivilies that will follow.

Stntiis Meetings: Participants will litcliide, at the minimum, the AssetWorks Project
Manager nnd the Slate Project Maiuiger. Update Status meetings will be conducted at
least every two weeks during the implementation, either in person, by email or
teleconference. A status and crmr report from AssclWorks shall scive as the basis for
discussion. Monthly status updates will be written and shall be pi-epared by the
AssetWorks Project Manager or AssetWorks Key Project Staff In formats approved by
tlie Stale. Status reports shall iiKlude, at a minimum, tlie following:

n. Pmject status related to the Work Plnt»;
b. Deliverable status;

c. Accomplishinenis during weeks being re|)orlcd;
<1. Planned aclivUlcs for the upcoming (wo (2) week |>eriod;
e. Pulure activities; nnd

f. Issues and concerns requiring resolution.

The Woi'k Plan: must be reviewed at each Status Meeting and updated, at inimnum, on n
bi-weekly basis, In accordance with the Contmcl.

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

As reasonably requested by the State, AssetWorks shall pmvide the Stole with
information or reports regarding the Project. AssetWorks shall prepare special
reports and presentations relating to Project MaiuigemenI, ami shall assist the Stale
in preparing reports and presentations, as reasonably requested nnd nuitually agreed
upon by the Stale and AssetWorks personnel, within the scope of the project, nt no
uddifional cost to the Stale.
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STATE OF NEW HAMPSHIRE
DEPARTMENT ofTRANSPGRTATlON

FLEETFOCUS MS

CONTRACT 2010-034

STATEMENT OF WORK

4.7 Sfnlc-Owiicd Documents niul Dnta

AssctWoiks shnll provide the State access to all Docuincnis. Slate Data, nialerials.
reports, and other work In progress relating to the Contract ("State Owned
Document.^"). Ui)on terininatlon of lite Contract. AssetWorks shall turn over all
Stale Owned Dociitnenls. niatcrial. raports, and work in progress relating to this
Contract to the State at no additional cost to the State. Stale Owned Dociiinents
imisi be provided in both printed and electronic format.

4.8 Records Retention niid Access Requirement.^
AssetWorks shall agree to the conditions of all applicable Slate and federal laws and
regulations, svhich are incoi()oraled herein by reference, regarding retention and
access requirements, including without limitation, retention policies consistent with
(he Federal Acquisition Regulations (FAR) Subpail 4.7 Vamhr R(icor(h Retention.

AssetWorks and its Subcontractors shnll maintain books, recoids, documents, and
other evidence of accounting procedures and practices, which properly and
siifficiemly relied all direct and indirect costs Invoiced in the perfonnnnce of their
resistive obligations under the Contract. AssetWorks and Its Subcontractors shall
i-clnin all such records for three (3) years following termination ofllie Contract,
incliKling any e.xtenslons. Records relating to any litigation mattcra regarding the
Contract shnll be kept for one (1) year following the termination of all litigation.
iiKluding the termination of oil ap|)eals or tlw expiration of the appeal period.

Upon prior notice and subject to reasonable lime frames, all such records shall be
subject to inspection, examination, audit and copying by personnel so nntliorizcd by
the State and federal officials so authorized by law, rule, regulation or contract, as
applicable. Access to these items siuill be provided within Merrimack County of the
Slate ol New Hampshire, unless otherwise agreed by Ihc Slate. Deliveiy of and
access to such rccoitis shall be at no cost to the State during the three (3) year period
following termination of (he Contract and oiw (I) year tcnn following lltigalion
relating to the Contract, including all appeals or (he expiration of the up|>eal pcrlcxi.
AssetWorks sliall include lite record retenllon aiKl review requirements of this
secllon in any of Its subcontracts.

Tlie Stale agrees that books, recoids, documents, and other evidence of accounting
procediires and practices related to AssetWorks cost stnicture and profit factore shall
be excluded from the Stale's review unless tlie cost of any other Services or
Deliverables pmvided under the Contract is cnlciilnlcd or derived from the cost
structure or profit foclors.

4.9 Accounting Requirenicnts

AssetWorks shall maintain an accounting system in accordance with generally
accepted accounting principles. Tire costs applicable to the Contract shall be
uscertninabic from the accounting system.
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STATE OF NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION

FLEEIFOCUS MS

CONTRACT 2010-034

STATEMENT OF WORK

4.10 Backgi'oiiitd Checks
Tlic Stnte may, nt its sole expense, conduct background screening of the AssetWorks
Project Manager and AssetWorks Key Project SlatT. The Stnte shall maintain ilie
confidenlialiiy of background screening results hi accordance with the Statement of
Work. Section 12: Use of Stale's hformaUou. ConfidentlaHly.

5. DELIVERABLES

5.1 DcUvciablcs nnd Services

AssetWorks shall provide the Slate with the Deliverables and Services required
under this Contract, and as more particularly described in Contract Exhibit A:
Conlnicf Deliverables.

After receiving written Cerlification from AssetWorks that a Non-Software or
Written Deliverable is final, complete, and ready for icvlew. the State will rovlcw
ihe Deliverable to determine whellier it meets the Requirements outlined in Contract
Exhibit A: Contract Deliverahle.t. The State will nolifV AssetWorks in writing of its
acceptance or rejection of the Deliverable within ten (10) business days of Ihe

/  State's receipt of AssetWorks written Ceitification. If the State rejects the
Deliverable, the State shall notify AssetWorks of the nature and class of the
Deficiency and AssetWorks shall correct the Deficiency within the period identified
in Ihe Work Plan. If no period for AssetWorks correction of Ihe Deliverable is
identified, AssetWorks shall correct Ihe DcficieiKy in llie Deliveiable within five (5)
business days. Upon receipt of Ihe corrected Dcllvernble. the Stale shall have five
(5) business days to review the Deliverable and notify AssetWoiks of its Acceptance
or rejection thereof, with the option to extend the Review Period up to five (5)
additional business days. If AsselWoiks falls to correct the Deficiency within the
allotted period of time, the State may, at its option, continue reviewing the
Deliverable and require AssetWorks to continue until Ihe Deficiency is collected, or
immediately terminate Ihe Contract, declare AssetWorks in default, ainl pursue its
remedies at law and in equity.

5.2 Systciii/Soft^vare Testing niul Acccptnncc
System/Software lesling and Acceptance shall be performed as set forth in tlie Test
Plan and more particularly described In Exhibit F: Te.^tlng Service.^.

6. SOFTWARE

6.1 COTS Soft^vare and Documentation

AssetWorks shall provide the State wllli FleetPocus M5 Software l.icenses and
Documentation set forth in the Contract, and |)articnlarly described in Exhibit J:
Software License ami Related 7V/v».v.
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STATE OF NEW HAMPSHIRE
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FLEETFOCIJS M5
CONTRACT 2010-034

STATEMENT OF WORK

6.2 COTS Sofhvarc Support niul Maintcnnnce
AssetWorks shall provide Ihe Slnte with FleetFocus M5 Software support and
Maintenance Services set forth In the Contract, and pnilicularly described in exhibit
J: Software License and Related Terms.

6.3 Interfaces Dncnmciitatloiu Software Support and Maiiiteiiaiicc
AssetWorks shall provide the Slate with custom software for the interfaces denned
ami set for the under the Contract, and particularly described in Exhibit G;
Maintenance and Support

7. WARRANTY

AssetWorks sliall provide the Warranty and Warranty Services set forth In Ihe Contract, and
particularly described In Exhibit K: Warranty and Warranty Services.

8. SERVICES

AssetWorks shall provide the Services required under the Contract Documents. All Services
shall meet, and be performed, in accordance with Ihe SiKclficalions.

8.1 Administrative Services
AssetWorks shall provide the State with Ihe adniinisirative services set forth in the
Contract, and particularly described in Exhibit D: Administrative Services.

8.2 Implementation Services
AssetWorks slinll provide the State with the implementation services set forth in the
Contract, and particularly described in Exhibit E; Implementation Services.

8.3 Testing Services
AssetWorks sluiM perform testing services for the Stale set forth in the Contiacl, and
parlicnlarly described In Exhibit F: Testing Services

8.4 Training Services
AssetWorks shall provide the State with training services set forth in Ihe Conlracl.
and particularly described in F.xbibit L; Trainiitg Service.^.

8.5 Maiiilcnance and Support Services
' AssetWorks shall provide Ihe Slate with MaintcnaiKc and support Services for the
Software set forth in the Contract, and particularly described in Exhibit G: System
Maintenance and Siipifort.
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9. WORK PLAN DELIVERABLE

AsselWorks shnll provide ihe Siaie wiili a Work Plan (hat shall include, without liniiiation. n
detailed description ot the Schedule, (asks. Deliverables, major milestones, task dependencies
and payment schedule.

The itiitial Work Plan shall be a separate Deliverable an<l is set forth in Cotiliacl Exhibit I; If'urk
PUm. AssetWorks shall U|>date the Work Plan as necessary, but no less than every two weeks, to
accurately reflect the status of the Project, itichidittg witlwiit limitation, the Schcditlc, tasks.
Deliverables, major milestones, task de|)cndcncies, and paymetu schedule. Any such updates
must be approved by the State, in writing, prior to final incorporation into Contract Exhibit I:
Uotk PUm. Tltc updated Contract Exhibit I: Work Plan, as approved by the State is
incoiporated herein by reference.

Unless otiwrwisc agreed in writing by the State, changes to the Contract Exhibit I; Work Plan
shall not relieve AssetWorks from liability to the Stale for damages resulting from AssetWorks
failure to pcrfonn its obllgatiotts under the Contract, including, without limllalion. performance
In accordance with the Schedule. In (he event of any delay in (In; Schedule. AssetWorks must
immediately notify the State in writing, identifying Ihe nature of tlic delay, i.e.. specific actions
or inactions of AssetWorks or the State causing the problem; its estimated duration; S|)cclfic
actions that need to be taketi to cottecl the problem; and the expected Schedule impact o>i the
Project. In the event additional lime is required by AssetWorks to correct Deficiencies, the
Schedule sliall not change unless previously agreed In writing by (he State, e.xcept (hat Ihe
Scliednle shall automatically extend on a day-to-day basis to the extent (hat the delay docs not
resull from AssetWorks failure to fulfill its obligations under the Contract.

10. CHANGE ORDERS

Tltc State nmy make changes or revisions at any time by written Change Order. Witliin five (5)
business days of AsselWorks receipt of n Change Order, AssetWorks shall advise tite State, In
detail, of any impact on cost (e.g., increase or decrease), the Sclicdule, or the Work Plan.

AssetWorks may request a change within the scope of the Contract by written Change Oixicr
idenhfymg any im|>acl on co.s(, the Schedule, or the Work Plan. The Slate shall attempt to
respond to AssetWorks reqiiested Change Order within five (5) business days. The State must
approve all change orders in writing. The Stale shall be deemed to have rejected the Change
Order if the parties are unable to rcacli an agreement in writing.

All Change Oilier requests from AssetWorks to the State. niHl Ihe State acceptaiKc of
AssetWorks estimate for a State requested change, will be acknowledged and res|)onded to,
cither acceptance or rejection, in writing. If accepted, the Change Order(.s) .shall be subjeci to
the Contract amendment process, us determined to apply by Ihe State.
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11. INTELLECTUAL PROPERTY

11.1 State's Business

All rights, tille and lnle<est in Stale Data shall remain with the Slate. The Stale s
lights in Deliverables shall be for |)ur|>oses of ihe State's business only. All other
intellectual property rights In such Deliverables remain with AssetWorks. The Slate
may not assign, re-license, rent or lease the Software or use the Software for third-
party training, oi- commercial time-sharing, or service bureau use.

11.2 ASSETWORKS's Mntcrinis

Subject to the pmvisions oflhls Contract, AssetWorks may develop for itself, or for
othcis. materials that are competitive with, or similar to. the Deliverables. In
accordance with the confidentiality provision of this Contract, AssetWorks shall not
distribute any products containing or disclose any Stale Confidential Infunnntion.
AssetWorks sliall be free to use its general kitowlcdgc, skills and experience, and
any ideas. coiKCpts, know-how, and icchnlriues thai arc acquired or used in the
coiii-se of Its performance under this Contract, provided that such Is not obtained as
the result of Ihe deliberate memorization of (he Stale Conlidential information by
AssetWorks employees or third party consultants engaged by AsselWoi'ks

Wiilioui limiting (he foregoing, the parlies agree that the genemi knowledge refeired
to heroin cannot include inroiination or records not subject to public disclosure
under New Hampshire RSA Chapter 91-A. which includes but is not li«nited to the
following; records of grand juries and petit juries; records of parole aiKl pardon
boards; personal school records of pupils; records pertaining to internal peisonnel
practices, financial information, test questions, scoring keys and other examination
data use to administer a licensing examination, examination for employment, or
academic examination and personnel, medical, welfare, library use, video tape sale
or rental, and oilier files conlnining |)ersonally identilmble inrormation that Is private
In nature.

11.3 Copyright
WWW Copyright and Intclicclual Property Rights
All right, title and interest In the Stale WWW site, including copyright to all Data
and information, shall remain with the State. Tlic State shall also retain all right,
title and interest in any user Interfaces and computer instructions embedded within
the WWW pages. All WWW |)ages and any other Data or Information shall, where
applicable, display tlie Stale's copyright.

11.4 fntcrfnccs Cttsloin Software Source Code
AssetWorks shall provide the State with a copy of the source code for custom
software developed for the interfaces, which shall be subject to the license rights.
The Sale shall receive a non-exclusive, pcr|)ctual, iion-tmnslerablc license
worldwide to use any custom devclo|)cd software.
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11.5 Siii'vivnl

This SOW Secllon 1 1: /nfeUecliiol Property shall suivivc the tennination of the
Contmcl.

12. USE OF STATE'S INFORMATION, CONFIDENTIALITY

12.1 Use of State's Infonnntion

In |)erforining Its obligations under the Contract. AssctWorks may gain access to
infonnation of the Slate. Including State Confidential Information. "State
Confidential Information" shall include, but not be limited (o. information exempted
fi-om public disclosure under New Hampshire RSA Chapter 91-A: Access to PuUic
Records aitd Meetings fsee e.g. RSA Chapter 91-A: 5 Exemptions). AsselWorks
shall not use the State Confidential Informalioii developed or obtained during the
perfonnance of, or act|uii-ed. or developed by reason of the Contract. e.Nccpl as
directly conirected to and necessary for AssctWorks perfonnaiKc under the
Contract.

12.2 State Coiindcntial Information

AsselWorks shall maintain the confidentiality of and protect from unauthorized use,
disclosure, publication, and reproduction (collectively "release"), all Slate
Confidential Information that becomes available lo AsselWorks in connection with
its perfonnance under the Contract, r^aidlcss of its form. Airy disclosure of tlie
State Confidenliai Information shall require the prior written approval of the Slate.
AsselWorks shall immediately notify the State if any request, subpoena or otircr
legal process is seivcd upon AssetWoiks regarding the Slate Confidetitial
Information, and AssctWorks shall cooperate with the State in any effort the State
undertakes to contest the request, sub|)ocna or otiwr legal process, at no additional
cost to the Slate. In tiie event of the unauthorized release of State Confidential
Information, AsselWorks shall immediately notify die Slate, and lite Stale may
Immediately pursue any remedy at low oikI in equity, including, but not limited lo,
Injunctive relief.

12.3 AssetWoi-ks Confldcnlinl Informnllon

Insofar as AssctWorks seeks to maintain the confidentiality of its Confidenliai
Informalion, AssctWorks must clearly identity in writing all information it claims to
be confidential or proprietary. Notwithstanding the foregoing, the Stale
acknowledges that AsselWorks considers the Software and Documentation lo be
Confidential Infonnation. AsselWorks acknowledges titat the Stale is subject to State
and federal laws governing disclosure of infonnalion including, but not limited lo.
RSA Chapter Ot-A. The Slate shall maintain the confidentiality of tire identified
Confidential Infonnation insofar as it is consistent with applicable State and federal
laws or regulations, including but not limited to. RSA Chapter 91-A. In the event the
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Slale receives a request for the inforntntlon identified by AsselWorks ns confidential,
the Slale sliall nolify AssetWorks niid specify the date the Slate will be releasing llie
requested infonnation. At the request of the State. AssetWorks shall cooperate and
assist the Stale with the collection and review of AssetWorks infonnation, at no
additional expense to the State. Any ctTort to prohibit or enjoin the release of the
infonnation shall be AsselWorks sole responsibility and at AssetWorks sole expense.
If AssetWorks fails to obtain a court order enjoining the disclosure, the Slate shall
release the iiifornialion on the date specified In the Slate's i>olicc to A.ssclWorks
without any liability lo AssetWorks.

12.4 Siirvivfll

This SOW Section 12, Use of Stare's Information. Conjkleniloiily, shall survive
tennlnalion of the Contract.

13. GENERAL PROVISIONS

13.1 CondltlonnI NadircofCoiili act

Notwithstanding any piovlsion of the Contract to the contrary, all obligatioits ot the
Stale, including, without limilation. the contimiancc of payments, are contingent
upon the availability and continued appropriation of funds, and in no event sliall the
State be liable Ibr any payments in e.xcess of such available appropriated funds. In
the event of a reduction or termination of those funds, the State shall have the right
to withhold payment until such funds become available, if ever, and shall have the
right to terminate the Contract immediately upon giving AssetWorks notice of such
termination.

The State shall not be required lo transfer funds from any other account to the
account identified in block 1.6: Ai-coimt No. of the Contract Agreement in the event
funds in that account are reduced or unavailable.

13.2 Coinpllniice by AssetWorks witli Laws niid Rcgiilullons: Equal EinployntenI
Opporttiidfy

13.2.1 In connection with the perforniance of tlie Conlracl, AssetWorks shall
comply with ail statutes, laws, regulations, orders of federal, slate, county or
municipal authorities wlticl) impose any obligation or duly upon AssetWorks
including, but not limited to. civil riglits and. equal op|)oriunlly laws.
AssetWorks shall also comply with all applicable local, Slale and federal
licensing requirements and standards necessary In the performance of the
Contract. In addition, AsselWorks shall comply with all applicable copyright
laws.

13.2.2 During die term of the Contract. AsselWorks shall not discriminate against
employees or applicants for employment In violation of applicable State or
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federal laws, Including but not liinited to non discrlniinallon because of race,
color, religion, crced, age, sex. handicap, sexual orientation, or national
origin and shall take nmrrnallvc action to prevent such discrimination.

(3.2.3 If the Contract Is funded in any pnil by monies of the United Slates,
AssetWorks sliall comply with all the provisions of Executive Order No.
11246 ("Equal Employment Op|)0iliinlly"), as supplemented by the
regulations of (lie United Slates DcpartinenI ol Labor (41 C.F.R. Part 60),
and wllli any rules, regulations and guidelines as the State of New
Hampshire or tlic United Slates issues to Implement these regulations.
AssetWorks further agrees to |)ermlt the State, or United Slates, access to
any of Asset Works's |)crllncnl books, records, and accounts for the purpose
of ascertaining compliance with all rules, regulations aiwl orders, and
covennnis and conditions of the Contract.

13.3 Rcgiilfltoiy/Covcniiiieiit Approvals
AssetWorks sliJill obtain applicable regulatory or other governmental approvals
necessary for It to |>erfortn its obligations under the Contract.

13.4 Access/Cooperntioii

As applieablc, and reasonably necessai-y. and subject to the applicable Stale and
federal laws and regulations and restrictions im|>oscd by third parlies upon the Stale,
the Slate shall provide AssetWorks with access to program files, libraries, personal
computer-based systems, sofiwnrc packages, network systems, security systems, and
hoi-dwarc.

Tlie Slate shall use reasonable effoils to provide approvals, nuthorlzations, and
decisions necessary to allow AssetWorks to perform Its obligations under llic
Contract.

13.5 Personnel

13.5.1 Tlie performance of AsselWorks's obligations under (he Contiacl sliall be
carried out by AssetWorks. AssetWorks shall, at its own expense, provide
all |)eiSonnel, materials and resourcc.s requli-ed under the Contract and as
necessary to pcrfonn AsselWorks's obligations under the Contract.
AssetWorks warrants tlwl all |)ersonncl engaged in the Contract Services
shall be qunlified to perform the Services, and shall be properly licensed and
otherwise authorized to do so under all applicable laws.

13.5.2 Unless otherwise authorized in writing, during the term of the Contract, and
for a period of si.x (6) months after the Completion Date of the Contract
(Block 1.7 of the Contract Agreement), AssetWorks shall not hire, and shall
not permit any subcontractor or other person, firm or corporation with whom
it is engaged in n combined cITorl to perfonn the Services, to hire any person
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13.7 Terniiiiuflon

This Section 13.7 shnll survive tlic termination or Contract Conctusion.

l3.7.ITcrmlniitloii for Defnull

Unless otherwise provided In tiie Conlrnct, cither party shall provide the
other \vrilton notice of dclbuil, and (hat parly must cui-c (lie default witiiin
thirty (30) days ("Cure Period") of its receipt of the notice ofdefault. If the
default is not cured within the Cure Period, the non-defaulting parly may, at
its sole discretion, lemilnatc the Contract, declare the defuulting party in
default, and pursue its remedies at law or in equity, or both.

I3.7.I.I 111 the event the State declares AsseiWorks in detaidl under any
provisipn of the Contraci, the State may, at a minimum, take any
or all of the following actions:

13.7.1.1.1 Set off against any other obligations the State may
owe to AssctWorks under this Contract:

13.7.1.1.2 Procure Services that arc the subject of the Contract
from another source, and AssetWot ks shnll be liable

for reimbiii^ing the State for the replacement
Seivices, and all adininistrntive costs directly
related to the replacement of the Contract, and to
procuring the Services from another source, such as
costs of competitive bidding, mailing, adveitising,
applicable fees, charges or penalties, and staff time
costs, all of which shnll be subject to the limitation
of liabllily set forth In (his Contract; and

13.7.1.1.3 Treat the Contract as breached and pursue its
remedies nt law or in equity, or both.

13.7.1.3 No remedy conferred under the Contraci is intended to be
exclusive of tiny other lemcdy. and each remedy is cumtilntive aiKl
in addition to every other remedy in the Contnict. A party's
election or non-election of any or more remedies sliall not
constitute a waiver of its right to pursue oilier legally available
remedies.
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13.7.2 TcrmiiinOon for Convenience

13.7.2.1 Tlie Slale nmy. al its sole discretion, ienninatc the Contract for
convenience, In whole or in part, by ihlily (30) days written notice
to AsselWorks in the event of a lennination for cotwenience, the
Stale simll pay AssetWorks the agreed upon price, if sc|)aralely
slated in this Contract, for Deliverables for which AccepUincc lias
been given by the Slale. Atnotinis for Services or Deliverables
provided prior lo the dale of termination for which no separate
price Is staled under the Contracl shall be paid, in whole or in part,
generally itt accordance with Contract Exhibit B. PHce aud
Poynienl Schedule, of the Contracl.

13.7.2.2 During the thirty (30) day |>eriod. AssetWorks shall wind down
and cease Services as quickly and cftlciently as reasonably
po.sslble, without iterforming unnecessary Services or activities
and by minimizing negative effects on the Stale from such
winding down and cessation of Services.

13.7.3 Tci-mlnn((on forConntct of Interest

IJ.7.3.1 Hie State may terminate the Contract by written notice if it
detemiiiies that n conflict of Inlei-esi e.xists. including but not
limited to. n violation by any of the parlies hereto of applicable
laws regarding ethics in public acquisitions and procurement and
performance of Contracts.

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

13.7.3.2 111 the event the Contract Is icmilnated as provided above pursuant
to a violation by AsselWorks. the Stale shall be entitled lo pursue
the same remedies against AssetWorks as it could pursue In the
event of u default of the Contracl by AssctWoi-ks.

13.7.4 Termination Proccduie

13.7.4. I U|)on termiiialion of the Contracl. the State, In addition to any
other rights provided in the Contract, may requira AssetWorks to
deliver to the Stale any property, including without limitation.
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liUcrfftce SoOwnrc and Written Deliverables, for such part of the
Contract as has been icrinlnatcd and previously paid for.

13.7.4.2 AOer receipt ofn notice of termination, and e.vcept as othenvise
directed by the Slate. AssetWorks shall:

n. Stop work under the Contract on the date, and to the extent
specilled, in (he notice:

b. Promptly, but in no event longer than thirty (30) days afler
termination, terminate its orders and subcontracts related to
the work which has been terminated and settle all outstanding
liabilities and all claims arising out of such termination of
oixlcrs uikI subconti-ncts. with the approval or ratiPcntion of
the Slate to the extent required, which approval or ratification
shall be final for the purpose of this Section;

c. Take such action as the Stale directs, or as necessary to
preserve aiKl protect the properly related to the Contract which
is in the possession of AssetWorks and in which the Slate has
an interest;

d. Transfer title to (he Stale and deliver in tire manner, at lite

times, and to the e.xtent directed by the State, any property
which is re<|uiied to be furnished to the State and which has
been accepted or requested by tl>c State to lire extent the State
is so entitled under this Contract; aixi

e. Provide written Certification to the Slate that AssetWorks has

surrendered to the Slate all said property.

f. Assist in Transition Services, as reasonably requested by the
Slate at no addilloiuil cost.

13.8 Force Mnjcurc

Neither AssetWorks nor lite State shall be responsible for delays or failures in
perforntance resulting from events beyond the control of such party and without
fault or negligence of such party. Such events shall include, but iK)t be limited to.
acts of God. strikes, lock outs, riots, and acts of War. epidemics, acts of
Government, flic, power fniluies. nuclear accidents, cnrtltquokes, and unusually
severe weather.

Except in the event of (he foregoing. Force Mnjcurc events shall not include
AssetWoi'ks's inability to hire or provide personnel needed for AssetWorks's
performance under (he Contract.
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13.9 AssclWorks's Relntioii Id llic Stnte ,
III (he peifoiinance of (lie Contrnci, AssclWorks is in all respects an independent
corporation, and is neither an ageid nor an employee of the State. Neither
AsselWorks nor any of Its omcers, employees, agents, or members shall have
nuthoiiiy to bind the State or receive any benefits, worker's compensation or other
emohiinents provided by the Stale to Its employees.

13.10 Assignment, Delegntioii and Subcontracts

13.10.1 Asset Works shall not assign, delegate, subcontract, or otherwise transfer any
of its interest, rights, or duties under the Contract without the prior written
consent of the Slate. Such consent shall not be unreasonably withheld.

13.10.2 AsselWorks shall remain wholly responsible for pcrfonnance of the entire
Contract even if assignees, delegates, Subcontractor, or other transferees
("Assigns") are used, unless otherwise agreed to in writing by the Slate, and
the Assigns fully assumes In writing any aiKl nil obligations and liabilities
under the Contract from llie Effective Date. In the absetice of a written
assumption of full obligations and liabilities of the Contract, any permitted
assignment, delegation, subcontract, or other transfer shall: neither relieve
AsselWorks of any of its obligations under the Contract; nor affect any
remedies available to the State against AsselWorks that may arise fiom any
event of default of the provisions of the contract. The State shall consider
AssctWorks to be tlie sole point of contact with regard to all contractual
(natters, including payment of any and all charges resulting from the
Contract. Any attempted transfer, assignment, delegation, or other transfer
made without the State's prior written consent shall be null and void, and
may constitute an event of default at the sole discretion of the Stale.

13.10.3 Notwithstcinding the foregoing, nothing herein shall prohibit AsselWorks
from assigning the Contract to the successor of all or substantially all of the
assets or business of AsselWorks provided that the successor fully assumes
in writing alt ohiigalions and responsibilities under the Contract, in the event
that AsselWorks should change ownership, as permitted under this SOW
Section 13.10.3, the Stale shall have the option to continue under the
Conliaci with AssctWorks its successors or assigns for the full remaining
term of the Contract; continue uiKler the Contract with AsselWorks, Its
successors or assigns for such period of time as determined necessary by the
Stale; or immediately terminating the Contract witlwut liability to
AssctWorks. its successors or assigns.

13.11 [iuiciiiniricalioii

13.11.1 AsselWorks shall indemnify, defend and hold harmless the Stale, its officers
and employees, from any aixi all third paily claims, liabilities or |)cnallics
asserted against the State, its officers and employees, by or on behalf ofany
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pei'soii on flccoiiot of, bosed or rcsiiUing rtx)in. arising out of (or which may
be claimed to arise out oO the acts or omissions of AssetWorks, its
personnel or agents In connection witli AssetWoiks's |)erroni)ance of (lie
Conlmct.

13.11.2 Notwithstanding the foregoing, nothing heiein contained shall ()e deemed to
constitute a waiver of the sovereign ininuinity of the State, which iinnuinity
is hereby reserved to the State.

13. II.3 Survival

This SOW Section 13.II. Imlaiinifkalion. shall survive termination of this
Agreement.

13.12 Limilafloii of Llnbility

13.12.1 Slate

Subject to applicable laws and regulations, In no event shall the State be
liable for any consequential. s|>ecinl. indirect, Incidental, punitive, or
e.xemplary damages. Subject to applicable laws and regulations, the State's
liability to AssetWorks shall not esceed one (IX) times the total Contract
price sol forth In SOW Section 1.8 of the Coiifracf Agrceiiienf, General
Provisions form.

Notwithstanding the foregoing and any provision of (his Contract to the
contrary, in no event does the State waive its sovereign immunity or any
applicable defenses or immunities.

13.12.2 The Coiitrnctoi*

Subject to applicable laws and regulations, in no event shall AssetWorks be
liable for any consequential, special, indirect, incidental, punitive or
exemplary damages and AssetWorks's liability to the State shall not exceed
one and one half times (l.5x) the total Contract price set forth in SOW
Section 1.8 of the Confroc/ Agreeineni, General Pi-ovislons form.
Notwithstanding the foregoing, tlie limitation of liability in this SOW
Section 13.12.2 shall not apply to AssetWorks's indemnification obligations
set forth In SOW Section 13.11: hulemnificaiion ami conndenllalily

>  obligations in SOW Section 12; Use of Slate's Infonnaiion. Con/hlenlialily.
which shall be unlimited.

13.12.3 Slate's Immunity
No(>vl(hstanding the foregoing, nothing t>erein contained sliall be deemed to
constitute a waiver of the soveieign immunity of the State, which immunity-
is hereby reserved to the State. Hiis covenant shall survive termination or
Contract conclusion.
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13.12.4 Sui-vivnl

This SOW Section 13.12: Lliiiltallon ofLiability survive tenninnlion or
Contract conclusion.

13.13 ln.siirnncc

13.13.1 AssclWorks Jiistii'iincc Requircntcnl
AssetWorks's shall, at its sole e.vpense. obtain and niainlnin in force, and
shall Inquire any subcontractor or assignee to obtain and maintain In force,
(he Ibllovving Insurance:

a. Comprehensive general liability insurance against all claims of
bodily injury, death or properly damage, in amounts of not less than
$250,000 per claim and $2,000,000 per incident; and

b. The |>olicies shall be the standard form employed in the State of
New Ham|)shlie, issued by underwriters acceptable to the State, and
audtorizcd to do business in (he State of New Hampshire. Each
policy shall contain a clause prohibiting cancellation or
inodiflcniions of the policy earlier than ten (10) days aOcr written
notice thereof has been received by (he State

c. VeiKlor shall furnish to (he Insurance Certificate Holder the

cer(incate(s) of insurance for all insurance required under the
Contract. Tlie Vendor shall also furnish to (he Insurance Certincale

Holder certiflcate(s) of insurance for all renewal(s) of insurance
required under the Contract no later than fifleen (IS) days prior to
the expiration dale of each of (Ite insurance |X)llc(es. The
ceilincate(s) of insurance and any ranewals titcreof shall be attached
to the Contract and are incorporated therein by reference.

Tlie ACORO Insurance Ceiliflcate should note the Certificate Holder in tlie

lower leR hand block iitciuding:

State of New Hampshire
Department ofTransiMrlution
Commissioner George Campbell
7 Hnzen Drive

Concord, NH 03301
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13.14 Workers* Compeiisnlioii

13.14.1 By stgiiing the Conli-nct AsselWorks agrees, cerlillcs niul warrants thai
AssctWorks is in compliance with or exempt from, the requirements of N.H.
RSA chapter 281 -A f 'IVoikers' Coiiipensaiion

13.14.2 To the extent AssctWorks is subject to the requirements of N.K. RSA
chapter 281-A, AssctWorks shall maintain, and require any subcontractor or
assignee to secure and maintain, payment of Workers' Compensation in
coimecilon with activities which the {)erson proposes to undertake pursuant
to this Agreement. AssctWorks shall furnish the Insurance Certificate
Holder, or his or her successor, proof of Workers' Com|>eiKaiion in the
manner de.scrihed In N.H. RSA chapter 281 -A and any applicable rcnewpl(s)
thereof, which shall be nltoched to the Conirnci and shall be iiKorporatcd
therein by reference.

13.14.3 The State shall not be responsible for payment of any Workers'
Compensation iMcmiums or for any other claim or benefit for AssctWoiks.
or any subcontractor or employee of AsselWorks, which might arise under
applicable Stale of New Hampshire Workers' Coin|)cnsation laws In
connection with lite performance of the Services uiulcr the Contract.

13.15 Waiver in Event of Default

No failure by cither party to enforce any provisions hereof aflcr any event of default
shall be deemed a waiver of Its rights with regard to that event, or any subsequent
event. No express failure of any default simll be deemed a waiver of the right of the
Stale to enforce each and all of the provisions hereof upon any furtlicr or other
default on the part of AsselWorks.

13.16 Notice

Any notice by a party to the other \miy shall be deemed to have been duly delivered
or given at the lime of mailing by registered mail, postage prepaid. In a United States
Post Office addressed to the panics at llie following nddrcs.ses.

It) ASSETWORKS: TO STATE:
AssctWorks state of New Hampshire
998 Old Eagle School Rd. Depailmenl of Transportation
Wayne. PA 19087 33 Smokey Bear Blvd
Tel: (610-687-9202 Concord. NH 03302

Tel:(6D3)27l-l648

13.17 Amendment

llic Contract may be amended, waived, or discharged only by an instnnneni in
writing signed by the parties hereto nixl only aller njiprovnl of such amendment,
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waiver or disclmrge by (Iw Governor and Execiillvc Council of (he Stale of New
llampshinc.

13.18 Construction of Conh nct mid Terms

riic Coiilraci shall be conslrucd in accordance wilh ihc laws of ihc Stale of New
Hampshire without^ regard to Its choice of law provisions, and is binding upon and
iiun"cs to the benellt of the pnriies and tlicir respective successor and assigns Any
action may only be brought In (he State of New Hnni|>shh-e. Mcrrimack County
Superior Court. '

13.19 Third Parties

^ic iwilles hereto do not intend to benefit any third pnriies and the Conliacl shall not
he con-strued to confer any such henefil.

13.20 Hcndlngs
The headings In the Contract shall not be held to explain, modify, amplify, oi aid In
Ihc construction or lnlcr|)icia(lon of Ihe Coniraci provisions, ami are for reference
pur|)oscs only.

13.21 Conti-ftct Exhibits

Tlic Contract Exhibits referred to and attached to Ihc Contract are incorporated by
reference as if fully set forth herein.

13.22 SpccinI Provisions ^

Additional provisions shall be set forth In the Cotilrncl EXMIDIT C shall be
ItKOiporatcd therein by reference

\

13.23 Scvcrabillty
In the event of any ofllw provisions of Ihe Coiitrnci arc held by a court of com|)elent
junsdiction to be contrary to any state or redcral law. lite remaining |)rovisloiis of the
Contract will rentnin in full force artd effect

13.24 Vctiiic mid Justinculioii

Any action on Ihe Contract may only be brought In the Stale of New Hampshire
Merrimack County Superior Court.

13.25 Siii'vivnl

Tltc tenns, condllloiis and warranties contained in Ihe Contract that by their context
are intended to survive lite completion of the perfoimancc. cancellation or
termination of the Contract shall so survive, including, but not limited to. the terms
of SOW Section 4.8; Recoixls Releiuion ami Accesx Requimuemx, SOW Section
4.9: Acarnming Rcquiremaus, and SOW Section 12: Use of Stale 's Information.

2010-034 Conlract-Siatement of Work
ItiiiinI All Pages: -
AssetWorks Inc.'s lniiial.si.y f-f- 5/7/2010

Page 35 of 36



STATE OF NEW HAMPSHIRE
department of transportation

FLEETFOCUS MS

contract 2010-034
STATEMENT OF WORK

13.26 Entire Contrnct
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/W the STATE OF NEW HAMPSHIRE '
5^

DEPARTMENT OFTRANSPORTATION

Dtpatimtni ̂IVoiuporfadon

CHRISTOPHERD. CLEMENT, SR. IFFFRRniHAirr PR
CfyHflifKRtriMPP JErroRILlJjART, PECOMMISSIONER ASSISTANT COMMISSIONER

Bureau of Mechanical Services
February 21,2014

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department ofTransportation to amend SoIe Sburcie"Contract # 4002006 Retroactively
with Assetworks, Inc., (Vendor #175682) Wayne Pennsylvania, to provide continued software
maintenance as well as expanding hinctionalities to the Fleet Management System; by increasing the
total contract amount by $227,945.30 ftom $286,221.61 to $514,166.91 and exercise an option to extend
the completion date an additional 3 years from the retroactive starling date of January 01,2014 and be
-completed December'3I,"20I6.-ThfS ameildinent is set to commence upon Governor and'Executive
Council approval and expire December 31, 2016. Original item was approved by Govemor and Council
on May 26, 2010, item #109. 100% Highway Funds.

Funding is available as follows for FY 2014 and FY 2015 and contingent upon the availability and
continued appropriation for FY 2016 and FY 2017;

04-096-096-960515-3005 FY 2014 FY2015 FY2016 FY2017
Mechanical Services

038-509038 Technology-Software $69,452.66 $77,680.46 $52,219.99 $28,592.19

EXPLANATION

This contract amendment is suhmitted as a sole source request. This is necessary as Assetworks software
is proprietary. Continuing with Assetworks in the form of an amendment is the most efficient method to
expand and enhance tlie Fleet Management System.

This contract amendment request is retroactive due to delays in the vendor's response to provide
requested documents for submission.

In September 2008, the Office of Legislative Budget Assistant (LBA) issued a Fleet Management
Performance Audit. The LBA audit reconunended the implementation of a fleet management system
and establisliment of motor pools within the State. Since October of 1997. the Department of
Transportation's Bureau of Mechanical Services has successfully used Assetworks' Fleet Management
Software (FMS), to manage their vehicle fleet. Additionally, DOT's Tri-State partners. Maine and
Vermont, are currently using Assetworks M5 Fleet Management System, providing yet another
collaboration tool with these states in the future.

JOHN 0. MORTON BUILDING • 7 HAZEN DRIVE • P.O. BOX 483 • CONCORD. NEW HAMPSHIRE 03302-0483
TELEPHONE: 603-271.3734 • FAX: 603.271-3914 • TDD: RELAY NH 1.800-735.2984 • INTERNFT- WWW NHT^OT nOM



Continuing the use of the current M5 Fleet Management System will allow the Department to capture
and record fleet related data. Initiating the management review and implementing additional modules
will allow for management to create reports to be used for analysis based on the data captured.

This contract amendment includes continued software maintenance of the existing system, management
review to be conducted by the vendor to evaluate and recommend changes in the way the system is
configured, and contingency funding to assist in refming the reporting ability of the system. The

.  increased cost also funds an ad-hoc reporting module, user training, and provisions to have the vendor
install service patches and upgrades required to maintain the functionality of the system.

Assetworks, Inc. will furnish the required services, including 3 years of software support, for a total
amount not to exceed $227,945.30. The hourly rates, software, annual software maintenance and
technical support expenses are commensurate with the complexity and scope of the professional services
to be provided.

The amended agreement h^ been approved by the Attorney General as to form.and.execution, and the
Department has verified that the necessary funds are available.

Copies of the fully executed amended agreement are on file at the Secretary of State's Office and the
Department of Administrative Service's Office, and subsequent to Governor and Council approval will
^ on file at the Depa^ent of Transpprtatm^^

The Department of Transportation respectfully requests Governor and Council approval of this contract.

Sincerely,

U/\ D. WtT
Christopher D. Clement, Sr.
Commissioner



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

Peter C. Hastings
Commissioner

February 10, 2014

Christopher D. Clement, Sr.
Commissioner

NH Department of Transportation
7 Hazen Drive

Concord, NH 03302

Dear Commissioner Clement:

This letter represents formal notification that the Department of Information Technology (DoIT)
has approved your request to enter into a contract amendment with Assctworks, Inc., for an enhanced
Fleet Managcnwnt Systcm_as d^cs^ribcdJbclCrtv.artd refercnced.as.DoIT No. 20I0=O34A. ....

The purpose of this contract amendment is to exercise an option to extend the system
maintenance by three years as well as to improve the system functionality, The
amendment will fund the addition of an ad-hoc reporting module, user'training, and
provisions to have the vendor install service patches and upgrades required to maintain
the functionality of the system. This amendment increases the total contract amount by
$227,945.30 from $286,221,61 to $514,166.91 and extends the completion date to
December 31,2016, upon Governor and Executive Council Approval.

A copy of this letter should accompany the Department of Transportation's submission to the
Governor and Executive Council for approval.

Smcerely,

Peter C. Hastings
Commissioner

PCH/dcp
2010-034A

cc: Gail Hamblelon

Dave Perry



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOCUS MS

CONTRACT 2010-034

CONTRACT AMENDMENT A

WHEREAS, pursuant to an Agreement approved by Governor and Council, on May 26,2010, Item
#I 09, (herein after referred to as the "Agreement"), Assetworks, Inc. (hereinafter referred to as (Assetworks)
agreed to supply Web Based Enterprise Fleet management services upon the terms and conditions specified in
the Agreement and in consideration of payment by the Department of Transportation (hereinafter referred to as
the "Department") acting for the benefit of the Agency, certain sums as specified therein;

WHEREAS, pursuant to the Agreement Section 9.16: 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 ending date of the contract from December 31, 2013
to December 31, 2016

WHEREAS, the Department wishes to increase the Contract price by $227, 945.30 to bring the total
contractpriceto $514, 166.91

WHEREAS, the Department and the Vendor seek to clarify 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 General Provision 1.8 of the Agreement (Page 1) by increasing the Price Limitation by
$227,945.30 from $286,221.61 to $514,166.91

2. Amend General Provision 1,7 of the agreement by changing the end date from December 31, 2013 to
December 31, 2016.

3. The Agreement is further amended by adding section A2.2 Amendment A Implementation Schedule -
Activities / Deliverables / Milestones as described below:

A 2.1 Amendment A Implementation Schedule - Activities / Deliverables / Milestones

Projected delivery dates are preliminary estimates. Actual delivery dates will be set in the Work Plan
and mutually agreed between the State and Asset Works.

Contract 2010-34 Amendment A

Initial all pages ^ ̂
AsseUvorks Inc. Initials y 3 Page I of 6



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOCHS MS

CONTRACT 2010-034

CONTRACT AMENDMENT A

Reference

Number
.  Activity, Deliverable} or Milestone. '

Deliverable Type

.Projected
Delivery Date

1

Ad-Hoc Reoortlna

Ad-hoc reporting utilizes a separate report
friendly database schema allowing users to build
simple reports on-line. Using drop-down boxes
and simple Interface, users select the fields to be
displayed In the report. Groups, summaries and
grand-totals can be added to the reports. Charts
can be easily added to display results graphically.
Reports can be saved and exported to Excel,
PDF, or XML

Software June 2014

3

Fleet Focus MS Manaaement Review

Written June 2014

fheTevI^'sliaTl pTovlde a high leveF overview
utilizing "best practices" of the currently utilized
Fleet Focus M5 software. This evaluation shall

provide enhancements and refinements of current
work process to optimize efficiency & productivity.
Efficiencies may be realized In hard and soft cost
savings, Improvements to fleet service reporting
and achieving current best practices of the
functionality of the software.

4

Provide Maintenance support -January 1,2014
through December 31, 2014. Jan 2014-Dec 2014

5

Provide Maintenance support-January 1, 2015
hrough December 31, 2015. Jan 2015-Dec 2015

6

^rovlde Maintenance support -January 1, 2016
through December 31, 2016. Jan 2016-Dec 2016

4. The Agreement is further amended by replacing Exhibit B Paragraph 1.1 as described below:

1.1 Not to Exceed

This Is a Not to Exceed (NTE) Contract totaling $514,166.90 for the period bet^veen the retroactive date of I/I/20I4 through
December 31,2016. Assetworks Inc. shall be responsible for performing Its obligations in accordance with the Contract. This Contract
will allow Asset>vorks to invoice the State for the following Activities, Deliverables, or Milestones at pricing/rates appearing in the
price and payment tables below, based on the Exhibit B below.

Contract 2010*34 Amendment A

Initial all pages ^ /
Asset>vork$ Inc. initials \y ) Page 2 of6



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOCUS MS

CONTRACT 2010-034

CONTRACT AMENDMENT A

The Agreement is further amended by Adding Table A1A to Exhibit B paragraph I. I as described below:

Table A1A-.Amendment A.Professional Services

Professional Seiylces. \ V Estimated Hours

Contingent Funding • for unforeseen needs during the contract
extension period as determined by the State. Further software
deliverables must be approved by the Department of
Information Technology.

195 $40,000.00

Contractor Training • Funding to provide 2 Bureau individuals
(2 different people each year) to attend the Contractors annual
training Conference to expand the system training and stay
current on new processes and best practices.

ANNUAL TRAINING
$6,000.00

Fleet Focus MS Management Review - funding to implement
corrections and be«t practices from Administrative Review. 82 $16,400.00

Contractor Training - funding to provide module training for

th^Ad" H6c"Repdrlih^Module 24 $"4,800.00" " "

Professional Services TOTAL $67,200.00

Rales:

1/1/2014 - 12/31/2014 = $200.00 per hour

1/1/2015 - 12/31/2015 = $205.00 per hour

1/1/2016 - 12/31/2016 = $210.00 per hour
K

S. The Agreement is further amended by Adding Table AIB to Exliibit B Paragraph 1.1 as described below:

Table AlB - Amendment A Activity, Deliverable, Milestone Payment Table

Reference

Number
Activity, Deliverable, or Milestone

Projected
Delivery
Date

Projected
Payment
Sctiedule

1

Ad-Hoc Reoortlna - Ad-hoc reoortina utilizes a seoarate reoort friendiv

database schema allowing users to Ixjild simple reports on-line. Using drop-down

boxes and simple interface, users select the fields to be displayed In the report.
Groups, summaries and grand-totals can be added to the reports. Charts can be

easily added to display results graphically. Reports can be saved and exported to

Excel, PDF, or XML

June 2014 $6,000.00

Contract 2010-34 Amendment A

Initial all pages .—c
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STATE OF NEW UAMPSUIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOCUS MS

CONTRACT 2010-034

CONTRACT AMENDMENT A

Fleet Focus MS ManaoBmont Review • The review shall provide a high level

overview utilizing "best practices' of the currently utilized Fleet Focus MS
software. This evaluation shall provide enhancements and refinements of current
work process to optimize efficiency & productivity. Efficiencies may be realized in

hard and soft cost savings, Improvements to fleet service reporting and achieving
current best practices of the functionality of the software. Work to be performed
is described in the attached Statement of Work dated July 17, 2013.

June 2014 $24,000.00

Provide Remote Upgrades & Patches - Contractor shall performl version

upgrade & any patch release required to correct Issues between version

upgrades made available by Contractor per contract year. AssetWorks will
provide remote technical assistance to upgrade one test environment and one
production environment of the FleetFocusMS application inclusive of one version
upgrade per year and patches as needed to correct deviations to the software
tbat.are.documented.to.lmpact.Customer-operatbns.Jrhls.includes.the upgrade,
of components, pages and reports as well as the Oracle database. State staff
must provide appropriate access to the test and production environments.

AssetWorks will not be responsible for additional database administration

services such as export and Import functions nor backup and recovery

processes.

Jan 2014-

-Dec-2014-
_ .$7.200.00_

Provide Remote Upgrades & Patches - Contractor shall performl version

upgrade any patch release required to correct Issues between version upgrades

made available by Contractor per contract year. Asset Works will provide remote

technical assistance to upgrade one test environment and one production

environment of the FieetFocusMS application inclusive of one version upgrade

per year and patches as needed to correct deviations to the softv/are that are
documented to impact Customer operations. This includes the upgrade of
components, pages and reports as well as the Oracle database. Customer IT
staff must provide appropriate access to the test and production environments.

AssetWorks will not be responsible for additional database administration

senrices such as export and Import functions nor backup and recovery

processes.

Jan 2015-

Dec2015
$7,380.00

Provide Remote Upgrades & Patches - Contractor shall performl version

upgrade & any patch release required to correct Issues between version
upgrades made available by Contractor per contract year. AssetWorks will
provide remote technical assistance to upgrade one test environment and one

production environment of the FleetFocusMS application inclusive of one version

upgrade per year and patches as needed to correct deviations to the software

that are documented to Impact Customer operations. This Includes the upgrade
of components, pages and reports as well as (he Oracle database. Customer IT
staff must provide appropriate access to the test and production environments.
AssetWorks will not be responsible for additional database administration

sen/ices such as export and Import functions nor backup and recovery

processes.

Llan 2016-
Dec2016

$7,560.00

Coniraci 2010-34 Amendment A

Initial all pages <c
AssetWorks Inc. Initials //V Page 4 ofO



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOCUS MS

CONTRACT 2010-034

CONTRACT AMENDMENT A

6
Contractor Travel Cost - January 1, 2014 through December 31, 2014. Jan 2014-

Dec 2014

$6,700.00

7
Contractor Travel Cost - January 1. 2015 through December 31, 2015 Jan 2015-

Dec2015

$2,900.00

Deliverables & Pricing TOTAL $61,740.00

8 Provide Maintenance support -January 1, 2014 through December 31, 2014 Jan 2014-

Dec 2014

$31,405.33

9 Provide Maintenance support-January 1, 2015 through December 31, 2015 Jan 2015-

Dec2015

$32,975.60

10 Provide Maintenance support -January 1, 2016 through December 31, 2016 Jan 2016-

Dec 2016

$34,624.38

Maintenance - Extension Period TOTAL $99,005.30

...6...The.Agreemeut.isiiirtbejiamended.byReplacing.Exhibit B Summary.Tableasdescribed.below: -

ORIGINAL SUMMARY TABLE

Subtotal Professional Services Deliverables and Prieing $ 100,340.00

Detailed License Deliverables and Pricing. $ 94,000.00

—  - Subtotar $194340.00

Maintenance- post warranty period $ 91,881.61
-

AMENDMENT A SUMMARY TABLE

Professional Services $67,200.00

Deliverables and Pricing $61,740.00

Subtotal $128,940.00

Maintenance- Extension Period $99,005.30

Amendment Subtotal $227,945.30

GRAND TOTAL $514,166.91

Table 2 Contract 2010-034 - FLEETFOCUS MS

CONTRACT V

AND

AMENPMENT
NUMBER

AMENDMENT TYPE

^ •V: •: '•: ) '■ ' ' 7'.''^' \ - A \ ~ ̂  *" :; '' '• '• •! V* ': V: '^'■ A • v *

.Vv j *.;• (• ; '\ A;•\;A,'/ ^ '\'; \ l". '■ )sV ]'

END " ■
DATE

CONTRACT AMOUNT

M \ •!: ■. V•:*: : v. ̂  \*- '. I :• • •); :. \
\*\/' ' '.'i OA' \ '' ' '\ V•• \ ^ • '•

•: t.V;; i -v.. t.. ,•.«-• 5/.; s.;; v. \ v.. ̂JV. % i;.:.:

2001-034 Deceml>er
31,2013

$286,221.61

2010-034
Amendment A

Extension of maintenance and addition
of functionality

December
31,2016

$227,945.30

CONTRACT -

Contract 2010-34 Amendment A
Initial all pages
Assetworks Inc. Initials Page 5 of6



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOCUS M5

CONTRACT 2010-034

CONTRACT AMENDMENT A

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 fhsm the Oovernor and the Executive Council.

IN WITNESS OF. the parties have hereunto set their hands as of the day end year first above written.

doc Sr Vice President<R. David S

Assetworks Inc. Date: I I DEC 2013

<COMPANY NAME>

Corporate Signature Notarized:

STATE OF Pennsylvania_

'L®ster_

On this the _ 1 1 day of DEC

R. David Sadoo , the undersigned Officer personally

, 2013, before me,

Appcared.and.acknowledged.her/hlm.to.be.the-Senior-Vice.Rresident - . of Asset-Works.- a-Delawarc corDoralion.-and-

(hat he, as such Senior Vice President being authorized to do so, executed the foregoing instniment for the purposes

Therein contained, by signing the name of the corporation by himself as R. David Sadoo .

IN WITNESS WHEREOF I hereunto set my hand and official seal.

with oT Pannaytvanra

NotaTy pfewic/Jusiice of the PCSce
My Commission Expires: 30 Sept 2017

NOTARIAL SEAL
JUOmt L SONS. NOTARY POSLIO

TWyfferIn T^sWp, Chastw
iMy Oommimon Exolrea Seotember 30.

Date:

(SEAL)

Slate of New Hampshire

Cbristopber D. Clement, Sr. Commissioner

State of New Hampsliirc
Department Of Transportation

Approved by the Attorney General (Form, Substance and Execution)

Date; -

Slate of N hireamp , Department of Justice

Contract 2010-34 Ainendineiu A

Initial all pages ^ ̂
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

FLEETFOCUS MS
contract 2010-034

CONTRACT AMENDMENT A

I hereby certify that the foregoing contract was approved by the Governor and

Council of the State of New Hampshire at the Meeting held on _ MftR 1 6 20111 , 2014.

OFFiOE OFTHf SECRFTARY OFSTATE

8y:

Title; DEPUTY SECRETARYflF STATE

Contract 2010-34 Amendment A

Initial all pagesInioal ail pages /
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Pcpax'tment of

CERTIFICATE

1, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby

certify that AsselNvorks Inc. a(n) Delaware coiporation, is authorized to transact busuiess

in New Hampshire and qualified on March 20, 2009. I fiirther certify that all fees and

annual reports-required by the-Secretary-of State's office have been received.

In TESTIMONY WHEREOF, 1 hereto

set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 11 '** day of December, A.D. 2013

William M. Gardner

Secretary of State



AssetWORKS

CERTIFICATE OF AUTHORITY

I do hereby certify that by authority of the Directors of AssetWorks Inc. that R. David Sadoo, Senior Vice

President of AssetWorks, is authorized and empowered to make, enter into, sign, seal and deliver on
behalf of AssetWorks Inc contracts for the sale and license of AssetWorks products and services.

I do hereby flirther certify that said authority has not been amended or repealed and is in full force and

effect as of this date and that R. David Sadoo is duly elected Senior Vice President of AssetWorks Inc.

Attest:

Brian Beatty
Secretary of AssetWorks Inc

II Dec 2013

Date Signed

Commonwealth Of Pennsylvania
County Of Chester

The foregoing instrument was acknowledged before me this 1 1 December 2013 by Brian Beattie, Chief
Financial Officer of AssetWorks Inc, a Delaware corporation, on behalf of the corporation. He is
personally known to me.

CaitimonweaUh o> Pennsylvania^

NOTARIAL StAL^ ^CV ̂
JUDITH L SONS. NOTARY PUBUClV

Tradyfhfln Township. Chaster Cwnty
a, tolrn »■

Judith Lyrfn Sons<^otary
My commission Expires on 9/30/2017

998 Old Bagle School Road, Suite 1215, Wayne, Pennsylvania 19087
Tel: 610.687.9202/fax: 610.971.9447

www.assetworks.com



CERTIFICATE OF INSURANCE

AMED INSURED

CONSTELLATION SOFTWARE INC. and
ASSETW0RK8 LLC
998 OLD EAQLE SCHOOL RO.

WAYNE. PA 19087

CERTIFICATE HOLDER

STATE OF NEW HAMPSHIRE .
DEPARTMENT OF TRANSPORTATION
BUREAU OF MECHANICAL SERVICES
P.O. BOX 456

CONCORD, NH 03301

TNi Mniac«ta It Itiutd •! • mtnir ol MMnwlton only tnd coAltfi no rtohit mm iht
uitflcaM hetdfr. TWi cMilcatt dMi not tmand, txttfld m allM tttt comioi aRoidtd by
iha poHdtt balow. > o r

INSURANCE COMPANIES AFFOROINQ COVERAQE

■wnww—
A Zurich Insurance Company Ltd.

COU^AMT —
8 LberlyMuiuBJPIrelnsuraruaCompany

COliNbW

■0

COVERAGES

"ZSSfStR
E Zurich Amailcan Insutence Company iAMBttino^At)

!!m1 b«owliiva >t«Md M na IwmM nanwd abova (at iha policy paitod Iwtcotad, mMbiMamf ng any raquhamanl. laiffl m omflikui of any eontnet«othof decunwu mpaci to »tMi Wt ctibSeaia may ba luuad or may ptriala Tha iMwanca titortfad by ttta p^daa daacdbtd heialnli aiA{aci lo aU tht larms. axduiloni and eondiiloft^ luch polEdai
LBOTS ARE Dt U.S. P0LLAR8UNLESSINMCATCOOTHERWISE.

UUnrSSHOVWtAAY HAVE BEEN REDUCED BY PAID CtAiUS.
TYPEOFWSURAKCE CO

LTR
POUCY NUMBER POLICY

EfPECTrVe DATE
orYYVruMmo)

POLICY
EXPWATION DATE
(YYYY/MtUDO)

uurrs 0^ liaor.it Y

COMMERCIAL GENERAL UABIUTY
OCCUfWE'CCaAM
INftUOOW:

E GL08249874 20(3A>9/27 2014709727
$ 1,000,000 CaCNOCCUAPCHCE

-$— lOiOOO.OOO .OUItRAL AOOWQATC
pRucuu i« AMP uouPiei looPEiunaa

cnossuASnnYi sevcnABaJTYOfMiEAESTsr OLANKErcoNrftAcnMLuauTV % 1,000,000 PROOUCrS-COMPlCTEO
OPEAATCNt AoanraATV

TCMwrrsiiOALUAaarTY ii,ooo.ooouuiT, wEotCALUpeNtes tas.ocoiiMT
waiyuoF cuamoAroNWHun ACOUREoarwnnoi comiwct

additional INSURED: STATE OF NEW HAUPSHIRC. ITS OFFICERS AND EMPLOYEES, <M only Hith latpaci 10 Uabiily adtlne e«A ol tit opoftKom o) Iba Namad mavad.
SueMrwuttncaaal«a>tetdadbyihaCoflwwcialOaftaialUibl«ycavata8aoniWipo»cyi>tlbatonildaiadtiFrina*ylfttaanca. not eonnibiAocy and noi a*eat» el ony olha< intwanca.

-AUTOMOBILE UABIUTY
■ NOtaOWIItD4H>RE»

E- ~BAPe249865 -afjTOBS?" 20144)8727 $  1,000,000 EACKOCCURAtllCe

.M8RELLA UABIUTY
A 8538706 2013706/27 2014/09727 $  14,000.000 PCA OCCLMACNCC a M ms

AOORCOATE

NOT APPLICABLE

PROFESSIONAL UABIUTY AND
TECHNOLOGY ERRORS A OMISSIONS
CLAIMS MADE eAW

tlOOMO MOUCTRU

E IPR043S933200 2013709727 20144)9/27 %  S.000.000 PEA CLAM a W TX AOORCOATE

NOT APPLICABLE

NOT APPLICABLE

NOTAPPLICABie

WORKERS COMPENSATION ft
EMPLOYER'S LIABILITY
wc-tTAniTOArtuat

. RWWoiNOwAiveRorsLanooAnoNVACRE
REOuwco svwrrCH cmrnwcT Exauowo n<s
STAiES or mrRjCKV, irtw KAVAsane. icrr
JERSEY

B WC2-B7M70e02 2013/09727 2014/09/27 $  1,000.000
E.L:
CACHACOKm

•CACM aSEASe/ EMPIOTEE
DISEASE POLICTIMIT

DESCRIPTION OF OPERATIONS / LOCATIONS / SPECIAL PROVISiONS:
RE; COIVTWACr M to • 34

BROKER
The CQ&B Group Inc.
120 South Town Cantra Blvd.
Mnrkham, ON L6Q tC3

CANCELLATION
Should any ol ti# abo-;a datofbad poSciai ba canca::ad baleia iha atplxL'on daia Utaraol, Vw latu ng
company K'Jl andaaveur to man 30 days wiltttn notca lo tia cattir.caia ho'dai named abova. Falura le
^1 Mfch neiica ihaii Impota no oWlQaten «NtMlty ol any Hnd upon ihe eeopany. In agantt ot
Apiaiantativai *

SIOMATURE OF AUTHORUED REPRESENTATIVE PRUrr NAME

BRENDA POWRIE

DATE (YVYYn/I.W)0>

2014/02/12
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THE STATE OF NEW HAMPSHIRE

DEPARTMENT OF TEANSPORTA TION

Or/Mirtinrni aJTmniporXMiott

Victoria F. Shcehan

Commissioner

Wit Ham Cass, P.E.

Assistant Commissioner

Bureau of Mechanical Services

November 18, 2016
Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

1. Authorize the Department ofTransportation to amend SOLE SOURCE contract #4002006 with Assetworks,
LLC, Wayne, PA (Vendor 175682), to increase the contract amount by $176,044.05 from $514,166.91 to
$690,210.96 to provide continued software maintenance as well as expanding functionalities to the Fleet
Management System. This amendment is effective upon Governor and Council approval or January 1,2017,
whichever is later. The original contract was approved by Governor and Council on May 26, 2010, Item 109
and the first amendment was approved by Governor and Council on March 26, 2014, Item #74. 100%
Highway Funds.

2. Further, authorize to amend the contract's completion dale from December 31,2016 to December 31,2019,
effective upon Governor and Council approval or January 1, 2017, whichever is later.

Funding is available as follows for FY 2017 and contingent upon the availability and continued appropriation for
FY 2018, FY 2019 and FY 2020:

04-096-096-960515-3005

Mechanical Services

038-509038 Technology-Software

FY 2017 FY 2018 FY 2019 FY 2020

$22,600.00 $58,510.37 $63,869.73 $31,063.95

EXPLANATION

This contract amendment is submitted as a sole source request. This is necessary as AssetWorks software is
proprietary. Continuing with AssetWorks in the form of an amendment is the most efficient method to expand
and enhance the Fleet Management System.

In September 2008, the Office of Legislative Budget Assistant (LBA) issued a Fleet Management Performance
Audit. The LBA audit recommended the implementation of a fleet management system and establishment of
motor pools within the State. Since October of 1997, the Department of Transportation's Bureau of Mechanical
Services has successfully used AssetWorks' Fleet Management Software (FMS), to manage their vehicle fleet.
Additionally, DOT'S Tri-State partners, Maine and Vermont, are currently using AssetWorks M5 Fleet
Management System, providing yet another collaboration tool with these states in the future.

Currently, M5 is integrated with the Material and Asset Tracking System (MATS), Fleet Inventory Management
System (FIMS), Construction Audit Management System (CAMS) and New Hampshire First Financial system
referred to as "LAWSON" through passage of M5 data to these systems. FIMS and CAMS receive vehicle usage
data directly from M5 either through a live connection to the M5 tables or a database link.

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

TELEPHONE: 603-271-3734 • FAX: 603-271-3914 • TDD: RELAY NH 1-800-735^2964 • INTERNET: WWW.NHDOT.COM
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Lawson downloads M5 parts and labor data to track Mechanical Services charges to Turnpikes and Highway.
MATS receive billing, cost and payroll data directly from MS. MS data is combined with MATS and VUA data in
reports to Administrative Services.

Projects currently underway for enhanced integration of these systems with MS include:

>  Implementation of a new billing code and categorization system between MS and MATS that allows MS
to store more detailed fleet unit specifications and rates which will, in turn, deliver more precise billing
data to MATS;

>  Improved synchronization of MATS vehicle rental codes with MS state-owned vehicle codes to allow
better comparison of owned vs rented costs;

>  Implementation of new DolT developed database views, based on MS tables, to allow FIMS to extract
unit usage and cost data directly from MS;

> Scheduled replacement of the CAMS application with ("Exevision's) integrated Project Development
(iPD) application which will continue to receive MS data via the data warehouse.

This contract amendment includes continued software maintenance of the existing system and contingency
funding to assist in refining the reporting ability of the system. The requested amendment also funds contractor
training and provisions to have the vendor install service patches and upgrades required to maintain the
functionality of the system.

AssetWorks, Inc. will furnish the required services, including 3 years of sofhvare support, for a total amount not
to exceed $176,044.05. The hourly rates, software upgrades & patches, annual software maintenance support and
contingency expenses are commensurate with the complexity and scope of the professional services to be
provided.

The amended agreement has been approved by the Attorney General as to form and execution, and the
Department has verified that the necessary funds are available. Copies of the fully executed amended agreement
are on file at the Secretary of State's Office and the Department of Administrative Service's Office, and
subsequent to Governor and Council {q)proval will be on file at the Department of Transportation.

The Department of Transportation respectfully requests Govemor and Council approval of this contract.

Sincerely,

2w

Victoria F. Sheehan

Commissioner



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

October 18,2016

Victoria F. Sheehan

Commissioner

Department of Transportation
State of New Hampshire
7 Hazen Drive

Concord, NH 03302

Dear Commissioner Sheehan,

This letter represents formal notification that the Department of Information Technology (DoIT)
has approved your agency's request to enter into a Sole Source contract amendment, contract # 2010-
034, with Assetworks, Inc., (Vendor ^175682) of Wayne Pennsylvania, as described below and
referenced as DoIT No. 2010-034B.

The purpose of this sole source amendment is for Assetworks, Inc., to extend software
licensing, provide software support, maintenance and professional services for the
existing FleetFocus MS Management Software System. The request also extends the
completion date an additional three years.

The contract amendment increases the contract price limitation by $176,044.05 from
$514,166.91 to $690,210.96 effective upon the date of Governor and Council approval
through December 31,2019.

A copy of this letter should accompany the Department of Transportation's submission to
Governor and Executive Council for approval.

Sincerely,'

Denis Goulet

DG/ik

2010-034B

cc: Gail Hambleton, Dane Prescott, Michael Walsh

Innovative Technologies Today for New Hampshire's Tomorrow"



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOCUS M5

CONTRACT 2010-034

CONTRACT AMENDMENT B

WHEREAS, pursuant to an Agreement approved by Governor and Council, on May 26,2010, Item #109, and amended on
March 26. 2014. Item U 74, (herein after referred to as the "Agreement"), AssetWorks. LLC (f/k/a AssetWorks, Inc.) (hereinafter
referred to as (AssetWorks) agreed to supply Web Based Enterprise Fleet management services upon the terms and conditions
specified in the Agreement and in consideration of payment by the Department of Transportation (hereinafter referred to as the
"Department") acting for the benefit of the Agency, certain sums as specified therein;

WHEREAS, pursuant to the Agreement Section 9.16: Amendment and the provisions of the Agreement, the Agreement may
be modified or amended only by a written instrument e.xecutcd by the parlies 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 ending date of the contract from December 31,2016 to December 31
2019

WHEREAS, the Department wishes to increase the Contract price by S 176,044.05 to bring the total contract price to
$690^10.96

WHEREAS, the Department and the Vendor seek to clarify 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 General Provision 1.8 of the Agreement (Page I) by increasing the Price Limitation by $176,044.05 from
$514,166.91 to $690,210.96

2. Amend General Provision 1.7 of the agreement by changing the end date from December 31,2016 to December 31,2019.

3. The Agreement is further amended by adding section A2.2 Amendment B Implementation Schedule - Activities /
Deliverables / Milestones as described below-

A 2.2 Amendment B Implementation Schedule - Activities / Deliverables / Milestones

Projected delivery dates are preliminary estimates. Actual delivery dates will be set in the Work Plan and mutually agreed
between the State and Asset Works.

Reference

Number
Activity, Deliverable, or Milestone ' Injected

Delivery Date.' . •;

1

Provide Maintenance support - January 1,2017 through
December 31. 2017. Jan20l7-Dec 2017

2

Provide Maintenance support - January 1,2018 through
December 31, 2018. Jan 2018-Dec 2018

3

Provide Maintenance support - January 1. 2019 through
December 31. 2019. Jan20l9.Dec 2019

4. The Agreement is further amended by replacing Exhibit B Paragraph 1.1 as described below:

"Contract 2010-34 Amendment B

Initial all pages a ̂
AssetWorks Inc. Initials (j S Page 1 of 5



STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOeUS MS

CONTRACT 2010-034

CONTRACT AMENDMENT B

1.1 Not to Exceed

This is a Not to Exceed (NTE) Contract totaling $690,210.96 for the period between the Effective Date through December 31,2019.
AssetWorks LLC shall be responsible for performing its obligations in accordance with the Contract. This Contract will allow
AssetWorks to invoice the State for the following Activities, Deliverables, or Milestones at pricing/rates appearing in the price and
payment tables below, based on the Exhibit B below:

The Agreement is further amended by Adding Table BIA to Exhibit B paragraph I. I as described below:

-  . 1 j Professioaai Services
f  ̂ J

Estimated

Hours

.  'Hourly
, Rates

•, Projected
Payment
Schedule'

f  ̂

Total

Contingent Funding - for unforeseen needs during
the contract extension period as determined by the
State. Further software deliverables must be approved
by the Department of Information Technology.

20
$210.00/

Hour

1/I/20I7-

12/31/2017
$4,200.00

Contingent Funding - for unforeseen needs during
the contract extension period as determined by the
State. Further software deliverables must be approved
by the Department of Information Technology.

40
$215.00/

Hour

I/I/20I8-

12/31/2018
$8,600.00

Contingent Funding - for unforeseen needs during
the contract extension period as determined by the
State. Further software deliverables must be approved
by the Department of Information Technology.

40
$220.00/

Hour

I/I/20I9-

12/31/2019
$8,800.00

Contingent Funding Total ■ $21,600.00

Professional Services
Cost per
Training

Projected
Payment
Schedule

Total

Contractor Training • Funding to provide 2 Bureau
individuals (2 different people each year) to attend the
Contractors Systerh training to stay current on new
processes and best practices.

$7,000.00 March 2018 $7,000.00

Contractor Training • Funding to provide 2 Bureau
individuals (2 different people each year) to attend the
Contractors System training to stay current on new
processes and best practices.

$7,000.00 March 2019 $7,000.00

Contractor Training Total $14,000.00

Profe^iboal Services * ^ V ' Grand Total' $35,600.00

Contract 2010-34 Amendment B

Initial all pages
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOCUS M5

CONTRACT 2010-034

CONTRACT AMENDMENT B

S. The Agreement is further amended by Adding Table BIB to Exhibit 8 Paragraph i. I as described below:

-Table BIB-Amendment 8,Activity, Deliverable, Milestone iPaymentTable I

Reference

Number
^  Activity, Deliverable or Milestone ,

Projected
Delivery
Date

Projected
Payrneut
Schedule

1

Provide Remote Uofrrades & Patches • Contractor shall nerform 1 version unerade &. anv

patch release required to correct issues between version upgrades made available by

Contractor per contract year. Asset Works will provide remote technical assistance to
upgrade one test environment and one production environment of the FleetFocusMS

application inclusive of one version upgrade per year and patches as needed to correct

deviations to the software that are documented to impact Customer operations. This

includes the upgrade of components, pages and reports as well as the Oracle database.

Customer IT staff must provide appropriate access to the test and production

environments. Asset Works will not be responsible for additional database administration

services such as export and import fttnctions nor backup and recovery processes.

January 2017
)ecembCT 2017

$7,749.00

2

Provide Remote Uoerades & Patches - Contractor shall r>erform 1 version unprnrie /t

any patch release required to correct issues between version upgrades made available by
Contractor per contract year. Asset Works will provide remote technical assistance to

upgrade one test environment and one production environment of the FleetFocusMS

application inclusive of one version upgrade per year and patches as needed to correct

deviations to the software that are documented to impact Customer operations. This

includes the upgrade of components, pages and reports as well as the Oracle database.

Customer IT stafT must provide appropriate access to the test and production

environments. Asset Works will not be responsible for additional database administration

services such as export and import functions nor backup and recovery processes.

January 2018
December

2018

$7,942.75

/

3

Provide Remote Uoerfldes & Patches - Contractor shall nerforml version nnprade A nnv

patch release required to correct issues between version upgrades made available by

Contractor per contract year. Asset Works will provide remote technical assistance to

upgrade one test environment and one production environment of the FleetFocusMS

application inclusive of one version upgrade per year and patches as needed to correct

deviations to the software that are documented to impact Customer operations. This
includes the upgrade of components, pages and reports as well as the Oracle database.

Customer IT staff must provide appropriate access to the test and production

environments. Asset Works will not be responsible for additional database administration
services such as export and import functions nor backup and recovery processes.

January 2019
December

2019

$8,141.30

Activity, Deliverable, or Milestone Pricing TOTAL $23,833.05

4 Provide Maintenance support -January 1. 2017 through December 31, 2017 Jan 2017-

Dec 2017

$36. 355.60

5 Provide Maintenance support -January 1.2018 through December 31, 2018 Jan 2018-

Dec2018

$38,173.40

6 Provide Maintenance support -January 1. 2019 through December 31.2019 Jan 2019-

Dcc20l9

$42,082.00

Maintenance - Extension Period TOTAL 116,611.00

Contract 2010-34 Amendment B
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOCUS MS

CONTRACT 2010-034

CONTRACT AMENDMENT B

6. The A^eement is flirlher amended by Replacing Exhibit B Summary Table as described below:

ORIGINAL SUMMARY TABLE

Subtotal Professional Services Deliverables and Pricine S 100,340.00

Detailed License Deliverables and Pricine. S 94,000.00

Subtotal S 194,340.00

Maintenance- post warranty period S 91,881.61

Original Total ~  S286J2I.6I

AMENDMENT A SUMMARY TABLE

Professional Services 567,200.00

Deliverables and Pricing 561,740.00

Subtotal 5128,940.00

Maintenance- Extension Period 599,00530

1  Amendment A Total 5227,94530

AMENDMENT B SUMMARY TABLE

Professional Services 535,600.00

Deliverables and Pricing 523,833.05
Subtotal 559,433.05

Maintenance- Extension Period 5116,611.00

Amendment B Total -  5176.044.05

GRAND TOTAL 5690310.96

Table 2 Contract 2010-034- FLEETFOCUS MS

CONTRACT AND •

.  AMENDMENT

NUMBER

AMENDMENT TYPE G & C APPROVAL

DATE
t

END DATE CONTRACT

AMOUNT

2001-034 May 26, 2010 Item# 109 December 31,2013 5 286321.61

2010-034

Amendment A

Extension of maintenance

and addition of functionality
March 26. 2014 Item

#74

December 31. 2016 5227,945.30

2010-034

Amendment 8

Extension of maintenance November 26. 2016# December 31, 2019

1

5176.044.05

.CONTRACT TOTAL 5690310.96

Contract 2010-34 Amendment B
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOCUS M5

CONTRACT 2010-034

CONTRACT AMENDMENT B

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 WHEREOF

mith, Vic<G

ies have hereunto set their hands as of the day and year first above written.

ent>

AssctWorks LLC Date: _October 13,2016
<COMPANY NAME>

Corporate Signature Notarized:

STATE OF Pennsylvania

COUNTY OF Chester

On this the 13th day of ̂October , 2016, before me,

_Gordon Smith , the undersigned Officer, personally

Appeared and acknowledged her/him to be the Vice President_ , of

,AssetWorks LLC_

Vice President

a corporation, and that she/he, as such

being authorized to do so. executed the foregoing instrument for the purposes

Therein contained, by signing the name of the corporation by her/himself as Gordon Smith

IN WITNESS WHEREOF I hereunto set my hand and official seal.

Notaiy Public/Justice of the Peace

My Commission Expires: ^

(SEAL)

Statcj>tNew41ampshirc

:  /ZlzllkVictoria F. Sheehan, Commissioner Date:

_Cominuiiwnmi efipermaylvanla

imf L SC»b1 NOTARf PUBUC

'OE bo|i^liJ65 u

anou AWiON'SN081 Huonr
was ivimoii

HHiMeumirtio tnf >MniiiiBiiuj"

/=^*x

State of New Hampshire
Department Of Transportation

Approved by the Attorney General (Form, Substance and Execution)

Date:

State of New Hampshire, Department of Justice

Contract 2010-34 Amendment B
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STATE OF NEW HA^lPSHmE
DEPARTMENT OF INFORMATION TECHNOLOGY

FLEETFOCUSM5
CONTRACT 2010-034

CONTRACT AMENDMENT B

I hereby certify that the foregoing contract was approved by the Governor and

Coundl of the State of New Hampshire at the Meeting held on bee- ai , 2016.

OFFIC&<irrHCiECREIABy OF SUTE

Title:

By:

DEciim DEPUTY SECRETARY Of STATE

Conna 2010-34 Amendment A

Initial all pages
Assetworks Inc. Initials Page ̂  of?



State of New Hampshire

Department of State

CERTIFICATE

1. William M. Gardner. Secretary of Stale of the State of New Hampshire, do hereby certify that ASSETWORKS LLC is

a Delaware Limited Liability Compaity registered to transact business in New Hampshire on March 20, 2009.1 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 oftice is

concerned.

Business ID: 610494

Qp

%

tarn

o

%

fN TESTIMONY WHEREOF.

I hereto set my hand and cause to be afUxed

the Seal of the Stale of New Hampshire,

this 2Ist day of October A.D. 2016.

William M. Gardner

Secretory of State



AssetWORKS

CERTIFICATE OF AUTHORITY

I do hereby certify that by authority of the Directors of AssetWorks LLC that Gordon Smith, Vice

President of AssetWorks, is authorized and empowered to make, enter into, sign, seal and deliver on
behalf of AssetWorks LLC contracts for the sale and license of AssetWorks products and services.

I do hereby further certify that said authority has not been amended or repealed and is in flill force and
effect as of this date and that Gordon Smith is duly elected Vice President of AssetWorks LLC.

Attest:

John Mines

President of AssetWorks LLC

DcJ- ■ ^ 3, (:
Date Signed

Commonwealth of Pennsylvania
County of Chester

The foregoing instrument was acknowledged before me this day of October 2016 by John H ine>
President of AssetWorks LLC, a Delaware limited liability company, on behalf of the company. He is
personally known to me.

Commonwealth cf«?enn«ytvBn>a

NOTARIAL SEAL
JUDITH L SONS. NOTARY PUBLIC

Tredyfferin Township, Chsstsr County
My Commission Expires Septen^f 30.2017

7^

17 Judith Lynn Sons, Notary
My commission Expires on 9/30/2017

998 Old Eagle School Road. Suite 1215. Wajtte Pemsylvanio 19087
Tel: 610.687.9202/Fax: 610.971.9447

www.assenvorks.com



CERTIFICATE OF INSURANCE

NAMED INSURED

ASSETWORKS LLC

FLEET DIVISION

996 OLD EAGLE SCHOOL RD.

WAYNE. PA 19087

Tw cwac— It latutd M ■ (TWHr ol Momwion erty and cocMn no cigru upon mo
ovtMcM hoMw. TNtMrtinEttidOMneianwid.«Mndar^Mr»NCa«ar«g>rilorM&)r
ma pcfclM Ootow.

INSURANCE COttPAMES AFPOROINO COVERAGE

COMMNV

A Zurich Insurance Company Ltd. rAusMrfOSSoe&AMmeA*;

CERTIFiCATE HOLDER

NEW HAMPSHIRE DEPARTMENT OF TRANSPORTATION

JOHN 0. MORTON BUILDING

P.O. BOX 463 • 7 HAZEN DRIVE

CONCORD. NEW HAMPSHIRE 03302-0463

COMMNV

B Travelers Indemnity Company Of Connecticut (aub»«» 004491. Raono
A**)

COMMNV

C

COMMNV

D

COMPMIV

E Zurich American insurance Company puuSM IT oo?aa3. fiatiip A*;

COVERAGES

ThM a to cwtfy M fM poldM of Iraunnca MWd DokMr hM OMn bsuM to ma traurad nvnao MOM tor mo pcecy partod MKsM. noMtmMndng any raqultwiMni, Mm or oondUon of any coMrao or
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UWTS ARS M UA. DOUARS UNLESS DtOICATEO OTHERWISE.

uurrs SHO^ may have been R^xiCEO by paid claims.

TYPE Of INSURANCE CO

LTR

POLICY NUMBER PCUCY

EFFECnVE DATE

(VYYY/MM/DO)

POLICY

EXPIRATKM DATE

rYYYY/MM/DO)

UMTTa Of UABILITY

COMMERCIAL GENERAL UABILfTY

GL08248874 2016ri>9/27 2017/09/27

s 1.000,000 EACH OCCURRENCE

OCCURRENCE aASto
MdUONO;

b
S 10.000.000 eCNERN. AOOREOATE

PNOOUCra ANO COUPLCTCD OPERATKMB

CROtiuAitTYr aMfwenjiYCPerroiesTa' blanketcomtractvim.UAaaiiv $ 1,000.000 pRooucra . cetmiETEo
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TOMNrtieOAiUmrTY tIMCMOUMIT. ueCtCM.eXPCNSeS t29M0UMT

WMVER OP SUaROOATION WHCRS neOUREO av WWTTCN conta*ct

AUTOMOaa.£ UABIUTY

• WMOweeoaieeo

eAP8240885 2016ri>fi/27 2017/09/27 1.000.000 EACH OCCUaRDCa

UMBRELLA UABtLTTY 8638706 2016/09^7 2017/09/27 14.000.000
PER OCOJRRENCC 4 it TW
AOoneoATS

NOT APPLICABLE

NOT APPLICABLE

NOT APPLICABLE

NOT APPUCABLE

NOT APPLICABLE

WORKERS COMPENSATION &
EMPLOYERS UABILfTY

Nc • tTArvroRv uum

BCUBBtoWMIWR OP SLBROQAnONWCRE
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paoHmrtDarLWii
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SL.:
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AXaCACE POUCr UMR

DESCRIPTION Of OPERATIONS I LOCATIONS I SPECIAL PROVISIONS:

RE; SO/nWARE UCENSE AGREEUEta. NUMBER NHOO^i

BROKER

/Vthur J. Gallagher Canada Limited
120 South Town Centre Blvd.
Merkham. ON L60 1C3

CANCELLATION
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csmpany «■ andamiv to rnaa 30 dayt wtttan nooca to ma canriccH heldar namad iOeve. Falurato
mat aud) noUca thai tnpoaa no'cHiRdoner labllly of any Und (toOn ma company. Ki agatti or
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PRINT NAME
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