New Hasnpshive THE STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

Deportment of Transpaortation

Victoria F, Sheehan William Cass, P.E.
Commissioner Assistant Commissioner
His Excellency, Governor Christopher T. Sununu Bureau of Mechanical Services
and the Honorable Council October 1, 2019

State House
Concord, N.H. 03301

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 DolT 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:
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EXPLANATION

This contract amendment 1s 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
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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 M35 either through a live connection to the MS5 tables or
a database link.

Infor downloads M5 parts and labor data to track Mechanical Services charges to Turnpikes and
Highway. MATS reccive billing, cost and payroll data directly from M5. MS5 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 MS 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
Office, 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,

1&: F. )Al\«h...-

Victoria F. Sheehan
Commissioner
Department of Transportation

Denis Goulet
Commissioner,
Department of Information Technology

DolT # 2010-034C
DolT RID # 43563

Attachments
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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
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Denis Goulet b
Commissioner ‘ i

July 16, 2019

Victoria F, Sheehan, Commissioner
Department of Transportation

State of New Hampshire

7 Hazen Drive

Concord, NH 03302

C e =y

Dear Commissioner Sheehan:

This letter represents formal notification that the Department of Information Technology (DolT)
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 DoIT 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
Govemor and Executive Council for approval. :

Sincerely, .
enis Goulet
DG/ik : b
DolT #2010-034C
RID: 43563 ) h'::
I
cc: Charles Burns, IT Manager, DolT !‘:I

"innovative Technologies Today for New Hampshire'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 [tem #109;

amnended 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 [tem #32, (hereinafier 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 coliectively be referred

to as the “Parties.”

WHEREAS, pursuant 1o 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 afier approval of such amendment, waiver or
discharge by the Governor and Executive Council of the State of New Hampshire;

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

WHEREAS, the Degartment 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 1o 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.

2.2

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.

Amend General Provision 1.7, as shown on page one of the ortgma] Agreement by changing the end date from December 31, 20!9
to December 31, 2021.

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 (“Effective 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 (1) year periods (“Extended Term™) at the sole option of the State, subject o
the parties’ prior writien agreement on applicable fees for each extended term, up to but not beyond December 31, 2023,

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 Earty 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 coniract 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.Q. Box 483 - Concord, NH 03302 - 0483

Contract 2010-34 Amendment C
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
FLEETFOCUS M5
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 menth 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 afier 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,

3 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 estlmates Actual delivery dates will be set in the Work Plan and mutually agreed between

- the'State and Asset Works.

Rg:;'erencé' X
AN U DET o

Jan 2020 - Dec 2020

2 Provide Mainicnance 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 Date 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 BI1A to Exhibit B paragraph 1.1 as described below:

R
e Oty Prol'es _rwces‘ﬁ:r:g;g-s( N u‘;
. tﬁf" 1&:: h’"' {;,Ll w.v‘s' iy 'f:.' 4l .‘1—-' "“éﬂ!ﬂ;‘ e ietth

e a1y

Contmgent Funding - for unforesecn needs during the contract

extension period as determined by the State. Further software $205.00/ :

deliverables must be approved by the Department of Information 20 Hour 17172020 - 12/3172020 $4,100.00
Technology.

Contingent Funding - for unforeseen needs during the contract

extension period as determined by the State. Further software $205.00/

deliverables must be approved by the Department of Information 20 Hour 17172021 - 12/3172021 $4,100.00

™ ‘“nology.

Contingent Funding Total

$8,200.00

Contract 2010-34 Amendment C
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION
FLEETFOCUS M5
CONTRACT 2010-034

CONTRACT AMENDMENT C

Ty L U S
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. . Cost per Projected Payment
Professional Services Training N/A Schedule
Contractor Training - Funding to provide 2 Bureau individuals
i to attend th tract t
(2 different people each year) to attend the Contractors System $7.500.00 N/A March 2020 §7.500.00

training to stay current on new processes and best practices.

Contractor Training - Funding to provide 2 Bureau individuals

(2 _differem people each year) to attend the Contractors ;’System $8.000.00 N/A March 2021 $8,000.00
training {0 stay current on new processes and best practices.

Contractor Training Total $15,500.00
B e B S
Jrand:Total ki st G2, 70000

: R‘ji *,..v

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

J\ém 3"’& o
e i Sh L e
Provlde Remote Uggrades & Patche - 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.

Provide Remote Upgrades & Patches - Contractor shall perform| 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 FleetFacusMS application inclusive of one
version upgrade per year and pathes as needed to correct devnauqn§ to the January 2021 December 2021 $8.000.00
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 $8,000.00

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

Contract 2010-34 Amendment C
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

FLEETFOCUS M5
CONTRACT 2010-034
CONTRACT AMENDMENT C
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(G Table. B1C.= Amen t.C.Activity, Deli 1 Milest
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Reference Y
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3 Provide Maintenance Support —January 1, 2020 through December 31, 2020 Jan 2020-Dec 2020 $44.190.41
4 Provide Maintenance Support —January |, 2021 through December 31, 2021 Jan 2021-Dec 2021 $46,399.93
Maintenance — Extension Period TOTAL $£90,590.34

r

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

ORIGINAL SUMMARY TABLE

Subtotal Professional Services Deliverables and Pricing $ 100,340.00
Detailed License Deliverables and Pricing. $ 94,000.00
Subtotal $ 194,340.00
Maintenance- post warranty period $ 91,881.61
s ,m,..r!r- g
i : o S ?x -: a\h qiﬁ
AMENDM ENT A SUMMARY TABLE
Professional Scrvices $67,200.00
:liverables and Pricing _ ] . _ $61,740.00
Subtotal $128,940.00
mﬂd_gmtenancc- Extension Perlod $99,005.30
i A AR e T A R A m e men AT S L e e R R T AT $22 71945303
AM ENDMENT B SUMMARY TABLE
Professional Scrvices $35,600.00
Deliverables and Pricing $23.833.05
. Subtotal $59,433.05
Mamtcnance Extensmn Period 116, 611. 00
=R ; e N B S b |y SRRy R S P

LRRT
e i R A SR S AR TRV
AMENDMENT C SUMMARY TABLE
Professional Services $23,700.60
Deliverables and Pricing . $16,000.00
) Subtotal $39,700.60

_$90,590.34

35';’2'663&*

Wariais

“Amendm"é'ilt;rl},Totg_ljl Adtss

GRAND TOTAL ' $820,501.30

Contract 2010-34 Amendment C
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

FLEETFOCUS M5
CONTRACT 2010-034

CONTRACT AMENDMENT C

Table 2 Contract 2010-034 - FLEETFOCUS M5

0y 1.“1
|'f“

wh.;‘"

“'.evhrn -
et d

' NPM ENT\"DYPE*«‘:;;: B

hr? '{'

pis li :‘";a?%v‘f’?’s

wLER e I .—

A 2001 034 , Deccmbcr 31 2013 $ 286,221.61
#109
2010-034 Extension of maintenance March 26, 2014 ltem December 31, 2016 $227.945.30
Amendment A and addition of functionality #74
2010-034 Extension of maintenance November 26, 2016 Item December 31, 2019 $£176,044.05
Amendment B #32
2010-034 Extension of maintenance July 31, 2019 # Item December 31, 2021 £130,290.34
Amendment C TBD
L **7"_,.{7\"“ ;&'_.j“g ¥ ST -;$ 20 501 30*;‘3:3.’31‘ s’f_,;
: el R : £
a%i‘,éAwL\" ? e "Ei\ty"a‘& .ﬁ -;‘-‘.M:-‘.'!n’vm

Contract 2010-34 Amendment C
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STATE OF NEW HAMPSHIRE 7
DEPARTMENT OF TRANSPORTATION
FLEETFOCUS M5

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.

e

.

N WITNESS WHEREOQF, the parties have hereunto set their hangs as ofyand year first above written.
Vi ﬁ g

<Authorized Representative Signatu

__AssetWorks LLC Datc:7
<COMPANY NAME>

Corporate Signature Notarized:

STATE OF Pennsylvania

COUNTY OF Chester

On this the 7»? day ofGJ\) (4‘1 , 2019, before me,
John H. Hines [1] . , 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 [11

IN WITNESS WHEREOQF | hereunto set my hand and official seal.

otary Public/Justice of th

Comngv;_eauh of Pennsylvania

. . ARIAL SEAL

My Commission Expires: 4., 30 - ZOZ) JUDITH L. SONS, NOTARY PUBLIC
Tredytferin Township, Chester County

(SEAL) ' My Commission Expires September 30, 2021

Stateof New Hampshjre '

R S ¢ —

Victorid F. Sheehan, Commissioner Date: Bl
State of New Hampshire

Department Of Transportation

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

Al M}M\M Date: 11 /i [ 2849

State of New Hampshire-Department of Justice

Contract 2010-34 Amendment C
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
FLEETFOCUS M5
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:

Contract 2010 - 034 Amendment C

tnitial all pages H/
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State of New Hampshire
Department of State

CERTIFICATE

L. Witliarn M. Gardner, Secretary of State of the State of New Haunpshire, do hereby ceriify thal ASSETWORKS LLC is
a Delaware Limited Liability Company registered to transact business in New Hampshire on March 20, 2009. [ further ceruify that
all fees and documents required by the Secrelary of State's office have been received and is in good standing as {ar as this office is

concerned.,

Business ID: 610494
Certificate Nuimnber : 0004532915

IN TESTIMONY WHEREOQF,

[ hereto set my hand and cause to be affixed '
the Seal of the State of New Hampshire,

this 25th day of June A.D. 2019.

Do Sk

William M. Gardner
Secretary of State




AssetWORKS

LIMITED LIABILITY CORPORATION CERTIFICATE OF AUTHORITY

1 do hereby certify that John H. Hines, 111, President of AssetWorks LLC, 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 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, 111 is
duly elected President of AssetWorks LLC.

Attest:

e Wik
~ 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 14// u 2 7 201_?by Brian Beattie,
Secretary of AssetWorks LLC, a Delaware corporation, on behalf of {he corporation. He is personally

known to me.
Commonwealth of Pennsytvania ' .. /U M 7p

NOTARIAL SEAL AN
JUDITH L. SONS, NOTARY PUBLIC . >/
Tredyftarin Township, Chester County Judith Lynn Sons,)}mary

My Commission Expires September 30, 2021
My commission Expires on 9/30/2021

998 Oid Eagle School Read, Suite 1215, Woyne, Pennsylvania 19087
Tel: 610.687.9202/ Fax: 610.971.9447
www,assetworks.com



ACORD, CERTIFICATE OF LIABILITY INSURANCE

RENEWAL

DATE {(MM/DD/YY)
092712019

PRODUCER Serial # 200182 | THIS CERTlFICATEEIF?sISE;UED gs Tﬁg MATTER OF lNFORMATIO#
. ONLY AND CON 0 RIGHTS UPON THE CERTIFICATE
WILLIS CANADA INC., A WILLIS TOWERS WATSON COMPANY | e 1™ CERTIFICATE DOES NOT AMEND, EXTEND OR
100 KING STREET WEST, SUITE 4700 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
. TORONTO, ON M5X 1E4 CANADA
' INSURERS AFFORDING COVERAGE NAICH
INSURED CONSTELLATION SO ARE INC. AND INSURER A FEDERAL INSURANCE COMPANY 20281
ASSETWORKS LLC FTw | INSURER 8. CHUBB INSURANCE COMPANY OF CANADA
FLEET DIVISION INSURER C;
998 OLD EAGLE SCHOOL RD. NSURER D
| WAYNE, PA 19087 SURERE.
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 1S SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES. AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ek |ano TYPE OF INSURANCE POLICY NUMBER POLSY lﬁ_”,{:%%"ﬂ"ﬁl PR TE (ML LIMITS
GENERAL LIABILITY EACH OCCURRENGE 3 1,000,000
X | COMMERCIAL GENERAL LIABILITY PRI AR
| cLams made OCCUR MED EXP (Anyone perscn)  |§ 25,000
A || 09504839 09/27/2019 09/27/2020 | personaL & ADVINJURY |8 1,000,000
- GENERAL AGGREGATE $ 2,000,000
GENL AGGREGATE LIMIT APPLIES PER; ! PRODUCTS - COMPIOP AGG |$ 1,000,000
_X—I POLICY l_] gg& I ILOC TENANTS LEGAL LIABILITY 1.000‘000
OBILE LIABILITY
| AUT °:Y AIUTO ?E(:n:a:iiﬁ )SINGLE LIMIT s 1,000,000
|| AL owneD AuTOS BOOILY INJURY s
A || SCHEDULED AUTOS 73600397 09/27/2019 09/27/2020 | {Per persont
| X | HiRED AuTOS ' BODILY INJURY s
L X | non-owNED AUTOS {Per accident)
ALL AUTOS OWNED ANDYOR
- PROPERTY DAMAGE
LEASED TO THE NAMED INSURED ({Par accident $
| GARAGE LIABILITY . AUTO ONLY - EA ACCIDENT | $
ANY AUTO OTHER THAN EAACC |5
AUTO ONLY; oG s
EXCESS/UMBRELLA LIABILITY EACH OCCURRENCE 3 14,000,000
B [ X] occur CLAIMS MADE AGGREGATE $ 14,000,000
- 768183369 09/27/2019 09/27/2020 3
DEDUCTIBLE s
RETENTION § s
WORKER'S COMPENSATION ANO X IT&? Tits S
A ANY PROPRIETOR/PARTNER/EXECUTIVE 7176-4342 09/27/2019 09/27/2020  |eL eack AccibEnT 3 1,000,000
OFF'CERNE"BER EXCLUDED? EL DISEASE - EA EMPLOYEE [$ 1,000,000
H yes, describe und
SPECIAL PROVISIONS below EL DISEASE - POLICY LIMIT |3 1,000,000
OTHER
A | PROFESSIONAL LIABILITY AND ' 99504839 09/27/2019 09/27/2020 |$ 5,000,000
TECHNOLOGY E&C PER CLAIM & IN THE AGGREGATE

DESCRIPTION OF DPERATIONSILOCATIONSVEHICLES/EXCLUSIONS ADDED BY ENDORSEMENTISPECIAL 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
1S ADDED AS AN ADDITIONAL INSUREDTO THE COMMERCIAL GENERAL LIABILITY POLICY, AUTOMOBILE LIABILITY POLICY AND UMBRELLA POLICY , BUT ONLY WITH
RESPECT TOQ 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 TECHNOLOGY E&0 POLICY HAVE BEEN PLACED BY WILLIS OF ILLINOIS, INC/GAB. 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 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
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 50 SHALL
IMPOSE NO OBLIGATION OR LIABILITY OF ANY KIND UPON THE INSURER, ITS AGENTS OR

REPRESENTATIVES.

AUTHORIZED REPRESENTATIVE

W

SF

ACORD 25 {2001/08)

©® ACORD CORPORATION 1988




ACORD, CERTIFICATE OF LIABILITY INSURANCE

RENEWAL

DATE (MWDD/YY)
09/27/2019

PRODUCER Serial # 173745 | THIS CERTIFICATE IS ISSléED AS A MATTER OF INFORMATION
: ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
WILLIS CANADA INC., A WILLIS TOWERS WATSON COMPANY| i inep "is™ CERTIFICATE DOES NOT AMEND, EXTEND OR
100 KING STREET WEST, SUITE 4700 ALTER THE COVERAGE AFFORDED BY THE POLICIES BELOW.
TORONTO, ON M5X 1E4 CANADA - g
INSURERS AFFORDING COVERAGE NAIC#
INSURED CONSTELLATION SO ARE ING. AND INSURER A: FEDERAL INSURANCE COMPANY 20281
FLEET DIVISION INSURER C:
998 OLD EAGLE $CHOOL RD. INSURER D
| WAYNE, PA 19087 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
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES, AGGREGATE LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

ISSUED OR

nze |aoon, TYPE OF INSURANCE POLICY NUMBER 'ig“emc"lﬁ,ﬁ,%cgmﬂl *’gk?g[a’;;’,g‘g,pg" LIMITS
GENERAL LIABULITY EACH QCCURRENCE s 1,000,000
X | coMMERGIAL GENERAL LIABILITY e I
- JcLams mace OCCUR MED EXP_{Any one person} $ 25,000
A B 99504839 09/27/2019 | 09/27/2020 |persona s soviviury s 1,000,000
|| GENERAL AGGREGATE $ 2,000,000
GEN'L AGGREGATE LIMIT APPLIES PER; PRODUCTS - COMPIOP AGG |8 1,000,000
ITI POLICY [ I ,FJ,ER(?T | ILOC TENANTS LEGAL LIABILITY 1 .000.000
| AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT
ANY AUTO (Ea accident) $ 1,000,000
|| ALLOWNED AUTOS BODILY INJURY s
A || SCHEDULED AUTOS 73600397 09/27/2019 09/27/2020 - |(Perperson)
| X | HireD autos BODILY (NJURY s
| X | Now-owNED auTOS (Por accident)
ALL AUTOS OWNED ANDYOR
[EASED TO THE NAMED INSURED P ] MAGE ]
| GARAGE LIABILITY AUTO ONLY - EA ACCIDENT {8
ANY AUTO OTHER THAN EAACC {S
AUTO ONLY: AGG |5
EXCESS/UMBRELLA LIABILITY EACH OCCURRENCE $ 14,000,000
B X | ocewr CLAIMS MADE AGGREGATE 3 14,000,000
78183369 09/27/2019 0912712020 s
DEDUCTIBLE s
:l RETENTION § s
TR R e XLyl | 150 '
MPL -
A ANY PROPRIETOR/PARTNER/EXECUTIVE 7176-4342 09/27/2019 09/27/2020 EL EACH ACCIDENT $ 1‘00().000
OFFICERMEMBER EXCLUDED? EL DISEASE - EA EMPLOYEE |3 1,000,000
It yes, describe under
SPECIAL PROVISIONS below EL DISEASE - POLICY LMIT |3 . 1,000,000
OTHER 0
A |PROFESSIONAL LIABILITY AND 99504839 05/27/2019 092712020 [% 5,000,000
TECHNQLOGY E&O PER CLAIM & IN THE AGGREGATE

RE: SOFTWARE LICENSE AGREEMENT, NUMBER NH09-08-1

DESCRIFTION OF OPERATIONS/LOCATIONS/VEHICLES/EXCLUSIONS ADDED BY ENDORSEMENT/SPECIAL PROVISIONS

CERTIFICATE HOLDER

CANCELLATION

NEW HAMPSHIRE DEPARTMENT OF TRANSPORTATION
JOHN O. MORTON BUILDING

P.O. BOX 483 - 7 HAZEN DRIVE

CONCORD, NEW HAMPSHIRE 03302-0483

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE EXPIRATION
DATE THEREOF, THE ISSUING INSURER WILL ENOEAVOR TO Man._ 30 pavs 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.

AUTHORIZED REPRESENTATIVE

N

ACORD 25 (2001/08)

® ACCORD COR|

PORATION 1988




STATE OF NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION

F

FLEETFOCUS M$
CONTRACT 2010-034
STATEMENT OF WORK
The State of New Humpshive and Asgset\Worke, Inc. heveby mutunlly agree as follows:
QENERAL PROVISIONS
1.1 State Agency Name 1.2 State Agency Address
NH Department of Transparintion 7 Hazen Drive,
Concord, NH 03302-0483
1.3 Contractor Name I 4 Contractor Address
Asset\Works, Inc. 998 Old Engle Schoot Rond
Suite 1215
Wayne, PA 19087
1.5 Contractor Phone Number 1.6 Account Number 1.7 Completion Date 1.8 Price Limitation
610-687-9202 See Attached December 31,2013 $ 286,221.6¢
1.9 Countracting Officer for State Agency 1.10 State Agency Telephone Number
George N. Campbell, Commissioner 603-271-3734
LA pEs¥\V Siggmt m.‘-\-——”" I.I'_jdmue & Title of Contractor SignatQry
S il

LY Ackny wledgelmem: Sinte of NewHerfipshire . County of Merritack

-
on 2 / / D/ [ ® . before the undersigned officer, personally appeared the person identified in block 1.12 or
satisfactorily proven lo be the pevson whose name is signed in block (.11, and acknowledged that s/he exceuted this
document in the capacity indicated in block 1.12.

1.13.1 Signature omlwm hOs T?NI;IAL m::,? viitlis Peace .
; 'ARY PUBLIC,
[seal] Trodyffn Townshlp. Chester
My Commission Expires SGMS‘SOWOI&/

1.13.2 Nmue & Title ol'Nola?rSnguslice of the Pgace

Jy L. Song. d+’u-/~j

I

(.14 State Agency Signal:;e(s)/) llﬁy}%gy} %1' Stnte}.&.}e}?j“ﬁgna!ﬁny
}&W/ L4 ;(/W TS sovrF oy azs EXSCrUF L

1.16 Approval by N.H. Depariment of Adwinistration, Division of Pevsonnel (if applicable)

By: Director, On:
1.17

Appes ﬁn ACy ered {Farm, Substance and Exceution)
Dy: g Assistant Attorney General, On: 15/’ o j %
1.18 Apfirovaldy the r & Goyneil f 13
e o . DEPUTY SECRETARY.OF STATE v 20 o

A

2010-034 Contract-Statement of Wark

Initial AN Pages: _
AssctWorks Tne.’s initials: N\ [fZ 5/712010 Page | of 36



Account Funding for FleetFocus M5

STATE OF NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION
FLEETFOCUS M5
CONTRACT 2010-034
STATEMENT OF WORK

Account# . . . .. State FY . 1 Amount
04-96-96-9605 15-3005-020-500235 SFY2010 $ 190,839.99
. Jul 2009-Jun 2010
04-96-96-960515-3005-020-500220 SFY2011 $ 25,171.25
Jud 2010-Jun 2011
04-96-96-960515-3005-020-500220 SFY2012 $ 27,744 .82
Jul 201 1-Jun 2012
04-96-96-9605 1 5-3005-020-500220 SFY2013 $ 2808206
Jul 2012-Jun 2013
04-96-96-960515-3005-020-500220 SFY2014 $ 1438349
Jut 2013-Dec 2013
‘ TOTAL $ 286,221.61
20 10-034 Contract-Statement ol Work
Initial All Pages:
AssetWorks Inc.'s initials: %, 2 ZZ 572010 Page 2 of 36



STATE OF NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION
FLEETFOCUS M5
CONTRACT 2010-034
STATEMENT OF WORK
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STATE OF NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION
FLEETFOGUS MS
CONTRACT 2010-034
STATEMENT OF WORK
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STATE OF NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION

FLEETFOCUS M$
CONTRACT 2010-034 K
STATEMENT OF WORK
TERMS AND DEFINITIONS
Capitalized terms used in the Contract shall have the meanings given below:
Aceeplance Notice from the State that a Deliverable has satisfied Acceptance

Test or Review.

Active Lquipment Units | Active Equipment Unit shall mean ony in service unit to which
work orders, fucl fickets, or usage lickets are posted.

Agreement A contract duly cxecuted and legally binding.

Centificntion or Centify Writien Certification and full supporting and written documentation
{including, withoul limitation, test results as applicable) thar (he
contracted vendor has completed development of the Deliverable
and certified its readiness for applicable Acceplance Test and/ or

Review.

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

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

Confidential Information required to be kept confidential (rom unauthorized

tnformation disclosure under the Contract.

Coniract This Agreement between the State of New Hampshire and

AssetWorks, which creates binding obligations for each party to
pexforn as specified in the Contract Documents,

Contract Documents Documents that comprise this Contract (See Statement of Work,
Section 1.1)
Contract Managers The persons identified by the State and the contracted vendor who

shall be responsible for all contractual authorization and
administration of the Contract. These responsibilities shall inchude,
but not be limited to, processing Contract documentation, obtaining
executive approvals, tracking costs and payments, and representing
the parties in all Contract adminisirative activities. (See Scction 4:
Coniract Manageinent)

Conlraclor or Vewlor The vendor. AssctWorks Inc., whose proposal or quote was |,
awarded the Contract with the State and who is responsible lor the
Services and Deliverables of the Contract,

e

Conversion . Conversion will include export of Md dlata tables and population of
the M5 data tables in M5 database and importing extemal files from
DES data info the FlectFocus MS database.

COTS Conunercial-off-the-shelf sollware

Cure Period The thirly (30) day period following written notification of a default
within which an identified default must be cuted.

Dala State's records, files, forms, data and other documenis of

information in either electronic_or paper form that shall be used

2010-034 Contract-Statement ol Work

Initial All Pnges:
AsselWorks Inc.'s initials: \77% 512010 -~ Page 5of 36



STATE OF NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION

FLEETFOCUS M5
CONTRACT 2010-034

STATEMENT OF WORK

during the Contract Term,

DBA

Database adminisirator

Deficiencies

A failure, deficiency, or defect in o Deliverable resulting in a
Deliverable, the Software, or the System, nol conforming o ils
Speeilications.

Class A Deficiency — Software - Critical, does not atlow System lo
operate, no work around, demands immediate action; Writien
Docrmentation - missing significant portions of information
or unintelligible w0 State; Non Soffware - Services were
inadequate and require re-performance.

Class B Deficlency — Saftware - important, docs not stop aperation
andfor there is a work around and user can perforny tasks;
Written Documentation - portions of information are missing
but not enough to make the document unintelligible; Non
Saftware - Services were deficient, require reworking, but do

not require re-performance.

Class C Deficiency — Saftware - minimal, cosmetic in nature,
minimal effect on System. low priority andfor user can use
Systeny; Written Documentation - wminimal changes required
and of minor editing natnre; Non Software - Services require
only minor reworking and do not require re-performance.

Deliverables

Any Written, Soflware, ar Non-Software Deliverable (etter, report,
manual, book, other), provided by the contracted vendor to the State
under the Contract.

Department of
aformation  Techuology
(Dol T)

The Department of Information Technology eslablished under
legistutive rule 21-R on September 5, 2008. :

Documentation

All information that describes the installation, operation, and use of
the Sofware, cither in printed or electronic format, provided by
AssetWorks to State

Eftective Daic

The date on which the Contract takes effect upon Gavernar and
Executive Council approval.

Firm Fixed Price
Contract

A contract with a fixed price that is not subject to increase, ic.,
adjustment on the basis of AsselWorks cost experience in
performing the Contract.

Fully loaded

Rates are inclusive of all allowable expenses, including, but not
limited to: meals, hotel/housing, airfare, car renlals, car mileage,
and oul of pockel expenses.

GAAP

Generally Accepted Accounting Principles

2010-034 Contract-Stalement of Work

——
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STATE OF NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION

FLEETFOCUS M5
CONTRACT 2010-034
\ STATEMENT OF WORK

Governor and The New Hampshire Governor and Execulive Counicil,

Cxecutive CouncH

Implementation The process for imaking the System fully operational for processing
the Data.

Implementation Plan Sets forth the transition from development of the Sysiem to full
opertion, and inchkles without fimitation, teaining, business and
technical procedures.

Invoking Party In a dispute, the party believing ilsell aggrieved

Key Project Staft Personnel identified by the State and by the contracted veador as
essential to wark on the Project.

MATS Managing Assets for Transportation System

Non-Exclusive A contract executed by the State that does not restrict the State from

Contraci seeking alternative sources for the Deliverables or Services
provided under the Contragt,

Non-Sollware Deliverables that are wot Software Deliverables or Writien

Deliverables Deliverables, e.g., meelings, help support, services, other.

Norinal Business Norinal Business Howrs — 8:00 a.m. to 5:00 p.m. EST, Monday

Hours through Fridny excluding State of New Hompshire holidnys. Siate

/ holidays are; New Year's Day, Manin 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 The State Contract Mannger’s written direction to AssctWorks 10

NTP) begit 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 State in its daily opemtions.

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

' ' conflict or ambiguity. A term or condition in n document controls
over a conflicting or ambiguous term or condition in a document
that is lower in the Qrder of Precedence.

Phase One Consists of business process review and coding of business
requirements In M3, setup ol hardware/soflware platform for the
FleetFocus M35 fleet management system, selup ol production, (est,
and training instances of the database on a test and a production
application server, devetopment and testing of Fuel and NH FIRST
accounts receivable interfaces, conversion and testing of DOT M4
data, and population, testing and implementation of DES vehicle
data.

Pifot Project . The term of this Contract during which the Departmenmt of
Transportation and the Department of Environmentat Services wili
execule (he fleet management functions in AssctWorks MS
soflware 1o test the viability of implementing M5  Fleet
Managemenl Syslem siatewide.

Project The planned undertaking regarding the entire subject matier of the

2010-034 Contraci-Statement of Work
Initinl AH Pages:
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STATE OF NEW HAMPSHIRE

DEPARTMENT of TRANSPORTATION '

FLEETFOCUS MS5
CONTRACT 2010-034 /
STATEMENT OF WORK

Contract and the activities of the parties related hercto.

Project Team

The group of Staic cmployees and contracted vendor's personnel
responsible lor managing the processes and mmechanisms required
such that the Services are procured in accordance with the Work
Plan on time, on budget and 1o \he required specifications and
quality.

Project Managers

The persons identified who shall tunction as the Siate’s and the
Vendor's representative with regard to Review and Acceptance of
Contract Deliverables, invoice sign off, and review and approval of
Change Requests (CR) wtilizing the Change Control Procedures
{(CCP). The persons identified in SOW Section 4: Contract
Management !

Proposal

An offer, submitted in response to a request from a contracling
aulhiority, that conslitutes a Solution lo the prablem, requirement or
object. AssetWorks™ written proposal

Regression Test Plan

A plan integrated into the Work Plan used o ascertain whether
lixes o delecis have caused emrars elsewhere in  the
applicalion/process.

Review eriod

The period set for review contained in the Work Plan for a
Decliverable. |F none is specified, then the review period will be five
{5) business days.

Schedule The dates described in the Work Plan for deadlines for performance
of Services and other Project evenis mud activities.

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

Software FleetFocus M5 Software provided by AssetWorks under the

Contract

Soltware License

L.icenses provided to the State under this Contract.

Solution

The Solution consists of the total solution, which includes, without
limitation, SofNware and Services, addressing the requirements anl
terms of the Specifications,

SCW

Statement of Work

Specifications

The written specifications that set forth the requirements which
include, without limilation, the Proposul, the Contract,
Documentation, and applicable swtc and federal laws and
regulations. The Specifications are incorporated, by reference, ns
though completely sci forth herein.

State

STATE is defined as:
State of New Hampshire
Department of Transpartation
7 Hazen Drive, Concord, NH 03301

State Conlidential
Records

State’s Information, regardless of its form, that is not subject 10
public disclosure under applicable stale and federal laws and
regulations, including but not limited to New FHampshire RSA
Chapter 91-A.

2010-034 Contract-Statement of Work
Initial All Pages:
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STATE OF NEW HAMPSHIRE
DEPARTMENT of TRANSPORTATION

FLEETFOCUS M5
CONTRACT 2010-034
STATEMENT OF WORK

State Datn

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

State Fiscal Year (SFY)

The New Hampshite State Fiscal Ycar extends from July 1"
through June 30™ ol the following calendar ycar

Statc Project Leader

Siate's representative with repard to Project oversight.

State  Project Manager

State's representative with regard to Project management and

" (PM} technical maliers. .
Y. Subcontraclor A person, partnership, or company subconticted by the contracied

! vendor (o perform work under the Contract.
System All SoMware, hardware, interfaces, and extensions, integrated and

functioning together in accordance wilh the Specilications.

System Integration Test

A tesl, described in the Work Plan, execuled ta ensure that all parls
of the npplication that need to communicate or thal have some
relationship to each other work properly togeiher.

Test Plan

A plan, integrated inn the Work Plan, to verify the code

(new or changed) works (o fulfill the requirements of the Project, It
may consisl of a timeline, o series of tests and test data, test scripts
and reports for Ihe test results as well as a tmeking mechanisi.

Term

Period of the Contract from the Effective Date through December
31,2013

Transition Services

Services and support provided when the contracted vendor is
supporting system changes.

UAT

User Acceptance Test

Unit Test

Developers create their own test data and test scenarios to verify the
code they have created or changed functions properly as defined.

User Acceptance Testing

Tests done by knowledgeable business users who are familiar with
the scope of the Project. They creatc/deveiop test cases to confinn
the System was developed according to specific user requirements.
The test cases and scripts/scenarios should be mapped to business
requirements oullined in the user requirements documents.

Walk Through

A slep-by-step review of a specification, usability features or design
before it is handed off to the lechnical team for development

Warranty Period

That period following Acceptance/provision of a product during
which the contracted vendor shall  provide Warrnnty
Services/support to the State at no charge, subject (o any extensions
for defect correction.

Warranty Releases

Code releases that are done during the warranty period.

Warranly Services

The services to be provided during the Warranty Period.

Work Ptan

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

Written Deliverables

Wrilten documentation (letter, report, manual, book, other)
provided by the Vendor either in paper or electronic format.

2010-034 Contract-Statement of Work
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STATE OF NEW HAMPSHIRE
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[T Sccurity Terms:

Service Component

Defines the set of eapabllities that:

tdentificalion and Authentication

Supports obtaining information about those
parties attempling lo log on 10° a sysiem or
application for security purposes and the
validation of thase users

Access Control Supports (he management of permissions for
logging onto a computer or nelwork
Encryption Supports the encoding of data for security

purposes

Intrusion Detection

Supports the detection of illegal entrance into
it cumputer system

Verification

Supports the confirmation of authorily to
enter a compuer system, application or
nelwork

Digital Signature _

Guarantees the unallered sinie of a file

User Management

Supparts the administention of computer,
application and network accounts within an
organization

Rote / Privilege Management

.

Supports the granting of abilities to users or
groups of users of a computer, application or
network

Audit Teaif Caplure and Analysis

Supports the identification and monitoring of

.| nctivities within an application or system

tnput Validation

Ensure the application is protecled from
buffer overflow, cross-site seripting, SQL
injection, and canonicalization
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This Contract is by and between the State of New Hampshire, acting through the Department of
Transportation (“State”, “DOT"), and AssetWorks, Inc., a Delaware Corporation, (“AssctWorks"),
having its principal place of business at 998 Old Eagle School Road, Suite 1215, Wayne, PA 19087

PROJECT DESCRIPTION:

The M5 Fleet Management System Project (MS Praject) consists of the upgrade of the current M4
Fleet Management System to a web-based, enterprise wide FleetFocus M5 Management Software
Syslem, including cxtension of the civrent system maintenance, {hrough December 31, 2013,

AssetWorks will provide to the State the following Services in accordance with this Contract
including the Exhibits, which Services, as more specifically described in (he Contract, include
custom soflware development, consulting, education, installation, data conversion, Iraining, and
soflware modifications,

The Pilot Project defined in this Contract, will be the first phase of the implementation. This will
include an upgrade of the current system and implementation of the FleetFocus M$ software Jointly
initiated by the Depariment of Transportation (DOT) and the Department of Envirommental Services
(DES). Based on the results of the performance of the MS Fleet Management System for DOT ang
DES through December 31, 2011, and the recommendations from thesc pilot agencies, the sccond
phase of the project will be the possible expanded implementation of the M5 Fleet Manage ment
System to include other State agencies, ‘

Phase One Pilol Project consists of a business process review, coding of business requirements in
M3, selup of hardware/software platform for the FleetFocus M$ fleel management system, setup of
production, test, and training instances of the database on a test and a production application server,
development and testing of the fuel system interface, the NH FIRST accounts receivable interface,
the Managing Assets for Transportation System (MATS) data extract, conversion and testing of DOT
Md data, and the NHDOT and NMDES motor pools® data, and population, testing and
implementation of DES vehicle data.

AssetWorks Fleet Management FleetFocus M35 System modules that will be implemented in Phase
Onc include the standard license for up to 3000 units, replacement analysis module, motor pool
module, dashboard module, and the fleet trends historical analysis module.

Professional services provided by AssetWorks include the following: o project kickoff session,
business process review, system design and review. system setup and configuration in the
development and test environments and including setup and configuration documentation, software
installation and configuration, project adminisiration, training (for DOT and DES personnel), data
conversion, inlerface specificetion and programming, documentation services, go live support and
technical support training.

RECITALS

The State desires to have AssetWorks provide a commerciul-off-the-shelf, web-based, enterprise
wide Software System calied FleetFocus MS, and associated Services;

2010-034 Contract-Statement of Work
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AssetWorks wishes 1o provide a commercial-off-the-shelf. web-based, cnterprise wide Software
System called FleetFocus MS and associnted Services for the State.
The parties therefore agree as follows:

{. CONTRACT DOCUMENTS

1.1 Contract Doctuments
This Centract is comprised of the following documents (Comtract Documents):

n. The Statement of Work

b, Exhibit A Contract Deliversbles
¢, Exhibii B Price and Payment Schedule
o, Exhibil C Special Provisions
c. Exhibit D Administrative Services
f. Cxhibit E Implementation Service
g LCxhibit F Testing Services
. Exhibit G Maintenance and Support Services
L. Exhibit H Not Applicable for this Cantract
jo  Cxhibit] Work Plan
k. Exhibit) Software License
. Exhibit K Warranty and Warranty Services
m. Exhibit L Training Scrvices

n.  Exhibit M Not Applicable for this Contract
o. Exhibit N AssetWorks Proposal
p. Exhibit O Certificates and Attachments

1.2 Ovder of Precedence

In the event of conflict or ambiguily mmong any of the text of the Contract
Documents, the fotlowing Order of Precedence shall goven:

n. The State of New Hampshire Terms and Conditions .

b, State of New Hampshire, Department of Transportation, Contract 20 10-034,

. AsselWorks Statement of Work, located in Attachment A, dated April 9, 2010
and updated April 16,2010

d. AssetWorks fatest Cost Proposal, dated March 8. 2010

e. The IT Project Requirved Work Procedures

1.3 Non-Exclusive, Flrm Fixed Price Contract
This is a Non-Cxclusive, Firm Fixed Price Contract (FFP) with price and term
limitations as set forth in the Contract.

The State may. at its discretion, retain other contractors to provide Services or
Deliverables procured under this Contract. AssetWorks shall not be responsible for
any detay, act, or omission of such other contractors, except that AssetWorks shall

2010-034 Contract-Sinterment of Work
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be responsible for any deiny. act, or omission of the other contractors il such delay,
act, or omission is caused by or due to the fault of AssetWorks.

2. CONTRACT TERM

2.1 Term
Fhe Contract and all obligations of the parties hereunder shall become effective afer
full exceution by the partics, and the receipt of required governmental approvals,
including, but not limited to, Governor anct Execulive Council of the State of New
Hampshire approval (“Effective Date™).

The Contract shafl begin on the Effective Date and extend Mrough December 31,
2013. The Term may be exiended for two additional periods of three (3) years,
(“Extended Term”) at the sole option of the State, subject 1o the parties’ prior written
agrecment on applicable fecs for ench extended term, up to but not beyond
December 31, 2019, .

AsselWorks shall commence work upon issuance of a Notice to Proceed by the
State. Services shall be performed in accordance with a mutunlly agreed project plan
based on this Contract.

The Stale does notl require AssetWorks to commence work prior to the Cflective
Date; however, if Assel\Works commences wark prior (o the Effective Datc and a
Nolice to Procced, such work shall be performed at the sole visk of AssetWorks In
the event that the Contracl does not become cffective, the State shall be under no
obligation to pay AssetWorks for any costs incurred or Services performed.

Time Is of the essence I the performance of AssctWorks's obligntions under
{he Contyact.

3. COMPENSATION

31 Contract Price

The Contract price, melhod of payntent, and terms of payment are identified and
more particularly described in Contract Exhibit B: Price and Pavinent Schedule.

4. CONTRACT MANAGEMENT
The Project will require the coordinated cfforts of a Project Team consisting of both
AssctWarks and State persounel. AssetWorks shail provide all necessary resources to perfom
its obligations under the Contract. AssetWorks shall be responsible for managing the Project to
its successful completion.

2010-034 Contraci-Statement of Work
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4.1  AssctWorks Contract Manager

AssetWorks shall assign a Contract Manager who shall be responsible for all
Contract authorization and administration. AsselWorks™ Contract Manager is:

Sandra McFartand

Direclor of Contracts

998 Old Eagle School Rond

Suite 1215

Wayne, PA 19087

Tel: 610-225-8349

Fax: 610-971-9447

Email: Sandra.McFarkand@AssetWorks.com

4.2 AssetWorks Project Manager

4.2.1  AsseiWorks shall assign a P"roject Manager who meets the requirements of
the Contract. AssetWorks' selection of the AssetWorks Project Manager
shall be subject to the prior writicn approval of the State. The State’s
approval process may include, without limitation, at the State’s discretion,
review of (he proposed AssetWorks Project Manager's resume,
qualifications, references, and background checks, and an interview. The
State may require removal or reassignnent ol AssetWorks® Project Manager
who, in the sole judgment of the State, is found unncceplable or is not
performing to the State’s satisfaction.

4.2.2  AssetWorks Project Manager shall have full authorily to make binding
decisions under the Contract, and shall function as AssciWorks's
representative  for  all  administralive and  management  matters.
AssetWorks's Project Manager shall perform the duties required under the
Contract, including, bul not limited to. those sct torth in Contract Lxhibit 1,
Section 2. AssetWorks's Project Manager must be available to promplly
respond during Normal Business Howrs within two (2) hours (o inguiries
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
required of the position wnder the Contract.

4,2.3  AsselWorks shali not change its assignment of AssetWorks Project Manager
without providing the State written justification and obtaining the prior
written approval of the State.  State approvals for replacement of
AsselWorks's Project Mannger shall not be unreasonably withheld. The
replacement Project Manager shall have comparable or greater skills than
Assel\Works Project Manager being replaced: meet the requircments of the
Contract; and be subject to reference and background checks described
above in SOW Section 4.2.1: Contract Project Manager. and in SOW
Section 4.10: Buckgrownd Checks, below.  AssetWorks shall assign a
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replacement Assel\Works Project Manager within ten (10) business days of
the departure of the prior AsselWosks Project Manager. and AssetWorks
sholl coninue during the ten (10) business day period to provide competent
Project management Services through the assignment of a qualitied interim
Assel\Works Project Manager.

4.2.4  Notwithstanding any other provision of the Contraci, the State shall have the
option, al its discretion, to terminate the Contract, declare Assel\Works in
default and pursue its remedies ai law and in equity, if AssclWorks fuils to
assign an AssctWorks Project Manager meeling the requirements and terms
of the Contract.

4.2.5 The AssetWorks Project Manager is:

Debia Wolfe

AssetWorks, lnc.

998 Old Eagle School Rd.

Suite 1215

Wayne, PA 19087

Tel: 610-225-8348 .
Email: Debra. Wolle@Asset Works.com

4.3 AssetWorks Key Project Staff

4.3.1  AsselWorks shall assign Key Project Staff who meet the requirements of the
Contrnct. The State way conduct reference and background checks on
AsselWorks Key Project Siaff. The Statc reserves the right to require
removal or reassignment of AssetWorks Key Project Staff sho are found
unacceptable to the Statc.  Any background checks shall be performed in
pecordance wilh SOW Section 4.10: Buckgromid Checks.

4.3.2  Inno event are Key Project Stalf required lo be exclusively assigned to this
Project. However, AssetWorks shall nol change any AssetWorks Key
Project Staff commitments without providing (he Stale written justification
and obtaining the prior written approval of the State, State approvals for
replacement of AssctWorks Key Project Stafl will not be unreasonably
wilhheld. The replacement AssetWorks Key Project Staff shall have
comparable or greater skills than AssetWorks Key Project Staff being
replaced: meel the requirements of the Contract and be subject to reference
and background checks described above in SOW Scction 4.3.1 and in SOW
Section 4.10: Backgrowmd Checks.

4.3.3  Notwithstanding any other provision of the Contract to the contrary, the
State shall have the option to terminate the Contracl, declare AssetWorks in
default and to pursue its remedies at lnw and in equity, il AssetWorks fails
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to assign Key Project Staft’ meeting the requirements and terms of the
Contract.

4.3.3.1 AssctWorks Key Project Staff shall consist of the following
individuals in the roles identified betow:
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AssetWorks Key Project Staff:

Kcy Member(s) Title
Rob Hallett Director of Professional Services

Others To Be Declared within five (5)
days afler Contvact signing

4.4 State Contract Manager

The State shall assign a Contract Manager who shall function as the State’s
representative with regard to Contract administration. The State Contract Manager

is:
Jon Hanson -
Department of Transportation
7 Hazen Drive, Concord, NH
Tel: (603) 271-74 19
Fax: (603) 271-3914 ,
g Email: jhanson@dot.state.nh.gov

4.5  State Project Managers

The State shall assign Project Co-Manngers. The State Project Co-Managers® duties

shall include the following:
a.  Leading the Project;
b. Engaging AssetWorks® Project Manager:
¢, Mnnaging significant issues and risks;

. Reviewing and accepting Contract Delivernbles;

¢. Invoice sign-offs;
f.  Review and approval of change proposals; and
g Managing stakcholders’ concerns.

The State Project Co-Managers are:
Barbara Toss, Departiment of Transporiation
33 Smokcey Bear Blvd, Concord, NH
Tel; (603) 271-1648
Fax: {603) 271-1649

Email: btors@dot.siate.nh.us

David Morey, Department of Transportation
33 Smokey Bear Blvd, Concord, NH

Tel: (603} 271-1652

Fax: (603) 271-1649

Email: dmorey(@dot.state.n.us
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4.6  State Mectings and Reports
The State believes that effective communication and reporting is cssential to Project
SUCCESS.

AssctWorks Key Project StafT shall participate in meetings as requesied by the State,
in accordance with the requirements and terms of this Coniract,

Introductory Meeting: Participants will include AssctWorks Key Mroject Stall’ and
State Personnel from  Depariment of Transpotiation, Department of Environmental
Services (DES) and the Department  of Information Technology. This meeting will
enable leaders to become acquainted and establish any preliminary Project procedures.

Kickoff Meeting: Participants will include the Project Team wul major slakeholders.
This meeting is to establish a sound foundation for activities that will follow.

Stntus Meetings: Participants will include, at the minimum, 1he AssetWorks Project
Manager and the Siate Project Manager. Update Status meetings will be conducted af
least  every lwo weeks during the implementation, either in person, by email or
teleconference. A status and crror report from AssetWorks shall serve as the basis for
discussion. Monthly status updates will be written and shall be prepared by (he
AssetWorks Project Manager or AsselWorks Key Project Statt in formats approved by
the -State. Status reports shall include, at a minimum, the following:

1. Project status related to the Work Plan;

b. Deliverable sintus;

¢.  Accomplisliments during weeks being reporied;

d. Planued activitics for the upcoming two (2) week period;
e, [Fulure activities; and

f. Issues and concerns requiring resolution.

The Work Plan: must be reviewed at each Status Meceting and wpdated, at minmum, onn
bi-weekly basis, in accordance with the Contract.

Specinl Mectings: Need may arise for a special meeting with State leaders or Project
stakeholders to address specific issucs.

As reasonably requested by the State, AssetWorks shall provide the State with
information or reports regarding the Projecl. AssetWorks shall prepare special
repoxts and presentations relating to Project Managemenlt, snd shail assist the Stale
in preparing reports and presentations, as reasonably requested and mutually agreed
upon by the Stale and AssetWorks personnel, within the scope of the project, at no
additional cost to the State.
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4.7 State-Owned Documents and Data

AssctWorks shall provide the State access (o all Documents, State Data, malerials,
rcports, and other work in progress reinting (o the Contract (“State Owned
Documents™).  Upon termination of the Comiract, AssetWorks shall turn over all
State Owned Documents, material, reports, and work in progress relaling to this
Contract to the State at no additional cost to the State. State Owned Documents
must be provided in both printed and elecironic format.

4.8 Records Retention and Access Requirements

AsselWorks shall agree to the conditions of all upplicable State and federal laws and
regulations, which are incorporated herein by reference, regarding retention and
access requirements, including without limitation, retention policies consistent with
the Federal Acquisilion Regultations (FAR) Subpart 4.7 Vendor Recards Retention.

AssetWorks and its Subconiractors shall maintain books, records, documents, aiul
other evidence of accounting procedures and pmctices, which properly nnd
sufficiently rellect al) dircct and indirect costs invoiced in the performance of their
respective obligations under the Contract. AssetWorks and its Subcontractors shall
retain all such records for three (3) years following termination of the Contract,
inchuding any extensions. Records relating to any litigation matters regarding the
Contract shall be kept for one (1) year following the termination of all litigation,
including (he termination of all appeals or the expiration of the appeal period,

Upon prior notice and subject o reusonable time frames, all such records shall be
subject to inspection, examination, audit and copying by personnel so authorized by
the State and ederal officials so authorized by law, rule, regulation or contract, as
applicable. Access to these items shafl be provided within Merrimack County of the
State of New Hampshire, unless otherwise agreed by (he State. Delivery of and
access to such records shall be at no cost to the State duuring the three (3) year period
following termination of the Contract and one (1) year term following litigation
reluting to the Contract, including all appeals or the expiration of the uppeal period.
AssctWorks shall include the record retention and review requirements of this
“seclion in any of its subcontracts.

The State agrees that books, records, documents, and other evidence of accounting
procedures and practices related 10 AssetWorks cost structure and profil factors shall
be excluded from the State's review unless the cost of any other Services or
Deliverables provided under the Contract is calculated or derived fram the cost
siructure or profit lactors.

4.9 Accounting Requirements
AssetWorks shall maintain an accounting system in accordance with genenlly
rccepted accounting principles.  The costs applicable 10 the Contract shall be
nscertainable from the accounting syslem.
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Background Checks

The State may, at its sole expense, conduct background screening of the AssetWorks
Project Manager and AssetWorks Key Project Staff. The State shall maintain the
confidentiality of background screening resulls in accordance with the Siateiment of
Work, Section 12: Use of State 's Information, Confidentialiiy.

5. DELIVERADBLES

5.1

5.2

Dellverables and Services

AssetWorks shall provide the State with the Delivernbles and Scrvices required
under this Contract, and as more particularly described in Contrnct Exhibit A:
Contruct Deliverables.

Afer recciving writien Certification from AssetWorks that a Non-SoRware or
Written Deliverable is final, complete, and ready for review, the State will review
the Deliverable to determine whether it meets the Requirements outlined in Contract
Exhibit A: Contract Deliverables. The State will notify AssctWorks in writing ol'its
acceptance or rejection of Ihe Deliverable within ten (10) business days of the
State’s receipt of AssetWorks wrilten Certification. If the State rejects the
Deliverable, the Statc shall notify AssetWorks of the nature and class of the
Deficiency and AssetWorks shall correct the Deficiency within the period identified
in the Work Plan. If no period for AsseiWorks correction of the Deliveruble is
identificd, AssetWorks shall correct the Deficiency in the Deliverable within five {5)
business days. Upon receipt of the corrected Deliverable, the State shall have five
(S) business days to veview the Deliverable and notify AssetWorks of its Acceptance
or rejection thereol, with the option to extend the Review Period up to five (5)
additional business days. Il AsselWorks fils to correct the Deficiency within the
allotted period of time, the State may, af its option, continue reviewing the
Deliverable and require AssetWorks to continue until the Deficiency is corrected, or
immediately terminate the Contract, declare AssetWorks in default, and pursue its
remedies at law and in equity.

System/Software Testing and Aceeptance

System/Soflware Tesling and Acceptance shall be performed as set forth in the Test
Plan and more particularly described in Exhibit ': Testing Services.

6. SOFTWARE

6.1

COTS Software nnd Decumentation

AssetWorks shall provide the State with FleetFocus M5 Software l.icenses and
Documentation set forth in the Contract, and particularly described in Exhibit J:
Software License and Relared Terms.
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6.2  COTS Software Support and Maintenance

AssetWorks shall provide the State with FleetFocus M5 Software support and
Maintenance Services set forth in the Contract, and particutaily described in Exhibit
J: Software License and Related Terms. )

6.3 Interfaces Documentsation, Software Support and Maintenanee

AssetWorks shall provide the State with custom software for the interfaces defined
and sel for the under the Contract, and particularly described in Exhibit G:
Matntenance and Support Servicey.

7. WARRANTY

AssetWorks shall provide the Warranty and Warranly Services set forth in the Contract, and
particularly described in Exhibit K: Warrenty and Warrany Services.

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

8.1 Administrative Services

Assel\Works shalt provide the State with the adniinistrative services set forth in the
Contract, and particularly described in Cxhibit D: Adminisirative Services.

8.2  Implcmentation Services -

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

83  Testing Services
AssctWorks shall perfarm testing services for the State set forth in the Contract, and
particulaly described in Exhibit F: Testing Services

8.4  Training Services
AsselWorks shall provide the State with training services sct forth in the Contracl,
and particularly described in Exhibit L: Training Services.

8.5  Maintenance and Support Services

Asset\Works shall provide the State with Maintenance and support Services for the
Software set forth In the Contract, and particularly described in Exhibit G2 Sysiem
Muintenance and Support.
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9. WORK PLAN DELIVERABLE

AssetWorks shall provide the Siate with a Work Plan that shall include, without limilation, a
detailed description of the Schedule, tasks, Deliverables, major milestones, task dependencies,
and payment schedule, :

The initial Work Plan shall be a separnte Deliverable at is set forth in Contract Exhibil i: Work
Plan. AssetWorks shall update the Work Plan us necessary, but no less than every two weeks, 1o
necurately reflect the status of the Project, including without limitation, the Schedute, tasks,
Deliverables, major milestones, task dependencies, and payment schedule. Any such updates
must be approved by the State, in wilting, prior to final incorporation into Contract Exhibit {;
Work Plan.  The wpdated Contract Exhibit 1: Work Plan, as approved by the State, is
incorporated herein by reference.

Unless otherwise agreed in writing by the State, changes to the Contract Exhibit ): Work Plan
shall not relicve AssetWorks from liability to the State for damnges resulting from AsselWorks
fallure 1o perform its obligations under the Contract, including, without fimitation, performance
in accordance with the Schedufe. In the event of any delay in the Schedule, AssetWorks musi
immediately notify the State in writing, identifying the nature of the delay, i.c., specific actions
“or inactions of AssctWorks or the State causing the problem; its estimated duration; specific
actions that need to be taken to correct the problem; and the expected Schedule impact on (he
Project. In the evenl ‘ndditional time is required by AsselWorks lo correct Deficicncies. the
Schedule shall not change unless previously agreed in wriling by the Sinte. except that the
Schedule shalt automatically cxtend on a day-to-day basis to the extent that the delay does not
resull from AssetWorks failure to fulfill its obligations under the Contruct.

10. CHANGE ORDERS .

The State may make changes or revisions at any time by written Change Order. Within five (5)
business days ol AssetWorks receipt of n Change Order, AsselWorks shall advise the State, in
detail, of any impact on cost (e.g., increase or decrease), the Schedule, or the WWork Plan.

AssetWorks may request a change within the scope of the Contract by written Change Order,
identifying any impact on cost, the Schedule, or the Work Plan. The State shall altempt to
respond to AssetWorks requested Change Owder within five {5) busincss days. The State mus
apprave all change orders in writing. The State shall be deemed to have rejected the Change
Order if the parties are unable to reach an agreement in writing.

All Change Order requests fiom AssetWorks to the State, and the State acceptance of
AssetWorks estimate for a State requested change, will be acknowledged and responded to,
either acceplance ar rejection, in writing. If accepted, the Change Order(s) shall be subject 1o
the Contract amendment process, as determined to upply by the Stale,
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" 11. INTELLECTUAL PROPERTY

1.1

11.2

11.3

1.4

State's Business

All rights, title and interest in State Data shall remain with the State. The State’s
rights in Delivesables shall be for puiposes of the State’s business only. All other
intellectunl property rights in such Deliverables remain with AssetWorks, The State
may not assign, re-license, rent or lease the Software or use the Software for third-
party training, or conmerclal thime-sharing, or service bureau use.

ASSETWORKS's Materials

Subject to the provisions of this Conteact, AssetWorks may develop for itself, or for

olliers, 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 State Confidential Information.
AssetWorks shall be free to use its general knowledge, skills and experience, and’
any ideas, concepts, know-how, and techniques thal arc acquired or used in the

course of its performance under this Contract, provided that such is not obiained as

the result of the deliberale memorization of the State Conlidential Infermation by

AssetWorks cmployees or third parly consultants engaged by AssetWorks

Without limiting the foregoing, the parties agree that the general knowledge referred
to herein cannot include information or records not subject 1o public disclosure
under New Hampshire RSA Chapter 91-A, which includes but is not limited to the
following: records of grand jurics and petit juries, records of parole and pardon
boards; personal school records of pupils; records pertaining to internal personnel
practices, financial information, test questions, scoring keys and other examination
data usc to administer a licensing examination, examination for employment, or
academic examination and personnel, medical, welfare, library use, video tape sale
or rentat, and other files containing personally identiliable information that is private
in nature,

Copyright

WWAW Copyright and Intellectual Property Rights

All right, title il interest in the State WWW site, including copyright to all Data
and information, shall remain with the State. The State shali also velaln all right,
title and interest in any vser interfaces and computer instructions embedded within
the WWW pages. All WWW pages and any other Data or information shall, where

. applicable, display the State's copyright.

Interfaces Custom Software Source Code

AssetWorks shall provide the State with a copy of the source code for custom
soflware developed for the interfaces, which shall be subject to the license rights.
The Sate shall receive a non-exclusive, perpetual, non-transferable  license
worldwide to use any custom developed soflware.
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1.5 Survival
This SOW Section | 1: Mtellectual Property shall survive the termination of the
Contracl.

12. USE OF STATE'S INFORMATION, CONFIDENTIALITY

12.1  Usc of State’s Information

in performing its obligations under the Contract, AssctWorks may goin access to
information of the State, including State Confidential Information.  “State
Confidential Information™ shall include, bt not be limited 1o, information exempted
from public disclosure under New Hampshire RSA Chapter 91-A: Adccess fo Public
Records and Meetings (see e.g. RSA Chapter 91-A: 5 Exemptions). AssetWorks
shall not use the State Confidential Information developed or obtained during the
performance of, or acquired, or developed by renson of the Contract, excepl as
directly connected to and necessary for  AssctWorks performance under the
Contract.

12.2 State Confidential Information

AssclWorks shall maintain the confidentiality of and protect from unnuthorized use,
disclosure, publication, and reproduction (collectively “release™), all. State
Confidential Information that becomes available 1o AssetWorks in connection with
its performance under the Contract, regardless of its forn. Any disclosure of the
State Confidential fnformation shall require the prior written approvai of the State.
AssetWorks shall immediately notify the State if any request, subpoena or other
legal process is served upon AssetWorks regarding the State Confidential
Information. and AssetWorks shall cooperate with the State in any cffort the State
undertakes (o contest the request, subpoena or other legal process, at no additional
cost 1o the State. in the event of the unauthorized release of State Conlidential
tnformation, AssetWorks shall immediately wotify the State, and the Stalc may
inediately pursue any remedy at law and in equity, including, but ot limited to,
injunctive relict.

12,3 AssetWorks Confidentinl Information
Insofar as AsselWorks seeks to maintain the confidentiality of its Confidential
Information, AssetWorks must clearly identify in writing all information it claims to
be confidential or proprictary. Notwithstanding the foregoing, the Siate
acknowledges that AssciWorks considers the Soflware and Documentation 1o be
Confidentinl Information. AsselWorks acknowledges that the State is subject to State
and federal laws goveming disclosure of information including, but not limited lo,
RSA Chapter 91-A. The State shall maintain the confidentiality of (he identified
Confidential tnformation 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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State receives a request for the information identified by AssetWorks as confidential,
the State shall notify AssetWorks and specify the date the State will be releasing the
requested information. At the request of the State, AssetWorks shall cooperate and
assist the State with the collection and review of AssetWorks information, at no
additional expense to the State. Any effort to prohibit or enjoin the release of the
information shall be AssetWorks sole responsibility and at AssetWorks sole expense.
If AssetWorks [nils to obtain a court order enjoining the disclosure, the State shall
release the information on the date specified in the State’s nolice 10 AssclWorks
without any liability 10 AssetWorks.

124  Survival
This SOW Sectlon 12, Use of Stare’s Information, Conficenticdity, shall survive
termination of (fie Contract.

13. GENERAL PROVISIONS

13.1  Conditional Nature of Confract

Notwithstanding any provision of the Contrrct to the contrary, all obligations of the
State, including, without limitation, the contimumce of payments, are contingent
upon the availability and continued appropriation of lunds, and in no event shall the
State be liable for any payments in excess of such available appropriated funds. In
the event of a reduction or termination of those funds, the State shall have the right
to withhold payment until such funds become available, i ever, and shall have the
right 1o terminate the Contract immediately upon giving AssetWorks notice of such
termination.

The State shall not be required to transfer funds from any other account to the
account identified in block 1.6: Adceonnr Nu. of the Contract Agreentent in the event
funds in that account are reduced or unavaitable.

132 Complinnce by AssetWorks with Laws and Regulations: Equal Employment
Opportunity

13.2.1 In connection with the performance of the Contract, AssetWorks shall
comply with all statutes, laws, regulations, orders of federal, state, county or
municipal authoritics which impose any obligation or duty upon AssetWorks
including, but not limited to, civil rights and, equal opportunily laws.
AssetWorks shail also comply with all applicable local, State and federai
licensing requirements and standards necessary in the performance of the
Contract. In addition, AssetWorks shail compiy with all applicable copyriglt
laws,

13.2.2 During the term of the Contract, AssetWorks shall not discriminnte against
cmployees or applicants for employment in violation of applicable State or
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federal laws, including but not limited to non discrimination because of race,
color. religion, creed, age, sex, handicap, sexual orientation, or national
origin and shall take affirmative action to prevent such discrimination.

(3.2.3 i the Conlract is funded in any part by monies of the United States,
AssetWorks shall comply with all the provisions of Executive Order No.
11246 (“Equal Employment Opportunity™), as supplemented by (he
regulations of the United States Department of Labor (41 C.F.R. Part 60),
and with any rules, regulations and guidclines as the Statc of New
Hampshire or the United Siates issues lo implement these regulations.
AssetWorks furiher agrees to permit the Siate, or United States, access 1o
any of AssetWorks's pertinent books, records, and accounts for the purposc
of ascertaining compliance with all rules, regulstions and orders, and
covenants and conditions of the Contract.

13.3 Regulatory/Government Approvals

AssciWorks shull obtain applicable regulatory or other governmental approvals
necessary for it to perform its obligations under the Contract.

13.4  Access/Cooperation
As applicable, and reasonably necessary, and subject to the applicable State and
federal laws and regutations and restrictions imposed by third parties upon the State,
the State shall provide AssetWorks with access to program files, libraries, personal
compuier-based systems, sofiware packages, network systems, securily systems, and
hardware.

The State shall use reasonable efforts to provide approvals, authorizations, and
decisions nccessary to allow AssetWorks to perform its obligations under the
Contract.

13.5 Personnel

13.5.1 The performance of AsselWorks's obligations under the Conlract shall be
carried out by AssetWorks. AssetWorks shall, at its own expense, provide
all personnel, materials and resources required under the Contract and os
necessary to perform AsselWorks's obligations under the Contract.
AssetWorks warnants that all personncl eugaged in the Contract Services
shall be qualified (o perform the Services, and shall be properly licensed and
otherwise authorized to do so under oll applicable taws.

13.5.2  Unless otherwise autharized in writing, during the term of the Contract, and
for a period of six (6) menths after the Completion Date of the Contract
{Block 1.7 of the Contract Agreement), Assel\Works shall not hire, and shall
not permit any subcontractor or other person, firin or corporation with whom
it is engaged in a combined effort to pertorm the Services, to hire any person
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1.7  Terminunfion
This Section 1 3.7 shall survive the termination or Contract Conctusion.

[3.7.1'Termination for Default
Unless otherwise provided in the Contract, cither party shall provide the
olher writlen nolice of delaull, and that parly must cure the default within
thirty {30) days (“Cure Period™) of its receipt of the notice of default. I the
default is not cured within the Cure Period, the non-defaulting party may, at
its sole discretion, terminate the Contvact, declare the defaulting party in
default, and pursue ils remedies at lasy or in equity, or both,

FL7.1.1 In the event the State declares AssetWorks in defaull under any
provision of the Contract, the State may, at a minimum, take any
or all of the following actions:

137111

(3.7.0.1.2

13.7.1.1.3

Set oft against any other abligations the State may
owe 1o AssctWorks under this Contract:

Procure Services that are the subject of the Contrnct
from another source, and AssetWorks shall be linble
for reimbwsing the State for the replacement
Services, and all administrative costs directly
related to the replacement of the Conract, and 10
procuring the Services from another source, such as
costs of competitive bidcing. mailing, advertising,
applicable fees, charges or penaltics, and staff time
costs, all of which shall be subject to the limitation
of liability set forth in this Contract; and

Treat the Contract as breached and pursue its
remedies at faw or in equily, or both.

£3.7.1.3 No remedy conferred under the Contract is intended 1o be
exclusive of any other remedy, and each remedy is cumulative and
in addition to every other remedy in the Contruct. A party’s
election or non-election of any or more remedies shall not
constitute n waiver of its right to pursuc other legally avaitable

remedies.
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13,2.2 TFermination for Convenience

13.7.2.1

13.7.2.2

The State may, al its sole discretion, -terminate the Contract for
convenience, in whole or In part, by thirty (30) days written notice
to AssetWorks In the event of a termination for convenience, the
State shall pay AsselWorks the agreed upon price, if separately
stated in this Contract, for Deliverables for which Acceptance has
been given by the State. Amounts for Services or Deliverables
provided prior to the date of termination for which no separale
price is stated under the Contract shatl be paid, in whole or in parit,
generally in accordance with Contract Exhibit B, Price and
Payment Schedude, of the Contract.

During the thirty (30) day period, AssetWorks shall wind down
and cease Services as quickly and cfficiently as reasonably
possible, without performing unnecessary Services or activities
and by minimizing negative ¢ffects on the State from such
winding down and cessation of Services.

13.7.3 Termination for Conflict of Interest

13.7.3.1

13.7.3.2

The State may tcrminate the Coniract by written notice if it
determines that a conflict of interest exists, including but not
limited to, a violntion by any of the parties hercto of applicable
laws regarding ethics in public acquisitions and procurement and
performance of Contracts.

In such case, (he State shall be entitled to a pro-rated refund of
any current development, support, and maintenance costs. The
Stare shatl pay afl other contracted payments that would have
become due and paynble i AssetWorks did not know, or
reasonably did not know, of the conflict of interest.

{n the event the Contract is terminated as provided above pursuant
to o violation by AssetWorks, the State shall be entitled to pursue
the same remedies against AssetWorks as it could pursue in the
event of u default of the Contract by AssetWorks.

13.7.4 Termination Procedure

13.7.4. | Upon termination of the Contract, the State, in addition to any

other rights provided in the Conlract, may require Asset\Works to
deliver to the Statc any property, including without limitation,
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Interface Soflware and Written Deliverables, for such part of the
Contract as has been terminated and previously paid for. ‘

After receipt of a notice of termination, and except as otherwise

directed by the Siate, Asset\Warks shall:

LY

<k

e

138 Force Majeure

Neither AsselWorks nor the Swate shail be responsible for delays or failures in
performance resulting from events beyond the control of such party and withow
fault or negligence of such paily. Such cvents shall include, bul not be limited to,
acts of God. strikes, lock outs, riols, and acts of War, epidemics, acts of
Government, five, power failures, nuclcar accidents, earthquakes, and uvusually

severe wealher.

Stop work uder the Contract on the date, and to the extent
specified, in the notice;

Promptly, but in no event longer than thirty (30) days afler
termination, terminate its orders and subcentracts related to
the work which has been terminated and settle all outstanding
linbtlities and all claims arising out of such terminalion of
orders miul subcontracts, with the approval or ratification of
the State to the extent required, which approval or ratification
shall be final for the purpose ol this Section;

Take such aclion ps the Statc directs, or as necessary to
preserve and protect the property related to the Contract which
is in the possession of AssetWorks and in which the State has
an interest;

Transfer title to the State and deliver in the manner, ot the
times, and to the extent directed by the Siate, nuy property
which is required to be furnished 1o the Stale and which has
been accepted or requesied by the State lo the extent the State
is so entitled under this Contract; and

Provide written Certification to the State that AssetWorks has
surrendered to the State alf said propernty.

Assist in Transition Services, as reasonnbly requested by the
State a1 no additional cost.

Except in the event of the foregoing, Force Majcure events shall not include

AssetWorks's innbility to hire or provide personnel needed for AssetWorks's
performance under the Contract.
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AssctWorks’s Relntion to the Stnte |

1n the performance of the Conteact, AssetWorks is in all respects an independent
corporation, and is neither an agem nor an employee of the State.  Neither
AsselWorks nor any of its officers, employces, agents, or members shall have
authority to bind the Statc or recetve any benefits, worker's compensation or other
emoluments provided by the State to its employees.

Assignment, Delegation and Subeontracts

13.10.1 AssetWorks shall not assign, delegate, subcontract, or olherwise transfer any
of its interest, rights, or duties under the Contract withow the prior written
consent of the State. Such consent shall not be unreasonably withheld.

IJ 10.2 AsseiWorks shall remain wholly responsible for performance of the entire
Contract even if nssignees, detegates, Subcontractors, or olher transferees
(“Assigns”) are used, unless otherwise agreed to in writing by the State, and
the Assigns fully assumes in writing any and all obligations and liabillties
under the Contract from the Effective Date. In the absence of a writien
assumpiion of full obligations and liabilitics of’ the Contract, any permitted
assigninent, delegation, subcontract, or other transfer shall: neither relieve
AssetWorks of any of its obligations under the Contract; nor affect any
remedies avallable to the State against AsselWorks that may arise from any
evenl of default of the provisions of the contract. The State shall consider
AssctWorks to be the sole poinl of contact with regard to all contractual
wmatters, including payment of any and ail charges vesulting from the
Contracl. Any attempted transfcr, assignment, delegation, or other transfer
made withoul (he 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 Notwithstanding the foregoing, nothing herein shall prohibit AssetWorks
from assigning the Contract to the successor of all or substantially all of the
“assels or business of AssetWorks provided that the successor fully assumes
in writing all obligations and responsibilities under the Contract. In the event
that AssetWorks should change ownership, as permitted under this SOW
Scction 13.10.3, the State shall have the option to continue under the
Contract swith AssetWorks its successors or assigns for the full remaining
term of the Coniract; continue uader the Contract with -AssetWorks, its
successors or assigns for such period of time as determined necessary by the
State; or immediately terminating the Contract without liability
AssetWorks, {ts SUCCESSOrS or assigns.

Indemnification

E3. 11,1 AssetWarks shall indemnify, defend and hold harmless the State, its officers
and employees, from any and afl thied party claims. fiabilitics or penaltics
asserled against the State, its officers and employees, by or on behall of any
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person on account of, based or resulting from, arising out of (or which may
be claimed to arise out of) the acts or omissions of AssetWarks, its
personnel or agents in comneclion with AssetWorks's performance ol the
Conlracl.

13.11.2 Nolwithstanding the toregoing, nothing herein contained shall be deemed to
constitute a waiver of the sovereign inumunity of the State, which inmunity
is hereby reserved to the Stae,

13.1 1.3 Survival
This SOW Section 13.11, demunification, shall swvive termination of this
Agreement,

13.12 Limitation oﬁfLInl)ility

13.12.1 State
Subject 10 applicable laws and regulations, in no evemt shall the State be
linble for any conscquential, special, indivect, incidental, punitive, or
exemplary damages. Subject to applicable laws and regulations, the Slate's
fiability to AssetWorks shall not exceed one (1X) limes the total Contvact
price sel forth in SOW Section 1.8 of the Comtract Agreement, General
Provisions form.

Notwithstanding lhe foregoing and any provision of this Conlract to the
contrary, in no evenl does the State waive its sovereign immunity or any
applicable defenses or immumities.

13.12,2 The Contractor

Subject to applicable taws and regulations, in no event shali AssetWorks be
liable for any consequential, special, indirect, incidental, punitive or
exemplary damages and AssetWorks's liablility (o the State shall not exceed
one and one half times (1.5x) the total Comtract price set forth in SOW
Scction 1.8 of the Contract Agreenent, General Provisions form.
Natwithstanding the foregoing, the limitation of liability in this SOW
Section 13.12.2 shall not apply to AssetWorks's indemnification obligations
set forth in SOW Section 3.1} Iudenmificorion ond  confidentiality

. " obligations in SOW Section 12: Use of State s Informetion. Confidentiality.
which shall be unlimited,

13.12.3 Stnte’s Immunity
Notwithstanding the foregoing, nothing herein contained shall be deemed to
conslitule a waiver of the sovereign immunity of the State, which immunity.
is hereby reserved to the State. This covenant shall survive termination or
Contract conclusion.
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13.12.4 Survival
This SOW Section 13.12: Limiration of Liabifity shall survive termination or

Contract conclusion.

13.13 lnsurance

13.13.1 AssctWorks Instrnnee Requirement
AssetWorks's shall, ol its sole expense, obtain and maintain in force, and
shail requirc any subcontractor or assignee to obtain and maintain in force,
the following insurance:

n. Comprehensive general liability insurance against all claims of
bodily injury, death or properly damage, iv amounts of not less than
$250.000 per claim and $2,000,000 per incident; and

b. The policies shall be the standard form employed in the State of
New Hampshire, issued by underwrlters acceptable to the State, and
authorized o do business in the State of New Hampshire. Each
policy shatl conlain a8 clause prohibiting cancellation or
modifications of the policy earlier than ten (10) days after written
nutice thereof has becn received by the State

¢. Vendor shall furmish to the Insurance Certificate Holder the
cerlificate(s) of insurance for all insurance required under the
Contract. The Vendor shall also furnish to the Insurance Certificale
Holder certificate(s) of insurance for all renewal(s) of insurance
required under the Contract no later than filteen (15) days prior to
the expimtion date of each of the insurance policies. The
certificate(s) of insurance and any renewals thereol shall be atiached
to the Contract and are incorporated therein by reference.

The ACORD Insurance Certificate should note the Certificate Holder in the

lower left hand block including:

State of New Hampshire
Departiment of Transportation
Commissioner George Cunpbell
7 Hazen Drive

Concord, NH 03301
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13.14 Workers' Compensation

13.44.1 By signing the Contract AsselWorks agrees, cerlifies and warrants thal
AssctWorks is in compliance with or exempt from, the requirements of N.H,
RSA chapter 281-A ¢ “Workers* Compensation"). .

13.14.2 To the extent AssctWorks is subject to the requirements of N.H. RSA
chapier 281-A, AssetWorks shall maintain, and require any subcontractor or
nssignee (o secure and maintain, payment of Workers' Compensation in
conneclion with activities which the person proposes (o underiake purstant
to this Agrecment. AssetWorks shall fumish the Insurance Certilicate
Holder, or his or her suecessor, proof of Workers® Compensation in the
manner descrihed in N.H. RSA chapter 281-A and any applicable renewal(s)
thereof, which shall be attached to the Contract and shall be incorporated
therein by reference.

13.14.3 The State shall not be responsible for payment of any Workers'
Compensation premiuns or for any other claim or henefit for AssetWorks,
or any subcontractor or employee of AssetWorks, which might arise under
applicable State of New Hampshire Workers' Compensation laws in
connection with the performance of the Services under the Contract,

13.15 Waiver in Event of Pefaul¢

No failure by elther party to enforce any provisions hereof after any event ot default
shall be deemed a waiver of its rights with regard to that event, or any subsequent
cvent. No express failure of any default shall be deemed a waiver of the right of the
State to enforce each and all of the provisions hercof upon any further or other
default on the part of Assel Works.

13.16 Notice )
Any notice by a party (o the other party shall be deemed 1o have been duly delivered
or given al the time of mailing by registered mail, postage prepaid. in o United States
Post Offfice addressed 1o the partics at the following addresses.

TO ASSETWORKS: TO STATE:

AssctWorks State of New Hampshire

998 Old Eagle School Rd. Department of Transportation
Wayne, PA 19087 33 Smokey Bear Blvd

Tel: (610-687-9202 Concord, NH 03302

Tel: (603) 271-1648

13.17 Awmendment

‘The Contract may be amended. waived, or discharged only by an instrument in
wriling signed by the parties hereto and only after approval of such amendment,
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waiver or discharge by the Govemor and Executive Council of the State of New
Hampshire,

Construction of Contrnet and Terms
The Contract shall be construed in accordance with the laws ol the State of New
Hampshire withoul regard 1o Its choice of law provisions, and is binding upon and

inures to the benefit of the parties and their respective successor and assigns.  Any
zction may only be brought in the State of New Hampshire, Merdimack County

Superior Court,

Third Parties
The parties hereto do not intend to benefit any third partics and the Contract shail not
he construed to confer any such benefit.

Hendings

The headings in the Contract shal not be held (o explain, modify, amplify, or aid in
the construciion or interpretation of the Contract provisions, and are for reference
purposes only,

Contract Exhibits
The Contract Exhibits referred to and attached to the Contract are incorporated by
reference as if fully set forth herein,

Specinl Provisions A
Additional provisions shall be sel forth in the Comtract EXMIBIT C shall be
incorporated therein by reference

~

Scverability

In the event ol'any of the provisions of the Contract are held by a court of competent
jurisdiction lo be contrary to any state or federal law, the remaining provisions of the
Contract will remain in full force and effect

Venue and Justification

Any action on the Contract may only be brought in the Stale of New Mampshire
Merrimack County Superior Court.

Survival .

The terms, conditions and warranties contained in the Contract that by their context
are intended lo survive the completion of the performance, cancellation or
termination of the Contract shall so survive, including, but not limited to, the terms
of SOW Scction 4.8: Records Retention and Access Requivementy, SOW Section
4.9: Accounting Requirements, and SOW Section 12: Use of Site’s hiformation,
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Confidentiality and SOW Section 13,]1: Indemmification which shall all survive the
termination of the Contiact,

13.26 Entire Contract :
The Contract Documents, which may be executed in n nunber of counterparts, each
of which shall be deemed an original, constititle the entire Contract and
widerstanding  between (he parties, and supersede all prioy contvacts  and
understandings pertaining to the Project,
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CHRISTOPHER D. CLEMENT, SR, ’ JEFF BRILLHART, P.F,
COMMISSIONER : ' ASSISTANT COMMISSTONER

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 of Transportation to amend Sélé Source Coritract # 4002006 Refroactively
with Assetworks, Inc., (Vendor #175682) Wayne Pennsylvania, to provide continued software
maintenance as well as expanding functionalities to the Fleet Management System; by increasing the
total contract amount by $227,945.30 from $286,221.61 to $514,166.91 and exercise an option to extend
the completion date an additional 3 years from the retroactive starting date of January 01, 2014 and be

+ -completed December 31,2016 This amendifient is set t5 ¢omnieiice upon Governor and Executive
Council approval and expire December 31, 2016. Original itém was approved by Governor 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 FY20]7
Mechanical Services
038-509038 Technology-Software $69,452.66 -  $77, 680.46 $52,219.99 $28,592.19

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 Fléet 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 & Fleet Management
Performance Audit. The LBA audit recommended the implementation of a fleet management system
and establishment of motor pools within the State. Since Oclober 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 pariners, Maine and
Vermont, are currently using Assetworks MS Fleet Management System, providing yet another
collaboration tool with these states in the future.

JOHN O. MORTON BUILDING ¢ 7 HAZEN DRIVE + P.O. BOX 483 « CONCORD, NEW HAMPSHIRE 03302-0463
TELEPHONE: 603-271-3734 » FAX: 603-271-3914 « TDD: RELAY NH 1.800-735-2084 « INTERNFT: WAAMW NHNOT Aot




Continuing the use of the current M5 Fleet Management System will allow the Department to dapture
and record fleet related data. Initiating the management review and implementing additional medules
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 refining 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 sofiware maintenance and
technical support expenses are commensurate with the complexity and scope of the professional services
to be provided.

The amended agreement has been approved by the Attorney Genera} as to fonn and execunon, and the

Department has verified that the n necessary funds are avallable

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
_beon file at the Department of Transportation. .

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

Sincerely,

L oo T

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 (DolT) 0
has approved your request to enter into a contract emendment with Assetworks, Inc., for an enhanced -
. Fleet Management System as described below and referenced as DoIT No. 2010-034A. ... .. .. . .. ... ... . . . .

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 b
$227,945.30 from $286,221.61 to $514,166.91 and extends the completion date to
December 31, 2016, upon Govemor and Executive Council Approval. s

A copy of this letter should accompany the Department of Transportation’s submission to the 1
Governor and Executive Council for approval. T
!

Sincerely,
Q@u C\

Peter C. Hastings
Commissioner

PCH/dcp
2010-034A

cc: Gail Hambleton
Dave Perry



STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
FLEETFOCUS M5
CONTRACT 2010-034
CONTRACT AMENDMENT A

WHEREAS, pursuant to an Agreement approved by Governor and Council, on May 26, 2010, Item
#109, (herein after referred to as the “Agreement”), Assetworks, Inc. (hereinafter referred to as (Assetworks)
agreed 1o 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
contract price to $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
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

FLEETFOCUS MS
CONTRACT 2010-034

CONTRACT AMENDMENT A

Referenca
Number

o "Actl_\'(i:_ty, .Dp\liy/éraﬁlp, ot_ﬁilqgtqﬁ§ e

T Projected

" Dellvery Date

Ad-Hoc Regdﬁlgg

-Ad-hoc reporting ulllizes 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, summarigs and
grand-totals can be added to the reports. Charts
can be easlily added to display results graphically.

-| Reports can be saved and exported to Excal,

PDF, or XML

Deliverable Type

Software

June 2014

Fleet Focus M5 Management Review

| Thereview shall provide a high ievei overview

utilizing "best practices” of the currenily utilized
Fleet Focus M5 software. This evaluation shall
provide enhancements and refinements of current
work process to optimize efficiency & productivity.

savings, Improvements o fleet service reporting
and achieving current best practices of the
functionality of the software.

Efficiencles may be realized in hard and soft cost |

Wiitten

June 2014

Provide Maintenance support —January 1, 2014
through December 31, 2014.

Jan 2014-Dac 2014

Provide Maintenance support —January 1, 2015
through December 31, 2015.

Jan 2015-Dec 2015

Provide Maintenance support ~January 1, 2016
through December 31, 2016. '

Jan 2018-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 between the retroactive date of 1/172014 through
December 31, 2016. Assetworks Inc. shall be responsible for performing its obligations in accordance with the Contract. This Contract
will allow Assenworks 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
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

FLEETFOCUS M5
CONTRACT 2010-034
CONTRACT AMENDMENT A

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

Tat:)l.e, Al A—-Alpendmenl AProfesslonal Servlces S

- Professional Services.

’I:Es.t'lma@e,d_ :H,oinré

Contingent Fundlhg - for unforeseen needs during the contract
extension period as determined by the State. Further software

deliverables must be approved by the Depariment of 196 $40,000.00

Information Technology.

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 ANNUAL TRAINING $6,000.00

current on new processes and best practices. - [

Flest Focus M5 Management Revlew - funding to implement ,

corrections and best practices from Administrative Review. 82 $16,400.00

Contractor Tralning - funding to provide module training for

" “|the Ad™- Hoc RéportingModale — "~ — — — T T TTTITTT TTZaT T T T TETTT T T 7 T34,80000 T -

Professional Services TOTAL $67,200.00

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

1/1/2015 - 12/131/2016 = $205.00 per hour

11172016 ~ 12/31/2016 = $210.00 per hour

S. The Agreement is further amended by Adding Table A1B to Exhibit B Paragraph 1.1 as described below:

Table A1B - Antendment A Aclivity, Deliverable, Milestone Payment Table
Projected | Projectad
Rb?:t‘:\:ebne‘:e Activity, Dellverable, or Milestone Dillvary Payjmant
Date Schedule
Ad-Hoc Reporting - 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 flelds to be displayed in the report.
1 Groups, summaries and grand-totals can be added to the reports. Charts can be | June 2014 |  $6,000.00
easlly added to display results graphically. Reports can be saved and exported to
Excel, PDF, or XML
Contract 2010-34 Amendment A
Initial all pages :
Assetworks Inc. Initials | 2 2 Page Jof 6
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-STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
FLEETFOCUS M5
CONTRACT 2010-034
CONTRACT AMENDMENT A

Fleet Focus M6 Management Review - The review shall provide a high level

overview utilizing "best practices” of the currently utilized Flest lfocus M5
software. This evaluation shali provide enhancements and refinements of current
work process to optimize efficiency & productivity. Efficiencies may be realized in

hard and soft cast savings, Improvementis to fleet service reporting and achievlng*

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

processes,

Provide Remote Upgrades & Patches - Contractor shall perform1 version

upgrade & any patch release required to correct issues between version
upgrades made available by Conlractor per contract year. AssetWorks will
provide remote technical assistance tc upgrade one test environment and oneg
production environment of the FleetFocusM5 application inclusive of one version
upgrade per year and patches as needed to correc deviations to the software

Ahat are documented_to.impact Customer_operations._This.includes.the upgrade

of components, pages and reports as well as lhe Oracle database. State staff
must provide appropriate access to the test and production environments.
AssatWorks will not be responsible for additional database administration
services such as export and import functions nor backup and recovery

Jan 2014-
‘Dec 2014 |~

.$7,200.00_ |

Provide Remote Upgrades & Patches - Contractor shall perform1 version

upgrade any patch release required to correct issves between version upgrades
made available by Coniraclor per contract year. Asset Works will provide remote
technical assistance to upgrade one test environment and one production
environment of the FleetFocusM5 application inclusive of one version upgrade
per year and patches as needed to correct deviations to the software thal are
documented to impact. Customer operations. This includes the upgrade of
components, pages and reporis as well as the Oracle database. Customer T
staff must provide appropriale access to the test and production environments.
AssatWorks will not be responsible for additional database administration
services such as export and import funclions nor backup and recovery
processes.

Jan 2015-
Dec 2015

$7,380.00

Provide Remote Upgrades & Patches — Contractor shall perform1 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 FleetFocusMb5 application inclusive of one version
upgrade per year and patches as needed to correct deviations to the software
that are documented to impact Customer operalions. 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 administralion
services stich as export and import functions nor backup and recovery
processes.

LJan 2016-
Dec 2016

$7,560.00

Contract 2010-34 Amendment A
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
FLEETFOCUS M5
. CONTRACT 2010-034
CONTRACT AMENDMENT A
Contractor Travel Cost - January 1, 2014 through December 31, 2014, Jan 2014- $6,700.00
6 Dec 2014
7 Contractor Travel Cost - January 1, 2015 through December 31, 2015 Jan 2015- $2,800.00
Dec 2015
Deliverabies & Pricing TOTAL $61,740.00
8 Provide Maintenance support —~January 1, 2014 through December 31, 2014 Jan 2014- | $31,405.33
Dec 2014 :
9 Pravide Maintenance support —January 1, 2015 through December 31, 2015 Jan 2015- | $32,075.80
Dec 2015
10 Provide Maintenance support —January 1, 2016 through December 31, 2016 Jan 2016- | $34,624.38
Dec 2016
Maintenance - Extension Perlod TOTAL $99,005.30

.« ...0...The Agreement is further amended by Replacing.Exhibit. B.. Summary. Table.as described.below: .. .. .. .. . . ...

——

ORIGINAL SUMMARY TABLE
Subtotal Professional Services Deliverables and Pricing $ 100,340.00
Detailed License Deliverables and Pricing, $ 94,000.00
o s+ anr e e s s ASRBRORAL e § 194, 340,00 -
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 M5

2001-034

December

$286221.61

31,2013
2010-034 Extension of maintenance and addition | December $227,945.30
Amendment A of funclionality 31, 2016

$514,166.91

_ Contract 2010-34 Amendment A
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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 from the Governor and the Executive Council.

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

)
<R. David Sadoo, Sr Vice President

__Assetworks Ine. Date: _11 DEC 2013
<COMPANY NAME> '

Corporate Signature Notarized:
STATE OF Pennsylvania
_COUNTY OF Chester =~ = _

On this the _11 day of _DEC , 2013, before me,

R. David Sadoo , the undersigned Officer personally

- . Appeared.and.acknowledged.her/him.to.be.the_SeniorVice.President. .., of . AssetWorks,-.a-Delaware corporation-and- - - -

[ that he, as such Senior Vice President being authorized to do so, executed the foregoing instrument 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.

i

¢ of the P&

4 J
fJustic

¥

Notary Piblic fice

My Commission Expires: 30 Sept 2017

(SEAL)
State of New Hampshire 9__., "

=01 ' i
Christopher D. Clement, Sr. Commissioncr Date: 35/ 7 //%

State of New Hampshire o .
Department Of Transportation

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

-/ ﬂff/\ﬂd’/ Date: /11 /14 .

State of Ng/v Hampshire, Department of Justice

Contract 2010-34 Amendment A
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
FLEETFOCUS M5

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 MAR 2 6 2014 , 2014,

OFFIQEOF THE SECRETARY OF STATE

e MR262%  DEPUTY SECRETARY-OF STATE

Contract 2010-34 Amendment A
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Statz of Nefr Hampshire
Bepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that Assetworks Inc. a(n) Delaware corporation, is authorized to transact business

in New Hampshire and qualified on March 20, 2009. | further certify that all fees and

- - - - -annual reports-required by the-Secretary-of-State's-office-have been received, - - —— — e

In TESTIMONY WHEREOF, | 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

Zoy Skl

William M. Gardner
Secretary of State




AssetWORKS

CERTIFICATE OF AUTHORITY

| do hereby certify that by authority of the Directors of AssetWorks Inc. that R. David Sadoo, Senior Vice
President of AssetWorks, is ruthorized 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.

1 do hereby further 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 [nc.

Attest:

Brian Beatty
Secrelary of AssetWorks Inc

t1 Dec 2013
Date Signed

Commonwealth Of Pennsylvania
County Of Chester

The foregoing insirument was acknowledged before me this | | December 2013 by Brian Beattie, Chicf
Financial Officer ol AssetWorks Inc, & Delaware corporation, on behalf of the corporation. He is

personally known to me,
Commonwaalth of Pennsylvanla / W % %\—'
ARIAL SEAL .
mnuNLOsTons. NOTARY puwe(\/ v Y N

Tradyiterin Township, Chester Coun . Judith Lydn Sons/Notary
My commission Expires on 9/30/2017

998 Old Eagle School Rond, Suite 1215, Woyne, Pennsyivanic 19087
Tel: 610.687.9202/ Fax: 610.971.9447
wiwvw.assetworks.com
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_| CERTIFICATE OF INSURANCE

H
. This cenificate I3 Issued 48 & matter of Ind ion and conl
AMED INSURED * caitficale holder. This e-ﬂi:alo:;n m“u":nd.mm o -n:;:ox:g?:nu::n by
CONSTELLATION SOFTWARE INC. and | the policles below. :
ASSETWORKS LLG INSURANCE COMPANIES AFFORDING COVERAGE
998 OLD EAGLE SCHOOL RD. Ravid
WAYNE, PA 19087 A Zudich Insurance Company Lid. (Al Best rrting A+
CERTIFICATE HOLDER 3 8 Liberty Mutual Fire Insorance Company (AM Bes: rating A) {
STATE OF NEW HAMPSHIRE | TG
DEPARTMENT OF TRANSPORTATION | c ' !
BUREAU OF MECHANICAL SERVICES X s D"“"
P.0. BOX 456 ’
KT
CONCORD, NH 03301 € Zurich American insurance Company (AM Sest rasing A¢)
COVERAQES
o ol any

Ths I8 1o certily that the policles of Insurance Ested batow have been Hiued (0 Dve Insuisd named above for U pol period Indicated, u cAng any requll e o
other documant with reapact 1o which s ceriiicale may be I3sued o may parieln. The insurince sliorded by the cles dascrbed bareln iy mbject 1o ol the terms, exciugions and condilions of such policies.
LIMITS ARE ¢ U.8. DOLLARS UNLESS INDICATED OTHERWISE,

UMITE SHOWN MAY HAVE BEEN REDUCED BY PAID GLAIMS,

TYPE OF HSURANKCE [e] POLICY NU‘HBEH MLCY POLICY LBAITS 0{ LIADRITY
LR EFFECTIVE DATE EXPIRATION DATE
{YYYYIALRDDY mw_nﬂmo]
COMMERCIAL GENERAL LIABILI ’ $° 1,000,000 EAtH OCCURRDICE
R ' E | Sonzmn HloeR _ | 0w 000,000]-otiER AdoRtaATE—
T T T T rrooucTa mm coum ETED DPERANCHY
PROOUCTS - COMPLETED
. $ 1,006,000 OPERATIONS LGOREQATE

CADSS LABTUITY ! SEVERABILITY OF INTERESTS / GLAMKEY CONT RACTUAL LIABLITY
PEASONAL IHJURY $1,000,000 LIATT, ADYEATISRD LIABIITY $1,000,000 LAY
TERANT BLEGAL UAXLITY §1,000.000 LIWIT, MEDICAL BXPENSES $25,000 LT
V/AIVER OF CUBROQATION SHERT REOUIRZD BY WRITTEN COMTRAGT .
ADDITIONAL INSURED: STATE OF NEW HAMPSHIRE , ITS OFFICERS AND EMPLOYEES , ud only with respact ko #ab2ity adsing oul of the oparabions of the Hamind Insured,

Such Insurance a3 i aftorded by the Commercial Genaral Liablity coverags on INs poSicy wii be idered s primary | nod contribukory and not excess o ey othes lnsurance.,

—-——}~AUTOROBILE UIABIUTY~- —wmem—m| - B~ |- B ADROYGRGS "~ O TIEEF — ~ | 20140527 $  1,000,000] EAcxOCOURRENICE

- NOH-OWIED § WIRED

|]. P
\_ .MBRELLA LIABILITY A | ssaeros avomzz - | 20tannnr $  14,000,000| AooRcaare Lo e

NOT APPLICABLE

PROFESSIONAL LIABILITY AND ’ 1 7 1 7 PEACLAN 4 1 THE ASGREGATE
TECHNOLOGQY ERRORS & OMISSIONS E IPRO435933200 201vowe Al4nse § 5,000,000
CLAMS MADE

BARS
$300,000 DEDUCTBLE
NOT APPLICABLE

NOT APPLICABLE

NOT APPLICABLE

WORKERS COMPENSATION &

EMPLOYER'S LIABILITY

WG STATUTORY LRITS

- IHCRUDING WAIYER OF SUBROOATION YHERE
REQURED BY WRITTEN CONTRACT EXCLUDING THE

n:;:.:ov KEHTUGKY, HEW HAVFSHIRE, 10/

IE

OESCRIPTION OF OPERATIONS / LOCATIONS / SPECIAL PROVISIONS:

RE; CONTRACT 2010 - M4
BROXER : CA:I CELLATION “ e
hould any of tha above dascdbed policles by e Dalore the explrali I Ihereol, s ng
Tha CGEB Group Ine. compary wiil gnceavour to malt 30 days written aotcr Io the certificale hoider nared above. Falture io
120 South Town Cenire Blvd. rll such notice shall Impose no ehtigatian of Hatiity of any Hind upon the company, Uy agents oo .

4 Markham, ON LEG 1CA Patentstves

SIGHATURE OF AUTHORZED REPRESENTATIVE

EL;

EACH ACCIDENT

B | wee-sri-170802 2013/00/27 201400727 4 1,000,000] ., - hscasp eumovee
DISEASE POLICY LUHT

PRIT HAME DATE {YYYYRHMDD)

BRENDA POWRIE 2014/02112




New Hampshire

THE STATE OF NEW HAMPSHIRE
, DEPARTMENT OF TRANSPORTATION

Department of Transportation

Victoria F. Sheehan Witliam Cass, P.E.
Commissioner . Assistant Commissioner

Bureau of Mechanical Services
November 18, 2016
Her Excellency, Governor Margaret Wood Hassan
and the Honorabte Council
State House
Concord, New Hampshiré 03301

REQUESTED ACTION

I.  Authorize the Department of Transportation 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 Gavernor and Council approval or January 1, 2017,
whichever is later. The original contract was approved by Governor and Council on May 26, 2010, ltem 109
and the first amendment was approved by Governor and Council on March 26, 2014, Item #74, IOO%
Highway Funds.

2. Further, authorize to amend the contract's completion date 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 FY 2017 FY 2018 FY 2019 EY 2020
Mechanical Services
038-509038 Technology-Software $22,600.00 $58,510.37 $63,869.73 $31,063.95

EXPLANATION

This contract emendment 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 methed to expand
and enhance the Fleet Management System. : 5

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’ Fieet 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 M35 data to these systems. FIMS and CAMS receive vehicle usage
data directly from MS either through a live connection to the M5 tables or a databasé link.

JOHN Q. MORTON BUILDING « 7 HAZEN DRIVE « P.O. BOX 483 + CONCORD, NEW HAMPSHIRE. 03302-0483
TELEPHONE: 803-271-3734 « FAX:.603-271-3914 « TDD: RELAY NH 1-800-735-2964 » INTERNET: WWW.NHDOT.COM



Lawson downloads M$ parts and labor data to track Mechanical Services charges to Tumpikes and Highway.
MATS receive billing, cost and payrol| 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
10 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 DolT developed database views, based on M5 tables, to allow FIMS to extract
unit usage and cost data directly from MS5;

¥ Scheduled replacement of the CAMS application with (“Exevision’s) integrated Project Development
(iPD) application which will continue to receive M35 data via the data warchouse.

This contract amendment inctudes 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 lo 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 $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 approval will be on file a1 the Department of Transportation.

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

Sincerely,

Lo v A

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

QOctober 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 [nformation Technology {DolT)
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 Dol T 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 3$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 Hompshire's Tomorrow"



STATE OF NEW HAMPSHIRE

E DEPARTMENT OF TRANSPORTATION
FLEETFOCUS M5
‘ CONTRACT 2010-034
CONTRACT AMENDMENT B

WHEREAS, pursuant to an Agreement approved by Govemor and Council, on May 26, 2010, [tem #109, and amended on
March 26, 2014, ltern # 74, (herein after referred to as the “Agreement”), AssetWorks, LLC (f/k/a AssetWorks, Inc.) (hereinafier
referred to as (AssetWaorks) 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 (hereinafier 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 amcnded 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, 2016 to December 31,
2019

WHEREAS, the Department wishes to increase the Contract price by $ 176,044.05 to bring the total contract price to
$690,210.96

WHEREAS, the Department and the Vendor seck 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 emended as follows:

* 1. Amend General Provision 1.8 of the Agreement (Page 1) by increasing the Price Limitation by $176,044.05 from
$514,166.91 10 $690.210.96

2.  Amend General Provision 1.7 of the agreement by changing the end date from December 31, 2016 to December 3 1,2019.

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

A 2.1 Amendment B Implementation Schedule — Activities / Deliverables / Milestones

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

Reference | - ' L . Projected L
" Number - . Activity, Dehverable, or Mllestone B " DeliveryDate’ |, '
'|Provide Maintenance support - January 1, 2017 through
l December 31, 2017, Jan 2017-Dec 2017
Provide Maintenance support - January |, 2018 through
2 December 31, 2018. Jan 2018-Dec 2018
[Provide Mainténance support - January 1, 2019 through
3 December 31, 2019, Jan 2019-Dec 2019

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

“Contract 2010-34 Amendment B i
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
FLEETFOCUS M5
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 shal! 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 iables below, based on the Exhibit B below.

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

Ll

o ] L L H " Projected ,
‘w7 ., Professional Services ' : Es:-:::_t:d ; _HR(:::y Payment. : 'i'o*al
X " ' i Schedule - -
Contingent Funding - for unforeseen needs during
the contract extension period as determined by the 20 $210.00/ 17172017 - $4.200.00
State. Further software deliverables must be approved Hour 12/31/2017 )
by the Department of Information Technology.
|[Contingent Funding - for unforeseen needs during
the contract extension period as determined by the 40 $215.00/ 1/1/2018 - $8.600.00
State. Further software deliverables must be approved Hour 12/31/2018 T
by the Depariment of Information Technology.
{Contingent Funding - for unforeseen needs during
the contract extension period as determined by the 40 $220.00/ 1/1/2019 - $8.800.00
State. Further software deliverables must be approved Hour 12/31/2019 M
by the Department of Information Technology.
Contingent Funding Total ! $21,600.00
Cost per Projected
Professional Services P Payment Total
. Training Schedule
[Contractor Training - Funding to provide 2 Bureau
individuals (2 different people each year) to attend the
Contractors System training to stay current on new $7,000.00 March 2018 $7,000.00
processes and best practices.
ontractor Training - Funding to provide 2 Bureau
individuals (2 different people each year) to attend the
Contractors System training to stay current on new $7,000.00 March 2019 $7,000.00
processes and best practices.
Contractor Training Total ' $14,000.00
; Professionat Services .~ .| .| Grand Totab|  * $35,600.00°

Contract 20{0-34 Amendment B
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
FLEETFOCUS M5
CONTRACT 2010-034
CONTRACT AMENDMENT B

5. The Agreement is further amended by Adding Table BIB to Exhibit B Paragraph .1 as described below:;

~ “Table BIB - Amendmént B Activity, Deliverable, Milestone Payment Table

Réference | ) e Projected | Projected -
Number . A _ Activity, Deliverable, or Milestone . Delivery | Payment
L - . . . . . : . Date Schedule
Provide Remote Upgrades & Patches - Contractor shall perform| 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 FleetFocusM5
application inclusive of one version upgrade per year and patches as needed to correct
1 deviations to the software that are documented to impact Customer operations, This January 2017 $7,749.00
pa pe December 2017| ~
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 impart functions nor backup and recovery processes,
Provide Remaote Upprades & Patches - Contractor shall perform 1 version upgrade &
any patch release required to comrect 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 FlectFocusM5
application inclusive of one version upgrade per year and patches as needed to correct January 2018
2 deviations to the software that arc documented to impact Customer operations. This December £7,942.75
includes the upgrade of components, pages and reports as well as the Oracle database. 2018
Customer IT staff must provide appropriate access to the test and production
environments. Assel Works will not be responsible for additional database administration
services such as export and import functions nor backup and recovery processes,
Provide Remote Upprades & Patches - Contractor shall perform! 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 FleetFocusMS5
application inclusive of one version upgrade per year and patches as needed to correct January 2019
3 deviations to the software that are documented to impact Customer operations. This December $8,141.30
includes the upgrade of components, pages and reports as well as the Oracle database. 2019
Customer IT staff must provide appropriate access to the test and production
environments. Asset Works will not be responsible for additional database administration
scrvices such as export and import functions nor backup and recovery processes.
Activity, Deliverable, or Milestone Pricing TOTAL $23,833.05
4 Provide Maintenance support —January |, 2017 through December 31, 2017 Jan 2017- | $36,355.60
Dec 2017
5 Provide Maintenance support —-January |, 2018 through December 31, 2018 Jan 2018- $38,173.40
Dec 2018
6 [Provide Maintenance support —January I, 2019 through December 31, 2019 Jan 2019- | $42,082.00
Dec 2019
Maintenance — Extension Period TOTAL 116,611.00
Contract 2010-34 Amendment B
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

FLEETFOCUS M5
CONTRACT 2010-034

CONTRACT AMENDMENT B

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

ORIGINAL SUMMARY TABLE

Subtotal Professional Services Deliverables and Pricing $ 100,340.00
Detailed License Deliverables and Pricing. - $ 94,000.00
Subtotal $ 194,340.00
Maintenance- post warranty period 'S 91.881.61
. . ) . ' " Original Total ' < ~ '$286,221.61°
AMENDMENT A SUMMARY TABLE
Professional Services 567,200.00
Deliverables and Pricing $61,740.00
Subtotal $128,940.00
Maintenance- Extension Period $99,005.30
. © P . ' . . __-Amendment A Total $227,94530
AMENDMENT B SUMMARY TABLE
Professional Services $35,600.00
Deliverables and Pricing $23,833.05
) Subtotal $59,433.05
Maintenance- Extension Period 5116,611.00
Amendment B Total | $176,044.05
GRAND TOTAL $690,210.96
Table 2 Contract 2010-034 - FLEETFOCUS M5
‘CONTRACT AND . AMENDMENTTYPE | G& C APPROVAL -|- ENDDATE - | COI;ITR'ACT
.. "AMENDMENT |, o © 7} . ' DATE. - ST S ' AMOUNT
NUMBER . ' A C ]
2001-034 May 26, 2010 ltem #.109 December 31, 2013 $ 286.221.61
2010-034 Extension of maintenance March 26, 2014 ltem December 31, 2016 $227,945.30
Amendment A and addition of functionality #74
2010-034 Extension of maintenance November 26, 2016 # December 31, 2019 $176,044.05
Amendment B
" .4 CONTRACT TOTAL £690,210.96

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

Date: _October 13, 2016___

__AssetWorks LLC
<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 , @ corporation, and that she/he, as such

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

Therein contained, by signing the name of the corporation by herhimselfas ___Gordon Smith

IN WITNESS WHEREOQF [ hereunto set my hand and official seal.

. A Soune
Notary Public/Justice of the Peace

My Commission Expires: g(ﬂ 43, . 260/ 7\

{SEAL)

Date: /Z/Z i3

Yictoria F. Sheehan, Commissloner
)

State of New Hampshire

Department Of Transportation

ecution)

Approved by the Atipruey General (Form, Substance and Ex
Date: _/ Z-Z 5[/0

State of New Hampshire, Department of Justice

Contract 2010-34 Amendment B
Page 5 of 5
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY
FLEETFOCUS M5
CONTRACT 2010-034
CONTRACT AMENDMENT B

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 M QJ , 2016.

OFFI SECR OF STATE

w21 DEPUTY SECRETARY OF STATE

Contract 2010-34 Amendment A .
[nitial all pages )
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State of New Hampshire
Department of State

CERTIFICATE

1. Willinm M. Gardner, Secretary of State of the State of New Hempshire, do hereby certify that ASSETWORKS LLC is
a Delaware Limited Liability Company registered 1o transact business in New Hampshirc on March 20, 2009. [ further centify that
all fees and documents required by the Secretary of State’s office have been received and is in good standing as far as this office is

concemed.

Business ID: 610494

N TESTIMONY WHEREOQF,
| hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,

* this 21st day of October A.D. 2016.

G ok

William M. Gardner
Si:cremry of State




AssetWORKS

CERTIFICATE OF AUTHORITY

ra

| do hereby certify that by authority of the Directors of AssetWaorks 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 full force and
effect as of this date and that Gordon Smith is duly elected Vice President of AssetWorks LLC.

Attest:

}é Has

John Hines
Prestdent of AssetWorks LLC

Ect. 13 201

Date Signed

Commonwealth of Pennsylvania
County of Chester

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

Commanweslth ofPannsyivania W!\ /€ S}M

mnu'{osga"s',%o%ﬁ{’ PUBLIC Judith Lynn Sons, Notary
Tredyfferin Township, Chaster My commission Expires on 9/30/2017
by Commission Explres September 30, 2017

998 Old Eagle School Road, Suite 1215, Wayne Pennsylvania 19087
Tel: 610,687,920/ Fax: 610.971.9447
wnv.assenvorks,com



" CERTIFICATE OF INSURANCE
NAMED INSURED

This cartiicate is issuad &t & Matier of NFoMmation Onty and Conks NO righls upon the
cartificats hoider, This cartificate dos nol srind, sx2end or alter e coverage sfiorded by

ASSETWORKS LLC
FLEET DIVISION INSURANCE COMPANIES AFFORDING COVERAGE
COMPAMY
888 OLD EAGLE SCHOOL RD. A Zurich Insurance Company Ltd. (AM Best # 005005, Rating A+)
WAYNE, PA 18087
COMPANT
CERTIFICATE HOLDER 7 B Travelers Indemnity Company of Connecticit (AM Best # 004451, Rating
NEW HAMPSHIRE DEPARTMENT OF TRANSPORTATION Avt)
JOHN O. MORTON BUILDING ¢
P.0. BOX 483 - 7 HAZEN DRIVE -

CONCORD, NEW HAMPSHIRE 03302-0483

Thes ks 10 certity thel e policies of insurancs lisied beiow Neve Dean ksusd 1o the Nsuned rumed Sbove for the: paticy

COVERAGES

E Zurich Arnerican Insurence Company (AM Besl ¥ 02303, Rating A +)

notwith M oF condition of any contract or

period & % ATy FRcur
otrar documani with respact 10 which this ceriicats may be issued or may partsin, mmmwnmwmumudnmmmmumm.
LIKITS ARE IN U8, DOLLARS UNLESS INDICATED OTHERWISE.

LIWAITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

TYPE OF INSURANCE €0 | POLICY NUMBER POLICY PoOLICY LIMITS OF LIABILITY
LTR EFFECTIVE DATE EXPIRATION DATE
(YYYYMMWDO) (YYYYNMDD)
COMMERCIAL GENERAL LIABILITY $ 1,000,000 | EACHOCCURRENCE
08241874 201000/27 201700927
CCCURRENCE MRS E |6 $ 10,000,000 | SEmera scarzcate
PRODUCTS AND COMPLETED OPERATIONS
CACES UABILITY | SEVERABILITY OF INTERESTS / BILANKET CONTRACTUAL LIABLITY $ 1-m°-°m mm
PERBOMAL INJURY $1.000.000 LIMIT, ADVERTISING LIABILITY §1,000,000 LIWST
TENANT'S LEGAL LIABILITY §1.000,000 LANT, MEDICAL EXPENSES 24,000 LT
WANER OF SUBROGATION WHERE REQUIRED 8Y WRITTEN CONTRACT
AUTOMOBILE LIABILITY E | eaPezassss 2018000727 20170W27 $ 1,000,000 | EACH OCCURRENCE
- NOW-OWNED & HIRED
UMBRELLA LIABILITY A | ss38708 20180027 201709727 $ 14,000,000 | roorsanre T
NOT APPLICABLE
NOT APPLICABLE
NOT APPLICABLE
NOT APPLICABLE
NOT APPLICABLE
WORKERS COMPENSATION 8 :;;: .
EMPLOYER'S LIABILITY HE-UB-BH10458-1-18 2016000727 20170027 $ 1,000,000 AoeioRMT
WE - STATUTORY LINITS B BACH DISEASE EMPLOYER
INCLUEENG WAIVER OF BUBROGATION WHERE. NSEARE POLCY LT
RECLERIT) §Y WRITTEK CONTRACT EXCEPT YWHERE
PROMITED Y LAWY
DESCRIPTION OF OPERATIONS / LOCATIONS / SPECIAL PROVISIONS:
RE: SOFTWARE LICENSE AGREEMENT, NUMBER NHOO-08. 1
BROKER CANCELLATION
Arthur J. Gananhorc:nadau:nhed Should sty of the sbove deecribed polich butore the date ihereo!, the issuing
120 South Town Centre Bivd. mumnmwmmmbummmm Fallure %
Markham, ON L6G 1C3 mall such notice shall imposs no obiigstion or Eablity of any kind tpon The company, ik sgents o
SIGNATURE OF AUTHORIZED REPRESENTATIVE PRINT NAME DATE {YYYYMMWDO)
“JULIE ROGERS 2018/X09/20




