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DEPARTMENT OF INFORMATION TECHNOLOGY
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January 26, 2016

ncy, Governor Margaret Wood Hassan
norable Council

Sole Souras

ew Hampshire 03301
REQUESTED ACTION

horize the New Hampshire Department of Information Technology (DoIT) to enter into an

+ source contract amendment (PO #1039110) with Avalara Inc. (Vendor 260569) of

sland, WA 98110, on behalf of the Department of Safety (DOS), by increasing the contract
45,000, from $2,497,193 to $2,542,193 for the addition of software changes to the Account
t module to the DOS Road toll system, effective upon Governor and Executive Council

he original contract was approved on July 16, 2008, Item #84 and subsequently amended on
1 Item #339, June 19, 2013 Item #23, and September 30, 2014 Item #37. Current contract
ne 30, 2018.

Funds are available in the following account for State Fiscal Year (SFY) 2016. This contract is
funded with|100% Highway Funds.
CAT#DEPT#-AGENCY#ACTIVITY#ACCTG UNIT#
DEPT NAME-AGENCY NAME-ACCTG UNIT NAME Activi
ctivity
Code AMO
FY CLASS CODE-ACCOUNT CODE - OBJ (ACCOUNT)
DESC
2016 02-23-23-232015-31100000 — Road Toll Administration N/A $ 45,000
020-500206 — E-Gov Processing Fees
TOTAL $ 45,000
EXPLANATION
Thisjis a request for approval of a contract amendment between the Department of Information
Technology, on behalf of the New Hampshire Department of Safety’s Road Toll Bureau, and Avalara,
Inc., of Bainpridge Island, WA. This amendment is sole source because the purpose is to increase the

functionality

As aresult o

of an existing proprietary system currently under contract through State Fiscal Year 2018.
f legislation passed by the State of New Hampshire, the Department of Safety is required to

change the way it accounts for fuel toll “cost of collection.” When the 2016/2017 budget was passed and

“Innovative Technologies Taday for New Hampshire's Tomorrow”




Her Excellgncy, Governor Margaret Wood Hassan
and the Hanorable Council
Page 2

became law, it required the Department to account for the cost of collecting road tolls prior to depositing
collections |nto the Highway Fund. In order to make this possible, the vendor must add functionality to
the Automated Fuel Toll System (AFTS) interface with Lawson NHFirst and several AFTS reports in the
Account Management Module.

The Department of Information Technology respectfully requests your approval.

Respectfully submitted,

Denis Goulet
Commissioner
Department of Information Technology

/)I&b
hn J. Barthelmes

Commuissioner
Department of Safety

DG/mh
Contract #2007-060D




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

Commissidner

February 3, 2016

John J. Barthelmes
Commissio
NH Depa
33 Hazen Dyive

Concord, NH 03305

Dear Commyissioner Barthelmes:

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency’s request to enter into an amendment with Avalara, Inc., Bainbridge Island,
WA, for the provision of software changes to the DOS Road Toll system, as described below and
referenced as DolT No. 2007-060D.

The purpose of this agreement is to add functionality to an existing proprietary system. The
vendor needs to make some programming changes to accommodate the new allocation methods
used by|the State of New Hampshire. The amendment is funding for $45,000, increasing the
total funding amount from $2,497,193 to $2,542,193, is effective upon the date of Governor
and Exegutive Council approval.

A cppy of this letter should accompany the Department of Information’s submission to the
Govemnor and Executive Council for approval.

Sin%
Denis Goulet

DG/mh
DOIT 2007-p60D

cc: David Perry, DolT Contracts Manager
Bart| Bronson

“Innovative Technologies Today for New Hampshire’s Tomorrow”




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY — DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 D

WHEREAS, pursuant to an Agreement approved by the Governor and Executive Council, as a result of RFP

#2007-060,

on July 16, 2008, Item # 84, and amended on June 22, 2011 Item #339 and amended on June 19, 2013, Item

#23 and am¢nded on September 3, 2014, Item # 37 (as amended, the “Agreement”), Avalara, Inc. (Vendor Number

260259) (as

terms and cq

Technology
sums as spe

assignee from Zytax, Inc., hereafter referred to as “Vendor™) agrees to supply certain services upon the
nditions specified in the Agreement and in consideration of the payment by the Department of Information

(hereafter referred to as the “Department”) acting for the benefit of a state agency (“Agency”), certain
rified therein;

WHEREAS, pursuant to the Agreement Section 13.16: Amendment and the provisions of the Agreement, the

Agreement
the Govern

ay be modified or amended only by a written instrument executed by the parties thereto and approved by
and Executive Council;

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

WHEREAS, the Department of Safety, Department of Environmental Service and the Department of
Information [Technology conditionally consented to the Avalara, Inc. (as assignee from Zytax, Inc.) assighment of the
AFTS PO#1011016 and all amendments to the Contract to Avalara, Inc., 100 Ravine Lane, NE, Suite 220, Bainbridge
Island, WA 98110.

WHEREAS, the Department wishes to implement a road toll on alternative fuels which requires adding a new

alternative fi

els dealer license and return to the AFTS due to Chapter 17 of the Session Laws of 2014.

WHEREAS, the Department wishes to increase the Contract price by $45,000 to bring the total contract price

to $2,542,193.

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 a[nd set forth herein, the parties agree as follows:

The Agreement is hereby amended as follows:

1. Ampnd Section 1.8 of the Agreement (Page 1) by increasing the Price Limitation by 45,000 from 2,497,193 to
2,542,193

1. Am

Exhibit A: Contract Deliverables of the Agreement is hereby amended as described below:

end Section 2: Deliverables, Milestones, and Activities Schedule, 2.1: Implementation Schedule by adding
Table 2.7 as follows

Table 2.7 Account Management

Reference - . . Deliverable Projected
Nurhber Activity, Deliverable, or Milestone Type Delivery Date
Account Management
| Tax Report Changes Software 06/01/2016
D . . R
£ |Modify Process Accounting Transactions Software | 06/01/2016
3 Modify Interface to NH First Software 06/01/2016

Initial all pages
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 D

4 Modify Transaction Manual Entry Software 06/01/2016

5 Modify Reports to support accounting field Software 06/01/2016
changes

6 Modify Account Activity Screen Software 06/01/2016

7 Detailed list of changes to returns, interface, Report 03/15/2016

transaction manual entry, reports and account
activity screen. This list will serve as a checklist
that can be used by New Hampshire to validate
the changes associated with the accounting
updates.

=3

1.1¢  Fir
Thi
thrg
Corn
Mil

2.

Exhibit B of the Agreement is hereby amended as follows:

The activities and deliverables contained in Section 1 of Exhibit B: Deliverable Payment Schedule of the
greement is hereby amended to by deleting paragraph 1.1c Firm Fixed Price in its entirety and adding the
following:

m Fixed Price

5 is a Firm Fixed Price (FFP) Contract totaling $2,542,193 for the period between the Effective Date

ugh June 30 2018. Avalara shall be responsible for performing its obligations in accordance with the
tract. This Contract shall allow Avalara to invoice the State for the following Activities, Deliverables, or
estones at fixed pricing/rates appearing in the price and payment tables below:

Changes in payment amounts will be based on new amounts arrived at by adding Table 1.6d below.

Table 1.6d Account Management

Refe
Nu

. . P
ence Activity, Deliverable, or Milestone Deliverable | Deliverable ayment

ber Type Date Amount

I Install, Test and Implement Account Management
as detailed in Table 2.7 above Software 06/01/2016 $45,000

Total $45,000

Initial all pages
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DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION

STATE OF NEW HAMPSHIRE

AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 D

Contract 2007-060 — DOS Fuel Toll

| CONTRACT |  AMENDMENT TYPE END DATE CONTRACT
2007-060 Base Contract June 30, 2013 k $1.613,693
2007-060 Maodification June 30, 2013 $79,600
Amendment a
2007-060 Extension June 30, 2018 $728,500
Amendment b
2007-060 Modification June 30, 2018 $75,400
Amendment ¢
2007-060 Modification June 30,2018 $45,000
Amendment d

“ONTRACT TOTAL June 30,2018 | $2,542,193

Initial all paggs
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 D

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

Avalara, Inc.
BuM M Date: [ -2¢ ~ { &

Bill Ingram, CFO

STATEOF (W/ash ¢ ./ero ~
COUNTY OF K 4 3

This instrument was acknowledged before me on January 2 0,2016 by

Ll N& v
rwry
as the duly authorized C &=Q of Avalara, Inc.
iy s
- NATHAN WILLIAM GARNETT
//Q&c_—’:j@s:-y Notary Public
Notary Public/Justice of the Peace { State ot Washington
My Commission Expires
My Commission Expires: 7~ < ~ (& { July 03, 2018

(SHAL)

State of New Hampshire

i e

QMSO ﬁ Date: M

Dennis |Goulet, Commissioner
State off New Hampshire
Department of Information Technology

2% - Date: M

arthélmes, Commissioner
New Hampshire
Department of Safety

Mw Date: | ;2‘/)%("
Thomag S. Burack, Commissioner

State off New Hampshire
Department Environmental Services

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

Qu/vum/% ALt AMiney Dae Q//G//Q
/Stateof

New Hampshire, Departmént of Justice

Initial all pages e
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corporat

SECRETARY’S CERTIFICATE

I, Alesia L. Pinney, Secretary of Avalara, Inc., do hereby certify that:

1. I am the duly elected and acting Secretary of Avalara, Inc., a Washington
ion (the “Corporation");

2. I maintain and have custody and am familiar with the minute books of the

Corporation;

books;

B. I am duly authorized to issue certificates with respect to the contents of such

4. The Board of Directors of the Corporation (the “Board”) elected Bill Ingram as

the Chief Financial Officer of the Corporation on December 15, 2015, and he occupies such

office ag

adopted
Bill In
agreeme

of the date hereof; and

. Pursuant to the Amended and Restated Bylaws of the Corporation, which were

y the Board on May 6, 2004, and which are in full force and effect as of the date hereof,
, as a duly elected officer of the Corporation, has full authority to execute and deliver

nts, instruments and documents, for and on behalf of the Corporation, and to bind the

Corporation thereby.

]
Corporaf

STATE
COUNT

(
personal
Inc., a ca
foregoin
by hersel

Dn this the 21 day of JANWARN _ , 2016, before me, ALES A “FINNEY

IN WITNESS WHEREOF, I have hereunto set my hand as the Secretary of the

ion this &l 5T day of AT_M ,W
' 4

Secretary )

DF WASHINGTON NORTH CAQOUNA

Y OHNG DuenaAv\

>

y appeared Alesia L. Pinney, who acknowledged herself to be the Secretary of Avalara,
rporation, and that she, as such Secretary being authorized to do so, executed the

o instrument for the purposes therein contained, by signing the name of the corporation

f as Secretary.

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

@ﬁua__&éﬁ@iﬁ_
otary Public

My Commission Expires: JAN 20. 2019

LAURA M PHILLIPS
Notary Public
Orange County
North Carolina

My Commission Expires Jan 20, 2019




2). Wolters Kluwer | CT Corporation 6032246535 el

Corporate Legal Services

www.ctcorporation.com
9 Capitol Street
Concord, NH 03301

Janugry 20, 2016

Dave Perry
Avalara, Inc.

27 Haz

en Drive

Concord NH 03301

Re:

Dear N

Order #: 9849872 SO
Customer Reference 1: NH Good Standing
Customer Reference 2:

athan Garnett:

Per your instructions, enclosed are the following document(s) as issued by the referenced
jurisdigtion(s):

If you }

Thank

Sincere

Avalara, Inc. (WA)
Certificate of Existence-Foreign
New Hampshire

ave any questions concerning this order, please contact:

Katherine Schneider

Mountain Pacific Corporate Team 1

Phone: 303 629-2500

Email: Katherine.schneider @ wolterskluwer.com

you for this opportunity to be of service.

Y,

Diane fFenton

diane.f

enton @ wolterskluwer.com

Page 1 of 1




State of Neto Hampshive
Hepartment of State

CERTIFICATE

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

certify|that Avalara, Inc. a(n) Washington corporation, is authorized to transact business

in New

annual

Hampshire and qualified on June 15, 2011. I further certify that all fees and

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

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 19" day of January, A.D. 2016

Z, Sk

William M. Gardner
Secretary of State
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CERTIFICATE OF LIABILITY INSURANCE

DATE(MM/DD/YYYY}
01/20/2016

THIS CERTIFICATE
CERTIFICATE DOE
BELOW. THIS CE
REPRESENTATIVE

IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
TIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the

certificate holder is an ADDITIONAL INSURED, the policy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to

-
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the g;-_'.-’
certificate holder in(lieu of such endorsement(s). T

PRODUCER com;{\cr 2

Aon Risk Insurance|Services West, Inc. I PHONE FAX =

Seattle WA office {AlC. No, Extj: (206) 749-4800 {AlG. No,j: (206) 749-4860 ko

1420 Fifth Avenue E-MAIL °

Suite_1200 ADDRESS: £

Seattle WA 98101-4030 USA

INSURER(S) AFFORDING COVERAGE NAIC #

INSURED INSURER A: Travelers Property Cas Co of America 25674

Avalara, Inc. INSURER B: The Standard Fire Ins Co 19070

P.0. Box 10126

Bainbridge Island WA 98110 USA INSURER C:

INSURER D:
INSURER E:
INSURER F:

COVERAGES CERTIFICATE NUMBER: 570061008915 REVISION NUMBER:

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

A TYPE OF INSURANCE DD} SER POLICY NUMBER B T | ey EXE LIMITS

A T x | commerctaL GIERAL LIABILITY H F TIL /2016[ EACH OCCURRENCE $1,000,000
| DAMAGE TO RENTED
J CLAIMS-MA OCCUR PREMISES (Ea occurrence) $300,000
MED EXP (Any one person) $10,000
j PERSONAL & ADV INJURY $1,000,000| ©
D
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $2,000,000 @
_X_ poLIcY D ?2 D.IZ D Loc PRODUCTS - COMP/OP AGG $2,000, 000, g
OTHER: §
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT it
(Ea accident) .
[ ] any auTO BODILY INJURY ( Per person) §
[ ALL OWNED SCHEDULED BODILY INJURY (Per accident) e
AUTOS AUTOS ®
PROPERTY DAMAGE
| | HRED AUTOS :STNéOSWNED (Per accident) %’
t
o
A | x | UMBRELLA LIAB X | occur HSMCUP1F777992TIL1S 11/01/2015|11/01/2016| gacH OCCURRENGE $2,000,000 O
EXCESS LiaB ™1 cLAMS-MADE SIR applies per policy terpms & conditions AGGREGATE $2,000, 000
bED | X [RETENTION
B | WORKERS COMPENSATION AND HCUB1F73127115 11/01/2015[11/01/2016] | PER OTH-
EMPLOYERS' LIABILITY YIN STATUTE ER
ANY PROPRIETOR / PARTNER / EXECUTIVE E NIA E.L. EACH ACCIDENT $1,000,000
OFFICERM EXCUUDED?
(Mandatori mBNE&) E.L. DISEASE-EA EMPLOYEE $1,000, 000!
DESERIPTION OF OPERATIONS below £ DISEASE-POLICY LIMIT $1,000,000

RE: Amendment D to

DESCRIPTION OF OPERATIONS / LOCATIONS / VERICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
the State of NH Contract.

CERTIFICATE HOL.DE

CANCELLATION

Jutidigolhis 80

27 Hazen Dri

Denis Goulet: Commissioner

e
Concord NH 0%301 USA

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

AUTHORIZED REPRESENTATIVE

-.% -%/fmmw yawm

Woat S

ACORD 25 (2014/01)

©1988-2014 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
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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

Steven J. Kelleher

Acting Commissioner
August 20 2014
Her Excellen¢y, Governor Margaret Wood Hassan W ( Q
and the Honorable Executive Council
State House
Concord, New Hampshire 03301
REQUESTED ACTION

Auth
amendment tg
WA 98110, g
to $2,497,19]
Govemor and
on June 22, 2

Fund
fiscal years if
Technology a
(Agency Clas

orize the New Hampshire Department of Information Technology (DolIT) to enter into a Sole Source contract
» an Agreement (PO # 1039110) with Avalara, Inc (“Avalara” Vendor Number 260259) of Bainbridge Island,
n behalf of the Department of Safety (DOS), by increasing the contract amount by $75,400, from $2,421,793
3 for the addition of an alternative fuels road toll module to the DOS Road Toll system, effective upon
Executive Council approval. The original contract was approved on July 16, 2008, Item # 84 and amended
D11, Item #339 and also amended on June 19, 2013, Item #23. Current contract end date is June 30, 2018.

ling is available in the accounts listed below with the authority to adjust encumbrances in each of the State
" needed and justified. Funding is anticipated to be available in the following Department of Information
ccounts upon legislative approval of the biennial budgets for FY 2016, through 2018 as follows. 100% Other
s 027) funds: the agency Class 027 used by the Department of Safety to reimburse DoIT for this work

is 100% Highway Funds.

CATH-DEPT#AGENCY#-ACTIVITY#ACCTG UNIT#- DEPT
FY INAME-AGENCY NAME-ACCTG UNIT NAME JOB # AMOUNT
hASS CODE-ACCOUNT CODE -CLASS TITLE
2015 01-03-03-030010-76230000 - DolIT- IT for DOS 03230071 $57,400
038-509038 — Technology Software
2016 01-03-03-030010-76230000 - DoIT- IT for DOS 03230071 $6,000
038-509038 — Technology Software
2017 01-03-03-030010-76230000 - DolT- IT for DOS 03230071 $6,000
038-509038 — Technology Software
2018 01-03-03-030010-76230000 - DoIT- IT for DOS 03230071 $6,000
038-509038 — Technology Software
TOTALS $75,400
EXPLANATION
This request is for approval of an amendment to an agreement between Department of Information Technology, on

behalf of botl
Bainbridge Is
proprietary sy
by the State g
liquefied natus
road toll. The
System.

1 the New Hampshire Department of Safety’s Road Toll and Field Audit Bureaus and Avalara, Inc. of
and, WA. This Amendment is Sole Source because the purpose is to add functionality to an existing
stern currently under contract to the Department of Safety through SFY 18. As a result of legislation passed
f New Hampshire, a road toll will be imposed on the following alternative fuels: compressed natural gas,
al gas, and liquefied propane gas. A new license type and report are needed to administer this new type of
purpose of this agreement amendment is to add an altemnative fuels module to the Department’s Road Toll




Her Excellengy, Governor Margaret Wood Hassan

and Honorable

Executive Council

August 20, 2014

Page 2

The

epartment of Safety’s (DOS) Road Toll and Field Audit Bureaus are responsible for collecting the Motor

Vehicle Road| Toll and the Oil Discharge and Pollution Control fees. This software fully supports the essential functions of
electronic remittance and returns processing. DOS collects and audits ODPC fees for the Department of Environmental

Services.

The priginal contract is the result of a competitive request for proposals (RFP 2007-060) released in February
2007. Contra{t award was delayed because a Legislative Study Committee was created to evaluate the merits of transferrirg

the authority fo!

the responsib

r collecting road tolls from DOS to the Department of Revenue Administration. Upon the resolution to keep

lity with DOS, the contract was awarded in July 2008. This system accommodates the electronic filing of all

returns, including supporting schedules, as well as providing for electronic payment of taxes and fees due. In addition, this
new system interfaces with the State’s new Enterprise Resource program (New Hampshire First) which provides the billing
and receivabl¢ functionality.

100%

Other (Agency Class 027) funds: agency Class 027 used by the Department of Safety to reimburse

DolT for this|work is 100% Highway Funds.

The DeJartment of Information Technology respectfully requess your approval.

SJK/dcp
RID #16097

Respectfully submitted,

M J TR

Steven J. Kelleher
Acting Commissioner
Department of Information Technology

/
John J. Barthelmes
Commissioner

Department of Safety

Contract #2007-060C




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

Steven J. Kelleher

Acting Commissioner

August 18, 2014

John J. Barthelmes
Commissioner
Department of Safety

33 Hazen Drive
Concord, NH 03305

Dear Commussioner Barthelmes:

This letter represents formal notification that the Department of Information Technology (DoIT)
has apprgved your request to amend a contract with Avalara, Inc. (Avalara) of Bainbridge Island, WA, as
described below and referenced as DoIT No. 2007-060C.

The purpose of this contract amendment is to add an alternative fuels module to the
Department’s Road Toll system. The need for this module was generated by legislation
ppssed by the State of New Hampshire imposing a fee on Compressed Natural gas, liquefied
npatural gas and liquefied propane gas. This amendment increases the contract value by
$[75,400 from $2,421,793 to $2,497,193 through June 30, 2018.

-3

copy of this letter should accompany the Department of Safety submission to the
Govemor and Executive Council for approval.

Sincerely,
Steven J. Kelleher

SIK/dcp
DOS 2007-960C

cc: avid Perry, Contracts Manager, DoIT/BFA
Bart Bronson, DOS IT Lead for DolIT




#2007-06(

STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 C

WHEREAS, pursuant to an Agreement approved by the Governor and Executive Council, as a result of RFP
, on July 16, 2008, ltem # 84, and amended on June 22, 2011 Itemn #339 and amended on June 19, 2013, Item

#23 (as amended, the “Agreement”), Avalara, Inc. (Vendor Number 260259) (as assignee from Zytax, Inc., hereafter

referred to|

as “Vendor™) agrees to supply certain services upon the terms and conditions specified in the Agreement and

in consideration of the payment by the Department of Information Technology, (hereafter referred to as the
“Department”) acting for the benefit of a state agency (“Agency”), certain sums as specified therein;

WHEREAS, pursuant to the Agreement Section 13.16: 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 of Safety, Department of Environmental Service and the Department of

Information Technology conditionally consented to the Avalara, Inc. (as assignee from Zytax, Inc.) assignment of the
AFTS PO#1011016 and all amendments to the Contract to Avalara, Inc., 100 Ravine Lane, NE, Suite 220, Bainbridge
Island, WA 98110.

WHEREAS, the Department wishes to implement a road toll on alternative fuels which requires adding a new

alternative fuels dealer license and return to the AFTS due to Chapter 17 of the Session Laws of 2014.

WHEREAS, the Department wishes to increase the Contract price by $75,400 to bring the total contract price

to $2,497,193.

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 Section 1.8 of the Agreement (Page 1) by increasing the Price Limitation by 75,400 from 2,421,793 to
2,497,193

Exhibit A: Contract Deliverables of the Agreement is hereby amended as described below:

1. Amend Section 2: Deliverables, Milestones, and Activities Schedule, 2.1: Implementation Schedule by adding

Table 2.6 as follows

TTble 2.6 Alternative Fuels Dealer Report and EDI Support for Alternative Fuels Dealer Report

Reierence

Activity, Deliverable, or Milestone Deliverable Type| ::i';’::;‘;: "

Number

Alternative Fuels Dealer Report

1 [Tax Filing Module Changes Software 01/05/2015
a Add Tax return and supporting schedules Software

b Add appropriate schedule validation rules

Software

Initial all pages /"~ v
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY ~ DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 C
c Add Excel upload template for tax return
schedules
Software
2 Modify existing reports
01/05/2015
a Tax Return Refunds / Credits Generated
Software
b Accounts Payable Refunds / Credits Generated
Software
c Annual Renewal Letters
Software
d Generic Taxpayer Notification Letters
Software
e Payments: Daily Record of Payments
Software
f Accounts Receivable Daily Reconciliation
Software
g Accounts Payable Daily Reconciliation
Software
3 Modify Account Registration module
01/05/2015
a Add new form to allow taxpayers to register for
this report
Software
b Add form to account renewal process
Software
4 Modify Account Management module
01/05/2015
a Add form to interface
Software
b Add form for accounting purpose
Software
}EDI Support for Alternative Fuels Dealer
Report
1 Support for filing the Alternative Fuels Dealer
Report via EDI can be provided in addition to the
on-line filling capability. The changes required to
support EDI for this form are listed below: 01/05/2015
a EDI Guide Updates
Software
b | Addition of alternative fuels dealer to eFile
import
Software
2 []I\'hc following deliverables will be provided for
ew Hampshire to review before the required
ichanges are implemented:
01/05/2015
a Updated EDI Guide
Software
Initial all pag
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 C

Detailed list of EDI validation rules for the
Alternative Fuels Dealer Report. This list will
serve as a checklist that can be used by New
Hampshire to validate the EDI import of the
Alternative Fuels Dealer Report.

Software

Exhibit B of the Agreement is hereby amended as follows:

The activities and deliverables contained in Section 1 of Exhibit B; Deliverable Payment Schedule of the
Agreement is hereby amended to by deleting paragraph 1.1a Firm Fixed Price in its entirety and adding the

following:
Firm Fixed Price
This is a Firm Fixed Price (FFP) Contract totaling $2,497,193 for the period between the Effective Date
through June 30 2018. Avalara shall be responsible for performing its obligations in accordance with the
Cpntract. This Contract shall allow Avalara to invoice the State for the following Activities, Deliverables, or
Milestones at fixed pricing/rates appearing in the price and payment tables below:
2. Changes in payment amounts will be based on new amounts arrived at by adding Table 1.6¢ below.
Table 1.6c Alternative Fuels and EDI Support
Reference .. . . Deliverable | Deliverable | Payment
Number Activity, Deliverable, or Milestone Type Date Amount
1 Install, Test and Implement Alternative Fuels
Dealer Report as detailed in Table 2.6 above Software | 01/05/2015 | $20,400
2 Install, Test and Implement EDI Support for
Alternative Fuels Dealer Report as detailed in
Table 2.6 above. Software | 01/05/2015 | $10,000
Total $30,400

Q

hanges in payment amounts for Deliverables will be based on new amounts arrived at by Replacing Table 2a
with Table 2¢ below.

Table 2¢ — Detailed License Deliverables and Pricing.

License Net Price-
Description Enterprise Quantity License
Application Products
Government 1 $250,000
ADIP 1 $50,000
Web Filing 1 $100,000
Cross Matching 1 $200,000
Archiving 1 $25,000
Account Management 1 $22,500
File Import Module 1 $60,000

Initial all pag;
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 C

Alternative Fuels Dealer Report 1 $16,000
EDI Support for Altemative
Fuels 1 $8,000
Grand Sub Total §731,500

4. Changes in payment amounts for Maintenance will be based on new amounts arrived at by replacing Table 4b
with Table 4c below.

Table 4¢c: Maintenance Totals for Amendment C.

S"“‘l;““ or Service SFY | sry 2015 | SFY 2016 | SFY 2017 | SFY 2018 | Total:
escription 2014
Government $50,000 $50,538 $52,151 $53,584 $54,839 $261,112
ADIP $10,000 $10,108 $10,430 $10,717 $10,968 $52,223
Web Filing $20,000 $20,215 $20,860 $21,434 $21,935 §$104,444
Cross Matching $40,000* | $40,430* | $41,720* | $42,867* $43,871*% $208,888
Archiving $5,000 $5,054 $5,215 $5,358 $5,484 $26,111
Account Management $4,500 $4,548 $4,694 $4,823 $4,935 $23,500
File Import Module $10,000 $10,107 $10,430 $10,717 $10,968 $52,222
Alternative Fuels Dealer $2,000 $4,000 $4,000 $4,000 $14,000
Report
EDI Support for $1,000 | $2,000 | $2,000 | $2,000 $7,000
Allternative Fuels
intenance Total $139,500 | $141,000 $145,500 | $149,500 | $153,000 $749,500

* Note - The State shall not be obligated to pay this amount unless and until the Cross Matching becomes

“functional” as described in Section 3 “Invoicing” below.

Contract 2007-060 — DOS Fuel Toll

2007-060 Base Contract June 30, 2013 $1,613,693
2007-060 Modification June 30, 2013 $79,600
Amendment a

2007-060 Extension June 30, 2018 $728,500
Amendment b

2007-060 Modification June 30, 2018 $75,400
Amendment ¢
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SECRETARY'’S CERTIFICATE

I, Alesia L. Pinney, Secretary of Avalara, Inc., do hereby certify that:

1. I'am the duly elected and acting Secretary of Avalara, Inc., a Washington
corparation (the “Corporation");

2. I maintain and have custody and am familiar with the minute books of the
Corporation;

3. I am duly authorized to issue certificates with respect to the contents of such
books;

4, The Board of Directors of the Corporation (the “Board”) elected David E. Rostov

as the Chief Financial Officer of the Corporation on March 18, 2013, and he occupies such office
as of the date hereof; and

5. Pursuant to the Amended and Restated Bylaws of the Corporation, which were
adopted by the Board on May 6, 2004, and which are in full force and effect as of the date hereof,
Daviﬂ E. Rostov, as a duly elected officer of the Corporation, has full authority to execute and
delivgr agreements, instruments and documents, for and on behalf of the Corporation, and to bind
the Corporation thereby.

IN WITNESS WHEREOF, I have hereunto set my hand as the Secretary of the

Corporation this ___ |§™  dayof 4 ypvsST 2014.
A ANLAN
Secretary \ U
STATE OF WASHINGTON
COUNTY OF KING

On thisthe IS day of __Aetg.. st 2014, before me, Pl Ads Bacces
perso;ally appeared Alesia L. Pinney, who acknowledged herself to be the Secretary of Avalara,
Inc., 4 corporation, and that she, as such Secretary being authorized to do so, executed the
foregoing instrument for the purposes therein contained, by signing the name of the corporation
by herself as Secretary.

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

g

ol 4
Notary Public ;n ard £ dte Shk b washigh,
My Commission Expires: __ Ol [«[2016




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 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.

Avalara; Inc.

~C

/ \{\ Date: %/IS/Zdl’/

David E. Rostov, CFO

STATE OF Wosh s o
COUNTY OF k.‘ﬂj

This instrument was acknowledged before me on August 15 , 2014 by
"6 - - _

- . o)
as the duly authorized Ch"’{' F:/!amm( ofl..o- . of Avalara, Inc.

Nbtary Public/Justice of thePeace

My Commission Expires: ¢ | / | /Zolé

(SEAL)

State of New Hampshire

/./éfa ,4 W Date: 7/ / c;/ / 7

Steven J. Kellehef, Acting Commissioner
State of New Hampshire
Deparntment of Information Technology

—

Joh

Date: 3{ 20{/5‘

arthelmes, Commissioner

State of New Hampshire
Depantment of Safety

AL s > han S Y
as S-Burack, Commissioner

Thom

State of New Hampshire
Department Environmental Services

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

L)zu.ﬁe p #i@/‘- Date: 5/ Z¢/ /4
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY - DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 C

State|of New Hampshire, Department of Justice

Initial all pages
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State of Nefo Hampshire
Bepartment of State

CERTIFICATE

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

certify that Avalara, Inc. a(n) Washington corporation, is authorized to transact business

in New Hampshire and qualified on June 15, 2011. I further certify that all fees and

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

In TESTIMONY WHEREOQF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 14" day of August, A.D. 2014

ey Gkl

William M. Gardner
Secretary of State



ACOR D'. DATE(MM/DO/YYYY)
—— CERTIFICATE OF LIABILITY INSURANCE 082272014
THIS CERTIFICATE 1S ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOQES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.
IMPORTANT: Hf the certificate holder is an ADDITIONAL INSURED, the policy(les) must be endorsed. if SUBROGATION IS WAIVED, subject to -
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the &
cortificate holder jn lieu of such endorsement(s). 2
PRODUCER CORTACT ]
Aon Risk Insurande Services west, Inc. PHONE FAX I
seattle wa OFfice oo, Ext):  (206) 749-4800 | A% Noy: (206) 749-4860 &
1420 Fifth Avenue E-MAIL °
Sui te] 1200 ADDRESS: I
seattle wa 98101-4030 UsA INSURER(S) AFFORDING COVERAGE NAIC #
INSURED INSURER A: Travelers Property Cas Co of America 25674
Avalara, Inc. INSURER B:
P.0. Box 10126
Bainbridge Island wa 98110 usa INSURER C:
INSURER D:
INSURER E:
INSURER F:
COVERAGES CERTIFICATE NUMBER: 570054964886 REVISION NUMBER:
THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND GONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS, Limits shown are as requested
Rk TYPE (JF INSURANCE s W POLICY NUMBER TOUCYETT W UIMITS
A 1'x | coMMERCIAL GENERAL LABILITY Hb6304D! TIL %97% /2014 eacH occuRRENCE 31,000,000
[ DANAGE TO RENTED
] cLamsdoe [Z] OCCUR PREMISES (s oxuence] $300, 000
MED EXP {Any one person) £10,000
j PERSONAL & ADV INJURY $1,000,000] B
| GENLAGGREGATE {IMITAPPLIES PER: GENERAL AGGREGATE $2,000,000 g
X | pouey ‘F‘gg Loc PRODUCTS - COMPIOP AGG $2,000,000 %
— =]
OTHER: 2
COMBINED SINGLE LIMIT hid
AUTOMOBR_E LIABILJTY £2 secivent i
ANYAUTO BODILY INJURY ( Per person) 2
1 ALL OWNED scub;ggumo BOOILY INJURY (Per accident) e
AUTOS Al ]
] OPER G
HIRED AUTOS e YNED PR(_Par ffm?mm"‘ £ &
1 T
o
UMBRELLA LIAB OCCUR EACH OCCURRENCE o
] EXCESS LIAB CLAIMS-MADE AGGREGATE
pep [ Jrevention —
A | WORKERS COMPENSATION AND HIUB4D096965413 09701/2013|09/01/2014| x I PER STATUTE oTH|
ENPLOYERS' LIABILITY YIN R
ANY PROPRIETOR / PARTNER / EXECUTIVE E.L. EACH ACCIDENT $1,000, 000
OFFICERMEMBER EXCLUOED? NIA
(Mandstory in NH) E.L DISEASE-EA EMPLOYEE $1, 000,000
B e e L ERATIONS below E.L DISEASE-POLICY LIMIT 31, 000, 000] =
g
DESCRIPTION OF OPERA'H?NS 1 LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required) g ]
&5

CERTIFICATE HOLDER CANCELLATION

POLICY PROVISIONS.

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

AUTHORIZED REPRESENTATIVE

State of New Hampshire

oepartment pf Information Technology
Attn: Steven J. Kelleher CIO

27 Hazen Drjive

concord NH P3301 USA

y A

RS

ACORD 25 (2014/(11) The ACORD name and logo are registered marks of ACORD

©1988-2014 ACORD CORPORATION. All rights reserved.



TH
STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY QS
27 Hazen Dr., Concord, NH 03301

Fax: 603-271-1516 TDD Access: 1-800-735-2964 (’/‘rc
www.nh.gov/doit
pre
af / ,

Peter C. Hastings
Acting Commissfoner

May 30 2013

Her Exceliency, Governor Margaret Wood Hassan
and the Horlorable Executive Council

State House
Concord, New Hampshire 03301

REQUESTED ACTION b 0& 5 er el

1) Authorize the New Hampshire Department of Information Technology (DolT) to enter into a Sole Source contract
extension by amending an Agreement (PO # 101016) with Zytax, Inc {Zytax), (Vendor Number #176042) of
Houston, Texas 77046, on behalf of the Department of of Safety (DOS), and the Department of Environmental
Servi (DES) by increasing the contract amount by $728,500, from $1,693,293 to $2,421,793 for the
maintenance of an automated fuel toll system effective upon Governor and Executive Council approval. The
origingl contract was approved on July 16, 2008, Item # 84 and amended on June 22,2011, 1tem #339.

2) Further authorize the extension of the contract from the current end date of June 30, 2013 to June 30, 2018,
effective upon Governor and Executive Council approval.

Funding is available in the accounts listed below with the authority to adjust encumbrances in each of the State
fiscal years if njeeded and justified. Funding is anticipated to be available in the following Department of Information
Technology accpunts upon legislative approval of the biennial budgets for FY 2014, through 2018 as follows. 100% Other
(Agency Class 027) funds: the agency Class 027 used by the Department of Safety to reimburse DolT for this work
(66.67 of total) is 100% Highway Funds, the agency Class 027 used by the Department of Environmental Services

are 100% Oil funds.

2014 01-03-03-030010-76230000 - Dol T- IT for DOS 03230071 $93,000
038-509038 — Technology Software
2014 01-03-03-030010-76440000 - DolT- IT for DES 03440000 $46,500
038-509038 — Technology Software
2015 01-03-03-030010-76230000 - DolT- IT for DOS 03230071 $94,000
038-509038 — Technology Software
2015 01-03-03-030010-76440000 - DolT- IT for DES 03440000 $47,000
038-509038 — Technology Software
2016 01-03-03-030010-76230000 - Dol T- IT for DOS 03230071 $97,000
038-509038 — Technology Software
2016 01-03-03-030010-76440000 - DolT- IT for DES 03440000 $48,500
038-509038 — Technology Software
2017 01-03-03-030010-76230000 - DoIT- IT for DOS 03230071 $99,667
038-509038 — Technology Software
2017 01-03-03-030010-76440000 - Dol T- IT for DES 03440000 $49,883
038-509038 — Technology Software
2018 01-03-03-030010-76230000 - DolT- IT for DOS 03230071 $102,000
038-509038 — Technology Software




Her Excellency, Governor Margaret Wood Hassan
and Honorable Executive Council

May 30, 2013
Page 2

2018

01-03-03-030010-76440000 - DoIT- IT for DES
038-509038 — Technology Sofiware

03440000

351,000

" TOTALS

$728,500

The| amendment is Sole Source because buying a new system, costing an estimated $1,000,000 plus additional
maintenance |estimated at $750,000 for five years, is nol cost cffective at this time and would put an undue burden on our
licensees who have become accustomed to this system and many have changed their accounting systems to adapt Lo ours.
This software processes a primary source of revenue for both DOS and DES. The expense in dollars, time and disruption to
the system td purchase and install a new system is not in the best interest of the State. This request is for approval of an
amcndment to an agrecment (2007-060) between Department of Information Technology, on behalf of both the New
Hampshire Department of Safety’s Road Toll and Field Audit Bureaus and the New Hampshire Department of
Environmental Services and Zytax, Inc. of Houston, Texas. The purpose of this agreement is to continue maintenance for a
Zytax Automgted Fucl Toll System. This system replaced the old Road Toll System and it supports the essential functions
of remittance| and returns processing for Motor Fuel Distributors (MFD), Oil Discharge and Pollution Control (ODPC)

EXPLANATION

licensees, and Motor Fuel and Petroleum Transporter’s reports.

The {Department of Safety’s Road Toll and Field Audit Bureaus are responsible for collecting the Motor Vehicle
Road Toll ajd the Oil Discharge and Pollution Control fees. This software fully supports the essential functions of
electronic remittance and returns processing. DOS coliects and audits ODPC fees for the Department of Environmental

Services. DOIT is a partner to this contract due to the facl that they budget for the ongoing maintenance costs and bitl DOS

as part ol the regular monthly billing under Class 27.

Contract awa

and receivablg functionality.

100% Other (Agency Class 027) funds:

of Environmental Services are 100% Oil funds.

The Depgrtment of information Technology respectfully requests your approval.

PCH/dcp
RID #14099

Contracl #2007-060B

S

W

Peter C. Hastings
Acting Commissioner
Department of Information Technology

pecfully submitted,

This |contract is the result of a competitive request for proposals (RFP 2007-060) released in February 2007,

l'jd was delayed because a Legislative Study Commitiee was created (o evaluate the merits of transferring the
authority for dolecting Road Tolls from DOS to the Department of Revenue Administration. Upon the resolution to keep
the responsibility with DOS, the contract was awarded in July 2008. This system accommodates the electronic fiting of ail
returns, including supporting schedules, as well as providing for eiectronic payment of taxes and fees due. In addition, this
new system interfaces with the State’s new Enterprise Resource program (New Hampshire First) which provides the billing

the agency Class 027 used by the Department of Safety to
reimburse DJIT for this work (66.67 of total) is 100% Highway Funds, the agency Class 027 used by the Department




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
Acting Commissioner

May 24,2013

John J. Barthelmes
Commissioner
Department of Safety
33 Hazen Drive
Concord, NH 03305

Dear Commissioner Barthelmes:

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your request to amend a contract with Zytax, Inc. (Zytax) of Houston, Texas, as described
below and referenced as OIT No. 2007-060b.

The purpose of this contract amendment is to extend the Zytax agreement for five (5) years
to provide maintenance for the Road Toll and Field Audit Bureaus’ Automated Fuel Toll
System (AFTS). This system supports the functions of electronic remittance and returns
prdcessing for Motor Fuel Distributors, Oil Discharge and Polution Control licensees and
Mator Fuel and Petroleum Transporters reports.  This Amendment increases the Contract
value by $728,500 from $1,613,693 to $2,421,793, through June 30, 2016.

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

Sincerely,
Peter C. Hastings

PCH/dcp
DOS 2007-064, RID 14099

cc Dayvid Perry, Contracts Manager, DolT Logistics
Albert Sheldon, DOS IT Lead for DOIT
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS CONTRACT 2007-060 B

VHEREAS, pursuant to an Agreement approved by Governor and Council, as a result of RFP #2007-
bly 16, 2008, ltem #84 (herein after referred to as the “Agreement™), and amended on June 22, 2011
, Zytax, Inc. (hereinafter referred to as “Vendor”) agreed to supply certain services upon the terms
ions specified in the Agreement and in consideration of payment by the Department of Safety,

bf Administration (hereinafter referred to as the “Department”) acting for the benefit of the Agency,

certain sums as specified therein;

W
Agreemer
" thereto an

W
W

W
contract p

W

NOW
Agreement

'HEREAS, pursuant to the Agreement Section 13.16: Amendment and the provisions of the

t, the Agreement may be modified or amended only by a written instrument executed by the parties
d approved by the Governor and Executive Council;

'HEREAS; the Vendor and the Department have agreed to amend the Agreement in certain respects;
(HEREAS, the Department wishes to extend the end date of the contract to June 30, 2018.

'HEREAS, the Department wishes to increase the contract price by $728,500 to bring the total
rice to $2,421,793.

HEREAS, the Department and the Vendor seek to clarify the Agreement.

THEREFORE, in consideration of the foregoing, and the covenants and condmons contained in the
t and set forth herein, the parties agree as follows:

The S

1. A

co

2. Arn
$7

Exhibit B ¢

1. Th
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1.1
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Eff

acd
fol

pay
Ch

1.

tement of Work Agreement/General Provisions is hereby amended as follows:

end Section 1.6 of the General Provisions ofthe Agreement by extending the end date of the
ntract to June 30, 2018.

nend Section 1.8 of the General Provisions of the Agreement by increasing the Price Limitation by
28,500, from $1,693,293 to $2,421,793.

»f the Agreement is hereby amended as follows:

e activities and deliverables contained in Section 1 of Exhibit B: Deliverabie Payment Schedule of
Agreement is hereby amended to by replacing paragraph 1.1: Firm Fixed Price with Paragraph
a: Firm Fixed Price as detailed below:

1a Firm Fixed Price

s is a Firm Fixed Price (FFP) Contract totaling $2,421,793 for the period between the
ective Date through June 30 2018 ZyTax shall be responsible for performing its obligations in
ordance with the Contract. This Contract shall allow ZyTax to invoice the State for the
owing Activities, Deliverables, or Milestones at fixed pricing/rates appearing in the price and
ment tables below:

anges in payment amounts will be based on new amounts arrived at by adding Table 4b below.
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Table 4b: Maintenance Totals for Amendment b.

e |sevame] SRS Sy | s | o
Goverhment $50,000 $50,538 $52,151 $53,584 | $54,839 | $261,112
ADIP $10,000 $10,108 $10,430 | $10,717 | $10,968 $52,223
Web Filing $20,000 $20,215 $20,800 f $21,434 ] $21,935 | $104,444
Cross Matching $40,000* | $40,430% [ $41,720* | $42,867* | $43,871* | $208,888
Archiving $5,000 $5,054 $5,215 $5,358 $5,484 326,111
Account Management $4,500 $4,548 $4,694 $4,823 $4,935 | $23,500
File In#port Module $10,000 | $10,107 $10,430 ({ §$10,717 | $10,968 $52,222
Maintenance Total | $139.500 | $141,000 | $145,500 | $149,500 | $153,000 | $728,500

e State shall not be obligated to pay this amount unless and until the Cross Matching becomes
“functional” as described in Section 3 “Invoicing” below.

3. Repldce Exhibit B, Section 3. INVOICING with the following:

3. INVOICING
All invoices shall be subject to the State’s prior written approval, which shall not be unreasonably

withheld.| Invoices shall contain detailed information, including without limitation, the following:
identification of each Deliverable or Service for which payment is sought; date of delivery and/or
installation; the Acceptance date triggering such payment, and any other Project costs. Upon
Acceptance of a Deliverable, and a properly documented and undisputed invoice, the State shall pay
the corregt and undisputed invoice within thirty (30) days of invoice receipt. Invoices shall not be

backdated and shall be promptly dispatched.

icense and Maintenance fees shall be invoiced in accordance with the following schedule:

Software
Software License Fees:

33% upon contract execution and award of licenses to software modules, currently operational but not
yet customized to State of NH.

33% upon Design Signoff

34% upon| completion of UAT

Software Maintenance Fees:

100% upon start of each annual maintenance period which will commence with the successful

completion of the Implementation Phase.

Invoicing (for the Maintenance Fees identified as for Cross Matching shall commence when the
Department confirms that the Cross Matching is “functional” by issuing a letter of User Acceptance.
The Cross|Matching shall be deemed to be “functional” when the Cross Match Function passes User
e Testing, which includes a demonstration that low to medium complexity audits are

Acceptang
n one (1) to two (2) hours during business hours and that larger audits scheduled for

executed 1
overnight execution are completed in a twelve (12) hour batch window, as well as the absence of
critical, high or medium class deficiencies. Zytax shall notify the Department in writing (including

via e-mail) when Zytax believes Cross Matching is functional (which is expected to be with the
4 release) and shall participate in User Acceptance Testing as detailed in Contract Exhibit

version 5.1
After User Acceptance, a normal Warranty period as defined in Contract Exhibit K shall

F: Testing

Initial all pages DOS 2007-060 Amendment B
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be in effect. The Maintenance Fees for Cross Matching for the then current year shall be prorated,
commencing on the date that the Department issues a letter of User Acceptance and running through
the next occurring June 30. Following the first prorated invoice for Cross Matching Maintenance
Fees| such Maintenance Fees will be invoiced with all other Software Maintenance Fees.

Upon receipt of a properly documented and undisputed Software License or Software maintenance
invoice, the State shall pay the correct and undisputed invoice within thirty (30) days of invoice
receipt. Invoices shall not be backdated and shall be promptly dispatched.

Invoices shall be sent to:

State|of New Hampshire

Department of Safety Business Office
33 Hazen Drive Concord NH 03305

Contract 2007-060 — DOS Fuel Toll

2007-060 Modification June 30, 2013 $79,600
Amendment a
2007-060 Extension June 30, 2018 $728,500

L T T €3 refs e

o

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, the parties have hereunto set their hands:

Zytax, Inc.

Date: - 5“/ 115

Philip [Fraher, CR0’

STATEOF  (€xqg4
COUNTY|OF___t™arygis

T

This instrument was acknowledged before me on May 14,2013 by P N \'p Fv‘a _’LCJ‘

as the duly|authorized Cro of Zytax, Inc.
. KIMS.THERIOT | %@%
* } MY COMMISSION EXPIRES Notary Public/Justice of the Peace
AUGUST 18, 2014 My Commission Expires:
(SEAL)
Initial all pages DOS 2007-060 Amendment B
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State of New Hampshire

wlbhébf ‘Upo‘vbap 42 Date: 5, P‘/’Z /3

Peter C. Hasti@s, Acting Commissiofer
State of New Hampshire
Department of Information Technology

52—% Date: S //6/43

Jokh J. Barthelmes, Commissioner
State of New Hampshire
Department of Safety

;}/QMM)Z&M Date: 57/&&3(;1.0\3

Thomas 8. Burack, Commissioner
State of New Hampshire
Department Environmental Services

Approveve torney
A
— ,// / %

State,bf Nev;f Haxiﬁﬁﬁ, Department of Justjce

1 - M""e’\/‘“z

Approved by (Governor and Council this day of ,2013.

neral (Form, Substance and Execution)

Date: ‘S/ZP /_'S

Initial al_l pages DOS 2007-060 Amendment B
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State of Nefo Hampshire
Bepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampéhire, do hereby

certify that Zy Tax, Inc. a(n) Dclan corporation, is authorized to transact business in

Yy

New Hampshire and qualified on May 23, 2008. I further certify that all fees and annual

-

eports required By the Secretary of State's office have been received.

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed

the Seal of the State of New Hampshire,
this 9" day of April, A.D. 2013

Za, B

William M. Gardner
Secretary of State




CERTIFICATE OF VOTE

(Corparation without Seal)

1, Allison Dyensing, do hereby certify that:

1. 1am the Clerk of Zytax, Inc.

2. The following are true copies of two resolutions duly adopted at a meeting of the Board of Directors of |
the Corporation duly held on Aprli 23, 2013:

RESOLVED, that the Corporation enter into & contract with the State of New Hampshire, acting through
its Deparim nt of Safety — Division of Administration Road Toll Bureau, for the provision of serwces

relating to an Automated Fuel Toll System.

RESOLVED, that each of the Chief Executive Officer and the Chief Financial Officer is hereby authorized, ‘
individually, pn behalf of this Corporation to enter into the said contract with the State and to execute any
and all documents, agreemsnts and other instruments, and any amendments, revisions, or modifications

thereto, as e may deem necessary, desirable or appropriate.

3. The forgoing resolutions have not been amended or revoked, and remain in full force and effect as of
the 14th day of May, 2013,

4, Matthew Tlormolien is the duly elected Chief Executive Officer of the Corporation.

5. Phif Fraher Is the duly slected Chief Financlal Officer of the Cotporation.

{Signaiurg of Clerk i e Corporation)
STATE OF TEXAS

County of Hayris

The forgoing [nstrument was acknowledged before me this 14" day of May, 2013, by Allison Duensing.

hner DWnes Jpsnee

Wotary Public/Justice of the Péace)

INGTARY SR

Commission Expires: 9/ 2l ,/ /4
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ACORL'  CERTIFICATE OF LIABILITY INSURANCE e e

THIS CERTIFICATE {8 ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTFICATE DOES NOT AFFIRMATIVELY DR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. CERTIFICATE OF INSURANCE -DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. .

WIPORTANT: [If the certificate holder Is an ADDITIONAL INSURED, the policy(ies) must be endorsed. It SUBROGATION 15 WAIVED, subject to
the terms and |conditions of the policy, certain policies may require an endorsement. A siatement on this certificate doss not conter rights to the

cortificate holder in lleu of such endorsement(s).

PRODUCER NAME:
Alliant insurance Services FHONE FAK
5847 San Felip . EMALL
Suite 2750 | ADDNESS:
‘HoustonD(T? 57 INSURER(S) AFFORDING COVERAGE {  wace
: wisunen A Great Northern insurance Co D303
- msunen ~ SARACEN | waunen B fadergl insumnce Company. ; 0281
FuelQuest, Inc. and Zytax, inc.  waurer ¢ Hartford Casuaity insurance Co 9424
9 Greenway Piaza, Suite 1800 INSURERD : '
|Houston, TX 77046 [ip—
‘ NSURER F :

CERTIFICATE NUMBER: 1330467327 REVISION NUMBER:

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

_COVERAGES

CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

EXCLUSIONS
ki TYPE OF INSURANCE POLICY NUMBER mw” l mmm Lmarrs
A | omeenas Y ’Y B5e21842 rmmtz 13112013 | EACH OCCURRENCE $1.000,000
[ DAMABE TO RERTED ===
X GENERAL LIABILITY rmmm_ $4,000.000
| cLams-uane OCCUR | MED EXP Any oe $10,000
N PERSONAL & ADVINJURY | $1,000,000
] | GENERAL AGGREGATE 32,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: PRODUCTS - COMPIOP AGG | Sinciuded
Leouoy [ [1B% [ Juoc : s
TRIBTRED SINGLE LT
AUTOMOBILE )
S
- EODILY INJURY Per parsony) | §
E o ?ET‘&P“'-EZ BODILY INJURY (Per sceident) | §
N-OWNED [ PROPERTY DAMAGE
— HIRED AUT! AUTOS | [Per sccidert] 3
s
B [X | umBRELLA LA CCCUR Y [y {ressT7T? 1312012 PA12013 EACH OCCURRENCE $6.000,000
EXCESE LIAB CLAMS-MADE AGGREGATE $6.000.000
DED NTION $ N
C | WORKERS COMI TION BIWEAB7737 Fratz012  pmwz01s X [ WCSTATU i [OTH-
AND LIABILITY YIN Y JORY LIMITS ' I
ANY PROPRIETOR/PARTNEREXECUTIVE WA E.L EACH ACCIDENT $1,000.000
kindasory 0 £1 DISEASE - EA EMPLOYEE! $1,000,000
11 yoa, describe under .
DESCRIPTION OF|OPERATIONS below E1 DISEASE - POLICY LIMIT | $1,000,000
DESCRIFTION OF OP! TVONS / LOCATIONS / VEHICLES (MACURDW‘I,MMIM_MSCMIII,IM:-GIM)

Subject always to policy terms, conditions and exclusions, Waiver of Subrogation is granted in favor of Certificate Holder but only 1o the
liabliities assumed by the Named Insured in a signed writtan contract. Subject always to policy terms, conditions and
sions, Certi Holdar is named as Additional Insured (excluding Workers' Compensation and Employers’ Liabifity) but oniy to the

Egnt of risks and
u
xtent of risks and|liabilities assumed by the Named Insured in a signed written contract.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICEES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED X

State pf New Hampshire ACCORDANCE WITH THE POLICY PROVISIONS.

Department of Safety
33 Hazen Drive
Concgrd NH 03305

AUTHORIZED REPRESENTATVE
Alliant Insersoce Servioes Houwston, LLC

}
© 1888-2010 ACORD CORPORATION. Al rights reservad.
ACORD 25 (201 DID#) ) The ACORD name and logo are registered marks of ACORD




HIL %D YO K1t

0 DEPARTMENT OF SAFETY 2D
i . OFFICE OF THE GOMMISSIONER - '
33 HAZEN DR. CONCORD, NH 03305

603/271-2791 4

: : : May 31, 2011
His Excellency, Governor John H. Lynch
and the Hondrable Council
State House
Concord, New Hampshire 0330]
3 Requested Action

~ Authorize the Departments of Safety (DOS), Environmental Services (DES) and the Office of Information
Technology (DgIT) to amend an existing contract with ZyTax, Inc. (VC#176042) Houston, Texas 77046, in the
amount of $79,600 increasing the contract from $1,613,693 to $1,693,293. The current contract for this service
was approved by Governor and Council on July 16, 2008, Item #84. Effective upon -Governor and Council

approval throu June 30, 2013. Funding source: -100% Highway Funds

Funds are anticipated to be available in the SFY2012 and SFYZ2013 in the following accounts upon the
availability and ¢ontinued approprlatlon of funds in the future operating budgets:

Agency A_gggmriat'ion Code
02-23:23-232030-04430000

DOS 034-500151

SFY2012_ SFY2013

Enhanced Rd Tolls _ $69,600 .0
01-03403-030010-76230000
038-500177
DolT  Job#(3230071 : . _
Agency Software Division DOS . ‘ 0 £10.000

Total $69.600 . $10.000

Explanation

The amendment 1s necessary for incorporating an- Excel Import Module and modifications to the Accounts
Receivable Payment Interface with the current services, The Department of Safety’s Road Toll and Field Audit -
Bureaus are responsible for collecting the Motor Vehicle Road Toll and the Oil Discharge and Pollution Control
_ (ODPC) fees. Thig software package will fully support the essential functions of electronic remittance and returns
processing for Motor Fuel Distributors (MFD), Oil Discharge and Pollution Contro] (ODPC) licensees, &nd Motor
Fuel and Petrolewm Transporter's reports. DOS collects and audits ODPC fees for the Department of
Environmental Services (DES). DoIT is a partner to this contract due to the fact that they budget for the ongomg
.maintenance costs gnd bill DOS as part of the regular monthly blllmg under Class 27.

TDD ACCESS: RELAY NH 1-800-735-2064 .

/Siaie of Netu Hompslire g o, 2310




-Respectfully submitted,

ohn J. Bartheimes
Commuissioner of Safety

Thomas S. Burack
Commissioner of Environmental Services

S. William Rogers -
Chief Information Officer

10_11 G&C Lanrs_Admin_ZyTax Amendment.doc




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

S William Rogers
Commissioner

May 26, 2011

John J. Barthelmes
Commissioner
- Department|of Safety
33 Hazen Drive
Concord, 03305

Dear Com ssxoner Barﬂ\elmes

Thi letter represents formal notification that the Department of Informat:on Technology (DoIT)
~ . has approved your request to amend a contract with Zyte.x, Inc. of Houston, Texes, as described below
") endreferenced as OIT No.201 1022, |

4

The purpose of this contract amendment is to purchase an Excel import module for the Road
Toll |and Field Audit Bureaus’ Automated Fuel Toll System (AFTS) and to modify the
Accqunts Receivable (AR) Payment Interface between AFTS and NH First. The Excel
impart module will allow licensees to file supporting schedules via Microsoft Excel or in a
CSV|file format. This will enhance the road toll collection process for smaller licensees who
do npt have EDI capability or do not want to manually enter data into a web based
applitation. The modification to the AR Payment Interface will enhance processing of
peyments between the Department of Safety and.the Department of Administrative Services,
- Di\[l,j;on of Accounting Service, Bureau of Accounts. This Amendment increases the
Contract vaIue by$79 600 from $1,613,693 to $1,693,293, through Junc 30, 2013

| A copy of this letter should accompany the Department of Sa.fety submlsszon to the
Governor and|Executive Council for approva.l ' .

Sincertly,

SWR/dcp T
'I_)OS 2007-060, RID 11433

- cc: David Perry, Contracts Manager, DoIT Logistics
Albert|Sheldon, DOS IT Lead for DOIT




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
DOS FUEL TOLL
PROJECT TITLE
CONTRACT 2097-060
CONTRACT AMENDMENT A

. WEHEREAS, pursuant to an Agreement approved by Governor and Council, as a result of RFP #2007-060, on
July 16,2008, Item #84 (herein after referred to as the “Agreement™), Zytax, Inc. (hersinafter referred to as *Vendor’)_
agreed to supply certain services upon the terms and conditions specified in the Agresment and in consideration of
payment by the Department of Safety, Division of Administration (hereinafier referred to as the “Department”) acting
for the benefit of the Agency, certain sums a5 speclﬂed therem

'WHEREAS, pursuant to the Agreement Section 13.16: 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 contract price by $79,600 to bring the total contract pnce to
$1,693,293.

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 Stetement of Work Agreement/Genera! Provisions is hereby amended as follows:

\mend Section 1.8 of the General Provisions of the Agreement by increasing the Price Limitation from
1,613,693 10 $1,693,293.

¥ ‘o

Exhibit A: Contract Deliverables of the Agreement is hereby amended as described below:

1. Amend Secfion 2: Deliverables, Milestones, and Activities Schedule, 2.1: Implemenfntion Schedule by adding
Table|2.5 as follows

Table 2.5 File Import Module and AR Payment Inferface

Reference | Activity, Deliverabie, or Milestone Deliverable Type Projected

Number

v e

Delivery Date

T ihstali File imporf Module as described in . .
Zytax proposal (Attachment 1) Software - 08/31/2011

2 [Modify the AR Payment Interface to allow EFT
payments and check payments to be
transferred separately. This modification wiil
change the AR Payments interface scheduled
task. The task will be modified to include the
following options for transferring payment
Details: '

EFT Only

Checks Only

With this modification, two scheduled tasks
can be created for AR Payments. The first

task would be created with the EFT only . Software DB/31/2011

Tnitial all pages . DolT Contract Amendment v3.0 (7/09)
Vendor Lu'rsfals WA Page 1 of 5
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY

DOS FUEL TOLL
PROJECT TITLE

CONTRACT 2007-060

CONTRACT AMENDMENT A

his usage will result in two separate

option selected. The second task would be
created with the Checks Only option selected.

xecutions of the AR Payments Interface with

the EFT and Check payments included
separatsly.

Exhibit B of the Agreement is hereby amended as follows:

1. “The
Agresm

F ixed Price as detailed below:

1.1a Fu'm Fixed Price

This is & Firm
June 30 2013
Contract shall ¢

pricing/rates appearing in the price and payment tables below:

2. Chang as.in payment amounts will be based on new amounts arrived at by adding Table 1.5a below.

Table|1.52 File Iniport Module and AR Payment Interface

ivities and deliverables contained in*Section 1 of Exhibit B: Deliverable Payment Schedule of the
ent is hereby amended to by replacing paragraph 1.1: Firm Fixed Price with Paragraph 1.1a: Firm

Fixed Price (FFP) Contract toteling $1, 693,293 for the- penod between the Effective Date through
ZyTex shall be responslble for performing its obligations in accordance with the Contract. This
llow ZyTax to invoice the State for the following Activities, Deliverables, or Milestones at fixed -

Referen
ce
Numbet

Activity, Deliverable, o.r Miiestone

eliverable
Type

Deliverable
- Date

- Amount

Payment

1 .

‘install File Import Module as described in
Zytax proposal (Attachment 1)

Software

08/31/2011

$60,000

2

Detalls:

transferred separately. This modification will
jchange the AR Payments interface scheduled
task. The task will be modified to include the -
following options for transferring payment

EFT Only

Checks Only-

With this modification, two scheduled tasks
can be created for AR Payments. The first
task would be created with the EFT only
option seiected. The second task would be
created with the Checks Only option selected.
This usage will result in two separate
executions of the AR Payments interface with
the EFT and Check payments included
separately.

Modify the AR’ Payment interface to allow EFT|
* Joayments and check payments to be

Softwére

| 0813112011

39,600

Total

$69,600

Initial all pages
(7/09)

DolT Contract Amendment v3.0




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY
DOS FUEL TOLL
PROJECT TITLE
CONTRACT 2007-060

CONTRACT AMENDMENT A

3. | Changes in payment amounts will be based on new amounts arrived at by Replacing Table 2 with Table 2A

below,

Table 24 — Detailed License Déliverables and Pricing.

l . License Net Price-
) bescription Enterprise Quantity License
Application Products < FEEEEE .
overnment 1 $250,000
ADIP 1 $50,000
Web Filing 1 $100,000
Cross Matching 1 $200,000
Archiving 1 $25,000
Account Management -1 $22,500
File Import Module . 1 $60,000
. Gramd Sub Total L ... §707,5000 .
4, Changes in payment amounts will be based on new amounts arrived at by Replacing Table 4 with Table 4A
below.
Table 4a License and Maintenance Pricing
Cost of
Software dr Service Initial SFY - L
Description Software 2009 SFY 2010 [SFY 2011 |SFY 2012 |SFY 2013 Totak:
License .
Government $250,000 | $12500 | $50,000 | $50,000 | $50,000 | . $50,000
ADIP $50,000 $2.500 $10,000 $10,000 $10,000 $10,000
Web Filing $100,000 $5,000 320,000 $20,000 $20,000 $20,000
"Cross Matching $200,000 | $10,000 | $40,000 | $40,000 | $40,000 | 540,000
| Archiving $25,000 $1.250 $5,000 $5,000 $5,000 $5,000
Account Management $22,500 | 1,125 $4,500 $4,500 $4,500 $4,500
File Import Module $60,000 | $10,000
Modify AR Bayment ' $9,600
Interface
Total: . £707,500 . .
Maintenance| Total $32,375 | $129,500 | $129,500 | $139,100 | $139,500
Implementadon _ $415,818
Grand Total $1,123,318 { $32,375 | $129,500{ $129,500| $139,100 ; $139,500 | $1,693,293
Initial all pages DolT Contract Amendment v3.0
(7/09)
Vendor Initials W Page 3 of 5




2007-060

)7-060 — DOS Fuel Tall

STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY -
DOS FUEL TOLL

PROJECT TITLE

CONTRACT 2007-060
CONTRACT AMENDMENT A

June 30 20]3

§1, 613 693

(7/09)

T/\/

2007-060 June 30,2013 ) $79,600
.{ Amendmenta
: T
Except as provjded herein, all provisions of the Agreement shall remain in full force and effect. This modification sha]]
take effect upon the approval date from the Govemor end the Executive Council,
IN WITNESS WHEREOF, the parties have hereunto set their hands as of the day and year first above written.
. Date: H !B Ez Z& n
Matthew Tormollen, CEO ' Co
Zytax, Ing.
Corporate Signgture Notarized:
STATE OF lexas
. county o Hacrig
On this the lath dayof _-(Nay , 2011, before me, _
Theewty 7 , the undersigned Officer  atthey, o molfen
personally appeared and acknowledged her/hlmself tobethe Chnef Fyecuhvt O cer ,
of Fuel G)qfl;-\; .Ln c. , a corporation, and that she/be, as such-
Chief [Execitwt being authonzed to do so, executed the foregoing instrument for
* the purposes therein contamed by sngnmg the name of the corporation by her/himself as
- _Inedthew o mol\tn
. IN WITNESS WHEREOQF 1 hereunto set my hand and oﬁ'lcxal seal
o Y
Z. w /d \ENDTC
Notary Public/Justice of the Peace
My Commission Expe
KIM S. THERIOT |
(SEAL) ‘7 MY COMMISSION EXPIRES
’ AUGUST 18, 2014
Initial all pages DolT Contract Amendment v3.0




STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY
DOS FUEL TOLL
PROJECT TITLE
CONTRACT 2007-060
CONTRACT AMENDMENT A
State of New Hampshire
Date: (6 :3
S. William Rogers, Acting Commissioner
State of New Hampshire.
Department of Information Technology

Jolin 1. Barth.elmes, Commissioner
of New Hampshire
Department of Safety

,Da'm:' 4{ 2/ Z’_/

;LM.&»M Date: g[ y 6’@[!

Thomas S. Burack, Commissioner
State of New Hampshire '
. Department Environmental Services

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

WWM Date. 6= 6~ 1/

State|of New Hampshire, Department of Justice

Initial all pages

(7/09)

Vendor Initials _W¥™~

DolT Contract Amendment v3.0

Page 5 of 5



State of N zﬁr?ﬁmﬁpﬁhiw
Bepartment of BState

CERTIFICATE

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

New H|

reports

E certify that Zy Tax, Inc., a(n) Delaware corporaﬁon, is authorized to transact business in
rmpshire and qualified on May 23, 2008. I further certify that all fees and annual

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

In TESTIMONY WHEREOF, I hereto
set my hand and canse to be affixed
the Seal of the State of New Hampshire,
this 6™ day of May, AD.2011

William M. Gardner
Secretary of State




CERTIFICATE

I, Allison Paige Duensing, do hcrcby represent and certify that:

1) I am Chief Counsel of ZyTax, Inc., a DelawareAcorporation (the “Corporation).

() I maintain and have custody of and am familiar with the minutes of the Corporation.

3) I am duly authorized to issue certificates with respect to the contents of such books.

~~

(#) The following statements are true and accurate based on the resolutions adopted by the Board of
Directors via a unanimous written consent, effective as of October 9, 2008, such resolutions
which were approved in accordance with Delaware law and the bylaws of the Corporation.

(8) The signature of Matthew Tormollen, President and Chief Executive Officer of the Corporation,
affixed to any contract instrument or document shall bmd the Corporation to the terms and
conditions of the contract instrument or document.

(6) The foregoing signature authority has not been revoked, annulled or amended in any manner
whatsoever, and remains in full force and effect as of the date hereof,

(7) The Corporation has no seal.

IN WITNESS WHEREOF, I have hereunto set my hand as Chief Counsel of the Corporation this May 19,
2011.

MID—

Allison Duensing, Chief Counsel

Subscribed and sworn to before me on ﬂns the [ f day of 777&44_ , 2011,

AZW/M&WM

Notary Public, State of Texas/

i ANNA MCCLURE GRENGER ,
@ My Commission Expires Printed Name of Notary: /4)71'14 /}L C/W‘ '(PW

Commission Expires: 0?/ 2 ‘”/H




COVERAGES . .
THIG IS TO GERTIFY THAT THE POLIGIES LISTEDBELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED, NOTWITHSTANDING
ANY REQUIREMENT, OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAN, THE AFFORDED 8Y THE POLICIES DESCRIBED HEREMN IS BUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH
POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID GLAIMS.
POLCY TATE | FOLLY EXARATION
LTR ISRI YYPE OFINSURANCE POLICYNUMBER oY) __ DATH MMDONYY) , LTS
Al X | x| ceneraL ’ 36921642 7131/2010 713412014 EACH OCCURRENCE $ 1,000,000
. ’ | DAMAGE TORENTED
X uﬁz‘;uwm mfsmg $ 50,000
] cuamsmace [ x] oocur NEDEXP (Ary cne panery $10,000
. PERSONAL & ADVINJURY $1,000,000
GENERALAGGREGATE $2,000,000
: LMIT APPLES PER PROCUCTS~COMROPAGG $inciuded
PRO-
AUTOMOBILE COMBINEDGINGLE $
AYAUTO Eawdoa) -
ALL OWNED AUTOS BODLY INARY s
“HRED BOOLY NJURY - 5
INON-OWNED AUTOS {Pecaccidert)
PROPERTY DAMAGE 5
{Peraccident)
GARABELIABILITY ALITO ONLY~EA ACCIDENT -$
AN AUTO OTHER THAN EAACC | §
. . AUTO ONLY: AGG $
o] EXCESSUMBRELLA LABILITY 79867777 713412010 7131712011 EACH OCCURRENCE $6,000,000
[} om [1] cumsme AGGREGATE $ 6,000,000
$
DEDUCTIBLE $
RETENTION' | § $
B | o O A BIWEABTT37 10 T I Rl el gHls
&Wmm EL EACH ACCIDENT $4,000,000
iy i EL DISEASE—EA EMPLOYEE $1,000,000
GPECAL PROVSIONS batow - EL DISEASE—~POLICY UMT $1,000,000
OTHER: -
‘DESCRIPTION OF DPERATIONS/ | DGATIONS | VEHICLES  EXCLUSIONS ADDED BY ENDORSEMENT | SPECIAL PROVISIONS :
The certiicate haderis n 8s Additional Insured, excapt for Workers Gompensalion, and grenied a Walver of Subrogation as required by willlen contracl, bul aways -
subject to the temms, exclusins and conditions ofthe pollcy.
- CERTIFICATE HOLDER CANCELLATION
. | SHOULD ANY OF THE ABOVE DESCRBED POUCIES BE CANCELED BEFORE THE EXPIRATION
DATE THEREDF, THE ISSUING COMPANY WL ENDEAVOR TO MAIL 30 DAYS WRITTEN
NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE LEFT, BUT FAILURE TO MAIL SUCH NOTICE SHALL
) IMPOSE NO DBLIGATION OR LIABILITY OF ANY IOND UPON THE COMPANY, TTS AGENTS OR
; : : REPRESENTATIVES. )
.) State of New Hampshire
AUTHORIZED REPRESENTATVE

| ACORD .. CERTIFICATE OF LIABILITY INSURANCE

Dute MMODITYY)
872011 :

Houston, TX y7057

RODUCER
Alliant Insurdnce Services Houston LLC
6847 San Fel!pe, Suite 2750

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION

ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
HOLDER. THISCERTIFICATE DOES NOT AMEND, EXTEND OR
ALTER THE COVERAGEAFFORDED BY THE POLICIES BELOW. .

(832) 485-400D INSURERS AFFORDING COVERAGE NAIC#
WSURED ' INSURER As Great Northem insurance Co. 20303
FuelQuest, Inc| and Zytax, inc. NSURER B Hartford Gasusity instrance Co. 20424
9 Greenway Plaza, Suite 1800 WSURERC: Federsl Insumnce Company 20281
Houston, TX 77046 INSURERD: -
- INSURERE:;

Department of Safety
33 Hazen Drive
Concord, NH 0330

Alllant insurance Services Houston LLC

®ACORD CORPORATION 1988

ACORD 25 (2001/08)




IMPORTANT

he cetlificate holderis an ADDITIONAL INSURED, the policy(ies) must be endorsed: A statement

Ifti
this certificate does not confer rights to the certificate holder In lieu of such endorsement(s).

on

UBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may

IfS
require an endorsement. A statement on this certificate does nof confer rights to the certlficate
holder in fleu of such éridorsement(s).

DISCLAIMER

The Certificate of insurance on the reverse side of this form does not constitute a contract between
ssuing Insurer(s), authorized representative or producer, and the certfficate holder, nor does It

the
affirmatively or negatively amend, extend or alter the coverage afforded by the policies listed therson.




CERTIFICATE OF LIABILITY INSURANCE

Dote (MMOCHYYY)
532011

ACORD .
_ [prooucer THIS CERTIFICATE 15 ISSUED AS A MATTER OF INFORMATION
’ ) Alliant insurance Services Houston LLC ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE
- 5847 San Felips, Sulte 2750 HOLDER. THISCERTIFICATE DOES NOT AMEND, EXTEND OR
Houston, TX|77057 ALTER THE COVERAGEAFFORDED BY THE POLICIES BELOW.
(832) 485-4000 INSURERS AFFORDING COVERAGE NAIC
INSURED INSURER A: Great Northern Insurance Co. 20303
FuelQuest, Inc, and Zytax, inc. WSURER B: Hartford Casualty insurance Co. 28424
9 Gresnway Plaza, Sulte 1800 msURER C: Fedenal insurance Company 20281
Houston, TX 77046 INSURER D
INSURER E:

COVERAGES
THIS I8 TO CERTIFY TH
ANY REQUIREMENT,

N MAY HAVE BEEN REDUCED BY PAID CLAMS.

AT THE POLICIES LISTED BELOW HAVE BEEN ISSUED TO THE NSURED NAMED ABOVE FOR THE POLICY PERIOD INDICATED, NOTWITHSTANDING
TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS CERTIFICATE MAY BE ISSUED OR
MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS, EXCLUSIONS AND CONDITIONS OF SUCH

POLICIES. LIMITS SHOW =
NGR
| LTR NSO TYPE OF INSURANCE POLICY NUMBER __{wmnorYy) _DATE[MMDOYY) LIMTS
Al X | x| ceneraLUABLTY 35921642 7/1/2010 713112011 EACHCCCURRENCE * | 51,000,000
x| COMMERCIAL GENERAL LWBIITY mmgn‘eﬂiﬁ $ 50,000
| camsmace [x ] ooatr MEDEXP (A com parsor] $10,000
PERSONAL & ADVINJURY $1,000,000
GENERAL AGGREGATE $2,000,000
GENL AGOREGATE LM APRLIES PER PROCUCTS ~COMPORAGS $included
AUTOMOBILE LABIITY COMBINED SNGLE LIMIT s
ANY AUTO {Ea acciciery)
AL OWNEDAUTOS BOLY NARY 1
SCHEDULEDAUTDS {Por peracr) $
HFRED | BOOLY NIRY $
NON-CVWNEDIAUTOS (Peracrident)
_ PROPERTY DAMAGE s
: {Poc criderd) |
' GARAGELIABILITY AUTOONLY - EA ACCICENT $
: ] anyauTo. OTHERTHAN EAAT | §
- AUTOONLY: ) AGG s
c EXCESYUMBRELLA LIABILITY 79867777 7012010 713112011 EACHOCCURRENCE $6,000,000
[ Jooom [T comsmace : AGGREGATE $ 6,000,000
. s -
: OEDUCTIBLE s
RETENTION $ 3
B | WORKERS COMPENSATION AND X| wesTAIL amH
iyl 61WEABTT37 713112010 TBU2011 Tovowrs | | | 8
ANY PROPRETORF) EL EACHACGIDENT $1,000,000
il - EL DISEASE --EA EMPLOYEE $1,000,000 -
EPECIALPRC belod EL DISEASE - POUCY LM $1,000,000
OTHER )
(. mnouoropemmsuocam:va—:m:ammnsm&osvmmw/smmms
| The ceriificate holder is d as Addiional Insured, except for Workers Compensation, and granied a Walver of Subrogaion as required by written contrac, but anays
subject 1o the tenms, exclusions and condlfions of the poficy.
CERTIFICATE HOLDER CANCELLATION
EHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELED BEFORE THE EXPIRATION
DATETHEREOF, THE ISSUING COMPANY WILL ENDEAVOR TOMAR 30 DAYS WRITTEN
'NOTICE TO THE CERTIFICATE HOLDER NANED TO THELEFT, BUT FAILURE TO MAIL SUCH NOTICE SHALL
_ JMPOSE NO OBLIGATION OR LIABRITY OF ANY KIND UPON THE COMPANY, ITS AGENTS OR
_ ' . REPRESENTATVES. .
J State of New Hampshire ) :
Department of Environmental Services '| AUTHORIZED REPRESENTATIVE )
. 33 Hazen Drive Alllant Insurance Services Houston LLC
Concord, NH 03306 . : .
ACORD 25 (2001/08) | ®ACORD CORPORATION 19.85




IMPORTANT

If the certificate holder Is an ADDI:l'lONAL INSURED, the policy(ies) must be endorsed, A statement
on this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may A
require an endorsement. A statement on this ceriificate does not confer rights to the cettificate
holder in lieu of such endorsement(s), =~

DISCLAIMER

The Certlficate of insurance on the reverse side of this form does not constitute a contract between
the issuing insurer(s), authorized representative or producer, and the certificate holder, nor does it
affirmatively or negatively amend, extend or alter the coverage afforded by the policies listed thereon.
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ZWaxGb@baI Energy Tax
- Solutions

vProposal for:

. State of New Hampshire
Attention: Scott Bryer / Eric Marshall

By:

Kerrye Merkel / Steve Shannon
. FuelQuest
Nine Greenway Plaza, Suite 1800
Houston, Texas 77046

Nine Greenway Plaza, Sulte 1800 Houston, Texas 77046 | 713.222.5700
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Based jon our comespondence, please see the below summary of the pricing and seMce elements to
incorparate the Excel Import Module and modifications to the AR Payment Interface wﬂh the-current.

~ services at the State of New Hampshire: £

Proposed Product and Pricing

File Import Module — Zytax Government
The Fileg iImport module will provide the capabil ity to import transaction data from an Excel-based format

into Zytax Government 5.x. This feature will allow import of schedule transactions into a specified tax
session| The format required to import schedule transaction data varies based upon the scheduie
requirements for each tax return, An option on the Tax Sessions grid wlli create a template spreadsheet
format for each tax return. Users of Zytax Government can import transaction data using this format.
The format will contain the schedule code used for each transaction. When importing transactions into
the Zytax Government system, all existing transactions In a tax session wlii be replaced with the imported
data. Zytax Government users will be limited to importing 1,000 transactions i nfo an existing tax session.
Uisers will be able to view the status of transactions’ belng imported through the use of the Systam

Activity screen.

License|Fee: (This fee includes licensing and a $ 60,000.00

1 year warranty on the functionality of this
module)| -

Maintenance Fee (per yoar - to begin at the
conclusion of the 1 year warranty):

$ 10,000.00

Integration, Implementation and Training

Full Servijces Package
Fee $ 0.00

This modile will not require integration, implementation or formél training. informal ad-hoc training will .
be provided via remote demonstration to key Road Toll empioyees.

nse key to enable functionality

This proposal is valid through May 31, 2011




- provided by

This module
. be provided

. Ch cks Only

With this mpdification, two scheduled tasks can be created for AR Payments. The first task would‘be
created with the EFT Only option selected. The second task would be created with the Checks Only
sted, This usage will result in two separate executions of the AR Payments Interface with

option seleg
EFT and Ch

Administrati

eck payments included separately. Changes to the field level detalls for the interface will be
the New Hampshire-Department of Safety in conjunction with the Departm ent of
ve Services, Division of Accounting Services, Bureau of Accounts

Integration, lmplementatibn' and TraAining

Full Services Package . . o
. . © $9,600.00

Fee

will not require integration_.,implerﬁentation or formal training. Informal ad-hoc training will
ia remote demonstration to key Road Toll employees,

This pfoposal. is valid through May 31, 2011 _







State of Nefo ;ﬂ&mpﬁﬁma

DEPARTMENT OF SAFETY
OFFICE OF THE COMMISSIONER
33 HAZEN DR. CONCORD, NH 03305

03/271-2791 '

e Y
%M ‘/Julyl,2008

Regquested Action
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Authorize the Departments of Safety (DOS), Envuonmental Services (DES) and the Office of
Information| Technology (OIT) to enter into & five year agreement with ZyTax (VC#135376), One

Grecnway B

laza, Suite 310, Houston, Texas 77046, in the amount of $1,613,693, for the procurement,

implementation and maintenance of a Commercial Off The Shelf (COTS) software package to replace
the current Road Toll System (RTS). Effective upon Governor and Council approval through June 30,
2013, with the option to extend for an additional period through December 31, 2014. Fundmg sources:
66.67% Highway Fund and 33.33% Oil Funds.

Funding is available in the following accounts, as outlined below, for SFY09 and is anticipated

to be available for SEY 2010 through SFY2013, upon the avallablhty and contmued appropnatnon of

funds in the future operating budgets
Agency Appropriation Code SFY 2008 SFY 2010 SFY 2011 SFY 2012
DOS - Enhanced Rd Tolis ‘$ 708,878 § - $ - ] -
030-023-0443-034-0151 ' . )
100% Highway Funds
DES  Gil Fund Board $ 354,440 $ - $ - .§ -
010-044-1421-102-0731 : :
- 100% Qil Funds

DOS 0110-003-1660-024-0230 $ 21583 § 86,333 $ B6,333 § B6,333
100% Highway Funds h
DES 010-003-1670-024-0230 $ 10,792 $ 43,167 § 43,167 $ 43,167

100% Ofi Funds

Total

. OIT ~ Agency Softwere Division

SFY 2013 Total
¥ - $ 708,878

$ - $ 354,440 -

$ 86333 § 366,917

$ 43167 § 183,458

$ 1,005683 § 129,500 §$ 129,500 §$ 129,500

$ 129,500 % 1,613,693

TDD ACCESS: RELAY NH 1-800-735;2964




Explanation

The Department of Safety’s Road Toll and Field Audit Bureaus are responsible for collecting
the Motor Vehicle Road Toll and the Oil Discharge and Pollution Control (ODPC) fees. This software
package will fully support the essential functions of electronic remittance and retirns processing for
Motor Fuyel Distributors (MFD), Oil Discharge and Pollution Control (ODPC) licensees, and Motor
Fuel and Petroleum Transporter’s reports. DOS collects and audits ODPC fees for the Department of
Environmental Services (DES). OIT is a partner to this contract due to the fact that they budget for the
ongoing maintenance costs and bill DOS as part of the regular monthly billing under Class 27.

The current (RTS) system is over 10 years old and does not allow for electronic filing of Road
Toll and ODPC tax returns. In addition the current system does not have the capability to cross match
licensees supporting fuel tax schedules on the MFD returns. The new system will accommodate
electronic| filing of all returns, including supporting schedules, as well as providing for electronic
payment of taxes and fees due. In addition this new system will interface with the state’s new
Enterprise, Resource Program (ERP) which will provide the billing and receivable functionality.

, s project was originally funded in the 2005 Capital Budget, Laws of 2005 Chapter 259:4, 1,
A, entitled Enhanced Road Toll System and had it’s lapse date extended by the Laws of 2007 Chapter
264:29 LXVIL. In addition this project is set forth in the Department of Safety’s Strategic Information
Technology Plan 2005-2009 Appendix VI, Project #147 dated October 21, 2005,

DES obtained an increase in their Oil Fund Board appropriation for its share of the new Road
Toll System. The $460,000 appropriation increase was approved by the Fiscal Committee on
November| 11, 2007 (Item #FIS 07-355) and by Governor and Council on November 28, 2007 (Item

#76).

This project was bid by the Office of Information Technology, RFP 2007-060, on February 21,
2007. The presentation of this contract to Governor and Council was delayed due to the fact that a
Legislative Study Committee was created to evaluate the merits of transferring the authority for
collecting Road tolls from the DOS to the Department of Revenue Administration (DRA). DOS felt
that it should not proceed with secking approval for this contract until after that matter was resolved,
As soon as the Legislative Study Committee determined that this task should stay with DOS for a
minimum ¢f another two years, DOS immediately resumed work on negotiating this document. DOS
was able to| win the approval of both bidders to freeze their pricing during this delay.

Please see the attached summary of the bids received, the scoring of the bids, as well as the
names and titles of the reviewers.




Respectfully submittcd,

~¥ohnJ. Barthelmes
//Commissioner of Safety

Mt Ndslio
Thomas S. Burack
* Commissioner of Environmental Services

ichard C. Bailey,4r.
Chief Information cer




STATE OF NEW HAMPSHIRE
OFFICE OF INFORMATION TECHNOLOGY
Office of the Governor
27 Hazen Dr., Concord, NH 03301
603-271-2843 1-800-852-3345 x2843
Fax: 603-271-1516 TDD Access: 1-800-735-2964

Rickard C. Bailey, Jr.

Chief\Information Officer
June 27, 2008
Wesley J. Colby - Thomas S. Burack
Director of Administration Commissioner
Department of Safety - Depeartment of Environmental Services
33 Hazen Dr. 29 Hazen Dr.
Concord NH 03305 Concord NH 03305

Dear Mr. Colby and Commissioner Burack:

This letter represents formal notification that the Office of Informatior Technology (OIT)
has approved your request to enter into a contract with Zytax, Inc. One Greenway Plaza, Suite
31p, Houston, TX as described below and referenced as OIT No. 2007-060.

This is a contract to procure commercial off the shelf (COTS) software needed
by DOS, Division of Administration that will cross match fuel toll returns,
replace the current Road Toll System and implement an Automated Fuel Toll
System to allow licensees to file their fuel toll returns electronically. The system
shall fully support the essential functions of remittances and returns processing
for Motor Fuel Distributors, Oil Discharge and Pollution Control licensees,
Motor Fuel and Petroleum Transporter’s Reports and the International Fuel Tax
licensees.  This project is set forth in the Department of Safety’s Strategic
Information Technology Plan, 2005-2009, Appendix VI, Project # 147 Dated
October 21, 2005

A copy of this letter should accompany the Office of Information Technology submission
to the Governor and Executive Council for approval.

RB/dcp
OIT[2007-060

cc:| Leslie Mason, Contracts Manager, OIT Logistics
Scott Bryer, Chief, Road Toll Operations
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2007060
STATEMENT OF WORK

CONTRACT AGREEMENT
The State of Nev Hampshire and the Contractor hereby mutually agree as follows:

GENE. PROVISIONS

11): 5 tcﬁ:ge;g:nyame 0ffice of Information
P thont of Bavic Technology 20 Hazen Drive, Concord, NH 03305

1.2 State Agency Address
33 Hazen Drive, Concord NH 03305 ézni{?ﬁgn}gr

Ql

Department of Environmental Services
1.2 Contractor Name 1.3 Contractor Address -

One Greenway Plaza, Suite 310, Houston, TX 77046

ZyTax,|Inc.

010-003-1670-024
1.4 AccountNo. Exhibit § 1.6 Complcuon Date 1.7 Audit Date 1.8 Price Limitation
030-023-0443-038 June 30, 2013 N/A $1,613,693
010-044-1421-102 010-003-1660-024 : : i
1.0 Contracting Officer for State Agency <] 1.10 State Agency Telephone Number
Thomas S. Burack, Commissioner DES (603) 271-3449
Rlch%rd ‘C. Bailey, CIO (603)223-5703
Wesley J. Colby, Dlrector of Administration (603) 271-1011

'1.12 Name & Title of Contractor Signor

1.11 Coptractor Slgnaturc

<§ Richard C. Cilento, Jr., President & Chief Executive-
> QIQ/C C\/e& Officer Ny

1.13 Acknowledgement: State of T+ , County of " ARIS

On b|2d)2oey , before the undersxgned officer, personally appcarcd the pcrson identified in block
satisfactorily proven to bethe person whose name is signed in block 1. 1 | Eraeh pebensiothestugsions

L12or

epted this

document in the capacity indicated in block 1.12.

MY COMMISSION EXPIRES
Novembsr 26, 2008

1.13.1 Signature of Notary Public or Justice of the Peace

fseal) th G CWW -

1.13.2 Wame & Titlé of Notary or Justice/of the Peace

GLHDYS A aﬂow’éh;s-z, AQG—OQ;WMS NMaa 6en’

. 1.15 Name/Title of State Agency Signor(s)
l ! I Wesley J. Colby, Director of Administration

Thomas S. Burack, Commissioner DES
e [©T$B { Richard C. Bailey, OIT CIO

.16 ApYrroval by Department of Personne! (Rate of Compensation for Individual Consultants)

By: Director, On:

).15/approval by thld Govemor & Council

1.17 r(p; ryval by %l (Form, Subsxance and Execution) ;
By: 'Z:” Assistant Attomey General, On: 7 P OY/

By On:

2007-060 COTS Contract-Statement of Work v.5 05- 29~O7

Initial All Pages :

ZyTax, inc.’s mmals:'Z-—’/ 6/24/2008 Page 1 of 31




STATE OF NEW HAMPSHIRE
DEPARTVIENT OF BAFETY-DIVISION OF ADNHNIS’I'IMT] ON -~
ROAD TOLL BUREAU
- AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP.2007-060
STATEMENT OF WORK

CORTRRC'I' AGREEMENT
The 8cate of n.v unpm:‘ and tbe Contractor heraeby m:uully agree as follows:

tate Agenoy Name 1.2 State Agenoy Address
entofsafeyy  Omic® Of TnEOTMAAON' 55 apen Drive, Conoord NH 03305 anlg:ggn,gr
¢ of Environmentsl Services 24 29 Hazen Drive, Concord, NH 03305 . 03301
1.2 Contractor Name . . 1.3 Contractor Address
ZyTax, Inc, . One Greenway Plaze, Suite 310, Houston, TX 77046
11 0-=003=167.0=024% /% .

1.4 Account No. Exhibit L1.6 Completion Date 1.7 Audit Date 1.8 Price Limitation

030-023-0445-03 ﬁ June 30,2013 T | N/A . 51,613,693

010-044-1421-12 010-003=1560-024

1.9 Contreacting Officer for Stite Agency 1.10 State Agency Telephone Nnmber

Th S. Burack, Commissioner DES (603) 271-3449 X
i C%fb DLy fatinlarat b T :

&5 Y, L1 1mn on - : W

1.11 Contractor Si / 1.12 Name &7 Title of Contractor Signor

f"‘?ﬁ\éﬂmﬂ Richard C. Cilents, i, President & Chief Executive
L C. Officer

\_\

On
d

117 hokmowiedgement: Stateof 7 X , County of LLRRILLS

b2 ]200% | before the undersigned officer, personally appeared the person identified in blook 1.12 or

saﬁsfcwrllyprwmwbeﬂwpmmwhusemexsngmdmblocklH,snd:eknowledpdthms!heuemmdthns

I the capacty indicated In block 1.12.

113

ot 9. 0 Coog

| Signeture of Notery Public or Justice of the Peace

Ll:...l Name & Title of‘Nnm'y ar Justice ofthe Peace
C:-L/%Dv—;sﬁ C)_/me : :r s @c,c.ouufws MAUAE‘@L,

Thomas S, Bumck,Comm DES
pomas S Rureek oisET W0

1 Agcncy 5 1.15 Name/Title of State Agency Signor(s)
% {3 Wesley J, Colby, Direstor of Administration

By:

&ppmval by Deparbﬁcnt of Personnel (Rate of Compensation for lndxv:dwal Consuhauts)
' Director, On:

1.17
By:

Approva! by Attomey General (Form, Substance and Execution)
Assistant Attorney General, On:

1.18

Approval by the Governor & Council
On:

By

2007

-060 COTS Contract-StaIement of Work v.5 05-28-07

Initial All Pages:
- ZyTix, Inc.'s initials; 6/24/2008 ) Page | of 31




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

: ROAD TOLL BUREAU-
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2007-060 .
CONTRACT DOCUMENT
TABLE OF CONTENTS
TERMS AND DEFINITIONS 4
1. CONTRACT DOCUMENTS 10
1.1 | CONTRACT DOCUMENTS...... 10
1.2 | ORDER OF PRECEDENCE 11
1.3 | NON-EXCLUSIVE, FIRM FIXED PRICE CONTRACT .11
2. CONTRACT TERM 11
2.1 |. TERM w1l
3. COMPENSATION 12
,.3.1 CONTRACT PRICE .12
4 CCDN'I'RACfI‘ MANAGEMENT 12
4.1 | ZyTAX CONTRACT MANAGER N £k
4.2 | ZYTAX PROJECT MANAGER 1227
4.3 | ZYTAXKEY PROJECT STAFF ..coccerenereensr 14
4.4 | STATE CONTRACT MANAGER. 14
4.5 | STATE PROJECTMANAGER ....ccorveerrireernerasonsrssseses 15
4.6 | STATE MEETINGS AND REPORTS .15
4.7 | STATE-OWNED DOCUMENTS AND DATA 16
4.8 | RECORDS RETENTION AND ACCESS REQUIR.EMENTS ........ 16
4.9 | ACCOUNTING REQUIREMENTS ........coeseerememenemsserenetasassesssstosssmatassasmsssnstassosssasmassasassnssossesasesenssrsss 177
4.10 | BACKGROUND CHECKS 17
5. DELIVERABLES _ 17
5.1 | DELIVERABLES AND SERVICES eeeesiesssesmneesessesen ' 17
5.2 | NON-SOFTWARE AND WRITTEN DELIVERABLES REVIEW AND ACCEPTANCE ..cccvenssonsassssrsnasanss 17 -
5.3 | SYSTEM/SOFTWARE TESTING AND ACCEPTANCE csssssssnsssssssssmsmsnssssasssssssssssssssasssnssssssassnsssans 18
6. SOFTWARE ' : A 18
6.1 | COTS SOFTWARE AND DOCUMENTATION.......cccomurnmrasassesesssnasessssssossesmensersassnsstssssnssssterssnsnanssnes 18
6.2 | COTS SOFTWARE SUPPORT AND MAINTENANCE . .18
6.3 | CUSTOM SOFTWARE AND DOCUMENTATION... 18
6.4 | CUSTOM SOFTWARE SUPPORT AND MAINTENANCE....... 18
7. WARRANTY 18
8.. SERVICES 18
8.1 | ADMINISTRATIVE SERVICES ..uvcveriecsvenereremsesssassassosssntssesssassnssssessnssensinsisstasstesssssussssaseassrsrssassons 19
8.2 | IMPLEMENTATION SERVICES ...ceevrvieuemrersarsssesessessreseeses 19
8.3 | TESTING SERVICES ....cvuveerccmcrcrerennessanas eerteeertreeraseessearasernan 19
8.4 | TRAINING SERVICES...... veeveseresssranienssase 19
2007-060 COTS Contract-Statement of Work v.5 05-29-07

Initial A1l Pages:
ZyTax, Inc.’s initials; v

6/23/2008
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU -
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2007-060
CONTRACT DOCUMENT
8.5  MAINTENANCE AND SUPPORT SERVICES 19
9. [WORK PLAN DELIVERABLE 19
10. | CHANGE ORDERS ... 20
11. | INTELLECTUAL PROPERTY 20
11.1  STATE’S BUSINESS 20
112  ZYTAX'S MATERIALS .20
113 COPYRIGHT 21
1414 CusTOM SOFTWARE SOURCE CODE 21
115 SURVIVAL 21
12. | USE OF STATE’S INFORMATION, CONFIDENTIALITY 21
12.1 USE OF STATE'S INFORMATION 21
122  STATE CONFIDENTIAL INFORMATION 21
12.3  ZYTAX CONFIDENTIAL INFORMATION 22
124 SURVIVAL 22
13. | GENERAL PROVISIONS 22
131 CONDITIONAL NATURE OF CONTRACT 22
1312 COMPLIANCE BY ZYTAX WITH LLAWS AND REGULATIONS: EQUAL EMPLOYMENT .
ORPORTUNITY 23
1313 REGULATORY/GOVERNMENT APPROVALS 23
13|14 ACCESS/COOPERATION 23
13|15 PERSONNEL 23
13(6 DISPUTE RESOLUTION 24
13]7 TERMINATION 24
13|8 FORCE MAJEURE 27
13|19 ZYTAX'S RELATION TO THE STATE 27
13[10  ASSIGNMENT, DELEGATION AND SUBCONTRACTS 27
13{11 INDEMNIFICATION 28
13112 LIMITATION OF LIABILITY : 28
13[13  INSURANCE 29
13/14  WAIVER N EVENT OF DEFAULT 30
13(15 NOTICE 30
13}16 AMENDMENT 30
13|17  CONSTRUCTION OF CONTRACT AND TERMS 30
13/18 THIRD PARTIES 30
13119 HEADINGS 30
1320  CONTRACT EXHIBITS .31
1312]1°  SURVIVAI w31
13122 ENTIRE CONTRACT 31
20074060 COTS Contract-Statement of Work v.5 05-29-07
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TERMS AND DEFINITIONS
apitalized terms vsed in the Contract shall have the meanings given below:
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ROAD TOLL BUREAU

" AUTOMATED FUEL TOLL SYSTEM (AFTS)

DOS-RFP 2007060
CONTRACT DOCUMENT

=10

icceptance

Notice from the State that a Deliverable has satlsﬁed
Acceptance Test or Review,

cceptance Criteria

>

The criteria a product must meet to succcssful]y complete a-test
phase or meet delivery requirements.

cceptance Test

Formal testing conducted to detsrmine whether or not a system
satisfies lts Acceptance Criteria. '

Automated Data Import Process

A
ADIP
AFTS

Automated Fuel Toll System. The ZyTax COTS software:
modules adapted by Zytax to the State of NH and licensed to
the State of NH to fulfill the requirements of this contract. |

A contract duly executed and legally binding.

| Agreement
ANSI

American National Standards Institute iS an organization that |~
coordinates standards development

Certification or Certify

.documentation (including, without limitation, test results as

Written Certification and full supporting and written’

applicable) that ZyTax, Inc. has completed development of the
Deliverable and certified its readiness for applicable

Acceptance Test and/ or Review.

-Change Control

Formal process for initiating changes to the proposed Solution
or process once development has begun.

hange Order -

Formal documentation prcpared for e proposed change in the
Specifications.

Information required to be kept confidential from unauthorized
disclosure under the Contract.

C
C
Cbnfidential Information
C

ontract

This Agreement between the State of New Hampshire and ZyTax,
Inc., which creates binding obligations for each party to perform as
specified in the Contract Documents.

Contract Documents -

Documents that comprise this Contract (Sce Statement of
Work, Section 1.1)

Contract Managers

| be responsible for all contractal authorization and

The persons identified by the State and ZyTax, Inc. who shall

administration of the Contract. These rcsponslbxhtles shall
include, but not be limited to, processing Contract
documentation, obtaining executive approvals, tracking costs
and payments, and representing the parties in all Contmct
administrative activities.

Conversion Test

Coxmncrcia]-off-the~shelf software

C
COTS
Data

State’s records, files, forms, data and other documents or
information that shall be used during the Contract Term.

'DBA

Database administrator

2007-060 COTS Contract-Statement of Work v.5 05-29-07

Initial All Pages: W

ZyTax, Inc.’s initials:

6/23/2008 Page 4 of 31

D it uialid




STATE OF NEW HAMPSHIRE
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DBMS

Database Management System

Deficiencies/Error
Classifications

Critical — Fatal: Errors that result in the loss of all processing
capability and errors that disable major functions from being
performed and therefore affect the normal operation of the
Software during the normal working day (e.g., inability to file
motor fuel taxes).

High - Severe Impact: Errors that disable major functions from
being performed and therefore affect the normal operation of
the Software during the norma! working day (e.g., inability to

‘| file motor fue! taxes) for which Zytax is able to provide a work

around.

Medium - chradcd. Operations: Errors that disable only
certain nonessential functions but that do not affect the normal
operation of the.Software during the normal working day. :

Low — Minimal Impact: Intermittent Errors that do not
materially affect normal operation of the Software.

Deliverables

Any Written, Software, or Non-Software Deliverable (letter,
report, manual, book, other), provided by ZyTax, Inc. to the
State under the Contract.

Documentation

All informetion that describes the installation, operation, and
use of the Software, either in printed or electronic format.

EDI

Electronic Data Interchange — ED] refers to the FTA’s version 4030
mapping based on ANSI X12 standards for exchanging business
documents

Effective Date

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

Extended Term

Period of the Contract from the end of the initial Contract date
through the end of the new period set by the Contract
amendment.

Firm Fixed Price
Contract

A contract with a fixed price that is not subject to increase, i.e.,
adjustment on the basis of ZyTax, Inc.’s cost experience in
performing the Contract.

FTA

Federation of Tax Administrators

Fully loaded

Rates are inclusive of all allowable expenses, including, but
not limited to: meals, hotel/housing, airfare, car rentals, car
mileage, and out of pocket expenses.

HTTPS

Protocol enabling the secured transmission of Web pages

GAAP

Generally Accepted Accounting Principles

Go-Live

2007-060 COTS Contract-Statement of Work v.5 05-29-07
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oy

Governor and Executive
Council

The New Hampshire Governor and Executive Council. -

=

mplementation

The process for making the System fully operational for
processing the Data.

Inplementation Plan

Sets forth the transition from development of the System to full
operation, and includes without limitation, training, business
and technical procedures. '

Key Project Staff Personne! identified by the State and by ZyTax, Inc. as
. essential to work on the Project. -
Non-Exclusive Contract A contract executed by the State that does not restrict the State
‘from seeking alternative sources for the Deliverables or -
Services provided under the Contract.
Non-Software Deliverables that are not Software Deliverables or Written
Deliverables Deliverables, e.g., meetings, help support, services, other. o |
-| Normal Business Hours Normal Business Hours — 8:00 a.m. to 5:00 p.m. EST, Monday

through Friday excluding State of New Hampshire holidays. =#&fs ...

State holidays are: New Year’s Day, Martin Luther King Day,
President’s Day, Memarial Day, July 4, Labor Day, Veterans
Day, Thanksgiving Day, the day aftcr 'Ihanksglvmg Day, and
Christmes Day.

Nptice to Proceed (NTP) .

The State Contract Manager’s dlrecnon to ZyTax, Inc. to begin
work on the Contract on & given date and time.

Office of . Information

The Office of Information Technology established under RSA

Technology (OI'I‘) 4-D within the Office of the Govemnor.
ODBC Open Database Connectivity (ODBC) is a standard or open
application programming interface (AP]) for accessing a database.
OLEDB A COM technology to access any type of data from any application
: (text files, spreadsheets, email, relational databases, address books) .
from any storage device (desktop computer, mainframe, Internet,
etc.)
Operating System System is fully fumctional, all Date has been loaded into the
System, is available for use by the State in its daily operations.
Order of Precedence The order in which Contract/Documents preside in the event of
& conflict or ambiguity.
PMI Project Management Institute
PMO Project Management Office consisting of representation at & project
management level by all involved parties; consultants IT, RTB, and
executive sponsors
PNMBOK PMI’s Project Management Body of Knowledge
Project The planned undertaking regarding the entire subject matter of
the Contract and the activities of the parties related hereto.
Project Team The group of State employees and ZyTax, Inc. personnel

2007-060 COTS Contract-Statement of Work v.5 05-29-07
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responsible for managing the processes and mechanisms
required such that the Services ere procured in accardance with
the Work Plan on time, onbudgctand to the required
Specifications and quality.

Project Managers The persons identified in SOW SECTION 4.5,
Proposal ZyTax, Inc.'s written proposal submmed in response to RFP
) 2007-060.
QA Quality Assurance
RACI Respansible, Accounted, Consulted, Informed - Used to describe
the roles and responsibilities of various teams on a project
RDEMS Relational Database System
Regression Test Plan A plan integrated into the Work Plan used to ascertain whether .
fixes to defects bave caused emors elsewhere in the
application/process.
Review Period The period set for Review contained in the Work Plan for a
: | Deliverable. .If none is specified, then five (5) business days .
shall apply.
RFP  (Reguest  for Request For Proposel 2007-060
Proposal) ’
Rl Referential Integrity
RTAB Road Toll Audit Bureau
Schedule The dates described in the Work Plan for deadlines for
performance of Services and other Project events and
activities.
Services The work or labor to be performed by ZyTax, Inc. an the
: Project as desciibed in the Contract.
Software AFTS Software provided by ZyTax, Inc. imder the Contract
(If Custom Software also provided, add here and add
definition for Custom Software in this table)
Software License Licenses provided to the State under this Contract.
Solution The Solution consists of the total solution, which includes,
' without limitstion, Software and Services, addressing the .
requirements and terms of the Specifications.
SOwW Statement of Work
Specifications The written specifications that set forth the requirements which

include, without limitation, this RFP, the Proposal the
Contract, any performance standerds, Documentation,
applicable State and federal policies, laws and regulations,
State technical standards, subsequent State-approved
Deliverables, and other specifications and requirements
described in the Contract. The Specifications are incorparated,
by reference, as though completely set forth berein.

2007060 COTS Contract-Statement of Work v.5 05-29-07
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State

S’I‘A’I‘E is defined as:

State of New Hampshire,

acting on behalf of the Department of Safety
and the Department of Environmental Services
27 Hazen Drive

Concord, NH 03301

tate Confidential
lecords

4 T

State’s information, regardless of its form, that is not subject to
public disclosure under applicable State and federal laws and

regulations, including but not hmncd to New Hampshire RSA

Chapter 91-A.

State Data

"| Any information contained within State systems in electronic.

or paper format.

State Fiscal Year (SFY)

The New Hampshire State Fiscal Year extends from July 1%
through June 30" of the following calendar year

ceeymree]-

tate Project Leader

State’s representative with regard to Project oversight.

tate Project Manager

State’s representative with regard to Project managcmcnt and
technical matters,

S
S
rM
Subcontractor

A person, partnership, or company subcontracted by ZyTax

'| Inc. to perform under the Contract.

System

All Software, hardware, interfaces, and extensions, integrated

'and functioning together in accordance with the Specifications.

System Integration Tést

A test, described in the Work Plan, executed to ensure that all
parts of the application that need to communicate or that have
some relationship to each other work properly together..

TDW

Tax Data Warehouse

Test Plan

A plan, integrated in the Work Plan, to verify the code
(new or changed) works to fulfill the requirements of the
Project. It may consist of & timeline, a series of tests and test

data, test scripts and reports for the test results as well as a

tracking mechanism.

Term

Period of the Contract from the Effective Date through June
30,2013.

“Transition Services

Services and support provided when the Contractor is

supporting System changes.

TLN Transaction Locator Number

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 create/develop test cases to

2007-0
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confirm the System was developed according to specific user
requn'emcnts.'rhetestcasesmdsmpts/scemnosshallbc
mapped to business requirements outlined in the user

requirements documents.

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

That period following Acceptanoe during which ZyTax, Inc.
shall provide Warrenty Services to the State at no charge,
subject to any extensions for defect correction.

Code reieases that are done during the Werranty period.

The Services to be provided during the Warranty Period.

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

Written documentation (letter, report, manual, book, other)
provided by ZyTax, Inc. either in paper or electronic format.

Accredited Standards Committee - an organization tbatdevelops
clectronic data exchange standards

Extensible Markup Language a W3C initiative that allows
information and services to be encoded with meaningful structure
and semantics that computers and humans can understand.

ZyTax Management Suite

2007-0
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DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)

DOS-RFP 2007-060
CONTRACT DOCUMENT

This Contract is by and between the State of New-Hampshire, acting through Department of Safety

(“Sta
Green

This ig

retumn

"), and ZyTax, Inc. (Zytax), a Texas Corporation, having its principal placc of business at One
ay Plaza, Suite 310, Houston, TX 77046.

a contract to procure 2 commercial off the shelf (COTS) software package for the Department
ty, Road Toll Bureau to cross match the returns, replace the current Road Toll System (RTS),

of Saft
and i'%plemcnt an Autonated Fuel Toll System (AFTS) to allow licensees to file their fuel toll

electronically. The system, in coxjunction with the State of NH Enterprise Resource

Planning (ERP) system (NH FIRST) shall fully support the essential functions of remittances and
rctmnlp;roccssing for Motor Fuel Distributors (MFD), Oil Discharge and Pollution Control (ODPC)

Licens

s (Collections administered for the Department of Environmental Services by Department of

Safety (DOS) Road Toll Bureau), Motor Fuel and Petroleum Trensporter’s Report.

1. C(

RECITALS

The State desires to have ZyTax, Inc. provide a Commercial-off-the-shelf Software Systcm, s

row som

-and associated Services for the Department of Safety and the Department of Environmen \:_ i
Services (DES).- '

ZyTax, Inc. wishes to provide a Conuncrcial—oﬂ'—thé—shelf Software System and associatcd
Services for the State. . '

The parties therefore agree as follows:
INTRACT DOCUMENTS

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

The Statement of Work

a.
b. Exhibit A Contract Deliverables

¢. Exhibit B Price and Payment Schedule

d. ExhibitC Special Provisions

e. ExhibitD Administrative Services

f. ExhibitE Implementation Services

g. Exhibit F Testing Services

h. Exhibit G Maintenance and Support Services

i. ExhibitH Regquirements- Contractor Responses

j ExhibitI Work Plan

k. ExhibitJ Software License-and related Terms .

1. ExhibitK Warranty and Warranty Services

m. ExhibitL Training Services

n. ExhibitM =~ Agency RFP with Addendums, by reference

Exhibit N Contractor Proposal, by reference

e

2007-0
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
' ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2007-060
CONTRACT DOCUMENT

p. Exhibit O Certificate of Vote

g. Exhibit P Certificate of Authority

r. Exhibit Q Certificate of Insurance

s. Exhibit R Proposal Transmittal Form Letter
t. Exhibit S Funding Sources

Order of Precedence
In the event of conflict or ambiguity among any of the text of the Contract
Documents, the following Order of Precedence shall govern:

a. The State of New Hampshire Terms and Conditions, as stated in' Appendix G, of
the RFP and the General Contract Requirements, as stated in the RFP Section 6.
State of New Hampshire, Department of Safety Contract 2007-060. -
RFP 2007-060 Automated Fuel Toll System, dated February 21, 2007 with
Addende #1 end #2 incorporated; then

d. The Contractor Proposal to RFP 2007-060, dated April 6, 2007,

e. The IT Project Required Work Procedures, Section G-2 of the RFP

e

Non-Exclusive, FIRM FIXED PRICE Contract
This is 2 Non-Exclusive, Firm Fixed Price (FFP) Contract 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. Zytax shall not be responsible for any
delay, act, or omission of such other contractors, except that Zytax shall be
responsible for any delay, act, or omission of the other contractors if such delay, act,
or omission is caused by or due to the fault of Zytax.

2. CONTRACT TERM

2.1

Term

The Contract shall take effect after full exccution by the parties, and the receipt of
required governmental approvals, including, but not limited to, Govemnor and
Executive Council approval.

The Contract shall begin on the Effective Date and extend through June 30 2013.

The Term may be extended, (“Extended Term™) at the sole option of the State,
subject to the parties prior written agreement on applicable fees, up to but not
beyond December 31, 2014.

Zytax shall commence work upon issuance of a Notice to Proceed by the State. If
Zytax commences work prior to the Effective Date and a Notice to Proceed, such

2007-0
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work shall be performed gt the sole risk of Zytax and the State shall be under no
obligation to pay Zytax for any costs incurred or Services performed.

Time is of the essence in the performance of Zyvtax's obligations under the
Contract.

3. COMPENSATION

3.1

Contract Price
The Contract price, method of payment, and terms of paymcm are identified in
Contract Exhibit B: Price and Payment Schedule.

4. CONTRACT MANAGEMENT

4.1

4.2

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

Zytax Contract Manager .
Zytax shall assign & Contract Manager who shall be responsible for all Contract
authorization and administration, Zytax's Contract Manager is:

Nick Mirgeaux

Account Executive

One Greenway Plaza, Suite 310, Houston, TX 77046
TEL: (713) 222-5776

CELL: (832) 858-4498

FAX:(713) 222-5701

EMAIL nmirgeaux@fuelquest.com

Zytax Project Manager
4.2.1 Contract Project Manager
. Zytax shall assign a Project Manager who meets the rcqmrements of the
- Contract, including but not limited to, the requirements set forth in the RFP.
Zytax's Selection of the Zytax Project Manager shall be subject to the prior
written approval of the State. The State’s approval process may include,
without limitation, at the State’s discretion, review of the proposed Zytax
Project Manager's resume, qualifications, references, and background
checks, and an interview. The State may require removal or reassignment of
Zytax's Project Manager who, in the sole judgment of the State, is found
unacceptable to the State or is not performing to the State’s satisfaction.

2007-060 COTS Contract-Statement of Work v.5 05-29-07
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422 The Zytax Project Manager shall have full authority to make binding
decisions under the Contract, and shall function as Zytex's representative for
all administrative and management matters. Zytax's Project Manager shall
perform the duties required under the Contrast, including, but not limited to,
those set forth in Contract Exhibit I, Section 2. The Zytax’s Project Manager
must be available to promptly respond during Normal Business Hours
within two (2) hours to inquiries from the State, and be at the site as needed.
Zytax's Project Manager must work diligently and use his/ her best efforts
on the Project. Zytax’s Project Manager must be qualified to perform the
obligations required of the position under the Contract. '

423 Zytax shall not change its assignment of the Zytax Project Manager without
providing the State written justification and obtaining the prior written
approval of the State., State approvals for replacement of the Zytax's Project
Manager shall not be unreasonebly withheld The replacement Project
Manager shall have comparable or greater skills than' the Zytax Project
Manager being replaced; meet the requirements’ of the Coniract, {(including .
but not limited to, the requirements set forth in RFP); and be subject to
reference and background checks described sbove in SOW Section 4.2.1:
Contract Project Manager, end in SOW Section 4.10; Background Checks,
below. Zytax shell assign a replacement Zytax Project Manager within ten
(10) business days of the departure of the prior Zytax Project Manager, and
Zytax shall continue during the ten (10) business day period to provide
competent Project management Services through the assignment of a
qualified interim Zytax Project Manager.

42.4 Notwithstanding any other provision of the Contract, the State shall have the
option, at its discretion, to terminate the Contract, declare Zytax in defauit
and pursue its remedies at law and in equity, if Zytax fails to assign a Zytax
Project Manager mecting the requirements and terms of the Contract.

425 The Zytax Project Manager is:

Kenneth Dunlap

Tax Project Manager

One Greenway Plaza, Suite 310
Houston, TX 77046

Tel: (713) 222-5383

FAX:(713) 222-5701

EMAIL :kdunlap@fuelquest.com

20074
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4.3 Zytax Key Project Staff

4.3.1 Zytax shall assign Key Project Staff who meet the requirements of the Contract, and
can implement the AFTS Solution meeting the requirements set forth in RFP
Appendix C: System Requirements and Deliverables, Table C.1:  System
Requirements and Deliverables-Vendor Response Checklist. The State may conduct
reference and background checks on the Zytax Key Project Staff. The State reserves
the right to require removal or reassignment of Zytax’s Key Project Staff who are
found unacceptable to the State. Any background checks shall be performed in
accordance with SOW Section 4.10: Background Checks.

4.3.2 Zytax shall not change any Zytax Key.Project Staff commitments without providing
the State written justification and obtaining the prior written approval of the State.
State approvals for replacement of Zytax Key Project Staff shall not be unreasonably -
withheld. The replacement Zytax Key Project Staff shall have comparable or greater i
skills than the Zytax Key Project Staff being replaced; meet the requirements of the: 775w

Contract, including but not limited to the requirements set forth in RFP Appendix C: “*Gais.

System Requirements and Deliverables and be subject to reference and background
checks described above in SOW Section 4.2.1 and in SOW Section 4.10: Background

Checks,

() 4.3.3 Notwithstanding any other provision of the Contract to the contrary, the State shall
have the option to terminate the Contract, declare Zytax in default and to pursue its
remedies at law and in equity, if Zytax fails to assign Key Pro_lect Staff meeting the -
requirements and terms of the Contract.

4.3.3.1 Zytax Key Project Staff shall consist of the fo]lowmg mdmduals in

the roles identified below:
Key Members of the Zytax Team are:
Key Member(s) _ - Title
Timothy Blaney " Vice President of Technology
Steve Shannon Director of Product Management
Cheryl Gilson Tax Product Architect
Rod Ratajczak : Apphcaht;ons Development
: anager

’

4.4|State Contract Manager
The State shell assign & contract manager who shall function as the State's representative
with regard to Contrect administration. The State Contract Manager is:

P © 2007-080 COTS Contract-Statement of Work v.5 05-29-07

) Initial Al] Pages:
Ny ges: . .
ZyTax, [nc.’s initials: @ ) 6/23/2008 . Page 14 of 31




STATE OF NEW HAMPSHIRE -
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU _
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2007-060
STATEMENT OF WORK

Wesley J. Colby

Department of Safety

39 Hazen Drive2387

TEL: (603) 271-1011

‘FAX: (603) 271-4017

EMAIL: wcolby@safety state.nh us

4.5 State Project Manager

The State shall assign a Project Manager. The State Project Manager’s duties shall include
the following: -

a. Leading the Project;

b. Engaging and managing all Contractors;

¢. Managing significant issues and risks.

" d. Reviewing and acoepting Contract Deliverables;
e. Invoice sign-offs;

f. Review and approval of Change proposals; and.
g Managing stakeholders’ concerns.

The State Project Manager is:
Scott R. Bryer, CPA
Departraent of Safety
39 Hazen Drive2387
Tel: (603) 271-2387
FAX: (603) 271-6758
Email: bryers@safety state.nh.us

4.6 State Meetings and Reports

The State believes that effective communication and reporting is essential to Project success.

Zytax Key Project Staff shall participate in meetings as requested by the State, in accordance
with the requirements and terms of this-Contract.

Intreductory Meeting: Participants shall include Zytax Key Project Staff and State
Project Leaders from both the Road Toll Bureau and the Office of Information
Technology. This meeting shall enable leaders to become acquainted and establish any
preliminary Project procedures.

Kickoff Meeting: Participants shall include the Project Team and major stakeholders.
This meeting is to establish a sound foundation for activities that shall follow.

Statns Meetings: Participants shall include, at the minimum, the Zytax Project Manager
and the State Project Manager. These meetings, which shall be conducted at least
biweekly, shall address overall Project status’, error report reviews and any additional

2007-060 COTS Contract-Statement of Work v.5 05-29-07
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topics needed to remain on Schedule and within budget. A status and error report from
Zytax shall serve as the basis for discussion. '

The Work Plan:must be reviewed at each Status Meeting and updated, at minmum, on a
weekly basis, in accordance with the Contract.

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

The Zytax Project Manager or Zytax Key Project Staff shall submit biweekly status reports
in accordance with the Schedule and terms of this Contract. All status reports shall be
prepared in formats approved by the State. Status reports shall include, at a minimum, the

following: .

Project status related to the Work Plan;

Deliverable status;

Accomplishments during weeks being reported;

Planned activities for the upcoming two (2) week period;
Future activities; and .

f. Issues and concems requiring resolution.

As reasonably requested by the State, Zytax shall provide the State with information or
reports regarding the Project. Zytax shall prepare special reports and presentations relating
to Project Management, and shall assist-the State in preparing reports and presentations, as
reasonably requested by the State, all at no additional cost to the State. )

State-Owned Documents and Data

Zytax shall provide the State access to all documents, State Data, materials, reports, and -
other work in progress relating to the Contract (“State Owned Documents™. Upon
termination of the Contract, Zytax shall turn over all State-Owned Documents, material,
reports, and work in progress relating to this Contract to the State at no additional cost to the
State. State-Owned Documents must be provided in both printed and electronic format.

Records Retention and Access Requirements

Zytax shall agres to the conditions of all applicable State and federal laws and regulations,
which are incorporated herein by reference, regarding retention and access reguirements,
including without limitation, retention policies consistent with the Federal Acquisition
Reguiations (FAR) Subpart 4.7 Contractor Records Retention.

Zytax and its Subcontractors shall maintain books, records, documents, and other evidence
of accounting procedures and practices, which properly and sufficiently reflect all direct and

'| indirect costs invoiced in the performance of their respective obligations under the Contract.

Zytax and its Subcontractors shall retain all such records for three (3) years following
termination of the Contract, including any extensions. Records relating to any litigation
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matters regarding the Contract shall be kept for one (1) year following the termination of all
litigation, including all appeals.

Upon prior notice and subject to reasonable time frames, all such records shall be subject to
inspection, examination, audit and copying by personnel so authorized by the State and
federal officials so authorized by law, rule, regulation or Contract, as applicable. Access to
these items shall be provided within Merrimack County of the State of New Hampshire,
unless otherwise agreed by the State. Delivery of and access to such records shall be at no

- cost to the State during the three (3) year period termination of the Contract and one (1) year
term following litigation relating to the Contract, inclnding all appeals. Zytax shall include
the record retention and review requirements of this section in any of its subcontracts.

The State agrees that books, records, documents, and other evidence of accounting
procedures and practices related to the Zytax’s cost structure and profit factors shell be
excluded from the State’s review unless the cost of any other ‘Services or Deliverables
provided under the Contract is calculated or derived from the cost structure or profit factors.

Accounting Requirements .

Zytax shall maintain an accounting system in accordance with generally accepted accounting
principles. The costs applicable to the Contract shall be ascertainable from the accounting
system.

4.1¢ Background Checks

5. D

The State may, at its sole expense, conduct background screening of the Zytax Project
Manager and Zytax Key Project Staff. The State shall maintain the confidentislity of
backpround screening results in accordance with the Statement of Work, Section 12: Use of
State's Information, Confidentiality.

ELIVERABLES

.1 Deliverables and Services

Zytax shall provide the State with the Deliverables and Services required under this
Contract, and as more fully set forth herein and in Contract Exhibit A: Contract

Deliverables.

5.2 Non-Software and Written Deliverables Review and Acceptance

After receiving written Certification from Zytax that a Non-Software or Written Deliverable
is final, complete, and ready for review, the State shall review the Deliverable to determine
whether it meets the Requirements outlined in Contract Exhibit A: Contract Deliverables.
The State shall notify Zytax in writing of its Acceptance or rejection of the Deliverable
within ten business days of the State’s receipt of Zytax’s Written Certification. If the State
rejects the Deliverable, the State shall notify Zytax of the nature and class of the Deficiency
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and Zytax shall correct the Deficiency within the period identified in the Work Plan. If no
period for Zytax’s correction of the ‘Deliverable is identified, Zytax .shall correct the
Deficiency in the Deliverable within five (5) business days, or such longer period as is
mutually agreed. Upon receipt of the corrected Deliverable, the State shall have five (5)
business days, or such longer period as is mutually agreed, to review the Deliverable and
notify Zytax of its Acceptance or rejection thereof, with the option to extend the Review
Period up to five (5) additional business days, or such longer period as is mutually agreed. If
Zytax fails to correct the Deficiency within the allotted period of time, the State may, at its
option, continue reviewing the Deliverable and require Zytax to continue until the

pursuc its remedies at Jaw and in equity.

5.3 System/Software Testing and Acceptance
System and Software Testing and Acceptance shall be performed as set forth in the Test Plan
and Contract Exhibit F: Testing Services.

6. SOFTWARE

6.1 COTS Software and Documentation _
Zytax shall provide the State with COTS Software Licenses and Documentation set forth in
Contract Exhibit I: Software License and Related Terms. '

6.2 COTS Software Support and Maintenance
Zytax shall provide the State with COTS Software support and maintenance Services set
forth in Contract Exhibit G: Mamtenance and Support Services.

6.3|Custom Software and Documentation
Zytax shall provide the State with Custom Software as set forth under the Contract subject
to the License set forth in SOW Section 11: Intellectual Property, herein.’

Custom Software Support and Maintenance
Zytax shall provide the State with Custom Software support and maintenance Services set
forth in Contract Exhibit G: Maintenance and Support Services.

7. WARRANTY
Zytax shall provide the Warranties and Warranties Services set forth in Contract Exlub:t K

Warranty and Warranty Services.

.S

6.

8. SERVICES
Z shall provide the Services requlred under the Contract Documents. All Services shall

meet, and be performed, in accordance with the Specifications.

Deficiency is comected, or immediately terminate the Contract, declare Zytax in default, and
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8/1 Administrative Services
Zytax shall provide the StatemththeAdmmxsu'atveSerwccssetfortthomactExhlblt
D: Adnumstratrve Services.

8.2 Implementation Services
Zytax shall provide the State with the Implementation Services set forth in Contract Exhibit
E: Implementation Services.

83 Testing Services
Zytax shall perform Testing Services for the State set forth in, Contract Exhibit F: Te:tmg
Services.

8.4 Training Services
Zytax shall provide the State with Training Semm set forth in Contract Exhibit L: Training
Services.

8.5 Maintenance and Support Services
Zytax shall provide the State with Maintenance and Support Services for the Software set
forth in Contract Exhibit G: System Maintenance and Support.

9. WORK PLAN DELIVERABLE

ytax shall provide the State with a Work Plan that shall include, without hmxtaﬁon, 2 detailed
escription of the Schedule, Tasks, Deliverables, Major Milestones, Task Dependencies, and
ayment Schedule.

oL N

he initial Work Plan shall be a separate Deliverable and is set forth in Contract Exhibit I: Work

tlan. Zytax shall update the Work Plan as necessary, but no less than weekly, to accurately

eflect the status of the Project, including without limitation, the Schedule, Tasks, Deliverables,

jor Milestones, Task Dependencies, and Payment Schedule. Any such updates must be

ved by the State, in writing, prior to fimal incorporation into Contract Exhibit I: Work

lan. The updated Contract Exhibit I: Work Plan, as approved by the State, is incorporated
in by reference.

y =)

Lor

nless otherwise agreed in writing by the State, changes to the Contract Exhibit I: Work Plan
all not relieve Zytax from liability to the State for damages resulting from Zytax's failure to
perform its obligations under the Contract, including, without limitation, performance in
cordance with the Schedule. In the event of any delsy in the Schedule, Zytax must
i iately notify the State in writing, identifying the pature of the delay, i.e., specific actions
inactions of Zytax or the State causing the problem; its estimated duration; specific actions
need to be taken to correct the problem; and the expected Schedule impact on the Project.
the event additional time is required by Zytax to correct Deficiencies, the Schedule shall not
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change unless previously agreed in writing by the State, except that the Schedule shall
omatically extend on a day-to-day basis to the extent that the delay does not result from
ytax's failure to fulfill its obligations under the Contract.

GE ORDERS

e State may make changes or revisions at any time by written Change Order. Within five (5)
business days of Zytax's receipt of a Change Order, Zytax shall advise the State, in detail, of
y impact on cost (¢.g., increase or decrease), the Schedule, or the Work Plan.

may request a change within the scope of the Contract by written Change Order,
identifying amy impact on cost, the Schedule, or the Work Plan. The State shall attempt to
ond to Zytax’s requested Change Order within five (5) business days. The State shall be
deemed to have rejectcd the Change Order if the parties arc unable to reach an agreement in

writing.
All Change Orders shall be subject to the Contract amendment process set forth in Section 13.16

increase the Firm Fixed Price set forth in Exhibit B only with 2 contract amendment- approved
by Governor and Executive Council,

11. INTELLECTUAL PROPERTY

" 11}1 State’s Business _ ‘ _
The State’s rights in Deliverables shall be for purposes of the State’s business only. All

other intellectual property rights in such Deliverables remain with Zytax. The State may
- pot re-license, rent or lease the Software or use the Software for. third-party training,

commercial time-sharing, or service bureau use.

112 Zytax’s Materials

Subject to the provisions of this Contract, Zytax may develop for 1tsc1f or for others,
materials that are competitive with, or similar to, the Deliverables. In accordance with the
confidentiality provision of this Contract, Zytax shall not distribute any products
containing or disclose any State Confidential Information. Zytax shall be free to use its
general knowledge, skills and experience,. and eny ideas, concepts, know-how, and
techniques that are acquired or used in the course of its performance under this Contract,
provided that such is not obtained as the result of the deliberate memorization of the State
Confidential Information by Zytax employees or third party consultants engaged by Zytax.

The parties agree that the general knowledge referred to herein cannot include information
or records not subject to public disclosure under New Hampshire RSA Chapter 91-4,
which includes but is not limited to the following: records of grand juries 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
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examination data use to administer a licensing examination, examination for employment,
or academic examination and personnel, medical, welfare, library use, video tape sale or
rental, and other files containing personslly identifiable information that is private i
nature,

11.3 Copyright

11

11

11.31 WWW Copyright and Intellectnal Property Rights
All right, title and interest in the State WWW site, including copyright to all Data
and information, shall remain with the State. The State shall also retain all right,
title and interest in eny user 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.

4 Custom Software Source Code .

Upon request, Zytax shall provide the State with a copy of the source code for the Custom
Software, which shall-be subject to the License rights. Subject to the terms and conditions
of the Contract Documents, the State shall receive.a worldwide, perpetual, irrevocable,
Non-Exclusive paid —up right and license to use, copy, modify and prepare derivative
works of any custom developed software. )

5 Survival
This SOW Section 11: Intellectual Property shall survive the termination of the Contract.

12. USE OF STATE’S INFORMATION, CONFIDENTIALITY

12,

12.

1 Use of State’s Information

In performing its obligations under the Contract, Zytax may gain access to information of
the State, including State Confidential Information. “State Confidential Information” shall
include, but not be limited to, information exempted from public disclosure under New
Hampshire RSA Chapter 91-A: Access to Public Records and Meetings (see e.g. RSA
Chapter 91-A: 5 Exemptions). Zytax shall not use the State Confidential Information
except as directly connected to and necessary for Zytax’s performance under the Contract,
unless otherwise permitted under the Contract.

2 State Confidential Information
Zytax shall maintain the confideritiality of and protect from unanthorized use, disclosure,
publication, and reproduction (collectively “release™), all State Confidential Information
that becomes available to Zytax in connection with its performance under the Contract,
regardless of its form. Any disclosure of the State Confidential Information shall require
the prior written approval of the State. Zytax shall immediately notify the State if any
request, subpoena or other legal process is served upon Zytax regarding the State
Confidential Information, and Zytax shall cooperate with the State in any effort the State
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" undertakes to contest the request, subpoena or other legal process, at no additional cost to
" the State. In the event of the unauthorized release of State Confidential Information, Zytax
shall immediately notify the State, and the State may immediately pursue any remedy at
law and in equity, including, but not limited to, injunctive relief.

12.3 Zytax Confidential Information
Insofar as Zytax seeks to maintain the confidentiality of its Confidential Information, Zytax
must clearly identify in writing all information it claims to be confidential. Notwithstanding the
foregoing, the State acknowledges that Zytax considers the Software and Documentation to be

_Confidential Information. Zytax acknowledges that the State is subject to State and federal laws
governing disclosure of information including, but not limited to, RSA Chapter 91-A. The
State shall maintain the confidentiality of the identified Confidential Information 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-State receives a request for the information identified by
Zytax as confidential, the State shall notify Zytax and specify the date the State shall be-
releasing the requested information. At the request of the State, Zytax shall cooperate and.-
assist the State with the collection and review of Zytax's information, at no additional expenseses: .
to the State. Any effort to prohibit or enjoin the release of the information shall be Zyta.x S solerr e
responsibility and at Zytax's sole expense. If Zytax fails to obtain a court order enjoining the
disclosure, the State shall release the information on the date spcclﬁcd in the State's notice to

: Zytax without any hablhty to Zytax.

124 Survival
This SOW Section 12, Use af State’s Informatxan, onﬁdentiality, shall survive
termination of the Contract. ' '

13. GENERAL PROVISIONS

13,1 Conditional Nature of Contract

Notwithstanding any provision of the Contract to the contrary, all obhgatlons of the State,
including, without limitation, the continhance of payments, are contingent upon the
availability and continued appropriation of funds, and in no event shall the State be liable
for any payments in excess of such available appropriated funds. In the cvent of a
reduction or termination of those funds, the State shall have the right to withhold payment
until such funds become available, if ever, and shall have the right to terminate the
Contract immediately upon giving Zytax notice of such termination. ZyTax shall have the
right to suspend performance of its obligations hereunder during the period of time that
any payments are withheld in accordance with this Section.

The State shall not be required to transfer funds from any other account to the account
identified in block 1.5: Account No. of the Contract Agreement in the event funds in that

account are reduced or unavailable.
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3.2 Compliance by Zytax with Laws and Regulatlons. Equal Employment

Opportunity

1321 In connection with the performance of the Contract, Zytax shall comply with all
statutes, laws, regulations, orders of federnl, state, county or municipal authorities
which impose any obligation or duty upon Zytax, including, but not limited to,
civil rights and equal opportunity laws. Zytax shall also comply with all
applicable local, State and federal licensing requirements and standards necessary
in the performance of the Contract.

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

13.2.3 If the Contract is fimded in any part by maonies of the United States, Zytax shall
comply with all the provisions of Executive Order. No. 11246 (“Equal
Employment Opportunity”), as supplemented by the regulations of the United
States Department of Labor (41. C.E.R. Part 60), and with any rules, regulations
and guidelines as the State of New Hampshire or the United States issues to
implement these regulations. Zytax further agrees to permit the State or United
States, access to any of Zytax’s pertinent books, records, and accounts for the
purpose of ascertaining compliance with all rules, regulations and orders, and
covenants and conditions of the Contract.

13.3 Regulatory/Government Approvals

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

134 Access/Cooperation

As applicable, and reasonably necessary, and subject to the applicable State and federal
laws and regulations and restrictions imposed by third parties upon the State, the State
shall provide Zytax with access to program files, libraries, personal computer-based
systems, software packages, network systems, security systems, and hardware.

The State shall use reasonable efforts to provide approvals, authorizations, and demslons
necessary to allow Zytax to perform its obligations under the Contract.

3.5 Personnel

13.5.1 The performance of Zytax's obligations under the Contract shall be carried out by
Zytax. Zytax shall, at its own expense, provide all personnel, materials and resources
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required under the Contract and as necessary to perform Zytax's obligations under the
Contract.

13.5.2 Zytax shall not hire, and shall permit no Subcontractor or other person, firm or
. corporation with whom it is engaged in a combined effort to perform its obligations
under the Contract, to hire any person who has a contractual relationship with the

State, or who is a State officer or employee, elected or appointed.

13.5.3 The Commissioner of the Department of Safety, or his designee, shall be the State’s
representative. In the event of amy dispute governing the interpretation of the
Contract, the CIO’s decision shall represent the final position of the State.

3.6 Dispute Resolution :

Prior to the filing of any formal proceedings with respect to a dispute (other than an action
seeking injunctive relief with respect to intellectual property rights or Confidential
Information), the party believing itself aggrieved (the “Invoking Party”) shall call for

other party. Such notice shill be without prejudice to the Invoking Party’s right to any
other remedy permitted under the Contrect.

The parties shall use reasonable efforts to arrange personal meetings and/or telephone
conferences as needed, at mutually convenient times and places, between negotiators for
the parties at the following successive management levels, each of which shall have a
period of allotted time as specified below in which to attempt to resolve the dispute:

Dispute Resolution Responsibility and Schedule Table

progressive management involvement in the dispute negotiation by written notice to the ..

13

LEVEL THE THE STATE CUMULATIVE
. CONTRACTOR ALLOTTED TIME
Primary Nick Mirgeaux Scott R. Bryer, 5 Business Days
. Account Executive CPA State
Project Manager
(PM) :
First Steve Shannon Wesley 1. Colby, 10 Business Days
; Tax Products State Contract
Menager Manager ‘ .
Second Ray Coufal, CPA John J. 15 Business Days
Chief  Financial Barthelmes
Officer Commissioner of
Safety

7 Termination

The allotted time for the first level negotiations shall begin on the date the Invoking-
Party’s notice is received by the other party. :
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13.7.1 Termination for Default
Unless otherwise provided in the Contract, the State shall provide Zytax written
notice of default, and Zytex must cure the default within thirty (30) days (“Cure
Period™) of its receipt of the notice of default. If Zytax fails to cure the default within
the Cure Period, the State may, at its sole discretion, terminate the Contract, declare
Zytax in default, and pursue its remedies at law or in equity, or both.

S 13.7.1.1

13.71.12

13.7.13

In the cvent the State declares Zytax in default under any provision of the
Contract, the State may, at 2 minimum, teke any or all of the following
actions:

13.7.1.1.1 Set off against any other obligations the State may owe to
Zytax under this Contract;

13.7.1.1.2 Procure Services that are the subject of the Contract from
another source, and Zytax shall be liable for reimbursing the
State for the replacement Services, and all administrative costs
directly related to procuring the Services from another source,
such as costs of competitive bidding, mailing, advertising,
applicable fees, charges or penaities, and staff time costs, all
of which shall be subject to the limitation of lisbility set forth
in this Contract; and

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

In the event of default by the State, Zytex shall provide the State with
written notice of defanlt, and the State shall cure the default within thirty
(30) days of its receipt of the notice of default, unless otherwise extended
by Zytax. If State fails to cure the default within the Cure Period, ZyTax
may, at its sole discretion, terminate the Contract, declare State in default,
and pursue its remedies at law or in equity, or both.

No remedy conferred under the Contract is intended to be exclusive of any
other remedy, and each remedy is cumulative and in addition to every
other remedy in the Contract. The State’s election or non-election of any
or more remedies shell not constitute a waiver of its right to pursue other
legally available remedies.

13.7.2 Termination for Convenience

13.72.1

The State may, at its sole discretion, terminmate the Contract for
convenience, in whole or in part, by thirty (30) days written notice to
Zytax. In the event of & termination for convenience, the State shall pay
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Zytax the agreed upon price, if separately stated in this Contract, for
Deliverables for which Acceptance has been given by the State. Amounts
for Services provided prior to the date of termination for which no
separate price is stated under the Contract shall be paid, in whole or in
part, generally in accordance with Contract Exhibit B, Price and Payment
Schedule, of the Contract.

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

13.7.3 Termination for Conflict of Interest

The State may terminate the Contract by written notice if it determines .

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

o .
ot o, -0

In the event the Contract is terminated as provided above and Zytax knew . -

or should have known of such a conflict, the State shall be entitled to
declare Zytax in default, and to pursue remedies available at law and in

equity. '

13.7.4 Termination Procedure

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

by the State, Zytax shall:

a. Stop work under the Contract on the date, and to the extent specified,

in the notice;

b. Promptly, but in no event longer than thirtty (30) days after
termination, terminate its orders and subcontracts related to the work
which has been terminated and settle all outstanding liabilities and all
claims arising out of such termination of orders and subcontracts, with
the approval or ratification of the State to the extent required, which

approval or ratification shall be final for the purpose of this SOW.

Section;

¢. Take such action as the State directs that is reasonable and customary
under the circumstances, or as necessary to preserve and protect the
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property related to the Contract which is in the possession of Zytax
and in which the State has an interest;

d. Transfer possession, as epplicable, to the State and deliver in the -
‘manner, at the times, and to the extent directed by the State, any
property which is required to be furnished to the State and which has
been accepted or requested by the State; and

e. Provide written Certification to the State that the Contractor has
surrendered to the State all said property. '

f. Assist in Transition Services, as reasonably requested by the State at
no additional cost. ‘

Force Majeure :

Neither ZytaX nor the State shall be responsible for delays or failures in performance -
resulting from events beyond the control of such party and without fault or negligence of
such party. Such events shall include, but not be limited to, acts of God, strikes, lock outs,
riots, and acts of War, epidemics, acts of Government, fire, power failures, mmclear
accidents, earthquakes, and unusually severe weather. Except in the event of the foregoing,
Force Majeure events ghall not include Zytax’s inability to hire or provide persommel
needed for Zytax's performance under the Contract. :

Zytax’s Relation to the State

In the performance of the Contract, Zytax is in all respects an independent contractor,
and is neither an agent nor an employee of the State. Neither Zytax nor any of its
officers, employees, agents, or members shall have authority to bind the State or receive
any benefits, worker’s compensation or other emoluments provided by the State to its

employess.

13.10 Assignment, Delegation and Subcontracts

13.10.1 Zytax shall not assign, deiegate, subcontract, or otherwise transfer any of its.
interest, rights, or duties under the Contract without the prior written consent of
the State. Such consent shall not be unreasonably withheld.

13.10.2 Zytax shall remain wholly responsible for performance of the entire Comntract
even if assignees, delegates, Subcontractors, or other transferees (“Assigns™) are
used, unless otherwise agreed to in wiiting by the State, and the Assigns fully
assumes in writing any and all obligations and liabilities under the Contract from
the Effective Date. In the absence of & written assumption of full obligations
and liabilities of the Contract, any permitted assignment, delegation, subcontract,
or other transfer shall: not relieve Zytax of any of its obligations under the
Contract; not affect any remedies available to the State against Zytax that may

2007-060 COTS Contract-Statement of Work v.5 05-29-07
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arise from any event of default; and the State shall consider Zytax to be the sole
point of contact with regard to all contractual matters, including payment of any
and all charges resulting from the Contract. Any attempted transfer, assignment,
delegation, or other transfer made without the State’s prior written consent shall
be null and void, and may constitute an event of default at the sole discretion of

the State.

13.10.3 Notwithstanding the foregoing, nothing herein shall prohibit Zytax from
assigning the Contract to the successor of all or substantially all of the assets or
business of Zytax provided that the successor fully assumes in writing all
obligations and responsibilities under the Contract. In the event that Zytax
should change ownership, as permitted under this SOW Section 13.10.3, the
State shall have the option to continue under the Contract with Zytax, its
successors or assigns for the full remaining Term of the Contract; continue under
the Contract with Zytax, its successors or assigns for such period of time as
determined necessary by the State; or immediately terminating the Contract
without liability to Zytax, its successors or assigns. - ' RS

a4
© S d o

13.11 Indemnification

' 13.11.1 Zytax shall indemnify, defend and hold harmless the State, its officers
and employees, from and against any and all losses suffered by the State, its
officers and employees, and any and all claims, liabilities or penalties asserted
against the State, its officers and employees, by or on behaif of any 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 Zytax, its personnel or agents in connection
with Zytax’s performance of the Contract. The procedures for indemnification
and the obligations for the State are set forth in Exhibit J Section 8.

-13.11.2 Notwithstanding the foregoing, nothing. herein contained shall be deemed to’
constitute a waiver of the sovereign irnmunity of the State, which immunity is .

hereby reserved to the State.

13.11.3 Survival . o .
This SOW Section 13.11, Indemnification, shall survive termination of this

- Agreement.
13J12 Limitation of Liability
13.12.1 State

Subject to applicable laws and regulations, in no event shall the State be liable
for any consequential, special, indirect, incidental, punitive, or exemplary
damages. Notwithstanding the foregoing and any provision of this Contract to
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the contrary, in no event does the State waive its sovereign immunity or any
applicable defenses or immunities.

13.12.2 The Contractor
Subject to applicable laws and regulations, in no event shall Zytax be liable for
any consequential, special, indirect, incidental, punitive or exemplary damages
and Zytax's liability to the State shall not exceed two times (2X) the total
Contract price set forth in SOW Section 1.8 of the General Provisions form (P-
37). Notwithstanding the foregoing, the limitation of liability in this SOW
Section 13.12.2 shall not apply to Zytax's indemnification obligations set forth
in SOW Section 13.11: Indemnification and confidentiality obligations in SOW
Section 12: Use of State's Information, Confidentiality, which shall be

13.12.3 State’s Immuriity
Noththstandxng the foregoing, nothmg herein contained shall be deemed to
constitute a waiver of the sovercign immunity of the State, which immunity is
hereby reserved to the State. This covenant shall survive termination or Contract
Conclusion.

13.124 Survival
_...This SOW Section 13.12: Limitation of Liability shall survive termination or

Contract Conclusion.
13 Insurance

13.13.1 Zytax Insurance Requirement
Zytax shall, at its sole expense, obtain and maintain in force, and shall require
any Subcontractor or assignee to obtain and maintain in force, including for the
benefit of the State, the following insurance:

a. Comprehensive general liability insurance against all claims of bodily
injury, death or property damage, in 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 underwriters acceptable to the State, and authorized to

- do business in the State of New Hampshire. Each policy shall contain 2

clanse prohibiting cancellation or modifications of the policy earlier than ten
(10) days after written notice thereof has been received by the State.

2007-0
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3.14 Waiver in Event of Default

No failure by either party to enforce any provisions hereof after any event of default
shall be deemed & waiver of its rights with regard to that event, or any subsequent event.
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 hereof upon any further or other default on the part

of Zy;ax. :

Notice

Any notice by 2 party to the other party shall be deemed to have been duly delivered or
given at the time of mailing by registered mail, postage prepaid, in a United States Post
Office addressed to the parties at the following addresses.

© TO Zytax: . "TO STATE:

Nick Mirgeaux Scott R. Bryer, CPA
State of New Hampshire

ZyTax, Inc. Department of Safety
One Greenway Plaza, Suite 310 33 Hazen Drive
Houston, TX 77046 - Concord, NH 03305
Tel: (713) 222-5776 Tel: (603) 271-2387
Amendment

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

Construction of Contract and Terms

The Contract shall be construed in accordance with the laws ‘of the State of New
Hampshire, and is binding upon and inures to the benefit of the parties and their
respective successor and assigns. Any action may only be brought in the State of New
Hampshire, Merrimack County Superior Court.

Third Parties :
The parties hereto do not intend to benefit any third parties and the Contract shall not be
construed to confer any such benefit. .

Headings - ‘
The headings in the Contract shall not be held to explain, modify, amplify, or aid in the
construction or interpretation of the Contract provisions, and are for reference purposes

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

13.21 Survival

The terms, conditions and warranties contained in the Contract that by their context are
intended to survive the completion of the performance, cancellation or termination of the
Contract shall so survive, including, but not limited to, the terms of SOW Section 4.8:
Records Retention and Access Requirements, SOW Section 4.9: Accounting
Reguirements, and SOW Section 12: Use of State's Information, Confidentiality and
SOW Section 13.11: Indemnification which shall all survive the termination of the
Contract.

13.22 Entire Contract
The Contract Documents, which may be executed in & number of coumterparts, each of
which shall be deemed an original, constitute the entire Contract and understanding between
the parties, and supersede all prior contracts and understandings.
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: STATE OF NEW HAMPSHIRE
, DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
(‘ ‘*) ROAD TOLL BUREAU
' AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RF¥FP 2007-060
EXHIBIT A
CONTRACT DELIVERABLES

1. |DELIVERABLES, MILESTONES AND ACTIVITIES
ZyTax shall provide the State with an Automated Fuel Tol! System (AFTS) which shall meet and
perform in accordance with the Specifications.

Prior to the commencement of work on Non-Software and Written Deliverables, ZyTax shall
provide to the State a template, table of contents, or agenda for review and prior approval by the

State.
The Deliverables are set forth in the Schedule described below in Scction'z.

Pricing for Deliverables is set forth in Exhibit B: Price and Payment Schedule. Pricing shall be
effective for the Term of this Contract. :

. 2. DELIVERABLES, MILESTONES, AND ACTIVITIES SCHEDULE _—

2.1  Implementation Schedule — Activities / Deliverables / Milestones
Table 2.1 MFD C
Ty Reference . . Deliverable Projected
(_'J Number Achvlty,-pellverable, or Milestone Type . Delivery Date-
1 Project Work Plan ‘ “Written 08/01/2008
2 Initiation Phase - 08/01/2008
2a Conduct Project Kickoff Meeting Non-Software 07/22/2008
) Communications and Change .
2b- Management Plan Written 08/01/2008
Software Change Control
2c Process Document Written 08/01/2008
; Documentation of
|28 Operational Procedures Wiritten 08/01/2008
3 Configuration Phase - ' 10/31/2008
Software Configuration/Design ’ ’
3a Documentation Written 10/31/2008
3b Requirements Traceability Matrix Written 10/31/2008
3c Software Configuration Plan Written . 10/31/2008
4 implementation Phase - 07/03/2008
4a " |Project Status Reports- " Written - Weekly
2007-060 Exhibit A Contract Deliverables v5 05-18-07 6/23/2008
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CONTRACT DELIVERABLES
Automated Fuel Toll System (AFTS) )
4b Software (MFD) Software 07/03/2009
4c [ERP Software Interface Software 07/03/2009
Recommended Required Upgrades to
4d State Infrastructure Report Written 11/28/2008
4e Knowledge Transfer Plan Wiitten 05/01/2009
Systems Interface Plan
4f nd Design/Capabfiity Wiitten 05/01/2009
. Detalled Testing Plan and :
49 Testing Resuits Written 11/28/2008
4h Data Conversion Plan and Design Wiritten 01/30/2008
4i Deployment Plan Written 05/01/2009
Comprehensive Training Plan
4 nd Curricuium Wiritten 05/01/2009
4k nd User Support Plan _ Wiitien (06/05/2009
4) Fully Tested Data Conversion Software Software 05/01/2009
4m JConduct Unit and System Testing Non-Software 05/01/2009
4n Conduct Integration Testing Non-Software 05/01/2009
40 ~ Cariduct User Acceptance Testing Non-Software 06/05/2009
4p Perform Production Tests Non-Software ~ 07/03/2009
Functioning In-Bound and : :
4q Out-Bound Interfaces Software 05/01/2008
Convertad Data Loaded into Production
4r Environment Software 07/03/2002
Tool for archiving schedule, return, and . '
4s taxpayer related Data Software 07/03/2008
4 Conduct Training Non-Software , 06/05/2009
Load RTS data flom the old systemintonew N
4u AFTS system. Non-Software 07/03/2009
4v iCutovar to New Software Non-Seftware - 07/03/2009
5 Project Close Out - _08/07/2009
58 Conduct Project Exit Mesting _ Non-Software - | 07/15/2009
5b Software Licenses Written 07/07/2008
5¢c IDocumentation Written 06/05/2009
2007-060 Exhibit A Contract Deliverables v5-05-18-07 6/23/2008
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CONTRACT DELIVERABLES
Table 2.2 OPC
Reference - . Deliverable Projected
Number Activity, Delwerab-le, or Milestone Type Delivery Date
1 Project Work Plan Written 08/01/2008
2 Initiation Phase ~ 08/01/2008
2a iConduct Project Kickoff Meéﬁng Non-Software 07/22/2008
ICommunications and Change
2b anagement Plan Written 08/01/2008
v Software Change Control ‘
2c Process Document Written 08/01/2008
Documentation of -
2d Operational Procedures Wrlitten 08/01/2008™~""~
3 Configuration Phase - 10/31/2008
Software Configuration/Design :
3a Documentation Written 10/31/2008 --
3b Requirements Traceability Matrix Written 10/31/2008
3c Software Configuration Plan Written 10/31/2008
4 implementation Phase —~ 07/03/2008
4a Project Status Reports Written Weekly
|Autornated Fuel Toll System (AFTS)
4b Software (OPC) Software 07/03/2008
4c ERP Software Interface Software 07/03/2009
Recommended Required Upgrades to
4d State Infrastructure Report Written 14/2872008
4e Knowledge Transfer Plan Written 05/01/2009
Systems Interface Plan
4f and Design/Capability Written 05/01/2008
Detailed Testing Plan and )
4g Testing Resuits Written 14/28/2008
4h - Data Conversion Plan and Design Written 01/30/2009
4i Deployment Plan Written 05/01/2009
Comprehensive Training Plan
4j and Curriculum Written 05/01/2008
4k End User Support Plan Written 06/05/2009
2007-060 Exhibit A Contract Deliverables v5 05-18-07 6/23/2008
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4] Fully Tested Data Conversion Software Software 05/01/2009
4m IConduct Unit and System Testing Non-Software 05/01/2009
4n Conduot integrafion Testing Non-Software 05/01/2009
40 IConduct User Acceptance Testing Non-Software 06/05/2009
4p Perform Production Tests Non-Software 07/03/2009
[Functioning In-Bound and :
4q iOut-Bound Interfaces Software 05/01/2009
Converted Data Loaded into Production .
4r Environment Software. 07/03/2009
Tool for archiving schedule, retumn, and
4s taxpayer related Data Software 07/03/2008
4t Conduct Training Non-Software 06/05/2009
Load RTS data from the old system into new i
4y AFTS system. Non-Software 07/03/2009
4y Cutover to New Software Non-Software 07/03/2008
5 Project Close Out ' - D8/07/2009
__5a Conduct Project Exit Meeting Non-Software 07/15/2009
5b .. .. ..ISoftware Licenses Written 07/07/2009
5c Documentation Written 06/05/2009
Table 2.3 Transporter
Reference - . . Deliverable Projected
Number Activity, Deliverable, or Milestone Type Delivery Date
1 - Project Work Plan Written 08/01/2008
2 initiation Phase - 08/01/2008
2a Conduct Project Kickoff Meeting Non-Software 07/22/2008
’ Communications and Change
2b Management Pian Written 08/01/2008
. Software Change Control '
2c Process Document Written 08/01/2008
Documentation of
2d Operational Procedures Written 08/01/2008
3_ Configuration Phase - 10/31/2008
3a Software Configuration/Design Written 10/31/2008
2007-060 Exhibit A Contract Deliverables v5 05-18-07 6/23/2008 -
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Documentation
3b Requirements Traceabillity Matrix Written 10/31/2008
3c Software Configuration Plan Written 10/31/2008
4 implementation Phase - 07/03/2009
4a Project Status Report;e Written Weekly
|Automated Fuel Toll System (AFTS)
4b Software (Transporter) Software 07/03/2009
4c IERP Software Interface Software 07/03/2009
Recommended Required Upgrades to -
4d State Infrastructure Report Wiritten ’ 11/28/2008
4e Knowledge Transfer Plan Written - 05/01/2009 -
Systems Interface Plan
4f jand Design/Capabliity Wiritten 05/01/2009 - -
Detalled Testing Plan and T
4q Testing Results : Written 11/28/2008- -
4h Data Conversion Plan and Design Wiritten 01/30/2009 - -
| 4 [Daployment Plan Written 05/01/2009
' Comprehensive Training Plan ]
4 land Curriculum Written 05/01/2008
4k End User Support Plan Written 06/05/2008"
4] IFully Tested Data Conversion Software Software 05/01/2009
4m Conduct Unit and System Testing Non-Software 05/01/2009
1 4n Conduct Integration Testing Non-Software 05/01/2008
40 Conduct User Acceptance Testing Non-Software 06/05/2009
4p IPerform Production Tests Non-Software 07/03/2009
Functioning In-Bound and .
4q Out-Bound Interfaces Software 05/01/2009
Converted Data Loaded into Production
4r Environment Software 07/03/2009
Tool for archiving schedule, retum, and
4s taxpayer related Data Software 07/03/2009
4t Conduct Training Non-Software 06/05/2003
Load RTS data from the old system into new
4u IAFTS systern. Non-Software 07/03/2009
4v Cutover to New Software Non-Software 07/03/2009
5 Project Close Out - 08/07/2009
2007-06D Exhibit A Contract Deliverables v5 05-18-07 6/23/2008
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5a IConduct Project Exit Meeting Non-Software 07/15/2009
§b ISoftware Licenses Written 07/07/2009
5c Docurnentation Written - 06/05/2009
Table 2.4 Account Management
Reference . - Deliverable Projected
Number Activity, Deliverable, or Mllestoqe Type Delivery Date
1 Project Work Plan Writien 08/01/2008
2 Initiation Phase - 08/01/2008
2a Conduct Project Kickoff Meeting ~ " |  Non-Software " |~ 07/22/2008
ICommunications and Change
2b anagement Plan ‘ Writian 08/01/2008
re Change Control
2c s Document Wiritten 08/01/2008
Documentation of
2d Operational Procedures Written 08/01/2008
3 Configuration Phase - 10/31/2008
Software Configuration/Design
3a iDocumentation Written 10/31/2008
3b ' {Requiremenits Traceability Matrix ' Written 1073172008
3c ISoftware Configuration Plan Written 10/31/2008
4 implementation Phase - 07/03/2009
4a Project Status Reports Written Weekly
jAutomated Fuel Toll System (AFTS) ‘
4b Software (Account Management) Software 07/03/2009
4c ERP Software Interface | Software 07/03/2009
Recommended Required Upgrades to
4d State Infrastructure Report "~ Written 11/28/2008
4e {Knowledge Transfer Plan Written 05/01/2009
. Systems Interface Plan
4f nd Design/Capability Written 05/01/2009
Detailed Testing Plan and
4g Testing Results Written 11/28/2008
4h Data Conversion Plan and Design Written 01/30/2009
2007-060 Exhibit A Contract Deliverables v5 05-18-07 ' 6/23/2008
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4i IDeployment Plan Written 05/01/2009
Comprehensive Tralning Plan - .

4 nd Curriculum Written 05/01/2009

4k IEnd User Support Plan Written 06/05/2009

4 Fully Tested Data Conversion Software Software 05/01/2009

4m Conduct Unit and System Testing Non-Software 05/01/2009

4n Conduct integration Testing Non-Software 05/01/2009

40 Conduct User Acceptance Testing Non-Software 06705/2009

4p Perform Production Tests Non-Software _ 07/03/2009
Functioning In-Bound and

4q Out-Bound Interfaces Software 05/01/2009™
Converted Data Loaded into Production

4r Envionment Software 07/03/2009
[Toal for archiving schedule, return, and e e

4s xpayer related Data Software 07/03/2009 - ~

4t Conduct Training Non-Software 06/05/2009 -~ .
| oad RTS data from the old system into new :

4y AFTS system. Non-Software 07/03/2009 --

4v Cutover to New Sofiware Non-Software 07/03/2009

5 Project Close Out - 08/07/2009

5a IConduct Project Exit Meeting Non-Software 07/15/2009

5b Software Licenses Written 07/07/2009

5¢c Documentation Written 06/05/2009

SCHEDULES

Delivery date sch
Schedules will be automatically set back a day for every day

date is delayed.

G DELIVERABLES

edules are based on a Govemnor and Council approval date of June 25, 2008.
the Govemor and Council approval

jrmining shall be in accordance with the requirements set forth in Contract Exhibit L: Training

o

Cervices and the Schedule established by the Work Plan, Contract Exhibit I. All pricing has been
¢stablished in Contract Exhibit B: Price and Payment Schedule.

2007-06
Initial A

Pages:

., ZyTax Initials _&K

Exhibit A Contract Deliverables v5 05-18-07

Total Pages 103

6/23/2008

Exhibit A Page 7




STATE OF NEW HAMPSHIRE
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CONTRACT DELIVERABLES

3.| SOFTWARE LICENSES

Software Licenses for AFTS are set forth in Contract Exhibit J: AFTS Software License and
associated pricing is established in Contract Exhibit B: Price and Payment Schedule.
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' STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU '
AUTOMATED FUEL TOLL SYSTEM (AFTS) -
DOS RFP 2007-060
EXHIBIT B
PRICE AND PAYMENT SCHEDULE

1. DELIVERABLE PAYMENT SCHEDULE ) _ .

1.1  Firm Fixed Price

This is a
through |
Contract.
or Milesty

Firm Fixed Price (FFP) Contract totaling $1,613,693 for the period between the Effective Date
une 30 2013 ZyTax shall be responsible for performing its obligations in accordance with the
This Contract shall allow ZyTax 1o invoice the State for the following Adtivities, Deliverables,

bnes at fixed pricing/rates appearing in the price and payment tables below:

Table 1.1 MFD: Activity, Deliverable, or Milestone Price and Payment Table

Reference Activity, Deliverable, or - - | Deliverable | Projected Payment
Number Milestone Type Delivery Date - | Amount
1 Project Work Plan Written 08/01/2008
' . 4 26,181
2 | Initiation Phase - 08/01/2008
Non- .
2a . Conduct Project Kickoff Meeting . |Software 07/22/2008
’ Communications and Change
2b Management Plan Written 08/01/2008
Software Change Control
2c Process Document Written 08/01/2008
Documentation of
2d Operational Procedures Written 08/01/2008 ' -
3 . | Configuration Phase ‘ - 10/31/2008 65,453
Software Configuration/Design
3a Documentation Written 10/31/2008
) Requirements Traceabilty |-
3b Matrix Wiitten 10/31/2008
3c Software Configuration Pian Written ‘ 10/31/2008
4 Implementaition Phase - 07/03/2009 21,599
4a Project Status Reporis Wiritten Weekly
Automated Fuel Toll System (AFTS),
4b Software {(MFD) Software 07/03/2009
4c ERP Software Interface Software 07/03/2009
Recommended Required Wiritten 11/28/2008
2007-060 AFTS Exhibit B-Price and Payment Schedule : 6/24/2008
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EXHIBIT B
PRICE AND PAYMENT SCHEDULE
4d Upgrades to State
Infrastructure Report
Knowiedge Transfer Plan Written 05/01/2009
Systsms Interface Plan
4f and Design/Capability Written 05/01/2009
Detalled Testing Pian and
_4g9 Testing Resuits Wiritten 11/28/2008
4h Data Conversion Plan and Design | Written 01/30/2008
4i Deployment Plan Written 05/01/2009
Comprehensive Training Plan
4 and Curriculum Written 05/01/2009
4k End User Support Plan Wiritten 06/05/2009
Fully Tested Data Conversion
41 Software Software 05/01/2009
Conduct - -Unit -‘and -~ System ‘| Non-
4m Testing Software 05/01/2009
" Non-
4n Conduct Integration Testing Software 05/01/2009
Conduct User Acceptance Non-
4o Testing.. . .o ... . . ..|Software~---I- 06/05/2009
Non-
4p Perform Production Tests Software 07/03/2009
Functioning In-Bound and
4q ~ Qui-Bound Interfaces Software . 05/01/2000
Converted Data Loaded into o
4r Production Environment Software 07/03/2009
Tools for Backup and Recovery
4s of all Applications and Data Software 07/03/2009
Non-
4t Conduct Training Software 06/05/2009
Load RTS data from the old system Non-
4u into new AFTS system. Software 07/03/2009
Non-
4v Cutover to New Software Software 07/03/2009
5 Project Close Qut - 08/07/2009 4,582
Non-
5a Conduct Project Exit Meeting _ iSoftware 07/15/2009
5b Scoftware Licenses Written 07/07/2009
5¢c Documentation Wiritten 06/05/2009
Project Hold Back 20,791
Total 138,606
2007-060 AFTS Exhibit B-Price and Payment Schedule 6/23/2008
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DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
o ROAD TOLL BUREAU
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PRICE AND PAYMENT SCHEDULE

Table 1.2 OPC: Activity, Deliverable, or Milestone Price and Payment Table -

Reference |  Activity, Deliverable, or Deliverable | Projected Payment -
Number Milestone Type Delivery Date Amount
1 Project Work Plan Written 08/01/2008
: 126,181
2 initiation Phase - 08/01/2008
| Non-
2a Conduct Project Kickoff Mesting Software 07/22/2008
ICormmunications and Change '
2b ‘| _Management Plan Written 08/01/2008
oftware Change Control
2c Process Document Written 08/01/2008 R
ocumentation of ' -
2d Operational Procedures Written 08/01/2008 :
3 Configuration Phase —~ 10/31/2008 65,453
( i ’ . : IScftware Configuration/Design :
) - . 3a Documentation Written 10/31/2008
Requirements Traceability
3b Matrix Written 10/31/2008
3c Software Configuration Pian Written 10/31/2008
4 implemnentation Phase - 07/03/2008 21,599
4a Project Status Reports \ Written Weskly
Automated Fuel Toll System (AFTS) '
4b Software (OPC) Software 07/03/2009
4c ERP Software Interface Software 07/03/2009
Recommended Required
Upgrades 1o State :
4d Infrastructure Report : Written 11/28/2008
42 Knowledge Transfer Plan ] Written 05/01/2009
Systems Interface Plan .
4f and Design/Capability Written 05/01/2009
Detailed Testing Plan and
49 Testing Results . Written 11/28/2008
4h Datd Conversion Plan and Design__| Written 01/30/2009
4i Deployment Plan Written 05/01/2009

2007-060 |AFTS Exhibit B-Price and Payment Schedule 6/23/2008
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT B .
PRICE AND PAYMENT SCHEDULE
Comprehensive Training Pian
4j and Curriculum Wiritten 05/01/2009
4k End User Support Plan Wiritten 06/05/2009
Fully Testad Data Conversion
4i Sofiware - {Sofiware 05/01/2009
Conduct Unit and System Non- .
4m Testing _ Software 05/01/2009
. Non-
4n Conduct integration Testing Software 05/01/2009
Conduct User Acceptance Non-
40 Testing Software 06/05/2008
Non-
4p Perform Production Tests Software 07/03/2009
Functioning In-Bound and
4q Out-Bound Interfaces Software 05/01/2009
Converted Data Loaded into
4r Production Environment - Software 07/03/2009
Tools for Backup and Recovery . :
4s of all Applications and Data Software 07/03/2008
Non-
4t Conduct Training Software 06/05/2009
Load RTS data from the old system Non-
4u into new AFTS system. Software 07/03/2009
Non-
4v Cutover to New Sofiware Software 07/03/2008
5 Project Ciose Out T = 08/07/2008 4,582
Non-
5a Conduct Project Exit Meeting Software 07/15/2009
5b Software Licenses Written 07/07/2009
5c Documentation Wiritten 06/05/2009
Project Hold Back 20,791
Total 138,606

Table 1.3 Transporter: Activity, Deliverable, or Milestone Price and Payment Table

Reference Activity, Deliverable, or | Deliverable | Projected Payment
Number Milestone Type Delivery Date | Amount
1 Project Work Plan Written 08/01/2008
26,181
2 Initiation Phase - 08/01/2008
2007-060 AFTS Exhibit B-Price and Payment Schedule 6/23/2008
Initial All Pages:
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AKTS)
DOS RFP 2007-060
EXHIBIT B )
PRICE AND PAYMENT SCHEDULE
Non-
2a Conduct Project Kickoff Meeting Software 07/22/2008
Communications and Change
2b Management Plan Written 08/01/2008
Software Change Control
2c Process Document Written 08/01/2008
Documentation of :
2d Operational Procedures Wiritten 08/01/2008
3 Configuration Phase - 10/31/2008 65,453
. Software Configuration/Design
3a Documentation Written 10/31/2008
Requirements Traceability )
3b Matrix Written 10/31/2008
3c Software Configuration Plan Written 10/31/2008 _
4 implementation Phase - 07/03/2009 21,599&-5.
4a Project Status Reports Written Waeekly
Automated Fuel Toli System Softwar )
4b (AFTS) Software (Transporter) e 07/03/2008
) Softwar
4c ERP Software interface e 07/03/2008
Recommended Required '
Upgrades to State
4d Infrastructure Report Written 11/28/2008
4e Knowiedge Transfer Plan Written 05/01/2009
’Systems Interface Plan :
4f and Design/Capability Written _ 05/01/2009
etailed Testing Plan and
49 Testing Results ertten 11/28/2008
- 4h Data Conversion Plan and Design | Wiitten 01/30i2009
4 Deployment Plan Written 05/01/2009 .
Comprehensive Training Plan
4 and Curriculum Written 05/01/2009
4k End User Support Plan "Written 06/05/2009
Fully Tested Data Conversion
41 Software : - |Software 05/01/2009
Conduct Unit and System -Non-
4m Testing Software 05/01/2008
o Non-
4n Conduct Integration Testing Software 05/01/2009
2007-060 IAFTS Exhibit B-Price and Payment Schedule 6/23/2008
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT B
PRICE AND PAYMENT SCHEDULE
Cohduct User Acceptance Non-
40 Testing Software 06/05/2009
Nore
4p Perform Production Tests Software 07/03/2008
Functioning In-Bound and
4q Out-Bound Interfaces Software 05/01/2009
Converted Data Loaded into )
4r Production Environment Software 07/03/2009
Tools for Backup and Recovery .
4s of all Applications and Data Software 07/03/2009
Non- .
4t Conduct Tralning Software 06/05/2009
4y Load RTS data from the old system - Non-
into new AFTS system. Software 07/03/2009
’ Non-
4v thnver to New Software Software Q7/03/2009
5 Project Close Out - 08/07/2009 4,582
— “Norr
5a Conduct Project Exit Meeting Software 07/15/2009
5b i Software Licenses Written 07/07/2008
5¢c Documentation Written 06/05/2009
Project-Hold- Back-- - —- - E 20,791
Total 138,606
Table 1.4 Account Management: Activity, Deliverable, or Milestone Price and
Payment Table : ) C
Reference Activity, Dellverable, or Deliverable | Projected Payment
Number Milestone Type Delivery Date | Amount
9 Project Work Plan Written 08/01/2008
2 inftiafion Phase - 08/01/2008
Non-
2a Conduct Project Kickoff Meeting  ISoftware 07/22/2008
© |Communications and Change
2b Management Plan Written 08/01/2008
Software Change Conirol
2¢ Process Document Written 08/01/2008
Documentation of
2d Operational Procedures Written 08/01/2008
3 Configuration Phase - 10/31/2008
2007-060 AFTS Exhibit B-Price and Payment Schedule 6/23/2008
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litials Total Pages 103 Exhibit B Page 6

ZyTax Iy




(J

STATE OF NEW HAMPSHIRE

ROAD TOLL BUREAU

DOS RFP 2007-060

AUTOMATED FUEL TOLL SYSTEM (AFTS)

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION |

EXHIBIT B
PRICE AND _PAYMENT SCHEDULE
Software Conflguration/Design
3a Documentation Written 10/31/2008
Requirements Traceability ~
3b Matrix Written 10/31/2008
3¢ Software Configuration Plan Written 10/31/2008
4 Implementation Phase - 07/03/2009
4a Project Status Reports Wiritten Weekly
Automated Fuel Toll System (AFTS) ]
4b Software (Account Management)  [Software 07/03/2009 -
4c ERP Software Interface Software 07/03/2009
Recommended Required
. Upgrades to State '
4d Infrastructure Report Wiritten 11/28/2008
4e Knowledge Transfer Plan Written 05/01/2009 TR
Systems Interface Plan
4f and Design/Capability Wiritten 05/01/2009
Detailed Testing Plan and
4g Testing Results Written 11/28/2008
" 4h Data Conversion Plan and Design | Written 01/30/2009
4i Deployment Plan Wiritten 05/01/2009
Comprehensive Training Plan
4j and Curriculum Written 05/01/2009
4k End User Support Plan Written 06/05/2009
Fully Tested Data Conversion
4l Software Software 05/01/2009 -
Conduct Untt and System Non- ’
4m Testing ‘ Software 05/01/2009
Non- .
4n Conduct Integration Testing - Software 05/01/2009
Conduct User Acceptance Non- :
4o Testing Software 06/05/2009
Non-
4p Perform Production Tests Sofiware 07/03/2009
Functioning In-Bound and .
4q Out-Bound Interfaces Software . 05/01/2008
Converted Data Loaded into
4r Production Environment Software 07/03/2008
. Tools for Backup and Recovery
4s of all Applications and Data Software 07/03/2009
2007-060 AFTS Exhibit B-Price and Payment Schedule 6/23/2008
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DEPARTMENT OF

STATE OF NEW HAMPSHIRE

SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)

DOS RFP 2007-060
EXHIBIT B
PRICE AND PAYMENT SCHEDULE
Non-
4t Conduct Training Software 06/05/2009
4u Load RTS data from the old system Non-
into new AFTS system. Software 07/03/2009
. ) . Non-
4v Cutover o New Software Software 07/03/2009
5 Project Close Out - 08/07/2009
Non-
5a IConduct Project Exit Meeting Software 07/15/2009
5b Software Licenses Written 07/07/2009
Sc Documentation Wiritten - 06/05/2009
Project Hold Back
"~ Not
V\pplicabl
Total -

* Note- There are ne implementation costs shiown inr the Account Management

Module Table 1.4, but the table is required to record due dates. The cost of Account
Management implementation is imbedded in and shared equally by the MFD, OPC,
and Transporter module implementation efforts.

Table 2 — Detailed License Deliverables and Pricing.

License Net Price-
[Description Enterprise Quantity License
Application Products
IGovernment 1 $250,000
IADIP 1 $50,000
[Web Filing 1 $100,000
Cross Matching 1 $200,000
Archiving 1 $25,000
Account Management 1 $22,500
Grand Sub Total $647,500

Note- MFD, OPC and Transporter Modules share the component licenses detailed in Table 2 equally.

Table 3- ZyTax Rates Pricing Worksheet (Hourly Rates) »

Position [Title SFY SFY SFY SFY SFY
2009 2010 2011 2012 2013
71/2008- 7/1/2009- 7/1/2016- 7/1/2011- 7/1/2012-
2007-06( AFTS Exhibit B-Price and Payment Schedule 6/23/2008
Initial All Pages:
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. STATE OF NEW HAMPSHIRE -
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT B
PRICE AND PAYMENT SCHEDULE

N.s

6/30/2009

6/30/2010

6/3012011

6/30/2012 -

6/30/2013

Ali Positions

© 125

125

125

125

125

Note — ZyTax uses a blended rate, all positions will use $125 per hour for future work.

Table 4 License and Maintenance Pricing

Cost of - . :
Software pr Service Initial SFY SFY SFY SFY SFY Total:
Description Software 2009 2010 2011 2012 2913
License :
Government $250,000 | $12,500 | $50,000 | $50,000 | $50,000 | $50,000
ADIP $50,000 | 32500 $10,000| $10,000| $10,000| $10,000 T
Web Fili $100,000 | $5,000 | . $20,000 | $20,000 | $20,000 | $20,000
Cross Matching $200,000 | $10,000 | $40,000 | $40,000 $40,000 | 340,000
Archiving $25,000 | $£1,250 $5,000 $5,000 $5,000 $5,000
Account Management £22,500 | $1,125) . 34,500 $4,500 $4,500 $4,500
-Total: $647,500
Maintenance Total ’ $32,375 | $129,500 | $129,500 | $129,500 | $129,500
Im plemen{ation $415,818
Grand Total $1,063,318 | $32,375 | $129,500 | $129,500 | $129,500 | $129,500 | $1,613,693

Note- MED, OPC, and Transporter functionality is derived from ZyTax modules listed in Table 4 . '

above,

2. TOTAL CONTRACT PRICE

Notwithstanding any provision in the Contract to the contrary (except SOW Section 10), and
notwithstanding unexpected circumstances, in no event shall the tota} of all payments made by the
State exceed $1,613,693 (“Total Contract Price”). The payment by the State of the total Contract
price shall be the only, and the complete reimbursement to ZyTax for all fees and expenses, of
whatelver nature, incurred by ZyTax in the performance hercof. The State shall not be responsible for
any travel or out of pocket expenses incurred in the performance of the Services performed under this

Contract.

2007-060 AFTS Exhibit B-Price and Payment Schedule
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU ‘
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT B
PRICE AND PAYMENT SCHEDULE

3. INVOICING

All invoices shall be subject to the State’s prior written approval, which shall not be unreasonably
withheld. Invoices shall contain detailed information, including without Limitation, the following:
identification of each Deliverable or Service for which payment is sought; date of delivery and/or
mstallation; the Acceptance date triggering such payment; and any other Project costs. Upon
Acgeptance of a Deliverable, and a properly documented and und:sputed mvoice, the State shall pay
the |correct and undisputed invoice within thirty (30) days of invoice receipt. Invoices shall not be
backdated and shall be promptly dispatched.

Software License and Maintenance fees shall be inveiced in accordance with the following schedule:
Software License Fees: :

33% upon contract execution and award of licenses to software modules, currently operations! but not
yet customized to State of NEL

33% upon Design Signoff

34% upon completion of UAT

Software Meintenance Fees:

100% upon start of each amnual maintenance period which will commence with the successful
completion of the Implementation Phase.

Upcn receipt of a properly documented and undisputed Software License or Software maintenance

invaice, the State shall pay the correct and undisputed invoice within thirty (30) days of mvoice
recj:pt. Invoices shall niot be backdated and shall be promptly dispatched.

Invoices shall be sent to: )
Statg of New Hampshire
ent of Safety Business Office

33 Hazen Drive Concord NH 03305

ADDRESS

yTax, Inc.
O Box 671582
allas, TX 75267-1582

AYMENTS TO ZyTax

shall promptly, but no later than fifteen (15) business days, return to the State the full amount
of any overpayment or erroneous payment upon notice from the State.

2007-06( AFTS Exhibit B-Price and Payment Schedule 6/23/2008
Initial All Pages:
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
: ROAD TOLL BUREAU '
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT B
PRICE AND PAYMENT SCHEDULE

6. CREDITS

The State may apply credits due to the State arising out of this Contract, against ZyTax’s invoices

with appropriate information attached.

7. PROJECT HOLDBACK .
The State shall withhold fifteen percent (15%) of the price for each Deliverable, except AFTS

So
W,

license fees, as set forth in the Payment Table above, until successful conclusion of the
ty Period. ‘

8. RIGHT TO OFFSET
The State reserves the right to offset from any amounts otherwise payable to ZyTax under the

Con

tract those liquidated amounts required or permitted under the Contract, by New Hampshire RSA -

B80:7 through 7-C, ar any other provision of law.

2007-060 AFTS Exhibit B-Price and Payment Schedule
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT C
SPECIAL PROVISIONS

1.0| Statement of Work Paragraph 13.13.1: HLN Insurance Requirement item a. which reads:

2. Comprehensive general lability insurance agzinst all claims of bodily injury,
death or property damage, in amounts of not less than $250,000 per claim and
$2,000,000 per incident; and :

is changed to read:
2. Comprehensive general liebility insurance against all claims of bodily injury,

death or property damage, in amounts of not less than $250,000 per claim and
$1,000,000 per incident and $2,000,000 in aggregate; and

2007-060(Exhibit C — Special Provisions v5 05-18-07 6/23/2008
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. STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS-RFP 2007-060
EXHIBIT D
ADMINISTRATIVE SERVICES

STATUS REPORTS .
The State believes that effective communication and reporting is essential to Project success. Ata
minimum, the State expects the following:

ZyTax shall submit reports in accordance with the Schedule and terms of the Contract. All
reports shall be prepared in formats approved by the State. ZyTax’s Project Manager shall
assists the State’s Project Manager, or itself produce reports related to Project Management as
reasonably requested by the State. ZyTex must produce project status reports, which shall
contain, at a minimurn, the following:

Project status as it relates to Work Plan

Deliverables status '

Accomplishments during weeks being reported
* Planned activities for the upcoming two week period

Staff time reporting

Issues and concerns requiring resolution

Financial Status to be updated once 2 month

@ hoe A oe

'STATE-OWNED DOCUMENTS AND DATA

:
ZyTax shall provide the State access to all documents, State Data, materials, reports, and other
Zork in progress relating to the Contract (“State Owned Documents”). Upon cxpiration or
mmination of the Contract with the State, ZyTax shall turn over all State-owned documents,
material, reports, and work in progress relating to the Contract to the State at no additional cost to
e State. Documents must be provided in both printed and electronic format.
Tax hereby agrees to the conditions of all applicable State laws and regulations, which are
incorporated herein by reference, regarding -retention and access requirements relating to all
cords relating to the Contract. The record retention policies of this agreement shall be
nsistent with the Federal Acqmsmon Regulations (FAR) Subpart ‘4.7 Contractor Records
etention except where they are in conflict with State laws and regulations.

CCOUNTING REQUIREMENTS

Tax shall maintain an accounting system in accordance with generally accepted accounting
inciples. The costs applicable to the Contract shall be ascertainable from the ‘accounting

Tax personnel shall work normal business hours between 8:00 am and 5:00 pm CST eight (8)
ur days, forty (40) hour weeks, excluding State of New Hampshire holidays. Changes to this
schedule may be made upon agreement with the State Project Manager.

- 2007-060{Exhibit D Administrative Services . 6/23/2008
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU

AUTOMATED FUEL TOLL SYSTEM (AFTS)

DOS RFP 2007-060
EXHIBIT E
IMPLEMENTATION SERVICES

ZyTax ﬁha.ﬂ provide the State with the following Services set forth in Contract Exhibit A.

1. IMPLEMENTATION STRATEGY

1.1

Key Components

A

ZyTax shall employ an implementation strategy with a timeline set forth in
accordance with the Work Plan. Major Milestones for the MFD, OPC and
Transporter Module include: -

&. The delivery of the State approved Work Plan,

b. the Initiation Phase,

c. the Configuration Phase,

d. The Implementation Phase,

e. Project close out, and

f. The payment of Holdback after the Warranty period.

ZyTax and the State shall adopt a change management approach to identify
and plan key strategies and communication initiatives. The ZyTax team shall
provide training templates as defined in the Training Plan, which shall be
customized to address the State’s specific requirements.

Decisions regarding format, content, style, and presentation shall be made
early on in the process, by the State, providing sufficient time for development
of material as functionality is defined and configured.

ZyTax shall utilize an approach that fosters and requires the participation of
State resources, uses their business expertise to assist with the configurafion of
the applications, and prepares the State to assume responsibility for and
ownership of the new system. A focus on technology transition shall be
deemed a priority.

ZyTax shall manage project execution and provide the tools needed to create
and manage the Project’s Work Plan and tasks, manage and schedule project
staff, track and manage issues, manage changing requirements, maintain
communication within the project team, and report status.

ZyTax shall adopt an Implementation time-line aligned with the State’s
required time-line.

2007-060 AFTS Exhibit E- Implementation Services v5 05-18-07 6/23/2008
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RF¥P 2007-060
EXHIBIT E
IMPLEMENTATION SERVICES

_Timeline

The timeline is set forth in the Work Plan.

1.2.1

122

123

1.2.4

Plahning

During the injtial planning period Project task and resource plans shall be
established for: the preliminary training plan, the change management plan,
communication approaches, Project standards and procedures finalized, and team

training initiated.

Project Infrastructure

The focus of the project infrastructure work phase is the acquisition and
implementation of the pro_;cct’s dcvelopmcnt and production hardware

infrastructure.

Implementation
Timing shall be structured to recognize interdependencies between applications’
and structure a cost effective and timely execution.

‘Processes shall be documented, training established, and the application shall be
ready for implementation in accordance with the State’s schedule. :

Implementation shall be piloted in one area/office to refine the training and
implementation approach, or the State shal] choose a one-time statewide

_ implementation.

Change Management and Training

ZyTax’s change management and training Services shall bc focused on
developing change management and training strategies and plans. Its approach
relies on State resources for the execution of the change management and end

user training.

2. IMPLEMENTATION METHODOLOGY

Servers Purchased b); the State

2.1
The State has purchased, with advice from ZyTax , the following servers:
Number Model Memory Storape Purpose
2 HP DL-360 4 GB 3X72GB Web Server
2 HP DL-380 6 GB 6 X 146 GB Application and
' : Data Servers
2007-060 AFTS Exhibit E- Implementation Services v5 05-18-07 6/23/2008
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU :
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT E
IMPLEMENTATION SERVICES

ZyTax shall advise the Statz on current and future hardware purchases relevant to the
Zytax application. ’

The ZyTax team shall provide the consulting Services for the Contract. Its approach inchudes but
15 not limited to the following: '

2.2  Server Access

ZyTex shall provide Pre-Production Administration Services contingent upon the State
-arranging server resources and services acceptable to ZyTax and, if server resources are
amranged through a third party, contingent upon adequate service levels and response
times from such third party. ZyTax shall provide advice and reasonsable assistance to
State staff or third party hosting provider to promote availability of servers and to
schedule backup activities. However, ZyTax is not responsible for service interruptions
or unavailebility of the State or third-party test and development instances.

23 Data Couversion and Loading
ZyTax shall load RTS Date from the old system into new AFTS system.

2007-060 AFTS Extibit E- Implementation Services v5 05-18-07 672312008
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
Exhibit F
TESTING SERVICES

ZyTax ghall provide the following Products and Services described in this Exhibit F, including but not limited
ta: S

1. [TESTING AND ACCEPTANCE

ZyTax shall bear all responsibilities for the full suite of test planning and preparation throughout
the Project. ZyTax shall also provide training as necessary to the State staff responsible for test
activities. ZyTax shall be responsible for all aspects of testing contained in the Acceptance Test
Plan including support, at no additional cost, during the User Acceptance Test conducted by the
State and the testing of the training materals. ’

All Testing and Acceptance addressed herein (both business and technically oriented testing) shall -
apply to testing the System as a whole, (e.g., Software modules or functions, and
Implementation(s)). This shall include planning, test scenario and script development, Data and
System preparation for testing, and execution of Unit Tests, System Integration Tests, Conversion
Tests, and support of the State during User Acceptance Testing and Implementation. In addition,.
ZyTax shall provide 2 mechanism for reporting actual test results vs. expected results and for the.,,
yesolution and tracking of all errors and problems identified during test execution. ZyTax shall
correct Deficiencies and support required re-testing as described below.

1.1 Test Planning and Preparation

ZyTax shall provide the State with a Test Plan that shall include identification,
preparation, and documentation of planned testing, requirements traceability matrix,
test variants, test scenarios, test cases, test scripts, test data, test phases, umit tests,
expected results, and “bug” tracking system. .

As identified in the User Acceptance Test-Plan, and documented in accordance with the
Work Plan and the Contract, State testing shall commence upon ZyTax’s Project
Manager's Certification, in writing, that ZyTax’s own staff has successfully executed all
prerequisite ZyTax testing, along with reporting the actual testing results, prior to the start
of any testing executed by State staff. The State shall be presented with & State approved
User Acceptance Test Plan, test scenarios, test cases, test scripts, test data, and expected

results.

112 Unit Testing . :
In Unit Testing, ZyTax shall test the application components on an individual basis to
verify that the inputs, outputs, and processing logic of each application component
functions without errors. Unit testing is performed in either the development
enviranment or a testing environment.

The goal is to find errors in the smallest unit of Software before logically linking it into
larger units. If successful, subsequent testing should only reveal errors related to the
integration between application modules.

2007-060 AFTS Exhibit F Testing Services v5 05-18- 07 6/23/2008
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
Exhibit F

TESTING SERVICES

The ZyTax developer, who is responsible for a specific unit of work, shall be responsible
for conducting the unit testing of their modules.

Develop the scripts needed to unit test individual application modules,
; terfacs(s).and conversion components. . _ ‘

il For application modules, conversions and interfaces the ZyTax team
shall identify applicable test scripts and installation instructions, adapt
them to the project specifics, test the process, and compare with the
documented expected results. .

Unit-Tested Modules that have been tested to verify that the imputs,
outputs, and processing logic of cach application module fimctions
ithout errors.  Individual detdiled test scripts and installation guides
1 list ali the required actions-and Data to conduct the test, the process for

. test execufion, and the expected results.

13  System Integration Testing
The new System is tested in integration with other application systems (legacy and
service providers) in a production-like environment. System Integration Testing validates
the integration between the individual unit application modules and verifies that the new
System .meets defined requirements and supports execution of interfaces and business
processes: The System Integration Test is performed in a test environment.
Thorough end-to-end testing shall be performed by the ZyTax team(s) to confirm that the
AFTS Application integrates with any interfaces. The test emphasizes end-to-end
business processes, and the flow of information across applications. It includes all key
business processes and interfaces being implemented, confirms data transfers with
external parties, and includes the transmission or printing of all electronic and paper
documents.
AEHVIE plions| Systems Integration Testing validates the integration between the target
:it application modules and with other systems, and verifies that the new
AFTS System mests defined interface requirements and supports
execution of business processes. This test emphasizes end-to-end
4 business processes and the flow of information across the application.
i It includes all key business processes and interfaces being
.}t implemented, confirms data transfers with external parties, and
| includes the transmission or printing of all electronic and paper
: documents.
ZyTax Team e Take the lead in developing the Systems Integration Test
.Responsibilities specifications.
. . de Work jointly with the State to develop and load the data profiles to
; support the test specifications.
L Work jointly with the State to validate components of the test
2007-060 AFTS Exhibit F Testing Services v5 05-18-07 6/23/2008
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scripts.

Bxecute all system integration tests.

Report the detailed results of the system integration tests.

Work jointly with ZyTax to devclop the Systems Integration Test
specifications.

Work jointly with ZyTax to develop and load the data profiles to

support the test specifications.

Work jointly with ZyTax to validate components of the test scripts.

The Integration-Tested System indicates that all system modules
work together properly and that interfaces between the AFTS
application and- the legacy and third-party systems, interfaces, and
applications are functioning properly.

4  Conversion Validation Testing
In Conversion Validation Testing, target application functions are validated.

6% . The conversion validation test should replicate the entire flow of

the converted Data through the AFTS Application. As the AFTS

:Application is interfaced to legacy or third-party applications, end

5 interfaces, test the flow of the comverted Dats through these

% ifterface points. . )

-F6r -conversions and. interfaces, -the ZyTax team -shall execute the

5ixee)| -applicable validation tests and compare execution results with the

34 . documented expected results. . . .

33| Assist ZyTax in £xtracting and cleansing, if necessary, the legacy Data

“to’be converted in the Data:conversions. ;.

#Validation-Tested “Conversion Programs.’ Thcse programs mclude

conversion prograrns that have been tested to verify that the resulting
onvcrted legacy Data performs correctly in the entire suite of the

.5 Installation Testing _ :

In Installation Testing the application components gre installed in the System Test
environment to test the instaliation routinés and are refined for the eventual production
environment. This activity serves as a dry run of the installation steps in preparation for
configuring the producnon system.

.6 User Acceptance Testing (UAT)
UAT begins upon completion of the Software configuration as required and user training
according to the Work Plan. Testing ends upon issuance of a Jetter of UAT Acceptance

by the State.
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The State shall be presented with all testing results, as well as written Certification that
ZyTax has successfully completed the prerequisite tests, meeting the defined Acceptance
Criteria, and performance standards. The State shall commence testing within five (5)
business days of receiving Certification, in writing, from ZyTax that the AFTS System is
installed, configured, complete and ready for State testing. . _

User Acceptance Testing is 2 verificationt process that consists of performing the tests and
verifying the results against the specified Accéptance Criteria and in the requirements
defined in the ZyTax's proposal response. The State shall conduct the UAT utilizing
scripts developed as identified in the Acceptance Test Plan to validate the functionality of
the AFTS System and the interfaces, and verify implementation readiness. UAT is
performed in & copy of the production environment and can serve as a performance and
stress test-of the System. The User Acceptance Test may cover any aspect of the new
System, including administrative procedures (such as backup and recovery).

The results of the User _Acccptaﬁce Test provide evidence that the new System meets the
User Acceptance criteria as defined in the Work Plan.

ActivitylDeseripigiily The System User Acceptance Tests verify System functionality against
- : | predéfined Acceptance Criteria that support the successful execution of
approved AFTS processes. .
: Provide the State an Acceptance test plan and selection of test
scripts for the User Acceptance test.
Meonitor the execution of the tcstsmptsandass:stnsnecdcd during
+the User Acceptance Tekt-activities.
“Wark jointly with the State in-determining the required actions for
gadyiesl . problem resolution.
Stafe:. 3% Sevg @ Approvethe development of theUser Acceptance Test Plan and the
Responsibilitie set of data for use during thi¢ User Acceptance Test.
- "o Validate the Acceptance Test environment.
Execute the test scripts and conduct User Acceptance Test

Documcnt and summarize Acceptance Test results.

Work jointly with ZyTax in detzrmining the required actions for

problem resolution.

.= Provide Acceptance of the validated Systems.

Wox'k !‘roduct * .| The Deliverable for UserAcceptance Tests is the User Acceptance Test

Description " ] Results. These results provide evidence that the new AFTS System
, : meets the User Acceptance Criteris defined in the Work Plan.

Regression Testing

ZyTax shall be responsible for developing the test plans and all test materjals, and for
executing all tests and certifying their completion prior to user testing. As a result of the
user testing activities, problems shall be identified that require correction. ZyTax shall
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perform additional testing activities m response to State and/or user problems identified
from the testing results.

During this problem correction process, the State requires that appropriate regression
testing occur. By regression testing, the-State means selective re-testing to detect faults
introduced during the modification effort, both to verify that the modifications have not
caused unintended adverse effects, and to verify that the modified and related (possibly
affected) system components still meet their specified requirements.

When a programming change is made in response to a préblcm identified during user

. testing, a Regression Test Plan must be developed by ZyTax based on the understanding

of the program and the change being made to the program. The Regression Test Plan has
two objectives: first, to validate that the change/update is incorporated into the program;:-
and second, to validate that there are no unintended changes to the other portions of the-

program.

ZyTax shall:

1. -Create a set of test conditions, test cases,. and test data that shall validate that the

change has been incorporated correctly;
2. Create a set of test conditions, test cases, and test data that shall validate that the

unchanged portions of the program still operate correctly; and
3. Manage the entire cyclic process.

Zy'fax shall execute the Regression Test, providc actual testing results, and Certify its
completion in writing to the State pnor 10 passing the modified Software application to

the users for retesting.

In designing and conducting such regression testing, ZyTax shall assess the risks inherent
in the modification being implemented, identify and assess any unintended consequences,
and weigh those risks against the time and effort required for conducting the Regression

Tests.

1.8  Successful UAT Completion
Upon successful completion of UAT, the State shall issue a Letter of UAT Acceptance.
Upon issuance of the Letter of UAT Acceptance by the State, the respective
Implementation Warranty period shall commence as set forth in Contract Exhibit K:
Warranty and Warranty Services. ’
1.9  System Acceptance _
Upon completion of the Warranty Period, the State shall issue a Letter of Final AFTS
System Acceptance. '
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1. | SYSTEM MAINTENANCE

1.1.1

1.1.2

1.1.3

1.1  ZyTax’s Responsibility

ZyTax shall maintain the AFTS System in accordance with the Contract. ZyTax shall not
be responsible for maintenance or support for Software developed or modified by the
State.

Maintenance Releases

ZyTex shall make available to the State the latest program updates, general
maintenance releases, selocted functionality releages, patches, and documentation
that are generally offered to its customers, &t no additional cost. ZyTax will
provide support to the State for installing, configuring, and implementing AFTS
maintenance releases.

General maintenance releases and documentation will be provided on a scheduled
basis (e.g., quarterly, semi-annual, etc.) on a schednle agreed to by ZyTax and the
State during the Initiation phase of the project. ZyTax shall send notice to the
State thirty (30) days before the release is availble.

ZyTex will notify the State of the intended release of selected functionality
releases and patches and related documentation as soon as it the expected reledse
is defined by ZyTax. When the expected release is ready, ZyTax will again notify
the State five (5) business days before the release is available.

Custom Software Licenses

Subject to the terms and conditions of the Contract Documents, the State shall
receive a worldwide, perpetual, irrevocable, non-exclusive paid-up limited right
and license to use, copy, modify and prepare derivative works of the Custom
Software, subject to any restrictions of any third-party materials embodied in the
Custom Software and disclosed to the State in ZyTax's Proposal.

Custom Software, Interfaces, and Patches

All AFTS program updates, general maintenance releases, selected functionality
releases, patches, and documentation released to the State and applied by ZyTax
as needed to meet the requirements, shall support and be compatible with the
ZyTax -dev=loped Custom Software and interfaces.
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2. SYSTEM SUPPORT

2.1  ZyTax’s Responsibility

ZyTax shall be responsible for performing on-site or remote technical support in
accordance with the Contract Documents or as may be required, including without
limitation the requirements, terms, and conditions contained herc_in.

22 System Support Levels

22,1 Class Critical Deficiencies
For all Class Critical Deficiencies, ZyTax shall provide, to the State, on-call
telephone assistance, with issue tracking, twenty four (24) hours per day and"
seven (7) days a week with an e-mail / telephone response within two (2) hours
of request;

Civkbad oo o
02 Vg s

2.2.2 Class High Deficiencies (On-site or Remote Support)’
For all Class High Deficiencies, ZyTax shall provide support with remote
diagnostic services, within eight (8) business hours of a request; and

2.2.3 Class MedinmDeficiencies (Telephone Support)
For all Class Medium Deficiencies the State will notify ZyTax of such
Deficiencies during Normal Business Hours and ZyTax shall respond back,
within 2 business days of notification to acknowledge receipt of error report.

22.4 Class Low Deficiencies (Telephone Support) .
For all Class Low Deficiencies the State will notify ZyTax of such Deficiencies
during Normal Business Hours and ZyTax shall respond back, within 7 business
days of notification to acknowledge receipt of error report.

a. All new Software releases -as part of the Software licensing maintenance
agreement; :

b.  ZyTax shall provide the State with telephone access to technical support engineers
for assistance in ‘the proper installation and use of the software, and to report and
resolve Software problems during normal business hours, 8:00 AM-5:00 PM CST

Monday through Friday. .
¢.  On-site or with remote diagnostic Services within four (4) business hours of a
request; . ’ T
2007-060|AFTS Exhibit G Maintenance and Support Services v5 05-18-07 6/23/2008
Initial All{Pages:

ZyTax Initials _&{L_ Total Pages 103 - Exhibit G Page 2

.




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU '
AUTOMATED FUEL TOLL SYSTEM (AFTYS)
DOS RFP 2007-060
EXHIBIT G
MAINTENANCE AND SUPPORT SERVICES

d.  Repair or replacement of the Software, and maintenance of the Software in
accordance with the Specifications and terms and requirements of the Contract;

e.  Repair or replace the System, or any portion thereof, that is deficient;

f.  Maintain a record of the activities related to meintenance activities performed for
the State;

23 Term .

ZyTax System support shall commence upon the State’s issuance of the User Acceptance
Test Letter of Acceptance and remain in effect through the end of the Term, June 30,
.2013, and any extensions thereof.

. [DATA COLLECTION

3.1 Records

ZyTex shall maintain a record of the activities related to warranty repair or maintenance
and support activities performed for the State. For all maintenance service calls, ZyTax
shall ensure the following information shall be collected and maintained:

Nature of the Deficiency;

Current status of the Deficiency;

Action plans, dates, and times;

Expected and actual Completion time; and
Deficiency resolution information.

BN

3.2  System Monitoring
ZyTax shall work with the State to identify and troubleshoot potentially larpe-scale
System failures or Deficiencies by collecting the following information:

1. Mean time between reported Deficiencies with the System;
2. Diagnosis of the root cause of the problem; and
3. Identification of repeat calls or repeat System problems.

STATE HELP DESK COVERAGE

ZyTax shall provide training and materials required to assist the State Help Desk prepare for
support of the AFTS System through ongoing coordination with the Help Desk on change
management and training activities; escalation procedures; interim staffing for peak Help Desk
demand periods and tramsition to a perménent arrangement, development of a Help Desk
knowledge base; and metrics based on Help Desk inquiries.

EyTax will provide suggestions on Help Desk escalation procedures and training for Help Desk
agents. ZyTax will provide information that can be used to help seed a State Help Desk
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knowledge base. A Help Desk management tool, metrics associated with Help Desk inguiries,
and interim staffing for Help Desk are all outside of the scope of the ZyTax help desk services.
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT I
WORK PLAN

ZyTax's Project Manager and the State Project manager shall finalize the Work Plan within ten (10)
days| of the Notice to Proceed Date and further refine the tasks required to implement the Project.

The
imp

elements of the preliminary Work Plan are documented in accordance with ZyTax’s plan to
lement the Application Software. Continued development and management of the Work Plan is a

joint|effort on the part of ZyTax and State Project Managers.

The

‘In ¢

Proj
Proj

Proj

Proj

preliminary Work Plan created by ZyTax and the State is set forth at the end of this Exhibit.

dnjunction with ZyTax's Project Management mcthodofogy, which shall be used to manage the
gct's life cycle, the ZyTax team and the State shall finalize the Work Plan at the onset of the
ect. This plan shall identify the multitude of tasks required to implement the Project, address

intrattask dependencies, resource allocations (both State and ZyTax team members), refine the

ect's scope, and establish the Project’s schedule. The Plan is documented in accordance with

ZyTax's Work Plan and shall utilize MS Project 2003 to support the ongoing management of the

ect. Development and management of this plan is a joint effort on the part of the ZyTax and

State [Project Managers.

- 1. ASSUMPTIONS

A, General _
"« ‘The State shall provide tearn members with decision-making authority to support

the implementation efforts, at the level outlined in the Request for Proposal
Document State Staffing Matrix.

o Al State tasks must be performed in accordance with the revised Work Plan.

s All key decisions shall be resolved within five (5) business days. Issues not
resolved within this initial period shall be escalated to the State Project Manager
for resolution.

o Any activities, decisions or issues taken on by the State that affect the mutually
agreed upon Work Plan timeline, scope, resources, and costs shall be subject to
the identified Change Control process.

¢  ZyTax shall provide a separate escrow agreement for the AFTS application.

¢ ZyTax shall maintain an accounting system in accordance with Generally
Accepted Accounting Principles (GAAF).

B. Logistics
. The ZyTax Team shall perform this project at State facilities at no cost to
ZyTax .

s - The ZyTax Team reserves the right to perform that work at a facility other
than that furnished by the State, when practical, at their expense.
e. The ZyTax Team shall honor all holidays observed by ZyTax or the State,
although with permission, may choose to work on holidays and weekends.
. The State shall provide adequate facilities for the ZyTax Team, including PCs,
phones, Virtual Private Network (VPN) access, internet access, and access to -
any necessary internal State networks and/or software (within State standards).

i
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DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
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VPN access will enable access to State networks, project folders and all
servers where AFTS components are installed and configured. VPN access
will allow the ZyTax team to access necessary components through the
internet to support configuration and issue resolution activities. A physical

. workspace for each consultant, inclnding a desk and chair, with the items
mentioned above, shall be provided. Convenient access to a high-speed
printer, 8 high-speed copier, and & fax machine shall be provided to the Project
Team, as well as access to conference rooms for meetings. This space,
equipment, and printer/fax supplies shall be provided at no cost to the ZyTax
Team and ghall be available when the Project begins.

C. Project Management

The State shall approve the Project Management Methodology used for the
Project. : .

The State shall provide the Project Team with reasonable access to the State
personne] as needed to complete project tasks.

A Project folder created within VSS (Visual Source Safe) shall be used for
centralized storage and retrieval of project documents, work products, and other
material and information relevant to the success of the project end required by
project team members. This central repository is secured by determining which
team members have access to the project folder and granting either view or
readfwrite privileges. ZyTax Project Manager shall establish and maintain this
folder. The State Project Manager shall approve access for the State team.
Documentation can be stored locally for ZyTax and State Teams on a “shared”
network drive to facilitate ease and speed of access. Final versions of all
documentation shall be loaded to VSS.

ZyTax assumes that an Alternate Project Manager may be appointed from time
to time to handle reasonable and ordinary absences of the Project Manager.

D, Technical Environment and Management

The State is responsible for providing the hardware, network, and
communication facilities needed to support the project.

The State shall provide the hardware and operating system to host the Project’s
development and production instances. Hardware and operating system
environments must be sized to support 2 minimum of six (6) instances of the
applications (instances include: configuration, development, system/integration
testing, acceptance testing, training, and production). AIl instances shall be
installed on similar hardware configurations and operating system.

The State’s hardware operating environment and supporting software shall meet
ZyTax Certification requirements for the applications deployment being
installed.

The State is responsible for providing the Internet access.

The ZyTax team shall implement Release 5.0.

2007-06
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All disk and memory requirements based on ZyTax’s written recommendation
shall be satisfied prior to the ZyTax Team assisting with any installation
activities on the State’s platform.

Designated State systems personnel shall be available during normal working
hours and for adjustments to opcraﬁng' systems configurations and tuning.

E. Conversions

The ZyTax Team shall lead the mapping of the legacy Data to the ZyTax

applications.

Additionally, the ZyTax Team shall:

o Lead the review of functional and technical specifications.

o Provide the State with ZyTax application Data requirements and Data
mappings from the State’s legacy system to the new ZyTax AFTS database

o Lead the resolution of problems and issues assocxatcd with the development
and implementation of the conversions.

The State will assist ZyTax with the data conversion from the State’s legacy

system to the new ZyTax AFTS application

o The State will unioad RTS data from the old system into a comma separated {or similar) file.

o ZyTax wil load the date from the f jes provided by the State Info the new ZyTax AFTS
database.

The data conversions from the State legacy system will include, but not be

limited, to the following forms:

Form # Form Name RTS Table | Comment
Name

RT 132 Motor Fue] Distributor Application | DIST LIC

RT 133 Motor Fuel Distributor Bond Form | DIST_LIC

MFD-1S/AF Distributor Report-Motor Fuel & | DIST_REP | Table covers
Aviation . ) separate product types:

: Gasoline, Diesel Fuel,
Aviation, Jet-Private,

5

and Jet-Part 121
RT 50 Application for Oil Discharge & | OIL_LIC ’
0Oil Pollution Control License
RT 51 Oil Discharge & Pollution Control | ODD/OPC
Fund Report REP
RTIN Application for Motor Fuel & | TRAN_LIC
Petroleum Products Transporters’
License
F. Projéct Schedule
i
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Deployment is planned to begin an June §, 2009 with a planned go-live date of July 6, 2009
based on a project kickoff date of July 7, 2008. The go-live date is scheduled for 1 year after
the project kickoff date. The initial schedule is based on a Governor and Council epproval
date of June 25, 2008. Schedules will be automatically set back a day for every day the
Governor and Council approval date is delayed.

G. Reporting
¢ ZyTax shall conduct bi-weekly status meetings, and provide rcports that include,
but are not limited to, minutes, action itemns, test results and Documentation,

H User Training and Change Management 4

e The ZyTax Team shall lead the development of the end-user training plan.

e The ZyTax Team shall deliver all training for the AFTS application

e The State shall schedule and track attendance on all end-user training classes.

L Performance Testing

e The ZyTax Team shall provide a pcrfonnancc test workshop to identify the key
scenarios to be tested, the approach and tools required, and best practices
information on performance testing.

s The State shall work with ZyTax on Performance Testing as set forth in Contract
Exhibit F — Testing Services.

2, |ROLES AND RESPONSIBILITIES
A. ZyTax Team Roles and Responsibilities

1) ZyTax Team Project Executive

The ZyTax Team's Project Executives (ZyTax and Subcontractor Project
Executives) shall be responsible for advising on and monitoring the quality of
the implementation throughout the project life cycle. The Project Executive
shall advise the ZyTax Team Project Manager and the State’s Project leadership
on the. best practices for implementing the ZyTax AFTS Software Solution
within the State. The Project Executive shall participate in the definition of the
project plan and provide guidance to the State’s Team.

2) ZyTax Team Project Manager
The ZyTax Team Project Manager shall have overall responsibility for the day-
to-day management of the project and shall plan, track, and manage the activities
of the ZyTax Implementation Team. The ZyTax Team Project Manager shall
have the following responsibilities:

e Maintain communications with the State’s Project Manager;
i
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*  Work with the State in planning and conducting a kick-off meeting;

e (Create and maintain the Work Plan;

e Assign ZyTax Team consultants to tasks in the Implementation Project
according to the scheduled staffing requirements;

e Define roles and responsibilities of all ZyTax Team members;

.o Provide every two week and monthly update progress reports to the State

Project Manager;

o Notify the State Project Manager of requirements for State resources in
order to provide sufficient jead time for resources to be made available;

e Review task progress for time, quality, end accuracy in order to achieve
progress;

» Review requirements and scheduling changes and identify the impact on the
project in order to identify whether the changes may require a change of

- scope; : :

¢ Implement scope and Schedule changes as authorized by the State Project
Manager and with appropriate Change Control approvals as identified in thess##
Implementation Plan;

e Inform the State Project Manager and staff of any urgent issues if and when
they arise;

o Provide the State completed Project Deliverables and obtain sign-off from
the State’s Project Manager.

3) ZyTax Team -

3.1 The ZyTax Team shall conduct analysis of requirements, validate the ZyTax
Team’s understanding of the State business requirements by application, and

perform business requirements mapping: - -

‘Construct and confirm application test case scenarios;

Produce application configuration definitions and configure the applications;

Conduct testing of the configured application, '

Produce functional specifications for extensions, conversions, and

interfaces; .

Assist the State in the testing of extensions, conversions, and interfaces;

*  Assist the State in execution of the State’s Acceptance Test;

o Conduct follow-up meetings to obtain feedback, results,, and
concurrence/approval from the State; )

s Assist with the correction of configuration problems identified during
system, integration and acceptance testing; and

¢  Assist with the transition to production.

3.2 The ZyTax team glso shall assume the following tasks:

] .
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e Development and review of fumctional and technical specification to determine
that they are at an appropriate level of detail and quality;

+ Development and Documentation of conversion and interface programs in
accorilance with fimctional and technical specifications;

e Development and Documentation of installation procedures; and

Development and execution of unit test scripts;

e Unit testing of conversions and interfaces developed; and

e System Integration Testing.-
B. State Roles and Responsibilities

The following Statc resources have been jdentified for the project. The time
demands on the individual State team members shall vary depending on the phase
and specific tasks of the implementation The demands on the Subject Matter
Experts’ time shall vary based on the need determined by the State Leads and the
phase of the implementation.

1) State Project Manager

The State Project Manager shall work side-by-side with the ZyTax Project
Manager. The role of the State Project Manager is to manage State resources,
facilitate completion of all tasks assigned to State staff, and commumicate project
status on a regular basis. The State Project Manager represents the State in all
decisions on implementation project matters, provides all necessary support in
the conduct of the implementation project, and provides necessary State

- resources, as defined by the Work Plan and as otherwise identified throughout
the course of the Project. The State Project Manager has the following
responsibilities:

» Plan and conduct a kick-off meeting with assistance from the ZyTax team;

e Assist the ZyTax Project Manager in the development of 2 detailed Work
Plan;

o Identify and secure the State project team members in accordance with the
Work Plan;

» Define roles and responsibilities of all State project team members assigned
to the project; ' _

o Identify and secure access to additional State end-user staff as needed to
support specific areas of knowledge if and when required to perform certain
implementation tasks;

e Communicate issues to State management as necessary to secure resolution
of any matter that cannot be addressed at the project level;

e Inform the ZyTax Project Manager of any urgent issues if and when they
arise; and

1
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e  Assist the ZyTax team staff to obtain requested information if and when
required to perform certain project tasks.

2) State Subject Matter Experts (SMEs)
The role of the State SMEs is to assist application teams with an understanding
of the State’s current business practices and processes, provide agency
knowledge, and participate in the implementation. Responsibilities of thc SMEs
include the following:
e Be the key user and contact for their Agency or Department;
e Attend Project teamn training and acquire in-depth functional knowledge of
the relevant applications;
e Assist in validating and documenting user requirements, as needed;
o  Assist in mapping business requirements;
s  Assist in constructing test scripts and data;
e  Assist in system, integration, and acceptance testing; .
e Assist in performing conversion and integration testing- and - Data
verification;
Attend Project meetings when requested,;
Assist in training end users in the use of the ZyTax AFTS Software Solution
and the business processes the Application supports. -
3) State Technical Lead and Architect
The State’s Technical Lead and Architect Teports to the State’s Project Manager
and is responsible for leading and managing the State’s techmical tasks.
Responsibilities include:
e Attend technical training as necessary to support the project;
e Assist the State and ZyTax Team Project Managers to establish the detailed -
Work Plan;
s Manage the day-to-day activities of the State’s technical resources assigned
to the Project; .
e Work with State IT management to obtam State technical resources in
accordance with the Work Plan;
» Work with the ZyTax Technical Lead and the State’s sclected hardware
vendor to architect and establish an appropriate hardware platform for the
State’s project development and production environments; .
»  Work in partnership with ZyTax and lead the State technical staff’s efforts in
documenting the technical operational procedures and processes for the
Project. This is a Contractor deliverable and it shall be expected that ZyTax
shall lead the overall effort with support assistance and approval from the
State; and
i
2007-06D Exhibit ] WORK PLAN 6/23/2008
Initial All Pages: -
ZyTax Initials Total Pages 103 Exhibit I Page 7




4)

STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
‘EXHIBIT 1
WORK PLAN

o Represent the technical efforts of the State every two weeks project
meetings.

State Appllcation DBA (OIT)

The role of the State Application DBA(s) is to work closely with the ZyTax
Team to install and maintain the Application enviromments throughout the
duration of the project. It is important that the State Application DBA(s)
assumes responsibility for the support of these environments ds soon as possible
and conducts the following responsibilities throughout the implementation

project:

o Attend Application DBA training and acquire in-depth technical knowledge
of application DBA responsibilities, if the DBA has not already done so;

e Work with ZyTax to finalize machine, site, and production configuration;

e Work with ZyTax to finalize logical and physical database configuration;
Work with ZyTax to install the ZyTax tools, and ZyTax Applications for
the development and training environment;

e Work with ZyTax to clone additional application instances as needed by the
application teams;

e Work with ZyTax upgrades to the Application instances as required by the
Teams. Maintain a consistent and constant parity with all instances as
required by the Application teams;

e Work with ZyTax and the Application teams to establish and manage an
instance management plan throughout the project;

e Work with ZyTax to establish and execute backup and recovery procedures
throughout the project;

e Work with the Application Teams to manage the availability of Application
instances throughout the project;

o  Work with the ZyTax to define and test Application security, backup and
recovery procedures; and

s Assume responsibility for the database administration functions, upon
transfer of the Application to the State’s hardware platform. '

State System Administrator (OIT)

The State System Administrator shall provide technical support regarding
operating system adjustments and system maintenance. The responsibilities
shall include: .

e Perform routine ZyTax Application monitoring and tuning;

s Manage operating system adjustments and System Maintenance to maintain
system configurations and specifications;

¢ Establish new ZyTax Application user Ids

2007-06
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o ' Develop and maintain role-based security as defined by the Application
Teams;
 Configure menus, request groups, security rules, and custom respons1b11mes

6) State Network Administrator (OIT)
The State Network Administrator shall provide technical support regarding
networking requirements administration. The responsibilities shall include:

¢  Assess the ability of the State’s overall network architecture and capacity to
adequatély support implemented applications;

o Establish connections among the database and application’'servers;

e Establish connections among the desktop devices and the Application and -

database servers.
» Establish connections betwcen the web server and the application server;-.

and ——l
¢ Establish public access to the web server along with appropriate secunty

7) State Testing Lead
- The State’s Testing Lead shall lead and coordinate the State’s testing efforts.

stponsxbllmes mcludz

o Leading the development of system, integration, performance, and
Acceptance Test plans;

s Leading System, integration, performance, and Acceptance Tests;

e Chairing test review meetings; '

¢ Coordinating the State’s team and external third parties involvement in
testing;

o Ensuring that proposed process changes are considered by process owners;

o Establish priorities of Deficiencies requiring resolution;-and

« Tracking Deficiencies through resolution.

3.| SOFTWARE APPLICATION

i

ZyTax shall provide the following Software to the State of New Hampshire Road Toll
Bureau: -

ZyTax Management Suite for Government (ZMS) — consisting of the following
modules:

e Government

s ADIP .

¢  WebFiling
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- o Cross Matching
-+ Archiving
.o Additional module outside the scope of ZMS
+ Account Management (contains the accounting functionality and other permit
related fimctionality specified by New Hampshire that is not part of the base
ZMS)

Note The MFD, OPC and Transporter requirements are satisfied by the customization of
the above modules.

4. | CONVERSIONS
The following Table 4.1 identifies the conversions within the scope of this Contract.

Table 4.1: Planned Conversions -

Conversion Components, Lead
1t applicable Responsibility

ZyFax

Description

Motor Fuel Distributor liceases, -
monthly fuel tax retums, surety
| bonding information and summary
-] schedules.

ZyTax Oil Discharge and pollution control
License and monthly fee returns and
1 sammary schedules.

ZyTax Transporter  licenses. Monthly
transporter reports and supporting
schednles are out of scope based on
NH specifications.

4 Licenses, Reports

REPORTS

Pre-saved queries, reports, and Cross-Match templates will be implemented in cooperation
with the State. The project scope will include up to 47 pre-saved queries or reports and 13
Cross-Match templates.

5. |INTERFACES
Interfaces shall be implemented in cooperation with the State. The following Table 5.1
identifies the interfaces within the scope of this Contract and their relative assignment.
Table 5.1: In-Scope Interfaces » o . ,
Interfzce Components, il Responsible "~ Description j

Systemn

i
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. ZyTax with the assistance of the State is responsible for documenting the
procedures required to run the interfaces in production.
‘o The State is responsiblec for the scheduling of interface operation in production.

6.| APPLICATION MODIFICATION

To more fully address the State’s requirements, the ZyTax Team shall implement the
following application modifications. The following Table 6.1 identifies the modifications
that are within the scope of this Contract.

Table 6.1: Modffications — ZyTax Developed

- . _— 1
Reguirement Lnhancement Description i

% Modifications o the payment module to add |
’; paymunmcthodandtopmrvxdztheabunym

Mamual payment processing fonctionality shall
require an additional screen to allow entry of

11tz check payments. Role based authorization for
ff7=24 screen access is a standard feature of the ZyTax

3| % bond form application (RT133) shall
be created as a separate form to process
|| new / renewals / additions.

minimum bond levels, generate renewal notices
and applications, report on MFD licensees
whose applications have not been received, and
h to generate license certificates as appropriate.

i
2007-060 Exhibit ] WORK PLAN 6/23/2008

Initial All Pages:
ZyTax Initials__z‘z__ Total Pages 103 Exhibit | Page 12




)

. STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT I
WORK PLAN

Requirement ) ' Enhancement Description
fanesalesirepartediohihes ez h) Verifying sales to licensed distributors

\ ‘ =5# matches purchaser receipt schedules is 2
22 core part of ZMS cross-matching
e8| functionality. ZMS cross matching is
highly configurable and flags
discrepancies in fuel types, FEINs or
license numbers, bill of ladings, bill of
lading dates, gallons. Gross Gallon
g| tolerances can be set on either quantity or
¥| percentage, per RTAB specifications.
% ZyTax shall work with RTAB to-design
'q cross-match templates to be used for cross-
# matching. RTAB can use the templates as
¢l is, or as a base for custom-built cross-
§ match criteria. In addition, RTBican
gl create custom ad-hoc cross-match criteria.

ZyTax Cross-Matching is currently

installed-in the States of North Carolina, -
“South Caroline and Tennessee.

; m—j _After running the cross-match, RTAB can
%% compare sales to receipts, manually
¢learing discrepancies such as zero

=1 Suppressed bill of lading numbers. -

‘Searches and real-time access are part of

illings of unreported taxes is a new

eature that shall be developed and

cluded in the base ZMS application, with
RTB gble to initiate the fimction and

2007-04
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Requirement _ Lnhancement Description ]

i1 ACross—Matchmgtemplateshallbe A
‘ szill created to compare imports using

| EXSTARS Data against Disttibutor
e Receipts. Match fields shall include
2§ distributor FEIN, document number,
gallon quantity (within RTAB tolerances),
and fuel type. RTAB shall be able to
A initiate the function. ZMS provides
3| additional features including the ability to
select 2 specific filing period or 2 range of
periods, real-time access, and update
capabilxty Al listed features are part of
the base ZMS application and ere similar
‘to cross-match templates evailabie for
-other State implementations.

The ability to generate billings for un-

reported taxes shal} be part of the Account
_Managemenit Module.

ZMS provides for Ad Hoc queries to select
Datd for both on-line and printed viewing. All
listed fields are available in ZMS and the
mejority of those fields Listed are currently
available to query against. ZMS shall be
modified to include all Iisted fields in the query
tools.

T Az OPCF application form (R50) shall be
created as a separate form to process new /
renewals / additions.

ystem shall generate license certificates for all {

plicarits. | The Account Management module shall
include the capability to generate license
certificates as appropriate.

i
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Requirement ' : ‘Enhancement Description
Simporteddromiathe oidtl ZyTax Cross-Matching shall be used to
1Bt %! verify receipt schedules match ExSTARS

information. After running the cross-
4 match, RTAB can manually clear
4l discrepancies such as zero suppressed bill

access are part of the core ZMS

il application. Producing billings of
unreported taxes is not a current feature 6f

ZMS. This feature shall be included in the

proposed Account Management module.

e

of lading numibers. Searches and real-time-

!

Producing billings of additional principal,

énalty-and interest for unreported or fate
‘transactions is a new feature that shall be
developed in the Account Management
Module,

i
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Requirement Enbancement Deseription i

AT de¥oti:¢] The ZMS Query Wizard provides for Ad

A Transporter application form (RT111)
shall be created as a separate form to
process new / renewals / additions.

#4 The proposed Account Management

module shall include the capability to
generate renewsl notices, Teport on
Ticensees whose application has not been
received, and to generate license
certificates as appropriate.

7. |IPRELIMINARY WORK PLAN
The following Table 7.1 provides the preliminary agreed upon Wark Plan for the Contract.

Table 7.1: High Level Preliminary NH Project Plan

Duration Finish
Project Definition - 07/07/2008 08/01/2008
Project Management 20 days 07/07/2008 08/01/2008
Review Current Systems 20 days 07/07/2008. 08/01/2008
Document Existing Workflows 20 days 07/07/2008 08/01/2008
j
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Document Training Requirements 20 days 07/07/2008 08012008
Document Current Architecture 20 days -07/07/2008 08/01/2008
Document To Be Process 20 days 07/07/2008 08/01/2008
Project Work Plan Complete 0 days 2 08/01/2008 08/01/2008
As Is Process Overview 1 day 08/01/2008 . 08/01/2008
Design - 08/04/2008 1073172008
Project Management 65 days 08/04/2008 10/31/2008
Design Technical Architecture 65 days 08/04/2008 1073172008
Design Role and Security Approach * 65 days 08/04/2008 10/31/2008
Design Interfaces 65 days 08/04/2008  10/31/2008
"Design Retums 65 days 08/04/2008 10/31/2008
Design Schedules 65 days 08/04/2008 10/31/2008
Design Workflows 65days = 08/04/2008 10/31/2008
Design Custom Reports 65 days 08/04/2008 10/31/2008
Design Account Management 65 days 08/04/2008 1073172008
Design Training Approach 65 days 08/04/2008 " 10/31/2008
SME Design Support 65 days 08/04/2008 101312008
Design Review 23 days 10/01/2008 - 10/31/2008
Design Technica! Architecture 23 days 10/01/2008 1073172008
Design Production Monitoring 23 days 10/01/2008 1073172008
Design Signoff ° 0 days 10/31/2008 103112008
Initigtion Phase Complete 0 days 1073172008 10/31/2008
Role and Security Design 1 day 10/31/2008 10/31/2008
MEFD Desigo 1day 10/31/2008 " 107312008
QPC Design ~ 1day 10/31/2008 10/31/2008
Transporter Design 1 day 10/31/2008 10/31/2008
IFTA Design 1 day 10/31/2008 10/31/2008
Interface Design 1 day 10/31/2008 10/31/2008
Custom Report Design 1 day 10/31/2008 10/31/2008
Workflow Design 1day 1073112008 10/31/2008
Account Management Design 1 day 10/31/2008 10/31/2008
Technical Architecturc Design 3 1 day 10/31/2008 10/31/2008
Development 11/03/2008 05/01/2009
Project Management 126 days 11/03/2008 04/01/2009
Develop Interfaces 104 days 11/03/2008 04/01/2009
Develop Returns 104 days 11/03/2008 04/01/2009
Develop Schedules 104 days 11/03/2008 04/01/2009
Develop Workflows 104 days 11/03/2008 04/01/2009
2 Taskk with Duration = 0 days are milestones and not actual tasks
* NH RTB Responsibility
: i
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¢~ Develop Custom Reports 104 days 11/03/2008 04/01/2009
Develop Account Management 104 days 11/03/2008 04/01/2009
System Test Execution 43 days 04/02/2009 05/01/2009
Conduct Train-the-Trainer Training 11 days 4/16/2009 05/01/2009
Configuration Phase Compiete 0 days 05/01/2009 05/012009
Working System for UAT 1 day 05/01/200% 05/01/2009
Technical Architecture 3 1 day 05/01/2009 05/01/2009
Migration Procedures 1day 05/01/2005 05/01/2008
Training Documentation 1day 05/01/2009 05/01/2009
User Guides 1day 05/01/2009 05/01/2009
Help Screens 1 day 05/01/2009 05/01/2009
UAT Test Plan 1 day 05/01/2009 05/0172009
User Acceptance Testing - 05/04/2009 06/05/2009
Project Management - 22 days 05/04/2009 06/05/2009
Account Management --Support / Bug Fix 22 days 05/042009 06/05/2009
Return Processing - Suppart / Bug Fix 2 days 05/04/2009 06/05/2009
Custom Report — Support / Bug Fix 2 days 05/04/2009 06/05/2009
Interface ~ Support / Bug Fix 22 deys 05/04/2009 06/05/2009
UAT Test Execution * 22 days 05/04/2009 06/05/2009
UAT Signoff 3 0 days 06/05/2009 06/05/2009
Deploy - 06/08/2009 07/03/2009
Project Management 21 days 06/08/2009 07/03/2009
Train Support Staff 21 days 06/08/2009 07/03/2009
Data and Code Migration to Production 21 days 06/08/2009 07/03/2009
Exccute Final Data Conversion 2] days 06/08/2009 07/03/2009
Configure NH Roles and Security 21 days 06/08/2009 07/03/2009
Tunc Production Environment 21 days 06/08/2009 07/03/2009
Build Production Architecture 21 days 06/08/2009 07/03/2009
‘ Configure Production Software 21 days 06/08/2009 07/03/2009
Configure Production Database 2] days 06/08/2009 07/03/2009
{mplement System Monitoring 2! days 06/08/2009 07/03/2009
Go Live 1 day 07/06/2009 07/06/2009
Implementation Phase Compiete 1 day 07/06/2009 07/06/2009
Production Support 340 days 07/06/2009 08/07/2009
Project Management 22 days 07/06/2009 08/07/2009
Production Support 2deys 07/06/2009 08/07/2009
Project Close Out 1 day 08/07/2009 08/072009
“ 8 NH RTB Resources
1
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LICENSE GRANT
Subject to the terms and conditions of the Contract Documents, ZyTax hereby grants to the
State a perpetual, nonexclusive, nontransferable, and irrevocable license to use of the

-Software and its associated documentation.

The Vendor shall submit copies of its proposed AFTS license agreement which shall not
contain any terms or provisions that conflict with the State’s software license and warranty
requirements or terms and conditions set forth in Section 6: General Contract Requirements
and Appendix G: General Standards and Requirements, respectively. The Vendor’s
standard AFTS license form will not be acceptable.

DOCUMENTATION
The Vendor shall provide the State with & sufficient numbcr of hard copy versions of the. .
Software’s associated documentation and two (2) electronic versions in Microsoft WORD
and PDF format The State shall have the right to copy the Software and its associated
documentation for its internal business needs. The State agrees to include copyright and
proprietary notices provided to the State by the Vendor on such copies.

.| RESTRICTIONS ~

Except as otherwise permitted under the Contract, the State agrees not to reverse assemble,
reverse compile or otherwise derive a source code version of the Software. :

TITLE .
The Vendor must hold the right to allow the State to use the Software or hold all title, right,
and interest in the Software and its associated Documentation.

AFTS SOFTWARE ESCROW

5.1 ZyTax represents and warrants that the currently existing source code for the AFTS
Software licensed to the State under the Contract, as well as the Documentation for such
AFTS software, and developer comments to the source code for the AFTS Software (the
“Deposit Materials™) have been deposited in an escrow account maintained at Iron
Mountain Inc, (f/k/a DSI) ("Escrow Agent™) as required by this Contract. Future Deposit
Materials for major version releases (e.g., X.y.z) of the AFTS Software not otherwise
delivered to the State Licensee as source code shall be deposited in the escrow account
(normally within six (6) months after the first commercial shipment of each such
release). ZyTax shall promptly pay to the Escrow Agent all escrow fees that become due
under the Escrow Agreement to maintain the AFTS Software in escrow.
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5.2 ZyTax agrees that, upon execution of this Contract, the State shall be added to the
Escrow Agreement as a beneficiary. The Escrow Agent shall notify the State that it has
been added as a subscriber within a commercially reasonable time. Thereafter, upon the
request of the State, to be made no more frequently than ennually, ZyTax shall provide
the State ‘with written verification that the AFTS Software has been deposited with the
Escrow Agent, ,

5.3 The Escrow Agent shall make and release a copy of the applicable Deposit Materials to
the State upon the occurrence of any of the following events ("Release Events™):

(@)  ZyTax institutes or becomes subject to & liquidation or bankruptcy
proceeding of any kind;

(b) ZyTax has made an assignment for the benefit of creditors;

(c) A receiver or similar officer has been appointed to take charge of all or part
of ZyTax’s assets;

(d) ZyTex terminates Its maintenance and support Services for the AFTS
Software or has ceased supporting and maintaining the AFTS Software for
the State whether due to its ceasing to conduct business generally or
otherwise, except in cases where the terminstion or cessation is a result of

. the non-payment, termination for convenience or other fault of the State;

() The State terminates this Agreement as a result of ZyTax’s default under the
Contract; or

3] ZyTax ceases its on-going business operations, or that portion of its business
operations relating to the licensing and maintenance of the AFTS Software,
without a successor.

5.4 In the event that Deposit Materials are released from escrow to the State, ZyTax hereby
grants the State the right to use, copy, modify, display, and prepare derivative works of
the Deposit Materials, and to authorize others to do the same on behalf of the State
(ZyTax, agents, etc.), solely for the purpose of completing the performance of ZyTax’s
obligations under the Contract, including, but not limited to, providing maintenance and
support for the AFTS Software and subject to the rights granted in this Contract. Object
code compiled from the source code contained in the Deposit Materials may be
distributed by the State as permitted in this Contract.

5.5 ZyTax agrees to pay all costs associated with the escrow covered by this Contract,
except for nominal fees to covér the cost of reproduction and distribution of release of
the Deposit Materials to the State, including all related reasonable administrative

expenses.

6. | VIRUSES
ZyTax shall provide Software that, at the time it is provided to the State hereunder, shall not
contain any viruses, destructive programming, or mechanisms designed to disrupt the
i
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performance of the Software (“Viruses”) in accordance with the Specifications. The State
shall use commercially reasonable methods to prevent, detect and eradicate Viruses on its |

computer systems.

As a part of its intermal development process, ZyTax shall use reasonable efforts to test the
AFTS Software for viruses. ZyTax shall also maintain a master copy of the appropriate
versions of the AFTS Software, free of viruses. If the State believes a virus may be present
in the AFTS Software, then upon its request, ZyTax shall provide 'a master copy for

comparison with and correction of the State’s copy of the AFTS Software. :

AUDIT

Upon forty-five (45) days written notice, ZyTax may audit the State’s use of the programs at
ZyTax’s sole expense. The State agrees to cooperate with ZyTax's audit and provide
reasonable assistance and access to information. The State agrees that ZyTax shall not be
responsible for any of the State’s reasonable costs incurred in cooperating with the audit.
Notwithstanding the foregoing, ZyTax’s audit rights are subject to applicable State and
federal laws and regulations,

.| Termination In the event of any termination of this Contract: (f) if all applicable license

purchase fees for Software have been paid, then the license for such Software shall continue
if and for so long as the State continues to comply with the terms and conditions of this
Contract with respect to such license; (ii) any license for which purchase fees have not been
paid shall terminate immediately; and (iii) subject to subsection (i) above, each party shall
ceasc use of the other party’s Confidential Information and other materials provided

hereunder and promptly return them to the other party,

i

0 Exhibit ] WORK PLAN 6/23/2008

11 Pages:
nitials, 224 Total Pages 103 Exhibit I Page 3




STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060 '
EXHIBIT K
WARRANTY AND WARRANDY SERVICES

1. WARRANTIES

11

12

13

i

Software .

The Vendor shall warrant that the System must operate to conform to the
specifications, terms, and requirements of the Contract. The Vendor shall warrant
that the Software is properly functioning within the System, compliant with the
requirements of the Contract, and will operate in accordance with the specifications.

Services
ZyTax warrants that all Services to be provided under the Contract shall be provided
expediently, in a professional manner, in accordance with industry standards and that
Services shall comply with pcrformance standards, Specifications, and terms of the
Contract.

. Non-Infringement

The Vendor shall warrant that it has good title to, or the right to allow the State to
use, all Services, equipment, and Software provided under this contract, and that
such Services, equipment, and Software do not violate or infringe any patent,
trademark, copyright, trade name or other intellectual propcrty rights or
misappropriate a trade secret of any third party.

The warranty of non-infringement shall be an on-going and perpetual obligation that
shall survive termination of the Contract. In the event that someone makes a claim
against the State that any Material infringe their intellectual property rights, ZyTax
shall defend and indemnify the State against the claim provided that the State:

a. Promptly notifies ZyTax in writing, not later than 30 days after the State
receives actual written notice of such claim;

b. Gives ZyTax control of the defense and any settlement negotiations; and

c. Gives ZyTax the information, authority, and assistance reasonably needed to
defend against or settle the claim.,

Notwithstanding the foregoing, the State's counsel may participate, at State’s
expense, in any claim to the extent the State secks to assert any immunities or
defenses applicable to the State.

If ZyTax believes or it is determined that any of the Material may have violated
someone else’s intellectual property rights, ZyTax may choose to either modify the
Material to be non-infringing or obtain a license to allow for continued use, or if
these alternatives are not commercially reasonable, ZyTax may end the license, and
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require return of the applicable Material and refund (i) all prepaid but unused

_ Services fees, and (ii) a pro-rata portion of the license fees the State has paid ZyTax
under the Contract, based on a five (5) year straight line depreciation schedule.
ZyTax shall not'indemnify the State if the State alters the Material without ZyTax’s
consent or uses it outside the scope of use identified in ZyTax’s user Documentation
or if the State uses & version of the Material which has been superseded, if the
infringement claim could have been avoided by using an unaltered current version of
the Material which was provided to the State at no additional cost. ZyTax shall not
indemnify the State to the extent that an infringement claim is based upon any
information design, specification, instruction, software, Dats, or material - not
furnished by ZyTax . ZyTax shall not indemnify the State to the extent that an
infringement claim is based upon the combination of any Material with any products
or services not provided by ZyTax , without ZyTax’s consent.

14 Viruses; Destructive Programming A .
The Vendor shall warrant that the Software will not contain any viruses, destructive
programming, or mechanisms designed to disrupt the performance of the Software in
accordance with the specifications.

1.5 Compatibility
The Vendor shall warrant that all System components including any replacement or
_upgraded System Software components provided by the Vendor to correct -
deficiencies or as an enhancement, shall operate with the rest of the System without .

loss of any functionality.

1.6  Professional Services

The Vendor shall ‘warrant that all Services provided under the Contract will be
provided in a professional manner in accordance with mdustzy standards and those
Services will comply with performance standards. .

WARRANTY SERVICES

The Vendor shall -agree to maintain, repair; and comect deficiencies in the Systermn
Software, including but not limited to the individual moduies or functions during the
Warranty Period, at no additional cost to the State, in accordance with the specifications
and terms and requirements of the Contract, including without limitation, correcting all
errors, and defects and deficiencies; eliminating viruses or destructive programming; and
replacing incorrect, defective or deficient Software and documentation.

Warranty Services shall include, without limitation, the following:

2. Maintain the System Software in accordance with the Specifications, terms, and
requirements of the Contract;
i
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Repair or replace the System Software or any portion thereof so that the System
operates in accordance with the Specifications, terms, and requirements of the
Contract;

Vendor shall prov1dc the State with telephone access to technical support
engineers for assistance in the proper installation and use of the software, and to
report and resolve Software problems during normal business hours, 8:00 AM-5:
00 PM (CST) Monday through Friday. On-site additional Services, if necessary,
within one (1) business day of a request;

Maintain a record of the activities related to wermenty repair or mamtenance
activities performed for the State;

For all Warranty Services calls, the Vendor shall ensure the followmg information
will be collected and maintained:

nature of the deficiency;

current status of the deficiency;
action plans, dates, and times;
expected and actual completion time;
deficiency resolution information;

The Vendor must work with the State to identify and troubleshoot potentially
large-scale Software failures or deficiencies by collecting the following
information; -

1. mean time between reported deficiencies with the Software;
2. diagnosis of the root cause of the probiem; and
3. identification of repeat calls or repeat Software probiems

All deficiencies found during the Warranty Period and all deficiencies found with
the Warranty Releases shall be corrected or a workaround provided by the Vendor
1o later than 10 business days, unless specifically extended in writing by the State,
and at no additional cost to the State.

In the event the Vendor fails to correct the deficiency within the allotted period of time
(see above), the State shall have the right, at its option: 1) declare the Vendor in default,
terminate the contract, in whole or in part, without penalty or liability to the State; 2) return
the Vendor's product and receive a refund for all amounts paid to the Vendor, including
but not limited to, applicable license fees within ninety (90) days of motification to the
Vendor of the State’s intent to request a refund; 3) and to pursue its remedies availabie at
iaw or in equity.

Notwithstanding any provision of the Contract, the State’s option to terminate the Contract
and pursue the remedies above will remain in effect until sat:sfactory completion of the
full Warranty Period.

i
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WARRANTY PERIOD
The Warranty period will initially commence upon the State issuance of a Letter of
Acceptance for UAT and will continue through one hundred and eighty (180) days. ‘

For subsequent modules or functions, the Warranty Period will extend for one hundred and
eighty (180) days after each of the remaining major functions or modules, integrated
successfully with the entire System, receives a Letter of Acceptance from the State.

If within the last thirty (30) calendar days of the Warranty Period, the System Software
fails to operate as specified, the Warranty Period will cease, the Vendor will correct the
deficiency, end a thirty (30) calendar day Warranty Period will begin. Any further
deficiencies with the System Software must be corrected and run fault free for thirty (30)

days.

i
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ZyTax shall provide the following Training Services.

A.

TRAINING

All courses are to be offered on-site in New Hampshire and shall available for upto twelve (12)
students. Following the provision of classes, access to on-line course materials shall be
provided for thirty (30) days through the online training librery to the extent that it is available,

1. Delivery Method
. Instructor-Lead Class Training
This method helps build the in-depth knowledge and hands-on experience the State’s
employees shall need to succeed in their job role with ZyTax . From in-class
demonstrations led by experienced ZyTax instructors, to realistic hands-on labs, Instructor-
Led In Class courses provide a dynamic leaming environment.

This instruction is targeted to train the group of Users defined as Project Team, Users from
Departments and selected Subject Matter Experts (SMEs).

2. Project Team Developed Training

a. ZyTax, Inc. and the State agree to an end user training approach to meet training
objectives, including:
1) developing “in house” experts and end-user support channels that involve and
leverage internal resources and subject matter experts (SMEs); and

2) leveraging statewide access to' computers and the Web by accessing Orn-line
courses in the form of PowerPoint presentations, on-line application belp, user
guides and frequently asked questions, whenever possible to lessen time away
from the job and reduce travel costs for those who are spread across the State.

b. Key activities of the approach are highlighted below:

Role and Responsibility

User Training
Approach ZyTax, Inc. Team State of NH

IDevelop Training Lead the - development  and] Assist in the development and
[Plan implementation of the Training Plan.| implementation of the Training Plan.

Provide guidance, coaching,
materials, and tools.

elop Carriculum | Analyze skill requirements. Assist to analyze skill requirements.
Detail roles, course content, and = | Assist to detail roles, course
estimated course length. content, and estimated length.
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Role and Responsibiti
User Tralning = 24
Approach ZyTax, Inc, Team State of NH
IProduce Training Lead the development of materials
nteridls and End-User | and documentation to include: Assist i the devel + of traini
tation ZyTax, Inc. providing training ::1;;1;1 ¢ development of training
material in electronic format that can| ™ ’
be modified and reproduced.
ZyTax, Inc. Conduct training . -
classes for the State’s user and ?c:;i;hc ZyTax delivered training
technical support personnel ’
Conduét Training Assist to identify an approach and a -
plan to conduct fraining necds t%:ndt;tt:t :ﬁxxng needs assessment
assessment for implementation. postg '

¢. -Key User Training Approach Activities
1) Identify State End Users

The ZyTax Team shall lead the State in identifying and categorizing its end
users: :

User Category 1—Power User Training: Power Users are those employees
who frequently use the system. Training shall consist of a series of courses
based on job functions, on business processes specific to job roles, and
associated AFTS transactions. The training strategy shall be organized around
the State’s business processes and detailed transactions that support these

processes.

User Category 2—Casual User Training: Casual Users shall access the system
for inquiries or report viewing on an occasional basis. Their courses shall focus
on the end-to-end business process instruction and structured inquiry exercises.

User Category 3—Specialty Users: Specialty Users include functional and
technical analysts. They shall be trained on the AFTS Software on the basis of
assignments, and may include navigation training and module
overview/orentation courseware, functional (modules/business process) training,

and configuration.

d. Develop Training Plan .
The ZyTax Team shall act as the training lead and shall provide guidance, coaching,
materials, and tools to structure and implement a Training Plan—including a strategy
for outlining the scope, roles, audiences, and deployment timeline throughout the
project lifecycle. The Plan is intended to 1) reinforce knowledge comprehension
across the State, 2) train employees on what they need to know and do to perform their
jobs effectively, 3) establish an ongoing skills development process, 4) offer training
solutions that address the immediate and ongoing needs of the State to train new hires
and transfers, and 5) implement 2 blended training delivery solution that utilizes

2007-060 Exhibit L-Training v5 05-18-07 672372008
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060 -
EXHIBIT L
TRAINING SERVICES

instructor-led (ILT) and On-line training in the form of PowerPoint presentations, user
guides, on-line application help and frequently esked questions to support leamner
interaction, and promotes effective, timely, and cost-efficient leaming.

The Training Plan shall address the specific curriculum for each user category and
provide support for the design, development, and deployment of training for each user
category. It shall also provide & blueprint for the State’s Team to manage its resources,
activities, and timeline throughout the course of the AFTS initiative.

Develop Training Curriculum

ZyTex shall develop a recommended training curriculum for the State of New
Hampshire End Users.

. Produce Training Materials and End-User Documentation

The ZyTax team shall lead the efforts to produce the training materials and end-user
documentation.

2007-060 Exhibit L~Training v5 05-18-07 . 6/23/2008
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS) -
DOS RFP 2007-060
EXHIBIT M
AGENCY RFP (WITH ADDENDA) INCORPORATED

NH DOS Road Toll Bureau RFP 2007-060 (with Addendums 1 and 2)

Intorporated is attached herewith.

2 200}-060 Exhibit M-Agency RFP with Addendums v5 05-18-07 6/23/2008
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT N
CONTRACTOR PROPOSAL BY REFERENCE

ZyTax Proposal to DOS RFP 2007-060 is incorporated herein by reference.

- 2007-060 Exhibit N-Contractor Proposal by Reference v2 01-05-07 6/23/2008
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_ STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT O
CERTIFICATE OF VOTE

CERTIFICATE
Corporation with Sesl

2067—06( Exhibit O-Certificate of Vote 05-18-07 6/23/2008
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" CERTIFICATE
L, Ray A. Coufal, do hereby represent and certify that:
(1) I am Treasurer of ZyTax, Inc., a Delaware corporation (the "Corporation™).
(2) I maintain and have custody of and am familiar with the minutes of the Corporation.
(3) I am duly authorized to issue certificates with respect to the contents of such books.
(4) The following statements are true and accurate based on the resolutions adopted by
the Board of Directors of the Corporation at 2 meeting of the said Board of Directors
held on June 26, 2001, which meeting was duly held in accordance with Delaware law
and the by-laws of the Corporation.
(5) The signature of Richard C. Cilento, Jr., President of this Corporation affixed to any
contract instrument or document shall bind the corporation to the terms and conditions
of the contract instrument or document.

(6) The foregoing signature authoﬁty has not been revoked, annulled or amended in any
manner whatsoever, and remains in full force and effect as of the date hereof.

(7) This corporation has no seal.

IN WITNESS WHEREOF, I have hereunto set my hand as Treasurer of the Corporation this

STA
COl

Ray
tob

Il

RRyA. Cout Beastrer

\TE OF Texas
UNTY OF Harris

On this the 23rd day of June, 2008, before me,

A. Coufal, personelly appeared and acknowledged himself

e the Treasuret, of ZyTax, Inc., a Delaware corporation, and that he, as such being
authorized to do so, executed the foregoing instrument.

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

Gl B0 e s

Notary Puliic/Justice of th¢ Peace

My Commission Expires: Mo /zpefe 24 = 5

MY COMMISSION EXPIRES

November 26, 2009




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
of ~ ROAD TOLL BUREAU
s AUTOMATED FUEL TOLL SYSTEM(AFTS)
DOS RFP 2007-060
EXHIBIT P
ZyTax CERTIFICATE OF AUTHORITY

—— e 1 e s

Insert ZyTax Certificate of Authority here.

)

I 2007-06( Exhibit P-Contractor Certificate of Authority v2 05-18-07
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- State of Nefor Hampshire

Bepartment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that ZY TAX, INC., a(n) Delaware corporation, is authorized to transact business
in New Hampshire and qualified on May 23, 2008. I further certify that all fees required

by the Secretary of State's office have been received.

In TESTIMONY WHEREOF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 23™ day of May, A.D. 2008

ey Bk

William M. Gardner
Secretary of State
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
" ROAD TOLL BUREAU
AUTOMATED FUEL TOLL SYSTEM (AFTS)
DOS RFP 2007-060
EXHIBIT Q :
ZyTax CONTRACTOR CERTIFICATE OF INSURANCE

Insert ZyTax Certificate of Insurance here. -

2007-060 B
Initial All
ZyTax Inif

ixhibit Q Contractor Certificate of Insurance v5 05-18-07 6/23/2008
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ISSUE DATE

ACORD, CERTIFICATE OF INSURANCE —
PRODUCER Iphl‘:‘ﬂfcn:b is lsonod as aTmRﬂar of mlonndg‘l;:n ngtn!y lnddcumdno rights
MCGRIFF, SEIB & WILLIAMS OF TEXAS, INC. rificate Certificate amend, extend or atter the
10375 Richmand Avenue-Suite 1700 Coverage afrded by the polies below
??g%.&? Dazyd143 COMPANIES AFFORDING COVERAGE
Com:any Hartford Fire Insurance Co
INSURED Company grtiord Gesualt Ins Co
FuelQuest, inc.; B
including Zytax inc.
1 Greenway Plaza Compeny
Suite 310 c
Houston, TX 77046
Company
. D
Company
E

“This s to certify that

policies of insurance described herein have been lssued to the Insured named harein for the polioy pericd Indicated. Notwithetanding
or condition of contract or other documant with respect to which this certificate may be issued or may pertain, the insurance afiorded by
reln is subject to all the terms, conditions and excluslons of auch policies. Limits shown may have been raduced by paid clalms.

co TYPE OF INSURANCE POLICY NUMBER EFFECTIVE LIMITS OF LIABILITY
LT EXPIRATION
A | GENERAL LIABIUITY BTUUNIN3438 07/3172007 | EACH OCCURRENCE ] 1,000,000
I Commercie! Geners! 07/3172008  {FIRE DAMAGE s 300,000
Do et B Opeureres MEDICAL EXPENSE s 76,000
0 PERS. AND ADVERTISING INJURY | 1,000,000
3 GENERAL AGGREGATE 3 2,000,000
Gerers Aggregmte Limkleppiies per: PRODUCTS AND COMP-OPER.AGG. [ 2,000,0
B roscy Clpmpect [Diocaton A
ALUTOMOBILE LIABILITY COMBINED SINGLE LIMIT $
L nay atomable | BODILY INJURY {Per person) $
[ A1 Owned Ausomoblies BODILY INJURY (F 3
| PROPERTY DAMAGE (Per accidenf) 1S
COMPREHENSIVE
COLLISION
ry BTWERWO572 07/31/2007 | WC Statutory Limit| X[ Other | ]
0773172008 | EL EACH ACCIDENT S 1,600,000
DISEA! ch em S $ 1,000,000
L. DISEAS mif) $ 1,000,000
B 61RHUINO542 07/31/2007 EACH OCCURRENCE $ 6,000,000
I Octurence I ciains Mace 07/31/2008 |AGGREGATE $ 6,000,000
Raetsntion/Daductibie 10.000
$
3
$
s
$

Certficate Holder is i

ded as Additional Insured and provided a Waiver of Subrogation as respects to General Liability and Workers Compensaﬁon as requn'ed
by written contract, but gnly for Eability arising out of the operations of the Named Insured subject o policy terms, conditions and exclusions.

CERTIFICATE HOLDET

State of New Hampshire
Department of Sam

33 Hazen Drive
Concord, NH 03308

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO
MAIL 10 DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE
LEFT, BUT FAILURE TO DO SO SHALL IMPOSE NO OBLIGATION OR LIABILITY OF
ANY KIND UPON THE INSURER, ITS AGENTS OR REPRESENTATIVES.

Authorized Representative

Z, Z-

Page 2 of 1

Certificate ID #

BIEJR3BC




CERTIFICATE OF INSURANCE

{SSUE DATE

™ 07/02/2008
.| PRODUCER This ot;rﬂfécam is l‘nsmc‘ld:s HT;IIII:W of ln%ngaﬂon only and confers no rxir;ta
~| MCGRIFF, SEIBELS & WILLIAMS OF TEXAS, INC. upon the Cerlificale r. This Cerilficale does not amend, extend or alter the
10375 Rid!mm-{kfame-swte 1700 coverage afforded by the policies. below.
Houston, TX 77042-4143
743-877-8975 i COMPANIES AFFORDING COVERAGE
C““XE"Y Hartford Fire insurance Co
INSURED Company Hariford Casualty ins Co
FuelQuest, Inc., B
Including Zytax nc.
1 Greenway Plazg Company
Sulte 310 c
Houston, TX 77046
Company
D
Company
E
This Is 1o certify that the policies of insurance described hersin have been Issued to the Insured named harein for the policy period indicated. Notwithstanding
any requirement, tefm or condltion of.contract or other decument with respect to which this certtficate may be lasued or may pertain, the insurance afforded by
the policies des: herein is subject to afl the terms, conditions and exclusions of such policies. Limlts shown may have been reduced by pald clgims.
co TYPE OF INSURANCE POLICY NUMBER EFFECTIVE LIMITS OF LIABILITY
LT EXPIRATION
A | GENERAL LITY TUUNIN3438 o1/3112007  |EACH OCCURRENCE $ 1,000,000
%““““’..‘."‘,. Ueblity 07/31/2008 | FIRE DAMAGE [ 300,000
Clairas Occumence .
D and Cond MEDICAL EXPENSE $ 10,000
D PERS. AND ADVERTISING INJURY $ 1,000,000
0 GENERAL AGGREGATE . {8 2,000,000
MMEuuuuwﬁu per: PRODUCTS AND COMP. OPER. AGG. |$ - 2,000,000
Bl poicy Ll Projedt [Jlocation g
AUTOMOBILE LIABILITY COMBINED SINGLE LIMIT $
O Ary Avtomoble | BODILY INJURY (Per person 3
Bt Y INJ rson) i
| | sonacutes urompuine | BODILY INJURY (Per eccident)
/| O Hirws Acromobes A raccident) 1%
( [ Non-owned COMPREHENSIVE
0O - COLLISION
A |WORKERS' cgpeusmon TWERWO572 07/3112007 Limit] X il
AND EMP! LIABILITY 07/31/2008  [EL EACH ACCIDENT $ 1,000,000
EL DISEASE (Each employee) $ 1,000,000
bﬁ EL Poli imit) $ 1,000,000
B |EXCESS LIABI 1RHUINDS42 07/31/2007 EACH OCCURRENCE $ 6,000,000
[ ocamence [l Gunins Made 07/31/2008  |AGGREGATE $ 6,000,600
Ratenfon/Deducitie| 10,000
$
$
$
$
$

Certificate Bolder Is ifcluded as Additiona! Insured and provided a Waiver of Subrogation as respects to General Liablfity and Workers Compensation as required
by writien contract, but only for fiability arising out of the operations of the Named Insured subject to policy terms, conditions and exclusions.

CERTIFICATE HOLDER

State of New Hampshire

29 Hazen Drive
Concord, NH 033p5

* Depariment of Environmental Services

\J

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, THE ISSUING INSURER WILL ENDEAVOR TO
MAIL 10 DAYS WRITTEN NOTICE TO THE CERTIFICATE HOLDER NAMED TO THE
LEFT, BUT FAILURE TO DO SO SHALL RMPOSE NO OBLIGATION OR LIABILITY OF
ANY KIND UPON THE INSURER, ITS AGENTS OR REPRESENTATIVES.

Authorized Representative

P

Pege 3 of 1

Certificate [D #
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TRANSMITTAL FORM LETTER

State of New Hampshire Proposal Transmittal Form Letter
Company Name ZyTax. Inc,

Address One Greenway Plaza. Suite 310

Houston, TX 77046 : : $?;\)

To: New Hampshire Department of Safetv Mr. Scott R. Brver, CPA , Cj’%’

el 6 71-2387
Email: bryers(@safetv.state.nh.us ) @,
RE: Proposdl Invitation Name: AFTS O

Proposal Number: 2007-060
Proposal Due Date and Time: April 6, 2007 2:30 p.m. EST

Dear Sir.
Company Name: ZyTax, Inc. hen:by offers to sell to the State of New Hampshire the services
indicated i mgm&&mmm&n the price(s) quoted in Vendor Response Section VII:

Cost Proposal, end Appendix F: Pricing Worksheets, m complete accordance with all conditions of this RFP and all
Specifications set forth in the RFP and in the State of New Hampshire Terms and Conditions outlined in RFP
' Section 6] General Contract Requirements and Appendix G-4: State of New Hampshire Terms and Conditions.

Signor; Richetd C. Cilento. Jr. is authorized to legally obligate
Name: ZyTex Inc. ‘

to the fact that:

The company has reviewed and agreed to be bound by all RFP terms and conditions including
imited to the State of New Hampshire Terms and Conditions in Appendix G-4 and Contract
ts in Sccﬁo:ti 6, which shall form the basis of any Contract resulting from this RFP; No new

osal.
The proposal is effective for a period of 180 days or until the Effective Date of any resulting
contract, whichever is later;

* | That the prices quoted in the proposal were established without collusion with other eligible
vendors and without effort to preclude the State of New Hampshire from obtaining the best possible
competitive pncc and
. The Vendor has read, signed, and mcludcd this RFP and signed and included any subsequent
addendum (2).
Our official point of contact is ___ Mike Laprocido

Tifle __Sr. Account Executive
Telephone 856-310-0197 , Email mlaprocido@fuelquest.com

Authorized Signature Printed Richard C, Cilento. Jr
Authorized Signaturg” W‘ o Z ﬁ;, ; 2: _/
* / 14 /

Important Note: Vendors are provided an electronic version of the RFP Transmittal Letter. Any
electroni¢ alteration to this Transmittal Letter template is prohibited. Any such changes shall
result in & Proposal being rejected.

FuelQuest, inc. Page lii of 150




STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION
K‘) - : ROAD TOLL BUREAU
A AUTOMATED FUEL TOLL SYSTEM (AFTS)
o DOS RFP 2007-060 '
ZyTax PROPOSAL TRANSMITTAL FORM LETTER
EXHIBIT R

» Insert ZyTax’s Proposal Transmittal Form Letter Here

2007-0602007-060Consotidated Exhibits6-20 final2.DOC
N 6/23/2008
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Agency
DOS

DES

o

STATE OF NEW HAMPSHIRE
DEPARTMENT OF SAFETY-DIVISION OF ADMINISTRATION

ROAD TOLL BUREAU

AUTOMATED FUEL TOLL SYSTEM (AFTS)

Appropriation Code
Enhanced Rd Tolls
030-023-0443-068-0151
100% Highway Funds
Oll Fund Board
010-044-1421-102-0731
100% Oil Funds
Agency Software Division
DOS 010-003-1660-024-0230
100% Highway Funds
DES 010-003-1670-024-0230
100% Oi Funds
Total

DOS RFP 2007-060

EXHIBIT S

SFY2009  SFY 2010
$ 708878 $ -

$ 354440 § -

$ 21583 § 86333

$ 10,792 § 4367

FUNDING SOURCES

SFY2011 SFY2012 SFY2013  Total
$ - $§ - § - $ 708878

$ - % S - § 354440

$ 86333 $| 86,333 $ 86333 $ 366,917

$ 43167 3 43167 § 43,167 § 183458

§ 1,085693 $ 128,500

$ 129,500 $ 129,500 $ 129,500 '$ 1,613,683

2007060 COTS Exhibit A Contract Deliverables v5 05-18-07

Initial All Pages:
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Chronological Order of Events

1. Request for Proposal (RFP) 2007-003 Automated Fuel Toll System issued on August 16, 2006
with final proposels due back on October 26, 2006.

2. Vendor Conference occurred on September 12, 2006 and it was mandatory. Two vendors -
participated, ZyTax and ACS. Several days after the vendor conference ZyTax informed us they
were not going to bid on the RFP. Due to the Accounts Receivable and treasury requirements in
the RFP. When it became apparent that we were only going to have one vendor bidding on the
RFP DOS Management determined that this was not fiscally prudent to go sole source and

cancelled RFP 2007-003.

3. Road Toll and the Office of Information Technology staff examined the possibility of utilizing the
NH First ERP System to address our accounts receivable and treasury requirements and
determined that ERP could handle all of the accounts receivable and treasury requirements

originally included in the RFP.
4., OnFebruary 1, 2007 Automated Fuel Toll System was released under RFP#2007-060.

3. March 2, 2007 a non-mandatory vendor conference was held and three vendors were in attendance
(FAST, ZyTax, and ACS).’

g. - April 6,2007 was the submission deadline. Two vendors submitted proposals ZyTax and ACS.

7. April 24, 2007 the Department sent letter to both vendors asking for clarification of proposal price
by component breakdown (MFD, ODPC, Transporter, and IFTA Note: IFTA was optional but
both vendor included IFTA in their respective proposals).

8. During the week of April 23 both vendor submitted clarification on the price breakdown.
9| Vendor presentations were conducted the week of June 11® through 15%.

1D, Afier the vendor presentations and review of the IFTA proposals and related costs it was
determined that a non vendor option the New York State Department of Taxation & Finance’s

IFTA Regional Processing Center was best value for the State.

11. During the month of July both proposals were reviewed by the evaluation team and scored on
during the 1* week of August 2007.

12. In the 2008-2009 Cepital Budget there was legislation that created a committee to study
Transferring the Authority to Coliect Road Tolls from DOS to the Department of Revenue
Administration. It was decided to hold off on finalizing the contract until this study was
completed. Once it was decided that Rood Toll was staying at DOS we completed contract

negotiations and finalized the contract,




