THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

Nen Hasmpshive

Department of Transportation

VICTORIA F. SHEEHAN WILLIAM CASS, P.E.
COMMISSIONER ASSISTANT COMMISSIONER
His Excellency, Governor Christopher T. Sununu Bureau of Rail & Transit
and the Honorable Council March 1, 2017

State House
Concord, NH 03301

REQUESTED ACTION

Authorize the Department of Transportation to enter into SOLE SOURCE complementary contract agreements
with HB Software Solutions, Inc. (HBSS), Vendor #247984 in the amount of $108,080 and Coordinated
Transportation Solutions, Inc. (CTS), Vendor #216906 in the amount of $74,800 for a total requested amount of
$182,880. This request is for the design, development and implementation of a technology bridge between the
Department of Health and Human Services’ Medicaid non-emergency medical transportation broker (CTS) and
Department of Transportation’s statewide transportation coordination system (HBSS) in order to increase access
to transportation services and allow efficient and effective coordination of transportation resources within the
state. These complementary contract agreements to be effective upon Governor and Council approval through
October 31, 2018. 100% Federal Funds.

Funding is available as follows for SFY 2017, and is contingent upon the availability and continued appropriation
of funds for SFY 2018 and SFY 2019 with the authority to adjust between fiscal years through the Budget Office
if needed and justified.

SFY 2017 SFY 2018 SFY 2019
04-96-96-964010-2916
Public Transportation
072-500575 Grants to Non-Profits Federal $91,440 $ 88,560 $ 2,880
EXPLANATION

This sole source request for complementary agreements with HBSS and CTS is because the project, incorporating
non-emergency medical transportation into New Hampshire’s coordination system, builds a technology bridge
between two existing proprietary software systems, the Medicaid transportation broker (CTS) and NH’s
coordination software vendor/system (HBSS) for coordinating human service and community transportation to
the elderly and disabled. The completed integrated application will facilitate data exchanges between the
Medicaid Broker and their transportation providers, provide better access and coordination of the services funded
through Medicaid non-emergency medical transportation, and promote data integrity and security. It will also
increase the number of providers in both systems therefore increasing access to transportation services and paying
for the fully-allocated cost of the transportation service. The end application product will be fully HIPPA
compliant and will contribute to the coordination of transportation services by providing Medicaid transportation
providers an application that will seamlessly allow Medicaid trips to be integrated with non-Medicaid trips where
practicable and appropriate for Medicaid passengers. This will increase access to transportation services for the
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transportation disadvantaged and vulnerable populations and allow more efficient and effective coordination of
transportation resources and assets within the state.

Three pilot sites, currently using both the NH coordination software and the Medicaid transportation portal, will
utilize and demonstrate the benefits of this technology bridge. The three pilot sites are Cooperative Alliance for
Seacoast Transportation, Easter Seals Special Transit Service, and Tri-County Community Action Program. The
pilot will work out the operational level disconnects between the different transportation layers and address data
security, interoperability between two third-party systems, response times, computer-human interaction issues,
matching special needs of riders to capacity on vehicles, shared ride constraints, and cost allocation.

The total project cost is $229,100 which includes $182,880 (80% Federal) of Federal Transit Administration
Section 5312 Public Transportation Innovation funds and the required 20% match of $46,220 that will be
provided by HB Software Solutions and Coordinated Transportation Solutions, Inc. This request, and each
separate agreement, reflects the 80% Federal portion of the project.

In the event that Federal funds become unavailable, additional general funds will not be requested to support this
program.

The Agreement has been approved by the Attorney General as to form and execution, and the Department will
verify the necessary funds are available pending enactment of the Fiscal Year 2018 and 2019 budget. Copies of
the fully executed agreement are on file at the Secretary of State’s Office and the Department of Administrative
Services’ Office, and subsequent to Governor and Council approval will be on file at the Department of
Transportation.

Your approval of this resolution is respectfully requested.

Sincerely,

lbm F. )M'wimr

Victoria F. Sheehan
Commissioner

Attachments



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

Denis Goulet
Commissioner

March 15, 2017

Victoria F. Sheehan

Commissioner

Department of Transportation

State of New Hampshire

John O. Morton Bidg., 7 Hazen Drive
Concord, NH 03302-0483

Dear Commissioner Sheehan:

This letter represents formal notification that the Department of Information Technology (DolIT)
has approved your agency’s request to enter into sole source complementary contract agreements with
HB Software Solutions, Inc. (HBSS), and Coordinated Transportation Solutions, Inc. (CTS), as described
below and referenced as DoIT No. 2017-034 (HBSS) and 2017-033(CTS):

This is a sole source complementary agreement because the project,
incorporating non-emergency medical transportation into New Hampshire’s
coordination system, builds a technology bridge between two existing proprietary
software systems, the Medicaid transportation broker (CTS) and NH's
coordination software vendor/system (HBSS). The completed application will
facilitate data exchanges between the Medicaid Broker and their transportation
providers, provide better access and coordination of the services funded through
Medicaid non-emergency medical transportation and promote data integrity and
security.

The total contract amount for HBSS is $108,080 and the total contract amount for
CTS is $74,800. The contract shall become effective upon Governor and Executive
Council approval through October 31, 2018.

A copy of this letter should accompany the Department of Transportation’s submission to the

Governor and Executive Council for approval.
Sincerely, /)

Denis Goulet

DG/ik
DolT No. 2017-034(HBSS) and 2017-033(CTS)
cc: Gail Hambleton, Dane Prescott



FORM NUMBER P-37 (version 5/8/15)

Notice: This agreement and all of its attachments shall become public upon submission to Governor and
Executive Council for approval. Any information that is private, confidential or proprietary must
be clearly identified to the agency and agreed to in writing prior to signing the contract.

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

GENERAL PROVISIONS

1. IDENTIFICATION.

[ 1.1 State Agency Name 1.2 State Agency Address
NH Department of Transportation PO Box 483, 7 Hazen Dr., Concord, NH 03220-0483

1.4 Contractor Address

1.3 Contractor Name
1075 Westford Street, Lowell, MA 02472

HRB Software Solutions, Inc.

1.5 Contractor Phone 1.6 Account Number 1.7 Completion Date 1.8 Price Limitation
Number
978-807-3789 04-96-96-964010-2916-072- 10/31/2018 $108,080.00
500575
1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number
Michelle Winters, Administrator, Bureau of Rail & Transn 603-271-2468
1.11 Con

ctor Signature + 1.12 Name and Title of Contractor Signatory
N
N\r/}&/ /’/may‘s/ot [)/‘G%rl,jar C//C
3 Acknowledgement: State of Counly of MM S 3 . e

i . . .
On 2} 221 , before the undersigned officer, personally appeared the person identified in block 1.12, or satisfactorily
proven 1o be the person whose name is signed in block 1.11, and acknowledged that s/he executed this document in the capacity

indicated in block 1.12.

1.13.1 Signature of Notary Public o /Uce of the Peace
{Seal]

1.13.2 Name and Title of Notary or Justice of the Peace

oMWﬁﬂ

1.14 Sliﬁzncy Slgnalurc Name and Title of State Agency Signatory
I/\)///l)ale 3/90/17 ]D U (. gf'/lk"i /gﬂ/W

1.16 Approval by the N.H. Pepartment of Administration, Division of Personnel (if applicable)

By: Director, On:

1.17 Approval b(ﬂ)c Attorney General (Form, Substance and Execution) (if applicable)

N Jeatae W/wt{ on )17

1.18 Approval by the Governor and Executive Council (if applicable)

By: On:
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2. EMPLOYMENT OF CONTRACTOR/SERVICES TO
BE PERFORMED. The State of New Hampshire, acting
through the agency identified in block 1.1 (“State™), engages
contractor identified in block 1.3 (“Contractor”) to perform,
and the Contractor shall perform, the work or sale of goods, or
both, identified and more particularly described in the attached
EXHIBIT A which is incorporated herein by reference
(“Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if
applicable, this Agreement, and all obligations of the partics
hereunder, shall become effective on the date the Governor
and Executive Council approve this Agreement as indicated in
block 1.18, unless no such approval is required, in which case
the Agreement shall become effective on the date the
Agreement is signed by the State Agency as shown in block
1.14 (“Effective Date™).

3.2 If the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior
to the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not
become effective, the State shall have no liability to the
Contractor, including without limitation, any obligation to pay
the Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State hereunder, including,
without limitation, the continuance of payments hereunder, are
contingent upon (i€ availability and continued appropriation
of funds, and in no event shall the State-be-liable for.any _.

payments hereunde: in excess of such av@ﬂablegppropr;aled : o

funds. Inthe eveat of 2 reduction or termmauem’of* pEic e
appropriated funds, the Siate shall have thet é
paymsent uniif zuch; {inds beceme avagiabfe igyer,an

R
have the right tc terminate this Agreement lmmedlalely apon - ..

giving the Contractor notice of such termination. The State
shall not be required to transfer funds from any other accannt
1o the Account identified in block 1.6 in the event funds in that
Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

5.1 The contract price, method of payment, and terims of
payment are identified and more particularly described in
EXHIBIT B which is incorporated herein by reference.

5.2 The payment by the State of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complete
compensation to the Contractor for the Services. The State
shall have no liability to the Contractor other than the contract

price.

5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement
those liquidated amounts required or permitted by N.H. RSA
80:7 through RSA 80:7-c or any other provision of law.

5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in
no event shall the total of all payments authorized, or actually
made hereunder, exceed the Price Limitation set forth in block
1.8

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

6.1 In connection with the performance of the Services, the
Contractor shall comply with all statutes, laws, regulations,
and orders of federal, state, county or municipal authorities
which impose any obligation or duty upon the Contractor,
including, but not limited to, civil rights and equal opportunity
laws. This may include the requirement to utilize auxiliary
aids and services to ensure that persons with communication
disabilities, including vision, hearing and speech, can
communicate with, receive information from, and convey
information to 1the Contractor. In addition, the Contractor
shall comply with all applicable copyright laws.

6.2 During the term of this Agreement, the Contractor shall
not discriminate against employees or applicants for
employment because of race, color, religion, creed, age, sex,
handicap, sexual orientation, or national origin and will take
affirmative action to prevent such discrimination.

6.3 If this Agreement is funded in any part by monies of the

-. _:United States, the Gomractor 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.F.R. Part 60), and with any rules, regulations and guidelines

_as the State of New Hampshire or the United States issue to

_ implement these regulations. The Contractor further agrees to
“permit the State or United States access (o any of the
~Contractor’s books, records and accounts for the purpose of
.ascertaining compliance with all rules, regulations and orders,

and the covcnanls 1erms and condmons of this Agreemenl

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all
personnel necessary to perform the Services. The Contractor
warrants that all personnel engaged in the Services shall be
qualified to perform the Services, and shall be properly
licensed and otherwise authorized to do so under all applicable
laws.

7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6) months after the
Completion Date in block 1.7, the Contractor shall not hire,
and shall not permit any subcontractor or other person, {irm or
corporation with whom it is engaged in a combined effort to
perform the Services to hire, any person who is a State
employee or official, who is materially involved in the
procurement, administration or performance of this

-
:
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Agreement. This provision shall survive termination of this
Agreement.
7.3 The Contracting Officer specified in block 1.9, or his or
“%or successor, shall be the State’s representative. In the event
any dispute concerning the interpretation of this Agreement,
the Contracting Officer’s decision shall be final for the State.

8. EVENT OF DEFAULT/REMEDIES.
8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder
(“Event of Default™): _
8.1.1 failure to perform the Services satisfactorily or on
schedule;
8.1.2 failure to submit any report required hereunder; and/or
$.1.3 failure to perform any other covenant, term or condition
of this Agreement.
8.2 Upon the occurrence of any Event of Default, the State
may take any one, or more, or all, of the following actions:
§.2.1 give the Contractor a written notice specifying the Event
of Default and requiring it to be remedied within, in the
absence of a greater or lesser specification of time, thirty (30)
days from the date of the notice; and if the Event of Default is
not timely remedied, terminate this Agreement, effective two
(2) days after giving the Contractor notice of termination;
8.2.2 give the Contractor a writien notice specifying the Event
of Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
-jod from the date of such notice until such time as the State
-«ermines that the Contractor has cured the Event of Default
shall never be paid to the Contractor;
8.2.3 set off against any other obligations the State may owe (o
the Contractor any damages the State suffers by reason of any
Event of Default; and/or
8.2.4 weat the Agreement as breached and pursue any of its
remedies at law or in equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.
9.1 As used in this Agreement, the word “data” shall mean all
information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, ali studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyscs,
graphic representations, computer programs, computer
printouts, notes, letiers, memoranda, papers, and documents,
all whether finished or unfinished.
9.2 All data and any property which has been received from
the State or purchased with funds provided for that purposc
under this Agreement, shall be the property of the State, and
shall be returned to the State upon demand or upon
termination of this Agreement for any reason.
9.3 Confidentiality of data shall be governed by N.H. RSA
rhapter 91-A or other existing law. Disclosure of data

uires prior written approval of the State.
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10. TERMINATION. In the event of an early termination of
this Agreement for any reason other than the completion of the
Services, the Contractor shall deliver to the Contracting
Officer, not later than fifteen (15) days after the date of
termination, a report (“Termination Report”) describing in
detail all Services perfonmed, and the contract price earned, 10
and including the date of termination. The form, subject
matter, content, and number of copies of the Termination
Report shall be identical to those of any Final Report

~ described in the attached EXHIBIT A.

11. CONTRACTOR’S RELATION TO THE STATE. In
the performance of this Agreement the Contractor is in all
respects an independent contractor, and is neither an agent nor
an employee of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authority 1o
bind the State or receive any benefits, workers® compensation
or other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written notice and
consent of the State. None of the Services shall be
subcontracted by the Contractor without the prior written
notice and consent of the State.

13. INDEMNIFICATION. The Contractor shall defend,
indemnify and hold harmless the State, its officers and
employees, from and against any and all losses suffered by the
State, i1s officers and employees, and any and all claims,
liabilities or penalties asserted against the State, its officers
and employees, by or on behalf of any person, on account of,
based or resulting from, arising out of (or which may be
claimed to arise out of) the acts or omissions of the
Contractor. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the
sovereign tmmunity of the State, which immunity is hereby
reserved to the State. This covenant in paragraph 13 shall
survive the termination of this Agreement.

14. INSURANCE.
14.1 The Contractor shall, at its sole expense, obtain and
maintain in force, and shall require any subcontractor or
assignee to obtain and maintain in force, the following
insurance:

14.1.1 comprehensive general liability insurance against all
claims of bodily injury, death or property damage, in amounts
of not less than $1,000,000per occurrence and $2 000,000
aggregate ; and

14.1.2 special cause of loss coverage form covering all
property subject to subparagraph 9.2 herein, in an amount not
less than 80% of the whole replacement value of the property.
14.2 The policies described in subparagraph 14.1 herein shall
be on policy forms and endorsements approved for use in the
State of New Hampshire by the N.H. Departiment of
Insurance, and issued by insurers licensed in the State of New
Hampshire. g
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14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(s)
of insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting Officer
identified in block 1.9, or his or her successor, certificate(s) of
insurance for all renewal(s) of insurance required under this
Agreement no later than thirty (30) days prior 10 the expiration
date of each of the insurance policies. The certificate(s) of
insurance and any renewals thereof shall be attached and are
incorporated herein by reference. Each certificate(s) of
insurance shall contain a clause requiring the insurer to
provide the Contracting Officer identified in block 1.9, or his
or her successor, no less than thirty (30) days prior written
notice of cancellation or modification of the policy.

15. WORKERS’ COMPENSATION.
15.1 By signing this agreement, the Contractor agrees,
certifies and warrants that the Contractor is in compliance with
or exempt from, the requirements of N.H. RSA chapter 281-A
(“Workers’ Compensation”).
75.2 To the extent the Contractor is subject to the
requirements of N.H. RSA chapter 281-A, Contractor shall
maintain, and require any subcontractor or assignee to secure
and maintain, payment of Workers” Compensation in
connection with activities which the person proposes to
undertake pursuant to this Agreement. Contractor shall
furmish the Contracting Officer identified in block 1.9, or his
or her successor, proof of Workers” Compensation in the
manner described in N.H. RSA chapter 281-A and any
applicable renewal(s) thereof, which shall be attached and are
incorporated herein by reference. The State shall not be
responsible for payment of any Workers” Compensation
premiums or for any other claim or benefit for Contractor, or
any subcontractor or employee of Contractor, which might
arise under applicable State of New Hampshire Workers’
Compensation laws in connection with the performance of the
Services under this Agreement.

16. WAIVER OF BREACH. No failure by the State to
enforce any provisions hereof after any Event of Default shall
be deemed a waiver of its rights with regard to that Event of
Default, or any subsequent Event of Default, No express
failurc to enforce any Event of 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 Event of Default
on the part of the Contractor.

17. NOTICE. Any notice by a party hereto to the other party
shall he deemed to have been duly delivered or given at the
time of mailing by certified mail, postage prepaid, in a United
States Post Office addressed to the parties at the addresses
given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Agreement may be amended,
waived or discharged only by an instrument in writing signed
by the parties hereto and only after approval of such
amendment, waiver or discharge by the Governor and
Executive Council of the State of New Hampshire unless no
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“such approval is required under the circumstances pursuant to

State law, rule or policy.

19. CONSTRUCTION OF AGREEMENT AND TERMS.
This Agreement 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
successors and assigns. The wording used in this Agreement
is the wording chosen by the parties to express their mutual
intent, and no rule of construction shall be applied against or
n favor of any party.

20. THIRD PARTIES. The parties hereto do not intend to
benefit any third parties and this Agreement shall not be
construed to confer any such benefit.

21. HEADINGS. The headings throughout the Agreement
are for reference purposes only, and the words contained
therein shall in no way be held to explain, modify, amplify or
aid in the interpretation, construction or meaning of the
provisions of this Agreement.

22. SPECIAL PROVISIONS. Additional provisions set
forth in the attached EXHIBIT C are incorporated herein by
reference.

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

24. ENTIRE AGREEMENT. This Agreement, which may
be executed in a number of counterparts, each of which shall
be deemed an original, constitutes the entire Agreement and
understanding between the parties, and supersedes all prior
Agreements and understandings relating hereto.

Contractor Initialsg’“j ‘j/
Date A Vi
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

AND

HB SOFTWARE SOLUTIONS, INC.

CONTRACT 2017-034
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PART 2 —INFORMATION TECHNOLOGY PROVISIONS

CONTRACT DELIVERABLES
PRICE AND PAYMENT SCHEDULE
SPECIAL PROVISIONS
ADMINISTRATIVE SERVICES
IMPLEMENTATION SERVICES
TESTING SERVICES
MAINTENANCE AND SUPPORT SERVICES
REQUIREMENTS
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
RIDES TO WELLNESS — HB SOFTWARE SOLUTIONS, INC.
INCORPORATING NON-EMERGENCY MEDICAL TRANSPORTATION INTO NH’S
COORDINATION SYSTEM
SAAS CONTRACT 2017-034
PART 2 - INFORMATION TECHNOLOGY PROVISIONS

New Hampshire Department of Information Technology
Contract Cover Sheet

" Name of Agency/Division: NH Department of Transportation

Transit

Contract Purpose: This project will provide a technology bridge between the
DHHS Medicaid non-emergency medical transportation broker and DOT's
Statewide Transportation Coordination software system in order to increase
access to transportation services for citizens and allow more efficient and
effective coordination of transportation resources and assets within the State.
These types of services include wellness medical appointments, specialized
transportation for the elderly and disabled, and ADA complimentary
paratransit services allowing independence for individuals fo remain in their

communities.

Name of Vendor: HB Software Who Negotiated the Contract:
Solutions, Inc. DOT Senior Management &

: Tod Amazeen, Project Mgr., :
Amount of Contract: $108,080.00 : funding Source: 04-96-96-
. 94010-2916-072-500575 _
Term of Contract: G&C approval ? Is this an amendmeni? No

through 10/31/2018

Corh'peﬁ'ﬁve Bid Process: (E)'(plaiAn if “No") No.
Sole source w/existing vendor of existing impacted software (NHDOT & DHHS)

Background Information:
. The NH Department of Transportation (NHDOT) was awarded $182,880 Federal funds from the Rides to
~ Wellness Demonstration and Innovative Coordinated Access and Mobility grant solicitation (Funding
Opportunity FTA-2015-012-TPM-RTW). The NH Department of Transportation (NHDOT) will contract
with HB Software Solutions, Inc. (HBSS) and Coordinated Transportation Solutions, Inc. (CTS) to build
a technology bridge between the Medicaid transportation broker (CTS) and NH's coordination software
vendor/system (HBSS) in order 10 increase access to transportation services for the transportation

2017-034 IT Pgovisiong— Part 2 Page 1 of 42
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
RIDES TO WELLNESS —~ HB SOFTWARE SOLUTIONS, INC.
INCORPORATING NON-EMERGENCY MEDICAL TRANSPORTATION INTO NH’S
COORDINATION SYSTEM
SAAS CONTRACT 2017-034
PART 2 - INFORMATION TECHNOLOGY PROVISIONS

disadvantaged and vulnerable populations allowing more efficient and effective coordination of
- transportation resources and assets within the State of NH. Three pilot sites, currently using both the NH
i coordination software and the Medicaid transportation portal, will utilize and demonstrate the benefits.

. The three pilot test sites include: '

| Cooperative Alliance for Seacoast Transportation (COAST) an independent public body that provides
fixed route public transit, with complementary ADA paratransit, and is the lead agency/call center for
¢ demand responsive and volunteer transportation services in the Region 10 seacoast area. :
| Easter Seals NH (Special Transit Services) a contracted operator of a route deviated public transit system,
" Cooperative Alliance for Regional Transportation (CART), in the Region 9 Salem-Derry area, which is
* partially included in the (large) Nashua UZA area.

' Tri-County CAP a non-profit public transit provider that operates in Region 1 (Coos and northern Grafton -
¢ County) and Region 2 (Carroll County). TCCAP provides transportation services to the general public,

: low-income, elders, Medicaid, and individuals with disabilities.

Special Concerns:

A i story(lf qpphcqble) S

Submitted By: Shelley Winters & Current Date:

Dane Prescoit L

Phone: 603-271-2448 (Shelley) Email:

603-271-7559 (Dane) Shelley.Winters@dof.nh.gov

Dane.Prescott@doit.nhgoy

2017-034 IT Rrovisions — Part 2 Page 2 of 42
HBSS Initials:

) ,V\,ﬂ\\'\



STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
RIDES TO WELLNESS — HB SOFTWARE SOLUTIONS, INC.
INCORPORATING NON-EMERGENCY MEDICAL TRANSPORTATION INTO NH’S
COORDINATION SYSTEM
SAAS CONTRACT 2017-034
PART 2 - INFORMATION TECHNOLOGY PROVISIONS
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TERMS AND DEFINITIONS

The following general contracting terms and definitions apply except as specifically noted elsewhere

n this document.

(Acceptance Notice from the State that a Deliverable has satisfied Acceptance
Test or Review. :
Acceptance Letter An Acceptance Letter provides notice from the State that a

Deliverable has satisfied Acceptance Tests or Review.

Acceptance Period

The timeframe during which the Acceptance Test is performed

Acceptance Test Plan

The Acceptance Test Plan provided by the Vendor and agreed to by
the State that describes at a minimum, the specific Acceptance
process, criteria, and Schedule for Deliverables.

Acceptance Test and Review

Tests performed to determine that no Defects exist in the
application Software or the System

Access Control

Supports the management of permissions for logging onto a
computer or network

Agreement

A contract duly executed and legally binding.

Appendix

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

Audit Trail Capture and
Analysis

Supports the identification and monitoring of activities within an
application or system

Authorized Persons

The HBSS’s employees, contractors, subcontractors or other agents
who need to access the State’s personal data to enable the HBSS to
perform the services required.

Certification

The Vendor’s written declaration with full supporting and written
Documentation (including without hmitation test results as
applicable) that the Vendor has completed development of the
Deliverable and certified its readiness for applicable Acceptance
Testing or Review.

Change Order

Formal documentation prepared for a proposed change in the
Specifications.

Completion Date

End date for the Contract

Confidential Information

‘Information required to be kept Confidential from unauthorized
disclosure under the Contract

2017-0341TP
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hContract

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

Contract Agrecment

Part 1, 2, and 3.. The documentation consisting of both the General
Provisions and the Exhibits which represents the understanding and
acceptance of the reciprocal legal rights and duties of the parties
with respect to the Scope of Work

Contract Conclusion

Refers to the conclusion of the Contract, for any reason, including
but not limited to, the successful Contract completion, termination
for convenience, or termination for default.

Contract Documents

Documents that comprise this Contract (See Contract Agreement,
Section 1.1)

Contract Managers

The persons identified by the State and the Vendor who shall be
responsible for all contractual authorization and administration of
the Contract. These responsibilities shall include but not be limited
to processing Contract Documentation, obtaining executive
approvals, tracking costs and payments, and representing the parties
in all Contract administrative activities. (See Section 4: Contract
Management)

Contract Price The total, not to exceed amount to be paid by the State to the
Contractor for product and services described in the Contract
Agreement. This amount is listed in the General Provisions Section
1.8 (P-37).

Contractor The Vendor and its employees, subcontractors, agents and affiliates

who are providing the services agreed to under the contract.

Contracted Vendor/Vendor

The Vendor whose proposal or quote was awarded the Contract with
the State and who is responsible for the Services and Deliverables of
the Contract.

Conversion Test

A test to ensure that a Data conversion process correctly takes Data
from a legacy system and successfully converts it to a form that can
be used by the new System.

Cure Period

The thirty (30) day period following written notification of a default
within which a contracted vendor must cure the default identified.

Custom Code

Code developed by the Vendor specifically for this project for the
State of New Hampshire

Custom Software

Software developed by the Vendor specifically for this Project for
the State of New Hampshire

Eta

State’s records, files, forms, Data and other documents or
information, in either electronic or paper form, that will be used

2017-034 1T Proyisions — Part 2
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/converted by the Vendor during the Contract Term

Data Breach

The unauthorized access by a non-authorized person/s that results in
the use, disclosure or theft of a the State’s unencrypted non-public
data.

DBA

Database Administrator

Deficiencies/Defects

A failure, deficiency or defect in a Deliverable resulting i a
Deliverable, the Software, or the System, not conforming to its
Specifications.

Class A Deficiency — Software - Critical, does not allow System to
operate, no work around, demands immediate action; Written
Documentation - missing significant portions of information or
unintelligible to State; Non Software - Services were inadequate and
require re-performance of the Service.

Class B Deficiency — Software - important, does not stop operation
and/or there is a work around and user can perform tasks; Writren
Documentation - portions of information are missing but not enough
to make the document unintelligible; Non Software - Services were
deficient, require reworking, but do not require re-performance of
the Service.

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

Deliverable

A Deliverable is any Written, Software, or Non-Software
Deliverable (letter, report, manual, book, other), provided by the
Vendor to the State or under the terms of a Contract requirement.

Department of Information
Technology (DolT)

The Department of Information Technology established under RSA
21-R by the Legislature effective September 5, 2008.

Documentation

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

Digital Signature

Certification that guarantees the unaltered state of a file, also known
as “code signing.”

Effective Date The Contract and all obligations of the parties hereunder shall
become effective on the date the Governor and the Executive
Council of the State of New Hampshire approves the Contract

Encryption Supports the transformation of data for security purposes

2017-034 IT Psgyisions — Part 2 Page I1 of 42
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Enhancements

Updates, additions, modifications to, and new releases for the
Software, and all changes to the Documentation as a result of
Enhancements, including, but not limited to, Enhancements
produced by Change Orders

Firm Fixed Price Contract

A Firm-Fixed-Price Contract provides a price that is not subject to
increase, 1.e., adjustment on the basis of the Vendor’s cost
experience in performing the Contract

Fully Loaded

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

Governor and Executive Council

The New Hampshire Governor and Executive Council.

Identification and

Supports obtaining information about those parties attempting to

Authentication log on to a system or application for security purposes and the
validation of those users
Implementation The process for making the System fully operational for processing

the Data.

Implementation Plan

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

Information Technology (IT)

Refers to the tools and processes used for the gathering, storing,
manipulating, transmitting, sharing, and sensing of information
including, but not limited to, Data processing, computing,
information systems, telecommunications, and various audio and
video technologies.

Input Validation

Ensure that the values entered by users or provided by other
applications meets the size, type and format expected. Protecting
the application from cross site scripting, SQL injection, buffer
overflow, etc.

Intrusion Detection

Supports the detection of illegal entrance into a computer system

Invoking Party In a dispute, the party believing itself aggrieved.

Key Project Staff Personnel identified by the State and by HBSS as essential to work
on the Project.

Licensee The State of New Hampshire

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-Public Information

Data, other than personal data, that is not subject to distribution to
the public as public information. It is deemed to be sensitive and
confidential by the State because it contains information that is

2017-034 ITBS 15t
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exempt by statute, ordinance or administrative rule from access by
the general public as public information.

Non-Software Deliverables

Deliverables that are not Software Deliverables or Written
Deliverables, e.g., meetings, help support, services, other

Normal Business Hours

Normal Business Hours — 8:00 am. 1o 5:00 p.m. EST, Monday
through Friday excluding State of New Hampshire holidays. State
holidays are: New Year’s Day, Martin Luther King Day,
President’s Day, Memorial Day, July 4", Labor Day, Veterans Day,
Thanksgiving Day, the day after Thanksgiving Day, and Christmas
Day. Specific dates will be provided

Notice to Proceed (NTP)

The State Contract Manager’s written direction to the Vendor to
begin work on the Contract on a given date and time

Open Data Formats

A data format based on an underlying Open Standard.

Open Source Software

Software that guarantees the user unrestricted use of the
Software as defined in RSA 21-R:10 and RSA 21-R:11.

Open Standards

Specifications for the encoding and transfer of computer data
that is defined in RSA 21-R:10 and RSA 21-R:13.

Operating System

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

Operational

The System is operating and fully functional, all Data has been
loaded; the System is available for use by the State in its daily
operations, and the State has issued an Acceptance Letter.

Order of Precedence

The order in which Contract/Documents control in the event of a
conflict or ambiguity. A term or condition in a document controls
over a conflicting or ambiguous term or condition in a document
that is lower in the Order of Precedence

Personal Data

Data that includes information relating to a person that identifies the
person by name and has any of the following personally identifiable
information (PI1): government-issued identification numbers (e.g.,
Social Security, driver’s license, passport); financial account
information, including account number, credit or debit card
numbers; or protected health information (PHI) relating 1o a person.

Project

The planned undertaking regarding the entire subject matter of an
RFP and Contract and the activities of the parties related hereto.

Project Team

The group of State employees and contracted Vendor’s personnel
responsible for managing the processes and mechanisms required
such that the Services are procured in accordance with the Work
Plan on time, on budget and to the required specifications and

quality

Project Management Plan

A document that describes the processes and methodology to be

2017-034 IT Povisions — Part 2
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employed by the Vendor to ensure a successful Project.

Project Managers

The persons identified who shall function as the State’s and the
Vendor’s representative with regard to Review and Acceptance of
Contract Deliverables, invoice sign off, and review and approval of
Change Requests (CR) utilizing the Change Control Procedures
(CCP)

Project Staff

State personnel assigned to work with the Vendor on the Project

Proposal

The submission from a Vendor in response to the Request for a
Proposal or Statement of Work

Protected Health Information

(PH)

Individually identifiable health information transmitted by
electronic media, maintained in electronic media, or
transmitted or maintained in any other form or medium. PHI
excludes education records covered by the Family Educational
Rights and Privacy Act (FERPA), as amended, 20 US.C.
1232g, records described at 20 U.S.C. 1232g(a)}4XB)(iv) and
employment records held by a covered entity in its role as
employer.

Regression Test Plan A plan integrated into the Work Plan used to ascertain whether
fixes (o Defects have caused centors elsewheie 1w the
application/process.

Review The process of reviewing Deliverables for Acceptance

Review Period

The period set for review of a Deliverable. If none is specified then
the Review Period is five (5) business days.

RFP (Request for Proposal)

A Request For Proposal solicits Proposals to satisfy State functional
requirements by supplying data processing product and/or Service
resources according to specific terms and conditions

Role/Privilege Management

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

Schedule

The dates described in the Work Plan for deadlines for performance
of Services and other Project events and activities under the
Contract

Security Incident

The potentially unauthorized access by non-authorized persons
to personal data or non-public data the HBSS believes could
reasonably result in the use, disclosure or theft of a State’s
unencrypted personal data or non-public data within the
possession or control of the HBSS. A security incident may or
may not turn into a data breach.

Service Level Agreement (SLA)

A signed agreement between both the State and the HBSS that is
subject to the terms and conditions in this document that unless
otherwise agreed to includes (1) the technical service level

2017-034 1T
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performance promises, (1.e. metrics for performance and intervals
for measure), (2) description of service quality, (3) identification of
roles and responsibilities, (4) security responsibilities and notice
requirements, (5) how disputes are discovered and addressed, and
{6) any remedies for performance failures.

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

HBSS The vendor and its employees, subcontractors, agents and affiliates
who are providing the services agreed io under the contract.

Seftware All custom Software and COTS Software provided by the Vendor

under the Contract

Software-as-a-Service (SaaS)

The capability provided to the State to use the HBSS’s apphcalxons
running on a cloud infrastructure. The applications are accessible
from various client devices through a thin-client interface such as a
Web browser (e.g., Web-based email) or a program interface. The
State does not manage or control the underlying cloud infrastructure
including network, servers, operating systems, storage or even
individual application capabilities, with the possible exception of
limited user-specific application configuration settings.

Software Deliverables

Software and Enhancements

Software License

Licenses provided to the State under this Contract

Solution

The Solution consists of the total Solution, which includes, without
limitation, Software and Services, addressing the requirements and
tetins of the Contract Specifications.  The off-the-shelf Software
and configured Software customized for the State provided by the
Vendor in response 1o this RFP.

Specifications

The written provisions that set forth the requirements which
include, without limitation, this RFP, the Proposal, the Contract,
any performance standards, 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 Documents. The
Specifications are, by this reference, made a part of the Contract as
though completely set forth herein.

State

STATE 1s defined as:

State of New Hampshire

Department of Transportation

PO Box 483, 7 Hazen Drive

Concord, NH 03302-0483

Reference to the term “State” shall include applicable agencies

AN
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Statement of Work (SOW)

A Statement of Work clearly defines the basic requirements and
objectives of a Project. The Statement of Work also defines a high |
level view of the architecture, performance and design
requirements, the roles and responsibilities of the State and the
Vendor. The Contract Agreement SOW defines the results that the
Vendor remains responsible and accountable for achieving.

State’s Confidential Records

State’s information regardless of its form that is not subject to
public disclosure under applicable state and federal laws and
regulations, mncluding but not limited to RSA Chapter 91-A

State Data

For SaaS applications means all data created or in any way
originating with the State, and all data that is the output of
computer processing of or other electronic manipulation of any data
that was created by or in any way originated with the State, whether
such data or output is stored on the State’s hardware, the HBSS’s
hardware or exists in any system owned, maintained or otherwise
controlled by the State or by the HBSS.

State Fiscal Year (SFY)

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

State Identified Contact

The person or persons designated in writing by the State to receive
security incident or breach notification.

State’s Project Manager (PM)

State’s representative with regard to Project management and
technical matters. Agency Project Managers are responsible for
review and Acceptance of specific Contract Deliverables, invoice
sign off, and Review and approval of a Change Proposal (CP).

Subcontractor A person, partnership, or company not in the employment of, or
owned by, the Vendor, which 1s performing Services under this
Contract under a separate Contract with or on behalf of the Vendor

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

TBD To Be Determined

Technical Authorization

Direction to a Vendor, which fills in detatls, clarifies, interprets, or
specifies technical requirements. It must be: (1) consistent with
Statement of Work within statement of Services; (2) not constitute a
new assignment; and (3) not change the terms, documents of
specifications of the Contract Agreement

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 a timeline, a series of tests and test data, test scripts

2017-034 1T visions — Part 2
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and reports for the test results as well as a tracking mechanism.

Term

Period of the Contract from the Effective Date through termination.

Transition Services

Services and support provided when HBSS 1s supporting System
changes.

UAT

User Acceptance Test

Unit Test

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

User Acceptance Testing

Tests done by kinowledgeable business users whe are familiar with
the scope of the Project. They create/develop test cases to confirm
the System was developed according to specific user requirements.
The test cases and scripts/scenarios should be mapped to business
requirements outlined in the uscr requirements documents.

User Management

Supports the administration of computer, application and network
accounts within an organization

Vendor/ Contracted Vendor

The Vendor whose proposal or quote was awarded the Contract
with the State and who is responsible for the Services and
Deliverables of the Contract.

Verification

Supports the confirmation of authority 1o enter a computer system,
application or network

Walk Through

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

Work Hours

Vendor personnel shall work normal business hours between 8:00
am and 5:00 pm, eight (8) hour 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.

Work Plan

The overall plan of activities for the Project created in accordance
with the Contract. The plan and delineation of tasks, activities and
events 1o be performed and Deliverables to be produced under the
Project as specified in Appendix C. The Work Plan shall include a
detailed description of the Schedule, tasks/activities, Deliverables,
critical events, task dependencies, and the resources that would lead
and/or participate on each task.

Written Deliverables

Non-Sofitware written deliverable Documentation (letter, report,
manual, book, other) provided by the Vendor ecither in paper or
electronic format.
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INTRODUCTION

This Contract 1s by and between the State of New Hampshire, acting through New Hampshire Department
of Transportation, Bureau of Rail & Transit (“State™), and HB Software Solutions, Inc., a Massachusetts
Corporation, (HBSS), having its principal place of business at 1075 Westford Street, Lowell,

Massachusetts 02472.

This project will provide a technology bridge between the Medicaid non-emergency medical
transportation broker (Coordinated Transportation Solutions) and New Hampshire’s coordination
software vendor/system (HB Software Solutions) in order 1o increase access to transportation
services for the transportation disadvantaged and vulnerable populations allowing more efficient and
effective coordination of transportation resources and assets within the State. These types of services
include wellness medical appointments, specialized transportation for the elderly and disabled, and
ADA complimentary paratransit services allowing individuals the independence to remain in their
cominunities.

RECITALS

Whereas the State desires 1o have HBSS provide the State with transporation coordination services which
will meet and perform in accordance with the Specifications and Deliverables that are in accordance with
the time frames in the Work Plan.

Whereas HBSS wishes to provide professional services and integration software .
The parties therefore agree as follows:
I. CONTRACT DOCUMENTS

1.1 CONTRACT DOCUMENTS
This Contract Agreement (2017-034) is comprised of the following documents:

A. Part1 - Form P-37 General Provision

B. Part 2 - Information Technology Provisions

C. Part 3 - Exhibits
Exhibit A- Contract Deliverables
Exhibit B- Price and Payment Schedule
Exhibit C- Special Provisions
Exhibit D- Administrative Services
Exhibit E- Implementation Services
Exhibit F- Testing Services

2017-034 ITRrQvisions - Part 2 Page 18 of 42
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Exhibit G- Maintenance and Support Services

Exhibit H- Requirements

Exhibit I- Work Plan

Exhibit J- Software Agreement

Exhibit K- Warranty

Exhibit L- Training Services

Exhibit M- Agency RFP with Addendums, by reference
Exhibit N- The Vendor Proposal, by reference

Exhibit O- Certificates and Attachments

1.2 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. State of New Hampshire, Department of Transportation, Contract Agreement 2017- -

034, including Parts 1, 2, and 3.
b. State of New Hampshire, Department of Transportation Vendor Proposal

2. CONTRACT TERM
The Contract and all obligations of the parties hereunder shall become effective afier full
execution by the parties, and the receipt of required governmental approvals, including, but not
limited to, Governor and Executive Council of the State of New Hampshire approval

(“Effective Date™).
The Contract shall begin on the Effective Date and extend through 10/31/2018.
HBSS shall commence work upon issuance of a Notice to Proceed by the State.

Time is of the essence in the performance of HBSS’s obligation under the contract.

3. COMPENSATION

3.1 CONTRACT PRICE

The Contract Price, Part I, P37, block 1.8 price limitation, method of payment, and terms of
payment are identified and more particularly described 1n section 5 of P-37 Agreement and Part 3

Contract Exhibit B: Price and Payment Schedule.

3.2 NON-EXCLUSIVE CONTRACT

2017-034 1T
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The State reserves the right, at its discretion, to retain other vendors to provide any of the Services
or Deliverables identified under this procurement or make an award by item, part or portion of an
item, group of items, or total Proposal. HBSS shall not be responsible for any delay, act, or
omission of such other vendors, except that HBSS shall be responsible for any delay, act, or
omission of the other vendors if such delay, act, or omission is caused by or due to the fault of

HBSS.

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

4.1

4.2

THE CONTRACTOR’S CONTRACT MANAGER

HBSS shall assign a Contract Manager who shall be responsible for all Contract
authorization and administration. HBSS’s Contract Manager is:

HIMANSHU BHATNAGAR

HBSS EXECUTIVE SPONSOR

1075 WESTFORD STREET, SUITE 304
LOWELL MA 01845

Tel: 978-379-0010

Email: hb@hbssonline.com

THE CONTRACTOR’S PROJECT MANAGER

4.2.1

4.2.2

Contract Project Manager

HBSS shall assign a Project Manager who meets the requirements of the
Contract. HBSS’s selection of the Contracted Vendor 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
HBSS Project Manager’s resume, qualifications, references, and background
checks, and an interview. The State may require removal or reassignment of
HBSS’s Project Manager who, in the sole judgment of the State, is found
unacceptable or is not performing to the State’s satisfaction.

HBSS Project Manager must be qualified to perform the obligations required of
the position under the Contract, shall have full authority to make binding
decisions under the Contract, and shall function as HBSS’s representative for all
administrative and management matters. HBSS’s Project Manager shall perform
the duties required under the Contract, including, but not limited to, those set

2017-034 IT Pr
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4.2.3

4.2.4

4.2.5

forth in Exhibit 1, Section 2. HBSS’s Project Manager must be available to
promptly respond during Normal Business Hours within two (2) hours to
inquirtes from the State, and be at the site as needed. HBSS’s Project Manager
must work diligently and use his/ her best efforts on the Project.

HBSS shall not change its assignment of HBSS Project Manager without
providing the State written justification and obtaining the prior written approval
of the State. State approvals for replacement of HBSS’s Project Manager shall
not be unreasonably withheld. The replacement Project Manager shall have
comparable or greater skills than HBSS Project Manager being replaced; meet
the requirements of the Contract; and be subject to reference and background
checks described above in General Provisions, Section 4.2.1: Contract Project
Manager, and in Contract Agreement General Provisions, Section 4.6: Reference
and Background Checks, below. HBSS shall assign a replacement HBSS
Project Manager within ten (10) business days of the departure of the prior HBSS
Project Manager, and HBSS shall continue during the ten (10) business day
period to provide competent Project management Services through the
assignment of a qualified interim HRSS Project Manager.

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

HBSS Project Manager is:

TOD AMAZEEN

HBSS PROJECT MANAGER

1075 WESTFORD STREET, SUITE 304
LOWELL MA 01845

Tel: 978-379-0010

Email: tod@qryde.com

4.3 HBSS KEY PROJECT STAFF

43.1

HBSS shall assign Key Project Staff who meet the requirements of the Contract,
and can implement the Software Solution meeting the requirements set forth in
RFP Appendix C: System Requirements and Deliverables, Table C2: System
Reguirements and Deliverables-Vendor Response Checklisi.  The State may
conduct reference and background checks on HBSS Key Project Staff. The State
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reserves the right to require removal or reassignment of HBSS’s Key Project Staff
who are found unacceptable to the State. Any background checks shall be
performed in accordance with General Provisions Section 4.6: Background Checks.

4.3.2 HBSS shall not change any HBSS Key Project Staff commitments without
providing the State written justification and obtaining the prior written approval of
the State. State approvals for replacement of HBSS Key Project Staff will not be
unreasonably withheld. The replacement HBSS Key Project Staff shall have
comparable or greater skills than HBSS Key Project Staff being replaced; meet the
requirements of the Contract, including but not limited to the requirements set forth
in RFP Appendix C: System Requiremenis and Deliverables and be subject to
reference and background checks described in Contract Agreement- General
Provisions, Section 4.6: Reference and 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 HBSS in default and to pursue its
remedies at law and in equity, if HBSS fails 1o assign Key Project Staff meeting the
requirements and terms of the Contract or if it 1s dissatisfied with HBSS’s
replacement Project staff.

4.3.3.1 HBSS Key Project Staff shall consist of the following individuals in
the roles identified below:

HBSS’s Key Project Staff:

Key Member(s) Title

Shalabh Bhatnagar HBSS Architect

Mital Parikh HBSS Product Owner
Prashant Barhate HBSS Technical PM

4.4 STATE CONTRACT MANAGER

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

Patrick Herlihy

Director of Aeronautics, Rail and Transit
PO Box 483, 7 Hazen Drive

Concord, NH 03302-0483

Tel: 603-271-2449
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Fax: 603-271-3914
Email: Patrick herlihy@dot.nh.gov

4.5 STATE PROJECT MANAGER

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

Leading the Project;

Engaging and managing all HBSSs;

Managing significant issues and risks.

Reviewing and accepting Contract Deliverables;

Invoice sign-offs;

Review and approval of change proposals; and

Managing stakeholders’ concerns.

e an T

The State Project Manager is:

Shelley Winters
Administrator, Rail & Transit
PO Box 483, 7 Hazen Drive
" Concord, NH 03302-0483
Tel: 603-271-2468
Fax: 603-271-6767
Email: shelley.winters@dot.nh.gov

4.6 REFERENCE AND BACKGROUND CHECKS

The HBSS shall conduct criminal background checks and not utilize any staff, including
subcontractors, to fulfill the obligations of the contract who have been convicted of any crime of
dishonesty, including but not limited to criminal fraud, or otherwise convicted of any felony or
misdemeanor offense for which incarceration for up to 1 year is an authorized penalty. The HBSS
shall promote and maintain an awareness of the importance of securing the State’s information
among the HBSS’s employees and agents.

The State may, at its sole expense, conduct reference and background screening of the
Contracted Vendor Project Manager and HBSS Key Project Staff. The State shall maintain the
confidentiality of background screening results in accordance with the Contract Agreement —
General Provisions-Section 11: Use of State’s Information, Confidentiality.
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5. DELIVERABLES

5.1 CONTRACTOR RESPONSIBILITIES
HBSS shall be solely responsible for meeting all requirements, and terms and conditions
specified in this Contract, regardless of whether or not a subcontractor is used.

HBSS may subcontract Services subject to the provisions of the Contract, including but not
limited to, the terms and conditions in the Contract Agreement. HBSS must submit all
information and documentation relating to the Subcontractor, including terms and conditions
consistent with this Contract. The State will consider HBSS to be wholly responsible for the
performance of the Contract and the sole point of contact with regard to all contractual matters,
including payment of any and all charges resulting from the Contract.

5.2 DELIVERABLES AND SERVICES
HBSS shall provide the State with the Deliverables and Services in accordance with the time
frames in the Work Plan for this Contract, and as more particularly described in Contract Exhibit

A: Contract Deliverables.

5.3 NON-SOFTWARE AND WRITTEN DELIVERABLES REVIEW AND
ACCEPTANCE

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

5.4 SOFTWARE REVIEW AND ACCEPTANCE

System/Software Testing and Acceptance shall be performed as set forth in the Test Plan and
more particularly described in Exhibit I: Tesring Services.
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6. SOFTWARE

HBSS shall provide the State with access to the Software and Documentation set forth in the
Contract, and particularly descrnibed in Exhibit J: Software Agreement.

7. SERVICES

HBSS shall provide

-~

he Services required under the Contract Documents. All Services shall meet,
and be performed, 1n accordance with the Specifications.

7.1 ADMINISTRATIVE SERVICES
HBSS shall provide the State with the administrative Services set forth in the Contract, and
particularly described in Exhibit D: Administrative Services.

7.2 IMPLEMENTATION SERVICES
HBSS shall provide the State with the Implementation Services set forth in the Contract, and
particularly described in Exhibit E: Implementation Services.

7.3 TESTING SERVICES
HBSS shall perform testing Services for the State set forth in the Contract, and particularly
described in Exhibit F: Testing Services.

7.4 TRAINING SERVICES
HBSS shall provide the State with training Services set forth in the Contract, and particularly
described in Exhibit L: Training Services.

7.5 MAINTENANCE AND SUPPORT SERVICES

- HBSS shall provide the State with Maintenance and support Services for the Software set
forth in the Contract, and particularly described in Exhibit G: System Maintenance and
Suppori.

8. WORK PLAN DELIVERABLE

HBSS shall provide the State with a Work Plan that shall include, without limitation, a detailed
description of the Schedule, tasks, Deliverables, major milestones, task dependencies, and payment
Schedule.

The initial Work Plan shall be a separate Deliverable and is set forth in Contract Exhibit 1: Work
Plan. HBSS shall update the Work Plan as necessary, but no less than every two weeks, 1o
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accurately reflect the status of the Project, including without limitation, the Schedule, tasks,
Deliverables, major milestones, task dependencies, and payment Schedule. Any such updates to the
Work Plan must be approved by the State, in writing, prior to final incorporation into Contract
Exhibit I: Work Plan. The updated Contract Exhibit 1: Work Plan, as approved by the State, is
incorporated herein by reference.

Unless otherwise agreed in writing by the State, changes to the Contract Exhibit 1: Work Plan shali
not relieve HBSS from liability to the State for damages resulting from HBSS’s failure to perform its
obligations under the Contract, including, without limitation, performance in accordance with the
Schedule.

In the event of any delay in the Schedule, HBSS must immediately notify the State in writing,
identifying the nature of the delay, i.e., specific actions or inactions of HBSS or the State causing the
problem; its estimated duration period to reconciliation; specific actions that need to be taken to
correct the problem; and the expected Schedule impact on the Project.

In the event additional time is required by HBSS to correct Deficiencies, the Schedule shall not
change unless previously agreed in writing by the Slale, excepl that the Schedule shall automatically
extend on a day-to-day basis to the extent that the delay does not result from HBSS’s failure to fulfill
its obligations under the Contract. To the extent that the State’s execution of its major tasks takes
longer than described in the Work Plan, the Schedule shall automatically extend on a day-to-day
basis.

Notwithstanding anything to the contrary, the State shall have the option to terminate the Contract
for default, at its discretion, if it is dissatisfied with the Vendor’s Work Plan or elements within the

Work Plan.

9. CHANGE ORDERS

The State may make changes or revisions at any time by written Change Order. The State originated
changes or revisions shall be approved by the Department of Information Technology. Within five
(5) business days of HBSS’s receipt of a Change Order, HBSS shall advise the State, in detail, of
any impact on cost (e.g., increase or decrease), the Schedule, or the Work Plan.

HBSS may request a change within the scope of the Contract by written Change Order, identifying
any impact on cost, the Schedule, or the Work Plan. The State shall attempt to respond to HBSS’s
requested Change Order within five (5) business days. The State Agency, as well as the Department
of Information Technology, must approve all Change Orders in writing. The State shall be deemed to
have rejected the Change Order if the parties are unable to reach an agreement in writing. '
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All Change Order requests from HBSS to the State, and the State acceptance of HBSS’s estimate for
a State requested change, will be acknowledged and responded to, either acceptance or rejection, in
writing. If accepted, the Change Order(s) shall be subject to the Contract amendment process, as

determined to apply by the State.

INTELLECTUAL PROPERTY
10.1 SOFTWARE TITLE

Title, right, and interest (including all ownership and intellectual property rights) in the Software,
and its associated Documentation, shall remain with the State.

Upon successful completion and/or termination of the Implementation of the Project, the
State shall own and hold all, title, and rights in any Software modifications developed in

connection with peformance of obligations under the Contract.

In no event shall the Vendor be prectuded from developing for itself, or for others, materials
that are competitive with, or similar to Custom Software, modifications developed in
connection with performance of obligations under the Contract. In addition, the Vendor
shall be free 1o use its general knowledge, skills, experience, and any other ideas, concepts,
know-how, and techniques that are acquired or used in the course of its performance under

this agreement.

10.2 STATE’S DATA AND PROPERTY

All nights, title and interest in State Data shall remain with the State. All data and any property
which has been received from the State or purchased with funds provided for that purpose under
this Agreement, shall be the property of the State, and shall be ieturned to the Statc upon
demandor upon termination of this Agreement for any reason. HBSS shall not access State user
accounts or State data, except (1) in the course of data center operations, (2) in response (o
service or technical issues, (3) as required by the express terms of this contract or (4) at the

State’s writien request.

10.3 CONTRACTOR’S MATERIALS

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

Without limiting the foregoing, 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-A, 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 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 personally identifiable information that is private in nature.

10.4 STATE WEBSITE COPYRIGHT

WWW Copyright and Intellectual Property Rights

All right, title and interest in the State WWW site NH.GOV .dot, including copyright to all Data
and information, shall remain with the State. The State shall also retain all right, title and interest
in any user interfaces and.computer instructions embedded within the WWW pages. Al WWW
pages and any other Data or information shall, where applicable, display the State's copyright.

10.5 CUSTOM SOFTWARE SOURCE CODE

In the event that the State purchses software development services, which results in Custom
Software, HBSS shall provide the State with a copy of the source code for the Custom Software.
This section does not apply to HBSS’s proprietary software code.

10.6 SURVIVAL
This Contract Agreement Section 10: Intellectual Property shall survive the termination of the
Contract.

11 USE OF STATE’S INFORMATION, CONFIDENTIALITY

11.1 USE OF STATE’S INFORMATION

In performing its obligations under the Contract, HBSS 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: S Exemptions). HBSS shall not use the State Confidential Information
developed or obtained during the performance of, or acquired, or developed by reason of
the Contract, except as directly connecled to and necessary for HBSS’s performance under
the Contract.
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11.2 STATE CONFIDENTIAL INFORMATION

11.3

HBSS shall maintain the confidentiality of and protect from unauthorized use, disclosure,
publication, and reproduction {collectively “release™), all State Confidential Information
that becomes available to HBSS in connection with its performance under the Contract,
regardless of its form.

Subject o applicable federal or State laws and regulations, Confidential Information shall
not include information which: (i) shall have otherwise become publicly available other
than as a result of disclosure by the receiving party in breach hereof; (ii) was disclosed to
the receiving party on a non-confidential basis from a source other than the disclosing
party, which the receiving party believes is not prohibited from disclosing such
information as a result of an obligation in favor of the disclosing party; (iii) is developed
by the receiving party independently of, or was known by the receiving party prior to, any
disclosure of such information made by the disclosing party; or (iv) is disclosed with the
written consent of the disclosing party. A receiving party also may disclose Confidential
Information to the extent required by an order of a court of competent jurisdiction.

Any disclosure of the State Confidential Information shall require the prior written
approval of the State. HBSS shall immediately notify the State if any request, subpoena or
other legal process is served upon HBSS regarding the State Confidential Information, and
HBSS shall cooperate with the State in any effort the State 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, HBSS shall
immediately notify the State, and the State may immediately be entitled to pursue any
remedy at law and in equity, including, but not limited to, injunctive relief.

CONTRACTOR CONFIDENTIAL INFORMATION

Insofar as HBSS seeks to maintain the confidentiality of its confidential or proprietary
information, HBSS must clearly identify in writing all information it claims to be
confidential or proprietary. Notwithstanding the foregoing, the State acknowledges that
HBSS considers proprietary Software and Documentation to be Confidential Information.
HBSS acknowledges that the State is subject to State and federal laws governing disclosure
of mmformation 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 HBSS as
confidential, the State shall notify HBSS and specify the date the State will be releasing the
requested information. At the request of the State, HBSS shall cooperate and assist the
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State with the collection and review of HBSS’s information, at no additional expense to the
State. Any effort to prohibit or enjoin the release of the information shall be HBSS’s sole
responsibility and at HBSS’s sole expense. If HBSS fails to obtain a court order enjoining
the disclosure, the State shall release the information on the date specified in the State’s
notice to HBSS, without any liability to HBSS.

11.4 SURVIVAL

This Contract Agreement Section 11, Use of State’s Information, Confidentiality, shall
survive termination or conclusion of the Contract.

12 LIMITATION OF LIABILITY

12.1 STATE
Subject to applicable laws and regulations, in no event shall the State be hable for any
consequential, special, indirect, incidental, punitive, or exemplary damages. Subject to
applicable laws and regulations, the State’s liability to HBSS shall not exceed the total
Contract price set forth in Contract Agreement — General Provisions, Block 1.8.

12.2 HBSS
Subject to applicable laws and regulations, in no event shall HBSS be liable for any

consequential, special, indirect, incidental, punitive or exemplary damages and HBSS’s
liability to the State shall not exceed two times (2X) the total Contract price set forth in
Contract Agreement - P-37, General Provisions, Block 1.8.

Notwithstanding the foregoing, this limitation of liability shall not apply to HBSS’s
indemnification obligations set forth in the Contract Agreement-General Provisions
Section 13: Indemnification and confidentiality obligations in this Contract Agreement-Part
2 — Information Technology Provisions Section 11: Use of State’s Information,
Confidentialiry, which shall be unlimited.

12.3 STATE’S IMMUNITY
Notwithstanding the foregoing, nothing herein contained shall be deemed to constitute a

waiver of the sovereign immunity of the State, which immunity is hereby reserved to the
State. This covenant shall survive termination or Contract conclusion.

12.4 SURVIVAL
This Section 12: Limitation of Liability shall survive termination or Contract conclusion.
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13 TERMINATION

This Section 13 shall survive the termination or Contract Conclusion.

13.1 TERMINATION FOR DEFAULT
Any one or more of the following acts or omissions of HBSS shall constitute an event of default
hereunder (“Event of Default”)

a. Failure to perform the Services satisfactorily or on schedule;

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

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

13.1.1 Upon the occurrence of any Event of Default, the State may take any one or more, or
all, of the following actions:

a. Unless otherwise provided in the Contract, the State shall provide HBSS written

notice of default and require it to be remedied within, in the absence of a greater or
lesser specification of time, within thirty (30) days from the date of notice, unless
otherwise indicated within by the State (“Cure Period™). If HBSS fails to cure the
default within the Cure Period, the State may terminate the Contract effective two
(2) days after giving HBSS notice of termination, at its sole discretion, treat the
Contract as breached and pursue its remedies at law or in equity or both.

Give HBSS a written notice specifying the Event of Default and suspending all
payments to be made under the Contract and ordering that the portion of the
Contract price which would otherwise accrue to HBSS during the period from the
date of such notice until such time as the State determines that HBSS has cured the
Event of Default shall never be paid to HBSS.

c. Set off against any other obligations the State may owe to the Vendor any damages

the State suffers by reason of any Event of Default;

d. Treat the Contract as breached and pursue any of its remedies at law or in equity, or

both.

e. Procure Services that are the subject of the Contract from another source and HBSS

shall be liable for reimbursing the State for the replacement Services, and all
administrative costs directly related 1o the replacement of the Contract and
procuring the Services from another source, such as costs of competitive bidding,
mailing, advertising, applicable fees, charges or penalties, and staff time costs; all
of which shall be subject to the limitations of hability set forth in the Contract.
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13.1.2 The Vendor shall provide the State with written notice of default, and the State shall

cure the default within thirty (30) days.

13.2 TERMINATION FOR CONVENIENCE

13.2.1 The State may, at its sole discretion, terminate the Contract for convenience, in whole

13.2.2

or in part, by thirty (30) days written notice to HBSS. In the event of a termination for
convenience, the State shall pay HBSS the agreed upon price, if separately stated in this
Contract, for Deiiverabies for which Acceptance has dbeen given by the State. Amounis
for Services or Deliverables 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, HBSS 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.

13.3 TERMINATION FOR CONFLICT OF INTEREST

13.3.1

13.3.2

The State may terminate the Contract by written notice if it determines that a conflict
of interest exists, including but not limited to, a violation by any of the parties hereto
of applicable laws regarding cthics in public acquisitions and procurement and
performance of Contracts.

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

In the event the Contract is terminated as provided above pursuant to a violation by
HBSS, the State shall be entitled to pursue the same remedies against HBSS as it
could pursue in the event of a default of the Contract by HBSS.

13.4 TERMINATION PROCEDURE

13.4.1

Upon termination of the Contract, the State, in addition to any other rights provided
in the Contract, may require HBSS to deliver to the State any property, including
without limitation, Software and Written Deliverables, for such part of the Contract
as has been terminated.
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13.4.2

o

After receipt of a notice of termination, and except as otherwise directed by the State,
HBSS shall:

The State shall be entitled to any post-termination assistance generally made
available with respect to the services, unless a unique data retrieval arrangement has
been established as part of the SLA.

Step work under the Contract on the date, and to the extent specified, in the notice;

77NN

Promptly, but in no event longer than thirty (30} days afier termination, ierminate 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 Section;

Take such action as the State directs, or as necessary (o preserve and protect the
property related to the Contract which is in the possession of HBSS and in which the

State has an interest;

Dunng any period of service suspension, HBSS shall not take any action to
intentionally erase any State data.

1. In the event of termination of any services or agreement n entirety, HBSS shall
not take any action to intentionally erase any State data for a period of:

e 10 days after the effective date of termination, if the termination is in
accordance with the contract period

e 30 days after the effective date of termination, if the termination is for
convenience

e 60 days after the effective date of termination, if the termination is for cause

2. After such period, HBSS shall have no obligation to maintain or provide any
State data and shall thereafter, unless legally prohibited, delete all State data in its
systems or otherwise in its possession or under its control.

Transfer title 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

HBSS shall implement an orderly return of State data in a CSV or another mutually
agreeable format at a time agreed to by the parties and the subsequent secure disposal
of State data;
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h.  HBSS shall securely dispose of all requested data in all of its forms, such as disk,
CD/DVD, backup tape and paper, when requested by the State. Data shall be
permanently deleted and shall not be recoverable, according to National Institute of
Standards and Technology (NIST)-approved methods. Certificates of destruction
shall be provided to the State.

1. Provide written Certification to the State that HBSS has surrendered to the State aii
said property.

CHANGE OF OWNERSHIP

In the event that HBSS should change ownership for any reason whatsoever, the State shall have the
option of continuing under the Contract with HBSS, its successors or assigns for the full remaining
term of the Contract; continuing under the Contract with HBSS, its successors or assigns for such
period of time as determined necessary by the State; or immediately terminate the Contract without
liability to HBSS, its successors or assigns.

ASSIGNMENT, DELEGATION AND SUBCONTRACTS

15.1 HBSS shall not assign, delegate, subcontract, or otherwise transfer any of its interest, rights, or
duties under the Contract without the prior written consent of the State. Such consent shail not be
unreasonably withheld. 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.

15.2 HBSS shall remain wholly responsible for performance of the entire Contract even if assignees,
delegates, SubHBSSs, or other transferees (“Assigns™) are used, unless otherwise agreed to in writing
by the State, and the Assigns fully assumes in writing any and all obligations and liabilities under the
Contract from the Effective Date. In the absence of a written assumption of full obligations and
liabilities of the Contract, any permitted assigniment, delegation, subcontract, or other transfer shall
neither relieve HBSS of any of its obligations under the Contract nor affect any remedies available to
the State against HBSS that may arise from any event of default of the provisions of the contract. The
State shall consider HBSS to be the sole point of contact with regard to all contractual matters,
including payment of any and all charges resulting from the Contract.

15.3 Notwithstanding the foregoing, nothing herein shall prohibit HBSS from assigning the Contract
to the successor of all or substantially all of the assets or business of HBSS provided that the
successor fully assumes in writing all obligations and responsibilities under the Contract. In the event
that HBSS should change ownership, as permitted under Section 14: Change of Ownership, the State
shall have the option to continue under the Contract with HBSS, its successors or assigns for the full
remaining term of the Contract; continue under the Contract with HBSS, its successors or assigns for

HBSS Initials:
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such period of time as determined necessary by the State; or immediately terminating the Contract
without hability to HBSS, its successors or assigns.

16 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 progressive management involvement
in the dispute negetiation by written notice to the other party. Such notice shall be without prejudice
to the Invoking Party’s right {o any other remedy permitted under the Contract.

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

LEVEL CONTRACTOR STATE CUMULATIVE
ALLOTTED
TIME
Primary Tod Amazeen Shelley Winters 5 Business Days
HBSS Project State Project
Manager Manager (PM)
First Himanshu Bhatnagar | Patrick Herlihy 10 Business Days
HBSS Executive Director
Sponsor
Second Himanshu Bhatnagar | Victoria I-. Sheehan 15 Business Days
HBSS Executive Commissioner
Sponsor ’

The allotted time for the first level negotiations shall begin on the date the Invoking Party’s notice is
received by the other party. Subsequent allotted time is days from the date that the original Invoking
Party’s notice is received by the other party.

17 SAAS GENERAL TERMS AND CONDITIONS
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17.1 COMPUTER USE

In consideration for receiving access to and use of the computer facilities, network, licensed

or developed software, software maintained or operated by any of the State entities, systems,

equipment, Documentation, information, reports, or data of any kind (hereinafter

“Information”), HBSS understands and agrees to the following rules:

a. Every Authorized User has the responsibility to assure the protection of information

from unauthorized access, misuse, theft, damage, destruction, modification, or
disclosure.

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

c. That at no time shall HBSS access or attempt to access any information in a manner
inconsistent with the approved policies, procedures, and /or agreements relating to
system entry/access.

d. That all software licensed, developed, or being evaluated by the State cannot be copied,
shared, distributed, sub-licensed, modified, reverse engineered, rented, or sold, and that
at all times HBSS must use utmost care to protect and keep such software strictly
confidential in accordance with the license or any other Agreement executed by the
State. Only equipment or software owned, licensed, or being evaluated by the State, can
be used by HBSS. Personal software (including but not limited to palmtop sync
software) shall not be installed on any equipment.

e. That if HBSS is found to be in violation of any of the above-stated rules, the User may
face removal from the State Contract, and/or criminal or civil prosecution, if the act
constitutes a violation of law.

17.2 EMAIL USE
Mail and other electronic communication messaging systems are State of New Hampshire

property and are to be used for business purposes only. Email i1s defined as “internal Email
systems” or “State-funded Email systems.” HBSS understand and agree that use of email shall
follow State standard policy (available upon request).

17.3 INTERNET/INTRANET USE
The Internet/Intranet is to be used for access to and distribution of information in direct support of

the business of the State of New Hampshire according to State standard policy (available upon
request).
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17.4 REGULATORY GOVERNMENT APPROVALS
HBSS shall obtain all necessary and applicable regulatory or other governmental approvals

necessary to perform its obligations under the Contract.

17.5 INSURANCE CERTIFICATE
The Insurance Certificate should note the Certificate Holder in the lower left hand block
mcluding State of New Hampshire, Department Name, name of the individual responsible for
the funding of the contracts and his/her address.

17.6 EXHIBITS
The Exhibits referred to, in and attached to the Contract are incorporated by reference as if

fully included in the text.

17.7 VENUE AND JURISDICTION
Any action on the Contract may only be brought in the State of New Hampshire, Merrimack

County Superior Court.

17.8 SURVIVAL :
The terms, conditions and warranties contained in the Contract that by their context are

mtended to survive the completion of the performance, cancellation or termination of the
Contract shall so survive, including, but not limited 10, the terms of the Exhibit D Section 5:
Records Retention and Access Requirements, Exhibit D Section 6: Accounting
Requirements, and Part 2 — Information Technology Provisions Section 11: Use of State’s
Information, Confidentiality and Part 2 — Information Technology Provisions Section 13:
Termination which shall all survive the termination of the Contract.

17.9 FORCE MAJEURE
Neither HBSS 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, nuclear accidents,
earthquakes, and unusually severe weather.

Except in the event of the foregoing, Force Majeure events shall not include HBSS’s
inability to hire or provide personnel needed for HBSS’s performance under the Contract.

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

TO CONTRACTOR: TO STATE:

HIMANSHU BHATNAGAR PATRICK HERLIHY

HBSS EXECUTIVE SPONSOR DIRECTOR, AERONAUTICS, RAIL &
1075 WESTFORD STREET TRANSIT

SUITE 304 PO BOX 483, 7HAZEN DRIVE
LOWELL MA 01845 CONCORD NH 03302-0483

TEL: 978-379-0010 TEL: 603-271-2449

EMAIL: HB@HBSSONLINE.COM  EMAIL: PATRICK.HERLIHY@DOT.NH.GOV

17.11 DATA PROTECTION

Protection of personal privacy and data shall be an integral part of the business activities of
HBSS 1o ensure there is no inappropriate or unauthorized use of State information at any
time. To this end, HBSS shall safeguard the conlidentiality, mtegiity and availability of
State information and comply with the following conditions:

a. HBSS shall implement and maintain appropriate administrative, technical and
organizational security measures to safeguard against unauthorized access, disclosure or
theft of personal data and non-public data. Such security measures shall be in accordance
with recognized industry practice and not less stringent than the measures HBSS applies
to its own personal data and non-public data of similar kind.

b. All data obtained by HBSS in the performance of this contract shalf become and ali
personal data shall be encrypted at rest and in transit with controlled access. Unless
otherwise stipulated, HBSS is responsible for encryption of the personal data.

d. Unless otherwise stipulated, HBSS shall encrypt all non-public data at rest and in
transit. The State shall identify data it deems as non-public data to HBSS. The level of
protection and encryption for all non-public data shall be identified and made a part of this
contract.

e. At no time shall any data or processes — that either belong to or are intended for the use
of the State or its officers, agents or employees — be copied, disclosed or retained by the
HBSS or any party related to HBSS for subsequent use in any transaction that does not
include the State.
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f. HBSS shall not use any information collected in connection with the service issued from
this proposal for any purpose other than fulfilling the service.

17.12. DATA LOCATION

HBSS shall provide its services to the State and its end users solely from data centers 1n the
U.S. Storage of State data at rest shall be located solely in data centers in the U.S. HBSS
shall not allow its personnel or contractors to store State data on portable devices, including
personal computers, except for devices that are used and kept oniy at its U.S. data centers.
HBSS shall permit its personnel and contractors to access State data remotely only as
required to provide technical support. HBSS may provide technical user support on a 24/7
basis using a Follow the Sun model, unless otherwise prohibited in this contract.

17.13. SECURITY INCIDENT OR DATA BREACH NOTIFICATION
HBSS shall inform the State of any security incident or data breach.

a. Incident Response: HBSS may need to communicate with outside parties regarding a
security incident, which may include contacting law enforcement, fielding media inquiries
and seeking external expertise as mutually agreed upon, defined by law or contained in the
contract. Discussing security incidents with the State should be handled on an urgent as-
necded basis, as part of HBSS communication and mitigation processes as mutually
agreed upon, defined by law or contained in the contract.

b. Security Incident Reporting Requirements: HBSS shall report a security incident to the
appropriate State identified contact immediately as defined in the SLA.

c. Breach Reporting Requirements: If HBSS has actual knowledge of a confirmed data
Lreach that affects the security of any Statc content that 15 subject to applicable data breach
notification law, HBSS shall (1) promptly notify the appropriate State identified contact
within 24 hours or sooner, unless shorter time is required by applicable law, and (2) take
commercially reasonable measures to address the data breach in a timely manner.

17.14. BREACH RESPONSIBILITIES
This section only applies when a data breach occurs with respect to personal data within the

possession or control of HBSS.

a. HBSS, unless stipulated otherwise, shall immediately notify the appropnate State
identified contact by telephone in accordance with the agreed upon security plan or
security procedures if it reasonably believes there has been a security incident.
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b.HBSS, unless stipulated otherwise, shall promptly notify the appropriate State identified
contact within 24 hours or sooner by telephone, unless shorter time is required by
applicable law, if it confirms that there is, or reasonably believes that there has been a data
breach. HBSS shall (1) cooperate with the State as reasonably requested by the State to
investigate and resolve the data breach, (2) promptly implement necessary remedial
measures, if necessary, and (3) document responsive actions taken related to the data
breach, including any post-incident review of events and actions taken to make changes in
business practices in providing the services, if necessary.

c. Unless otherwise stipulated, if a data breach is a direct result of HBSS’s breach of its
contract obligation to encrypt personal data or otherwise prevent its release, HBSS shall
bear the costs associated with:

(1) the investigation and resolution of the data breach;

(2) notifications to individuals, regulators or others required by State law;

(3) a credit monitoring service required by State (or federal) law;

(4) a website or a toll-free number and call center for affected individuals required

by State law — all not to exceed the average per record per person cost calculated

for data breaches in the United States (currently $201 per record/person) in the most

recent Cost of Data Breach Study: Global Analysis published by the Ponemon

Institutel 7 at the time of the data breach; and

(5) complete all corrective actions as reasonably determined by HBSS based on root

cause; all [(1) through (5)] subject to this Contract’s limitation of liability.

17.15. NOTIFICATION OF LEGAL REQUESTS

HBSS shall contact the State upon receipt of any electronic discovery, litigation holds,
discovery searches and expert testimonies related to the State’s data under this contract, or
which in any way might reasonably require access to the data of the State. HBSS shall not
respond to subpoenas, service of process and other legal requests related to the State without
first notifying the State, unless prohibited by law from providing such notice.

17.16. ACCESS TO SECURITY LOGS AND REPORTS

HBSS shall provide reports to the State in a format as agreed to by both HBSS and the State.
Reports shall include latency statistics, user access, user access IP address, user access
history and security logs for all State files related to this contract.

17.17. CONTRACT AUDIT
HBSS shall allow the State to audit conformance to the contract terms. The State may
perform this audit or contract with a third party at its discretion and at the State’s expense.

17.18. DATA CENTER AUDIT
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HBSS shall perform an independent audit of its data centers at least annually at its expense,
and provide a redacted version of the audit report upon request. HBSS may remove its
proprietary information from the redacted version. A Service Organization Control (SOC) 2
audit report or approved equivalent sets the minimum level of a third-party audit.

17.19. ADVANCE NOTICE

HBSS shall give advance notice (to be determined at the contract time and included in the
SLA) to the State of any upgrades (e.g., major upgrades, minor upgrades, system changes)
that may impact service availability and performance. A major upgrade is a replacement of
hardware, software or firmware with a newer or betier version in order to bring the system
up to date or to improve its characteristics. It usually includes a new version number.

17.20. SECURITY
HBSS shall disclose its non-proprietary security processes and technical limitations to the

State such that adequate protection and flexibility can be attained between the State and
HBSS. For example: virus checking and port sniffing — the State and HBSS shall
understand each other’s roles and responsibilities.

17.21. NON-DISCLOSURE AND SEPARATION OF DUTIES
HBSS shall enforce separation of job duties, require commercially reasonable non-disclosure
agreements, and limit staff knowledge of State data to that which is absolutely necessary to

perform job duties.

17.22. IMPORT AND EXPORT OF DATA
The State shall have the ability to import or export data in piecemeal or in entirety at its
discretion without interference from HBSS. This includes the ability for the State to import

or export data to/from other service providers.

17.23. RESPONSIBILITIES AND UPTIME GUARANTEE

HBSS shall be responsible for the acquisition and operation of all hardware, software and
network support related to the services being provided. The technical and professional
activities required for establishing, managing and maintaining the environments are the
responsibilities of HBSS. The system shall be available 24/7/365 (with agreed-upon
maintenance downtime), and provide service (o customers as defined in the SLA.

17.24. RIGHT TO REMOVE INDIVIDUALS
The State shall have the right at any time to require that HBSS remove {rom interaction with

State any HBSS representative who the State believes is detrimental to its working relationship
with HBSS. The State shall provide HBSS with notice of its determination, and the reasons it
requests the removal. If the State signifies that a potential security violation exists with respect to
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the request, HBSS shall immediately remove such individual. HBSS shall not assign the person
to any aspect of the contract or future work orders without the State’s consent.
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a. Proﬁlcm Statement

The NH Department of Transportation (NHDOT) was awarded an $182,880 grant, Federal funds from the
Rides to Wellness Demonstration and Innovative Coordinated Access and Mobility solicitation (Funding
Opportunity FTA-2015-012-TPM-RTW). NHDOT will contract with HB Software Solutions, Inc. (HBSS) and
Coordinated Transportation Solutions, Inc. (CTS) to build a technology bridge between the Medicaid
transportation broker (CTS) and NH's coordination software vendor/system (HBSS) in order to increase access
to transportation services for the transportation disadvantaged and vulnerable populations to allow more
efficient and effective coordination of transportation resources and assets within the State of NH. Three pilot
sites, currently using both the NH coordination software and the Medicaid transportation portal, will utilize
and demonstrate the benefits.

b. Goals

Build a technology bridge between the Medicaid transportation broker (CTS) and NH's coordination software
vendor/system (HBSS) in order to increase access to transportation services and allow more efficient and
effective coordination of transportation resources and assets within the State of NH.

¢. Project Overview

The scope of the project is to build a connection between Coordinated Transportation Solutions (CTS) and the
three pilot sites currently using both the NH coordination software and the Medicaid transportation portal,
where CTS would be able to fulfill a larger number of ride requests to the providers more efficiently than
under the present system. The three pilot sites include Easter Seals NH (Special Transit Service), Tri-County
Community Action Program, and Cooperative Alliance for Seacoast Transportation (COAST). The trip data
will be sent by the CTS system and received by HBSS via a communication bridge developed under this pilot.
The trip data, when received by the HBSS system, will be “sent’ to the QRyde engine which will analyze the
trips and determine which trips the provider can do within its parameters and reject the others. The provider’s
schedulers will always have the final say. The result will be an improved and more easily accessed
transportation system, serving citizens with limited or no access to their own transportation to reach medical

appointments, grocery shopping, social activities and other services.
d. Statement of Work — HB Software Solutions (HBSS)
Project Manager: Tod Amazeen

- Team: Mital Parikh, Prashant Barhate
Executive Sponsor: Himanshu Bhatnagar
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Revision History
Revision date Revised by Approved by Description of change
11/29/2016 TA ' TA First draft
12/112016 Dane Prescott TA NHDOT response
12/2/2016 TA TA Added NHDOT input; added
' stakeholders
1/4/2017 TA TA Phase Z Scope and Training
Info :

Purpose

HBSS will build a technology bridge between the CTS’> Medicaid Transportation portal and HBSS® QRyde
Coordination system to allow more efficient and effective coordination of transportation resources and assets

within the State.

Three pilot sites - Easter Seals NH (Special Transit Service), Tri-County Community Action Program, and
Cooperative Alliance for Seacoast Transportation (COAST) - currently using both the New Hampshire
coordination software and the Medicaid transportation portal, will utilize and demonstrate the benefits.

Major plan activities
e Create a back-end bridge between HBSS® QRyde system, and CTS’ Medicaid transportation portal to
provide efficient processing of transportation reservations requests between CTS and the three
pilot sites by eliminating the need for the pilot sites to manually input trips into the QRide
Coordination System from the CTS system.
e Enhance reporting Turn-A-Round Times as data will move more seamlessly between the participants.

Activity that is critical to the success of the project
e Active participation of the three pilot sites in testing the solution and providing accurate, timely and

helpful feedback.

Deliverables

Phase 1: Manual trip acceptance by individual agencies
e Business Process Review culminating in completed Requirements Documentation

e Integration Design Document

e APl documemation
e Expose API to allow communication between QRyde and CTS’ Medicaid Transportation Portal
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Technical Test Plan
User Acceptance Plan

User Acceptance Testing documentation

State Review & Acceptance

Phase 2: Automated trip assignment to individual agencies

Revisions 10 Requirements Document based on Phase 1 fearnings

Implement QRyde automated Scheduling Algorithm
Modify APl to integrate with QRyde Automated Scheduling Algorithm

Technical Test Plan
User Acceptance Plan

User Acceptance Testing documentation

State Review & Acceptance

Stakeholder Analysis
Name & Role

Patrick Herlihy

NHDOT Executive Sponsor

Shelley Winters
NHDOT Project Manager

Dane Prescott
NHDOT Technical PM

Rad Nichols
COAST Executive Sponsor

Beverly Raymond
TCCAP Executive Sponsor

IFred Roberge
ESSTS Executive Sponsor

Himanshu Bhatnagar
HBSS Lxecutive Sponsor

Shalabh Bhatnagar
HBSS Architect

Major Responsibility or Contributions

Project stewardship from the State

Coordination and communication

Provides contract, technical and scope guidance for State
Executive sponsor from COAST. Will participate i the

final rollout

Timely review and feedback during requirements
gathering and testing phases '

Timely review and feedback during requirements
gathering and testing phases

Project stewardship

Responsible for all technical deliveries
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Tod Amazeen Coordination and communication.
HBSS Project Manager

Mital Parikh Responsible for functionality and effectiveness
HBSS Product Owner of the solution
Prashant Barhate Guides technical resourcing and owns timeline

HBSS Technical PM

Dave White Communication and requirements between HBSS
CTS Executive Sponsor and CTS

c. General Project Assumptions

1. HBSS will provide project tracking tools and templates to record and manage issues, risks, change
requests, requirements, decision sheets, and other documents used in the management and tracking of
the project. The State of New Hampshire and HBSS Project Managers will review these tools and
templates and determine which ones will be used for the project. Training on these tools and templates
will be conducted at the start of each phase in which they will be used.

2. Prior to the commencement of work on non-software and written deliverables, HBSS shall provide to
the State a template, table of contents, or agenda for review and prior approval by the State.

3. HBSS shall ensure that appropriate levels of security are implemented and maintained in order to
protect the integrity and reliability of the State’s Information Technology resources, information, and
services. Security requirements are defined in Attachment 1 Business Requirements. HBSS shall
provide the State resources, information, and Services on an ongoing basis, with the appropriate
infrastructure and security controls 1o ensure business continuity and to safeguard the confidentiality
and integrity of State networks, Systems and Data.

4. The Deliverables are set forth in the Schedule described below in Deliverables, Milestones and
Activities Schedule. By unconditionally accepting a Deliverable, the State reserves the right to reject
any and all Deliverables in the event the State detects any Deficiency in the System, in whole or in
part, through completion of all Acceptlance Testing, including but not limited 1o, Software/System
Acceptance Testing, and any extensions thereof.

Pricing for Deliverables set forth in Exhibit B: Price and Payment Schedule. Pricing will be effective
for the Term of this Contract, and any extensions thereof.

DELIVERABLES, MILESTONES, AND ACTIVITIES SCHEDULE
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. . . Deliverable Projected
Activity, Deliverable, or Milestone Type Delivery Date

ROJECT MANAGEMENT

Project Launch/Kickoff Meeting

Start: Within 1 week of
Notice to Proceed

Non-software Duration: 1 day

Start: Within 1 week of
Project Launch

2 Finalize timeline and outline Written Duration: 1 week
Business Process Review (BPR) Complete Sla’jt “_/‘thi“ l We?k of
Phase 1: Manual trip acceptance by Fmah?)ed Timeline

3 individual agencies Written Duration: 2 weeks
Business Process Review (BPR) Complete Start: Within‘l week of
Phase 2: Automated trip assignment to Pha§e Kickoff

4 individual agencies Written Duration: 2 weeks

Imtial Deployment (Phase 1):

Expose APl to allow communication
between QRyde and CTS® Medicaid
Transportation Portal

Start: Within 1 week of
Business Process
Review complete

Software Duration: 1 week

Initial Deployment (Phase 2)

Start: Within 3 weeks of
Business Pracess:
Review complete
Software

Start: Within 1 week of
Initial Deployment

Beta Testing (Phase 2)

7 Beta Testing (Phase 1) Sofiware Duration: up to 6 weeks
Start: Within 1 week of

Initial Deployment
Duration: up to 6 weeks

Software

ADEPLOYMENT . OPERATIO

‘Start: Within | week of
Beta Testing complete
Duration: up to 11

9 User Acceptance (Phase 1) Writien weeks
Start: Within | week of
Beta Testing complete
10 User Acceptance (Phase 2) Writien Duration: up to 11
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weeks

11

I_aunch/Final System Acceptance
(Phase 1)

Software

Start: Within 2 weeks of
User Acceptance
Duration: Up to 3 weeks

12

Launch/Final System Acceptance
(Phase 2)

Software

Start: Within 2 weeks of
User Acceptance
Duration: Up to 3 weeks

Post-launch Presentation (Phase 1)

Software

Start: Within 2 weeks of
Launch/Final System
Acceptance
Duration: 1 day

14

Post-launch Presentation (Phase 2)

Software

Start: Within 2 weeks of
Launch/Final System
Acceptance

Duration: 1 day

2017-034 Exhibit A-Deliverables — Part 3
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STATE OF NEW HAMPSHIRE
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RIDES TO WELLNESS — HB SOFTWARE SOLUTIONS, INC.

INCORPORATING NON-EMERGENCY MEDICAL TRANSPORATATION INTO NH’S

COORDINATION SYSTEM
CONTRACT 2017-034 - PART 3

EXHIBIT B

PRICE AND PAYMENT SCHEDULE

1. PAYMENT SCHEDULE

1.1 Not to Exceed

This 1s a Not to Exceed (NTE) Contract for the period between the Effective Date through October
31, 2018. HBSS shall be responsible for performing its obligations in accordance with the Contract.
This Contract will allow HBSS to invoice the State for the following activities, Deliverables, or
milestones appearing in the price and payment tables below.

Activity, Deliverable, or Milestone

Projected
Delivery Date

Federal Price

AND PROJECT MANAGEMENT .

Start; Within 1 week of
Notice to Proceed

1 Project Launch/Kickoff Meeting (Phase 1) Duration: 1 day
Start: Within 1 week of
Project Launch
2 Finalize timeline and outline (Phase 1) Duration: 1 week

Business Process Review (BPR) Complete
3 Phase 1)

Start: Within 1 week of
Finalized Timeline
Duration: 2 weeks

Business Process Review (BPR) Complete
4 (Phase 2)

Start: Within 1 week of
Phase Kickoff
Duration: 2 weeks

$10,808

Ti10

Inﬁial Deployment (Phase 1):
Expose APl 1o allow communication
between QRyde and CTS’ Medicaid

Start: Within 1 week of
Business Process Review
complete

$37,828

| 5 Transportation Portal Duration: 1 week
Start: Within 3 weeks of
Business Process Review
Initial Deployment Phase 2 complete
6 Duration 2 weeks

[nitial Deployment

Start: Within 1 week of

7 Beta Testing (Phase 1) Duration: up to 6 weeks $10,808
Start: Within 1 week of
Initial Deployment
8 Beta Testing (Phase 2) Duration: up to 6 weeks

2017-034 Exhibit B-Price and Payment Schedule — Part 3
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Start: Within 1 week of
Beta Testing complete
9 User Acceptance (Phase 1) Duration: up to 11 weeks $16,212
Start: Within 1 week of
Beta Testing complete

10 User Acceptance (Phase 2) Duration: up to 11 weeks ' $16,212
Start: Within 2 weeks of
Launch/Final System Acceptance User Acceptance
11 (Phase 1) Duration: Up to 3 weeks
Start: Within 2 weeks of
Launch/Final System Acceptance User Acceptance
12 (Phase 2) Duration: Up to 3 weeks $16,212

Start: Within 2 weeks of
Launch/Final System
Acceptance

13 Post-launch Presentation (Phase 1) Duration: 1 day
Start: Within 2 weeks of
Launch/Final System

Acceptance
14 Post-launch Presentation (Phase 2) Duration: | day

TOTAL $108,080
Milestone Payments

Software License Transfer 35% $37,828
Business Process Review Complete 10% $10,808
Phase 1 Launched for testing 10% $10,808
User/State Acceptance 15% $16,212
Phase 2 Design Document Complete 15% $16,212
Phase 2 User / State Acceptance 15% 316,212
Total 100% $108,080

2. CONTRACT PRICE

Notwithstanding any provision in the Contract to the contrary, and notwithstanding unexpected
circumstances, in no event shall the total of all payments made by the State exceed the amount indicated
in the P-37 General Provisions Block 1.8 (“Price Limitation™). The payment by the State of the total
Contract price shall be the only, and the complete reimbursement to HBSS for all fees and expenses, of
whatever nature, incurred by HBSS in the performance hereof.

2017-034 Exhibit B-Price and Payment Schedule — Part 3
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
RIDES TO WELLNESS — HB SOFTWARE SOLUTIONS, INC.
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COORDINATION SYSTEM
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EXHIBIT B

PRICE AND PAYMENT SCHEDULE

The State will not be responsible for any travel or out of pocket expenses incurred in the performance of
the Services performed under this Contract. '

HBSS will provide the required 20% match in the amount of $27,200 (including computer servers,
database licenses, and installation & configuration costs). Federal funds shall pay for no more than
80% of the total project cost. Prior to disbursement of Federal funds sufficient local match

documentation shall be provided.

80% Federal Amount $108,080
20% Match $ 27,200
Total Project Cost $135,280

3. INVOICING
HBSS shall submit correct invoices to the State for all amounts to be paid by the State. All invoices
submitted shall be subject to the State’s prior written approval, which shall not be unreasonably withheld.
HBSS shall only submit invoices for Services or Deliverables as pennitted by the Contract. Invoices must
be in a format as determined by the State and contain detailed information, including without limitation:
itemization of each Deliverable and identification of the Deliverable for which payment 1s sought, and the
Acceptance date triggering such payment; date of delivery and/or installation; monthly maintenance
charges; any other Project costs or retention amounts if applicable.

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

Invoices shall be sent to:

Carol Spottiswood

NH Department of Transportation

PO Box 483, 7 Hazen Drive

Concord, NH 03302-0483

4. PAYMENT ADDRESS

All payments shall be sent to the following address:
HB Software Solutions, Inc.
1075 Westford Street, Suite 304
Lowell, MA 01851

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

6. CREDITS

The State may apply credits due o the State arising out of this Contract, against HBSS’s invoices with
appropriate information attached.

2017-034 Exhiiil B-Price and Payment Schedule — Part 3
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
RIDES TO WELLNESS — HB SOFTWARE SOLUTIONS, INC.
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EXHIBIT C
SPECIAL PROVISIONS

This contract i1s contingent on the performance and Scope of Work of Coordinated Transportation
Solutions (CTS) working in cooperation with HB Software Solutions (HBSS) to build a technology bridge
between the CTS Medicaid Transportation portal and HBSS QRyde Coordination system. If CTS
breaches any provision of their contract resulting in a termination of contract, the State of New Hampshire
Department of Transportation shall have the right to terminate this agreement with HBSS by written
notice. :

2017-034 Ex*l C-Special Provisions — Part 3
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
RIDES TO WELLNESS — HB SOFTWARE SOLUTIONS, INC.
INCORPORATING NON-EMERGENCY MEDICAL TRANSPORATATION INTO NH’S
COORDINATION SYSTEM
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EXHIBIT D
ADMINISTRATIVE SERVICES

1. TRAVEL EXPENSES
The HBSS must assume all reasonable travel and related expenses. All labor rates will be “fully
loaded”, including, but not iimited to: meals, hotel/housing, airfare, car rentals, car mileage, and

out of pocket expenses.

2. SHIPPING AND DELIVERY FEE EXEMPTION
The State will not pay for any shipping or delivery fees uniess specifically ite
Contract.

mized in the

3. ACCESS/COOPERATION
As applicable, and subject to the applicable laws and regulations, the State will provide HBSS
with access 10 all program files, libraries, personal computer-based systems, software packages,
network systems, security systems, and hardware as required to complete the contracted Services.

The State will use reasonable efforts to provide approvals, authorizations, and decisions
reasonably necessary to allow the HBSS to perform its obligations under the Contract.

4. STATE-OWNED DOCUMENTS AND COPYRIGHT PRIVILEGES
HBSS shall provide the State access 1o all State-owned documents, materials, reports, and other
work in progress relating to this contract. Upon expiration or termination of the Contract with the
State, HBSS 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. Documents must be provided

in both printed and electronic format.

5. RECORDS RETENTION AND ACCESS REQUIREMENTS
HBSS shall agree to the conditions of all applicable State and federal laws and regulations, which are

incorporated herein by reference, regarding retention and access requirements, cluding without
limitation, retention policies consistent with the Federal Acquisition Regulations (FAR) Subpart 4.7

Contractor Records Retention.

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

or the expiration of the appeal period.

2017-034 Exhibit D — Administrative Services — Part 3
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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 following termination of the Contract and one (1) year term following litigation relating to the
Contract, including all appeals or the expiration of the appeal period. HBSS 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 HBSS’s cost structure and profit factors shall be excluded from the State’s review
unless the cost of any other Services or Deliverables provided under the Contract is calculated or
derived from the cost structure or profit factors.

6. ACCOUNTING REQUIREMENTS
HBSS 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
and HBSS shall maintain records pertaining o the Services and all other costs and expenditures.

2017-034 Exhibit D — Administrative Services — Part 3
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STATE OF NEW HAMPSHIRE
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RIDES TO WELLNESS — HB SOFTWARE SOLUTIONS, INC.
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COORDINATION SYSTEM
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EXHIBIT E

IMPLEMENTATION SERVICES

1. PROJECT MANAGEMENT

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

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

a.

Kickoff Meecting: Participants will include NHDOT, HBSS Key Project Staff and State Project
leaders from the Department of Information Technology. This meeting will enable leaders to become
acquainted and establish any preliminary Project procedures.

Business Process Review: Participants will include the State and HBSS Project Team and major
stakeholders. This meeting is 1o establish a sound foundation for activities that will follow.

Status Meetings: Participants will include, at the minimum, the HBSS Project Manager and the State
Project Manager. These meetings will be conducted at least bi-weckly and address overall Project
status and any additional topics needed to remain on schedule and within budget. A status and error
report from HBSS shall serve as the basis for discussion.

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

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

Exit Meecting: Participants will include Project leaders from HBSS and the State. Discussion will
focus on lessons learned from the Project and on follow up options that the State may wish to
consider.

The State expects HBSS to prepare agendas and background for and minutes of meetings. Background
for each status meeting must include an updated Work Plan. Drafting of formal presentations, such as a
presentation for the kickoff meeting, will also be HBSS’s responsibility.

The HBSS Project Manager or HBSS Key Project Staff shall submit monthly status reports in accordance
with the Scheduie and terms of this Contract. All status reports shall be prepared in formats approved by
the State. The HBSS’s Project Manager shall assist the State’s Project Manager, or itself produce reports
related to Project Management as reasonably requested by the State, all at no additional cost to the State.
HBSS shall produce Project status reports, which shall contain, at a minimum, the following:

Project status related to the Work Plan;

Deliverable status;

Accomplishments during weeks being reported;

Planncd activities for the upcoming two (2) week period;

AN
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IMPLEMENTATION SERVICES

5. Future activities; and
6. lIssues and concemns requiring resolution.
7. Report and remedies in case of falling behind Schedule

As reasonably requested by the State, HBSS shall provide the State with information or reports regarding
the Project. HBSS 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.

1. IMPLEMENTATION STRATEGY

1.1 Key Components
HBSS shall employ an industry-standard Implementation strategy with a timeline set forth in
accordance with the Work Plan;

HBSS and the State shall adopt a change management approach to identify and plan key
strategies and communication initiatives.

The HBSS team will provide training templates as defined i the Traming Plan, which will 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 1s defined and configured.

HBSS 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.

1.2 Timeline
The timeline is set forth in the Work Plan. During the initial planning period Project task and
resource plans will be established for: the preliminary training plan, the change management
plan, communication approaches, Project standards and procedures finalized, and team training
mitiated. Timing will be structured to recognize interdependencies between applications and
structure a cost effective and timely execution. Processes will be documented, training
established, and the application will be ready for Implementation in accordance with the Work

Plan.

2017-034 Exhibit E Implementation Services — Part 3
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1.3 Change Management and Training

HBSS’s change management and training services shall be focused on developing change
management and traming strategics and plans. Its approach relies on State resources for the
execution of  the change management and end user tramning,
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EXHIBIT F
TESTING SERVICES

HBSS shall provide the following Products and Services described in this Exhibit F, including but not limited
to:

1. TESTING AND ACCEPTANCE

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

training materials.
The Test Plan methodology shall reflect the needs of the Project and be included in the finalized Work
Plan. A separate Test Plan and set of test materials will be prepared for each Software function or

module.

All Testing and Acceptance (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, Installation tests, Regression tests, Performance
Tuning and Stress tests, Security Review and tests, and support of the State during User Acceptance Test
and Implementation.

In addition, HBSS shall provide a mechanism for reporting actual test results vs. expected results and for
the resolution and tracking of all errors and problems identified during test execution. HBSS shall also
correct Deficiencies and support required re-testing.

1.1 Test Planning and Preparation
HBSS shall provide the State with an overall Test Plan that will guide all testing. The HBSS
provided, State approved, Test Plan will include, at a minimum, identification, preparation, and
Documentation of planned testing, a requirements traceability matrix, test variants, test scenarios, test
cases, test scripts, test Data, test phases, unil tests, expected results, and a tracking method for
reporting actual versus expected results as well as all errors and problems identified during test
execution.

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

The State will commence its testing within five (5) business days of receiving Certification from
HBSS that the State’s personnel have been trained and the System is installed, configured, complete,
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and ready for State testing. The testing will be conducted by the State in an environment independent
from HBSS’s development environment. HBSS must assist the State with testing in accordance with
the Test Plan and the Work Plan, utilizing test and live Data to validate reports, and conduct stress
and performance testing, at no additional cost.

Testing begins upon completion of the Software configuration as required and user traming according
to the Work Plan. Testing ends upon issuance of a letter of UAT Acceptance by the State.

HBSS must demonstrate that their testing methodology can be integrated with the State standard
methodology.

1.2 System Integration Testing (if applicable)

The new System 1s 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 HBSS team(s) to confirm that the Application
integrates with any interfaces. The test emphasizes end-to-end business processes, and the flow of
information across applications (IF APPROPRIATE). 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.

Systems. Integralron Tesung valrdales the mlegratron between the target app]rcatron
modules and other systems, and Verifies: that - the snew:System “meels deﬁned é
mterface requirements and supports execution of busi
“en hasrzes -end-to-end business processes and 1he
“application. 1t includes all” Key business -processes
'.'vlmplemented conﬁmls dala transfers wrlh external pa

nd mterfﬁees being
,-and includes the ¢

Work _]omtly w1lh HBSS
Specifications.

* Work jointly with HBSS to deve)op and load 1he dala pr

test Specifications. ;

. Work jointly with HB’SS to vahdale compo 1€ test scripts, i

" modifications, fixes and other” Syslem intéractions with“the HBSS suppliced |

_Software Solution. ' '

1o develop :_

] legratron Test

~“The" Integration- Tested Syslem 1nd1cales lh E_ces between Ihe
- application and the legacy and thlrd—pany sysll X s, and applications |
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1.3 Conversion Validation Testing (If applicable)
In Conversion Validation Testing, target application functions are validated.

i ~"the data "

‘conversion
legacy data

Validation-Tested Conversion Programs. These prog
“programs that have been tested to verify that the resu convert
performs correctly in the entire suite of the Application. " - B D

1.4 Installation Testing
In Installation Testing the application components are installed in the System Test environment 1o test
the installation routines and are refined for the eventual production environment. This activity serves
as a dry run of the installation steps in preparation for configuring the production system.

1.5 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 letter of UAT Acceptance by the State.

The User Acceptance Test (UAT) is a verification process performed in a copy of the production
environment. The User Acceptance Test verifies System functionality against predefined Acceptance
criteria that support the successful execution of approved business processes.

UAT will also serve as a performance and stress test of the System. It may cover any aspect of the
new System, including administrative procedures such as backup and recovery. The results of the
UAT provide evidence that the new System meets the User Acceptance criteria as defined in the

Work Plan.

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

Upon successful conclusion of UAT and successful System deployment, the State will issue a letter of
UAT Acceptance and the respective Warranty Period shall commence.
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1.6 Performance Tuning and Stress Testing

HBSS shall develop and document hardware and Software configuration and tuning of the API to
allow communication between QRyde and CTS’s Medicaid Transportation Portal infrastructure as
well as assist and direct the State’s System Administrators and Database Administrators in
configuring and tuning the infrastructure to support the software throughout the Project

1.7.1 Scope

The scope of Performance Testing shall be to measure the System level metrics critical for the
development of the applications infrastructure and operation of the applications'in the production
environment.

It will include the measurement of response rates of the application for end-user transactions and
resource utilization (of various servers and network) under various load conditions. These response
rates shall become the basis for changes and retesting until optimum System performance is
achieved.

Performance testing and tuning shall occur in the final production environment and shall use a
copy of the final production database to provide the best results.

1.7.2 Test Types
Performance testing shall use two different types of testing to determine the stability of the
application. They are baseline tests and load tests.
a) Baseline Tests: Baseline tests shall collect performance data and load analysis by running
scripts where the output is broken down into business transactions or functions. The test is like
a single user exccuting a defined business transaction. During baseline testing, each individual
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script is run to establish a baseline for transaction response time, throughput and other user-
based metrics.

b) Load Tests: Load testing will determine if the behavior of the System can be sustained over a
long period of time while running under expected conditions. load test helps to verify the
ability of the application environment under different load conditions based on workload
distribution. System response time and utilization is measured and recorded.

1.7.3 Tuning
Tuning will be HBSS led and occur during both the development of the application and load
testing. Tuning is the process whereby the application performance is maximized. This can be the
result of making code more efficient during development as well as making tuning parameter
changes 10 the environment.

1.8 Regression Testing

As a result, of the user testing activities, problems will be identified that require correction. The State
will notify the HBSS of the nature of the testing failures in writing. The HBSS will be required to
perform additianal testing activities in respanse ta State and/or user problems identified from the testing
results. Regression testing 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.

In designing and conducting such regression testing, HBSS will be required to assess the risks inherent
to the modification being implemented and weigh those risks against the time and effort required for
conducting the regression tests. In other words, HBSS will be expected to design and conduct
regression tests that will identify any unintended consequences of the modification while taking into
account Schedule and economic considerations.

1.9 Security Review and Testing

IT Security involves all functions pertaining to the securing of State Data and Systems through the
creation and definition of security policies, procedures and controls covering such areas as
identification, authentication and non-repudiation.

All components of the Software shall be reviewed and tested to ensure they protect the State’s hardware
and software and its related Data assets. Tests shall focus on the technical, administrative and physical
security controls that have been designed into the System architecture in order to provide the necessary
confidentiality, integrity and availability. Tests shall, at a minimum, cover each of the service
components. Test procedures shall include penetration tests and application vulnerability scanning.

Service Component Defines the set of capabilities that:
Identification and Supports obtaining information about those parties
Authentication attempting to log onto a system or application for
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security purposes and the validation of users

Access Control

Supports the management of permissions for
logging onto a computer or network

Encryption

Supports the encoding of data for security purposes

Intrusion Detection

Supports the detection of illegal entrance into a
computer system

Verification

Supports the confirmation of authority to enter a
computer system, application or network

Digital Signature

Guarantees the unaltered state of a file

User Managemerit

Supports  the administration of computer,
application and network accounts within an
organization.

Role/Privilege
Management

Supports the granting of abilities 1o users or groups
of users of a computer, application or network

and Analysis

Audit Trail Capture

Supports the identification and monitoring of
activities within an application or system

Input Validation

Ensures the application is protected from buffer
overflow, cross-site scripting, SQL njection, and
unauthorized access of files and/or directorics on
the server.

Tests shall focus on the technical, administrative and physical security controls that have been
designed into the System architecture in order (o provide the necessary confidentiality, integrity and
availability. Tests shall, at a minimum, cover each of the service components. Test procedures shall

include 3™ party penetration tests and application vulnerability scanning.

Prior 10 the System being moved into production HBSS shall provide results of all security testing to
the Department of Information Technology for review and Acceptance. All Software and hardware

shall be free of malicious code (malware).

1.9 Penetration Testing (Non-PCI Environment)
HBSS shall provide certification that their Sofiware and System environment has undergone
penetration testing in accordance with current recommendations from a recognized industry standards
organization, such as the U.S. Department of Commerce National Institute of Standards Technology
(NIST). The State requires that the Contractor has this testing performed annually by a qualified third-

party vendor at least annually, and after every major software release.
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EXHIBIT G
MAINTENANCE AND SUPPORT SERVICES

1. SYSTEM MAINTENANCE

HBSS shall maintain and support the System in all material respects as described in the applicable
program Documentation through the contract end date.

1.1 HBSS’s Responsibility

HBSS shall maintain the System in accordance with the Contract.

1.1.1 Maintenance Releases

HBSS shail make availabie to the State the iatest program updates, generai mainienance
releases, selected functionality releases, patches, and Documentation that are generally
offered to its customers, at no additional cost.

1.1.2  Standard Agreement
The State will adopt HBSS’s standard maintenance agreement modified to address terms and
conditions inconsistenf with State Statutes and general State information technology
practices.

2. SUPPORT OBLIGATIONS AND TERM

2.1 IfHBSS fails to correct a Deficiency within the allotted period of time stated above, HBSS shall be
deemed to have committed an Event of Default, and the State shall have the right, at its option, to
pursue the remedies in Part 2 Section 13.1.1.2, as well as to return HBSS’s product and receive a
refund for all amounts paid to HBSS, including but not limited to, applicable license fees, within
ninety (90) days of notification to HBSS of the State’s refund request

2.2 If HBSS fails to correct a Deficiency within the allotted period of time stated above, HBSS shall be
deemed to have committed an Event of Default, and the State shall have the right, at its option, to
pursue the remedies in Part 1 Section 14.

2017-034 Exhibit G-Maintenance and Support Services Part 3
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Attachment 1: Project Requirements is hereby incorporated within.
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COORDINATION SYSTEM
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EXHIBIT 1
WORK PLAN

HBSS’s Project Manager and the State Project manager shall finalize the Work Plan for Implementation
within 10 days of the Effective Date and further refine the tasks required to implement the Project. The
elements of the preliminary Work Plan are documented in accordance with HBSS’s plan to implement the
System. Continued development and management of the Work Plan is a joint effort on the part of HBSS and
State Project Managers.

The preliminary Work Plan for Implementation created by HBSS and the State is set forth at the end of this
Exhibit.

In conjunction with HBSS’s Project Management methodology, which shall be used to manage the Project’s
life cycle, the HBSS team and the State shall finalize the Work Plan at the onset of the Project. This plan
shall identify the tasks, Deliverables, major milestones, task dependencies, and a payment Schedule
required to implement the Project. It shall also address intra-task dependencies, resource allocations (both
State and HBSS team members), refine the Project’s scope, and establish the Project’s Schedule. The Plan is
documented in accordance with HBSS’s Work Plan and shall utilize the API to allow communication
between QRyde and CTS’s Medicaid Transportation Portal to support the ongoing management of the
Project

1. ASSUMPTIONS

A. General

o The State shall provide team members with decision-making authority to support the
Implementation efforts, at the level outlined in the Contract Document State Staffing Matrix.

«  All State tasks must be performed in accordance with the revised Work Plan.

« All key decisions will be resolved within five (5) business days. lIssues not resolved within this
initial period will be escalated to the State Project Manager for resolution.

« 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.
« 1IBSS shall maintain an accounting system in accordance with Generally Accepted Accounting
Principles (GAAP).

B. 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 personnel as needed
to complete Project tasks.
« HBSS assumes that an Alternate Project Manager may be appointed from time 1o time to handle
reasonable and ordinary absences of the Project Manager.

C. Conversions (If applicable)

2017-034 Exhibit 1 Work Pian - Part 3
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¢ The HBSS Team’s proposal is based on the assumption that the State’s technical feam is capable
of implementing, with assistance from the HBSS technical team, a subset of the conversions. The

HBSS Team shall lead the State with the mapping of the legacy Data to the HBSS applications.

e Additionally, the HBSS Team shall:

1. Provide the State with HBSS application data requirements and examples, of data mappings,
conversion scripts, and data loaders. The HBSS Team shall identify the APIs the State
should use in the design and development of the conversion.

2. Provide guidance and assistance with the use of the data loaders and conversion scripts

provided.
Lead the review of functional and technical Specifications.
4. Assist with the resolution of problems and issues associated with the development and

Implementation of the conversions.

-Ll)

D. Project Schedule
See Exhibit A Deliverables

E. Reporting
¢ HBSS shall conduct every two weeks status meetings, and provide reports that include, but are
not limited to, minutes, action items, test results, and Documentation.

F. User Training

¢ The HBSS Team shall Icad the development of the end-user training plan.

e A ftrain the trainer approach shall be used for the delivery of end-user training.
e The State 1s responsible for the delivery of end-user training.

e The State shall schedule and track attendance on all end-user training classes.

G. Performance and Security Testing
e The HBSS Team shall provide a performance test workshop 1o identify the key scenarios to be
tested, the approach and tools required, and best practices information on performance testing.
e The State shalli work with HBSS on all testing as set forth in Contract Exhibit F ~ Testing

Services.

2. ROLES AND RESPONSIBILITIES
A. HBSS Team Roles and Responsibilities

1) HBSS Team Project Executive
The HBSS Team’s Project Executives (HBSS and Subcontractor Project Executives) shall be
responsible for advising on and monitoring the quality of the Services throughout the Project life
cycle. The Project Executive shall advise the HBSS Team Project Manager and the State’s
Project leadership on the best practices for implementing the HBSS Software Solution within the
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State. The Project Executive shall participate in the definition of the Project Plan and provide
guidance to the State’s Team.

HBSS Team Project Manager :

The HBSS 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 HBSS
Implementation Team. The HBSS Team Project Manager will have the following responsibilities:

¢ Maintain communications with the State’s Project Manager;

e Work with the State in planning and conducting a kick-off meeting;

e Create and maintain the Work Plan;

e Assign HBSS Team consultants to tasks in the Implementation Project according to the
scheduled staffing requirements;

e Define roles and responsibilities of all HBSS Team members;

e Provide every two weeks and month update progress reports to the State Project Manager;

¢ Notify the State Project Manager of requirements for State resources in order to provide
sufficient lead time for resources to be made available;

« Review task progress for time, quality, and 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 the Implementation Plan;

« Inform the State Project Manager and staff of any urgent issues if and when they arise;

« Provide the State completed Project Deliverables and obtain sign-off from the State’s Project
Manager.

e Manage handoff to HBSS operational stafT;

e Manage Transition Services as needed.

HBSS Team Analysis
The HBSS Team shall conduct analysis of requirements, validate the HBSS Team’s

understanding of the State business requirements by application, and perform business
requirements mapping:

¢ Construct and confirm application test case scenarios;

e Produce application configuration definitions and configure the applications;

e Conduct testing of the configured application;

e Produce functional Specifications for extensions, conversions, and interfaces;

e Assist the State in the testing of extensions, conversions, and interfaces;

e Assist the State in execution of the State’s Acceptance Test;

e Conduct follow-up meetings to obtain feedback, resuits, and concurrence/approval from

the State;
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¢ Assist with the correction of configuration problems identified during system, integration
and Acceptance Testing; and
¢ Assist with the transition to production.

4)  HBSS Team Tasks
The HBSS team shall assume the following tasks:

¢ Development and review of functional and technical Specification to determine that they
are at an appropriate level of detail and quality;

¢ Development and Documentation of conversion and interface programs in accordance
with functionai and technical Specifications;

e Development and Documentation of installation procedures; and

¢ Unit testing of conversions and interfaces developed; and

e System Integration Testing.

B. State Roles and Responsibilities
The following State resources have been identified for the Project. The time demands on the

individual State team members will vary depending on the phase and specific tasks of the
Implementation. The demands on the Subject Matter Experts’ time will 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 HBSS Project Manager. The role of

the State Project Manager is to manage State resources (IF ANY), facilitate completion of ali
tasks assigned to State staff, and communicate 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 HBSS team;
s Assist the HBSS Project Manager in the development of a detailed Work Plan;
* 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 (o the Project;
¢ 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;
» Inform the HBSS Project Manager of any urgent issues if and when they arise; and
e Assist the HBSS team staff to obtain requested information if and when required to perform
certain Project tasks. '
« Manage handoff to State operational staff;
« Manage State staff during Transition Services as needed.
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2) State Subject Matter Expert(s) (SME)
The role of the State SME 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 the SME include the following:

Be the key user and contact for their Agency or Departiment;

Attend Project Team training and acquire in-depth functional knowledge of the relevant
applications;

Assist in validating and documenting user requirements, as needed;

Assist in mapping business requirements;

Assist in constructing test scripts and data;

Assist in System Integration, and Acceptance Testing;

Assist in performing conversion and integration testing and Data verification;

Attend Project meetings when requested; and

Assist in training end users in the use of the HBSS Software Solution and the business
processes the application supports.

3) State Technical I.ead and Architect
The State®s Technical Lead and Architect reports o the State’s Project Manager and is
responsible for leading and managing the State’s technical tasks. Responsibilities include:

Attend technical training as necessary to support the Project;

Assist the State and HBSS Team Project Managers to establish the detailed Work Plan;
Manage the day-to-day activities of the State’s technical resources assigned to the Project;
Work with State 1T management to obtain State technical resources in accordance with the
Work Plan;

Work in partnership with the HBSS and lead the State technical staff’s efforts in
documenting the technical operational procedures and processes for the Project. This is a
HBSS Deliverable and it will be expected that HBSS will lead the overall effort with
support and assistance from the State; and

Represent the technical efforts of the State at every two weeks Project meetings.

4) State Testing Administrator
The State’s Testing Administrator will coordinate the State’s testing efforts. Responsibilities
include:

Coordinating the development of system, integration, performance, and Acceptance Test
plans;

Coordinating system, integration, performance, and Acceptance Tests;

Chairing test review meetings;
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¢ Coordinating the State’s team and external third parties involvement in testing;
* Ensuring that proposed process changes are considered by process owners;

e Establish priorities of Deficiencies requiring resolution; and

e Tracking Deficiencies through resolution.

3. SOFTWARE APPLICATION

Build a technology bridge between the Medicaid transportation broker and NH's coordination software
vendor/system in order 1o increase access to transportation services for the transportation disadvantaged
and vulnerable populations and allow more efficient and effective coordination of transportation resources

and assets with the State of NH.

4. CONVERSIONS

The following Table 4.1 identifies the conversions within the scope of this Contract.

Table 4.1: Planned Conversions

A. Conversion Testing Responsibilities

e The HBSS Team and the State, based on their assigned conversion responsibilities, as set forth
in Contract Exhibit F: Testing Services shall identify applicable test scripts and installation
instructions, adapt them to the Project specifics, test the business process, and compare with the
documented expected results. '

e The HBSS Team and the State, based on their assigned conversion responsibilities, shall
executc the applicable test scripts that complete the conversion and compare execution results
with the documented expected results.

e The State is responsible for documenting the technical Specifications of all programs that
extract and format Data from the legacy systems for use by the conversion processes.

e The HBSS Team and the State, based on their assigned conversion responsibilities, shall
develop and unit test their assigned conversions.

e The State and the HBSS Teams shall jointly conduct System and Integration Testing, verifying
and validating the accuracy and completeness of the conversions.

¢ The State and the HBSS Teams shall jointly verify and validate the accuracy and completeness
of the conversions for Acceptance Testing and production.

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.
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Table 5.1: In-Scope Interfaces

" Program =~

ons i

T

A. Interface Responsibilities

e The HBSS Team shall provide the State HBSS Application Data requirements and examples, of
data mappings and interfaces implemented on other Projects. The HBSS Team shall identify the
APIs used in the design and development of the interface. '

e The HBSS Team shall lead the State with the mapping of legacy Data to the HBSS Application.

e The HBSS Team shall lead the review of functional and technical interface Specifications.

e The HBSS Team shall assist the State with the resolution of problems and issues associated with
the development and Implementation of the interfaces.

e The HBSS Team shall document the functional and technical Specifications for the interfaces.

e The HBSS Team shall create the initial Test Plan and related scripts to Unit Test the interface.
The State shall validate and accept.

¢ The HBSS Team shall develop and Unit Test the interface.

e The State and the HBSS Team shall jointly verify and validate the accuracy and completeness of

the interface. )
e The State is responsible for documenting the procedures required to run the interfaces in

production.

e The State shall document the technical changes needed to legacy systems to accommodate the
interface.

e The State shall develop and test all legacy application changes needed to accommodate the
interface.

e The State and the HBSS Teams shall jointly construct test scripts and create any data needed to
support testing the interfaces.

e The State is responsible for all data extracts and related formatting needed from legacy systems to
support the interfaces. '

e The State is responsible for the scheduling of interface operation in production.
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6. APPLICATION MODIFICATION
To more fully address the State’s requirements, the HBSS Team shall implement the following
application modifications. The following Table 6.1 1dentifies the modifications that are within the

scope of this Contract.

Table 6.1: Madifications — HBSS Developed

| _progam

7. PRELIMINARY WORK PLAN

The following Table 7.1 provides the preliminary agreed upon Work Plan for the Contract.

Business Process Review culminating in completed
Requirements Documentation

Intcgration Design Document

API Documentation

Expose API to allow communication between QRyde
and CTS Medicaid Transportation Portal

Technician Test Plan

User Acceplance Plan

User Acceptance Testing Documentation

State Review and Acceplance
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1. LICENSE GRANT (N/A)
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1. WARRANTIES

1.1

1.2

1.3

1.4

1.5

System
HBSS warrants that the System will operate to conform to the Specifications, terms, and
requirements of the Contract.

Software

HBSS warrants that the Software, including but not limited to the individual modules or
functions furnished under the Contract, is properiy functioning within the System,
compliant with the requirements of the Contract, and will operate in accordance with the
Specifications and Terms of the Contract.

For any breach of the above Software warranty, the State’s remedy, and HBSS’s entire
hability, shall be: (a) the correction of program errors that cause breach of the warranty,
or if HBSS cannot substantially correct such breach in a commercially reasonable
manner, the State may end its program and recover the fees paid to HBSS for the
program and any unused, prepaid technical support fees the State has paid for the
program; or (b) the re-performance of the deficient Services, or (¢) if HBSS cannot
substantially correct a breach in a commercially reasonable manner, the State may end
the relevant Services and recover the fees paid to HBSS for the deficient Services.

Non-Infringement

HBSS warrants that it has good title 1o, or the right to allow the State to use, all Services,
equipment, and Software (“Material”) 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 property rights or misappropriate a trade
secret of any third party.

Viruses; Destructive Programming

HBSS warrants that the Software shall not contain any viruses, destructive programming,
or mechanisms designed to disrupt the performance of the Software in accordance with
the Specifications.

Compatibility

HBSS warrants that all System components, including but not limited to the components
provided, including any replacement or upgraded System Software components provided
by HBSS to correct Deficiencies or as an Enhancement, shall operate with the rest of the
System without loss of any functionality.
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1.6 Services
HBSS warrants that all Services to be provided under the Contract will be provided
expediently, in a professional manner, in accordance with industry standards and that
Services will comply with performance standards, Specifications, and terms of the
Contract.

2. WARRANTY PERIOD

The Warranty Period shall remain in effect until the conclusion or termination of this Contract and any
extensions.
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HBSS shall provide the following Training Services.

HBSS will ensure all stakeholders receive proper and comprehensive training on the use of the
system. The training will consist of on-site and remote training sessions, frequency to be

determined, and will be provided both pre- and post-launch.

Initial Training & Train-the-Trainer

The initial fraining will consist of a top-level review of the system functionality, including a
review of the purpose of the system. The trainer will then demonstrate the proper and appropriate
use of the system, and will subsequently guide all trainees through a successful run of the end-to-
end system.

All trainees will complete and sign a User Acceptance document, which will serve as
certification that he or she understands the system as implemented.

At the conclusion of the initial training, HBSS will request one staff member be appointed as a
Trainer. This staff member will receive additional training and materials to allow him or her to
be the first line of support for the system, as well as a resource for new hires.

Refresher and New Hire Training

Subsequent to launch, HBSS will provide refresher training to existing staff, and new hire

training to new staff.

Refresher training will be conducted remotely on a semi-annual basis, or upon release of a new
feature or upgrade. The refresher training will briefly run staff through an end-to-end run of the

system, followed by an open Q&A session.

Each agency’s designated Trainer will be expected to conduct the initial training for and New
Hires. HBSS staff will conduct refresher training with the new hire, including the designated
Q&A session, in order to ensure the new hire is comforiable with the system.

All trainees will complete and sign a User Acceptance document, which will serve as
certification that he or she understands the system as implemented.

rAclivi(’)f Name LSlakeholder Result
Initial Training CTS Staff understanding of system
Train-the-trainer CTS Ability to train new hires

| Refresher training CTS Staff understanding of system
Initial Training Tri-County CAP Staff understanding of system

| Train-the-trainer Tri-County CAP Ability to train new hires ]
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Refresher traming Tri-County CAP Staff understanding of system
Initial Training COAST Staff understanding of system
Train-the-trainer COAST Ability to train new hires
Refresher training COAST Staff understanding of system
Initial Training Easter Seals ST Staff understanding of system
Train-the-trainer Easter Seals ST Ability to train new hires
Refresher training Easter Seals ST Staff understanding of system
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Attached are:

1. Exhibit H Requirements — Attachment 1
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6. Federal Clauses
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EXHIBIT N
CONTRACT 2017-034

Rides to Wellness Demonstration
and Innovative Coordinated Access and Mobility Program FY 2016

HBSS Scope of Work
Project Manager: Tod Amazeen
Team: Mital Parikh, Prashant Barhate

Executive Sponsor: Himanshu Bhatnagar

Revision History

Revision date | Revised by Approved by Description of change

11/29/2016 TA TA First draft

12/1/2016 Dane Prescott TA NHDOT response

12/2/2016 TA TA Added NHDOT input;
added stakeholders

1/3/2017 TA TA Phase 2 scope

Purpose

HBSS will build a technology bridge between the CTS* Medicaid Transportation portal and
HBSS’ QRyde Coordination system in order 1o Increase access 1o transportation services for
the transportation disadvantaged and vulnerable populations. It will allow more efficient and
effective coordination of transportation resources and assets within the State.

Three pilot sites - Easter Seals STS, Tri-County CAP, and COAST - currently using both the
New Hampshire coordination software and the Medicaid transportation portal, will utilize and

demonstrate the benefits.

Scope

Major plan activities
. Create a back-end bridge between HBSS® QRyde system, and CTS” Medicaid
transportation portal

Scope of Work



Out of scope activities that are critical to the success of the project
o Active participation of the pilot sites in testing the solution and providing
accurate, timely and helpful feedback

Deliverables

Phase 1: Manual Trip Acceptance by individual Agencies
o Business Process Review culminating in completed Requirements Documentation
e Integration Design Document
e APl documentation
e Expose API to allow communication between QRyde and CTS’ Medicaid Transportation
Portal
e Technical Test Plan
e User Acceptance Plan
e User Acceptance Testing documentation
e State Review & Acceptance

Phase 2: Automated Trip Assignment to Individual Agencies

Revisions to Requirements Document based on Phase 1 Learnings
Implement QRyde Automated Scheduling Algorithm

Modify API to integrate with QRyde Automated Scheduling Algorithm
Technical Test 'lan

User Acceptance Plan

User Acceptance Testing documentation

State Review & Acceptance

Schedule Overview
Estimated Plan Completion Date: TBD
Major Milestones
Notice to Proceed

Phase 1

Project Launch/Kickoff Meeting
Start: within 1 week of NTP

Scope of Work



Duration: 1 day

Finalize timeline and outline -
Start: within 1 week of Project Launch

Duration: 1 week

Business process review complete
Start: Within 1 week of Finalize Timeline

Duration: 2 weeks

Initial deployment
Start: Within 1 week of BPR complete

Duration: 1 week

Bela testing
Start: Within 1 week of Imitial Deployment

Duration: Up to 6 weeks

User acceptance
Start: Within 1 week of Beta Testing complete

Duration: Up to 11 weeks

Launch/Final System Acceptance
Start: Within 2 weeks of User Acceptance

Duration: Up to 3 weeks

Post-launch presentation
Start: Within 2 weeks of Launch/Final System Acceptance

Duration: 1 day

Phase 2

Business process review complete
Start: Within 1 week of Phase kickoff
Duration: 1 week

Initial deployment

Start: Within 3 wecks of BPR complete
Duration: 2 weeks

Scope of Work



Beta testing
Start: Within 1 week of Initial Deployment
Duration: Up to 6 weeks

User acceptance
Start: Within 1 week of Beta Testing complete
Duration: Up to 11 weeks

Launch/Final System Acceptance
Start: Within 2 weeks of User Acceptance
Duration: Up to 3 weeks
Post-launch presentation
Start: Within 2 weeks of Launch/Final System Acceptance
Duration: 1 day

External Milestones Affecting the Project

Invoicing/Process with Grantor

Stakeholder Analysis
Name & Role Major Responsibility or Contributions
Patrick Herlihy Project stewardship {from the State

NHDOT Executive Sponsor

Shelley Winters Coordination and communication
NHDOT Project Manager

Dane Prescott Provides contract, technical and scope guidance for
NHDOT Technical PM State

Rad Nichols Executive sponsor from COAST. Will participate
COAST Executive Sponsor in the final rollout..

Beverly Raymond Timely review and feedback during requirements
TCCAP Executive Sponsor gathering and testing phases

Fred Roberge Timely review and feedback during requirements
ESSTS Executive Sponsor gathering and testing phases

Scope of Work



Himanshu Bhatnagar Project stewardship
HBSS Executive Sponsor

Shalabh Bhatnagar Responsible for all technical deliveries
HBSS Architect
Tod Amazeen Coordination and communication.

HBSS Project Manager

Mital Parikh Responsible for functionality and effectiveness
HBSS Product Owner of the solution.
Prashant Barhate Guides technical resourcing and owns timeline.

HBSS Technical PM

Dave White Communication and requirements between HBSS
CTS Executive Sponsor and CTS

Scope of Work



EXHIBIT O

CERTIFICATES AND ATTACHMENTS

HB SOFTWARE SOLUTIONS, INC.

CONTRACT 2017-034



State of New Hampshire
Department of State

CERTIFICATE

1, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby certify that HB SOFTWARE SOLUTIONS,
INC. is a Delaware Profit Corporation registered to do business in New Hampshire as HBSS INFORMATION SYSTEMS on
June 28, 2012. I further certify that all fees and documents required by the Secretary of State’s office have been received and is in

good standing as far as this office is concerned.

Business 1D: 673568

IN TESTIMONY WHEREOF,

1 hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 27th day of February A.D. 2017.

Tk

William M. Gardner
Secretary of State
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For a blank Annual Registration Report, click here.

Business Name History

Name Name Type
HBSS Information Systems Legal

HB Software Solutions, Inc. Home State
Corporation - Foreign - Information

Business iD: 673568
Status: Good Standing
Entity Creation Date: 8/28/2012
State of Business.: DE

Principal Office Address:

Principal Mailing Address:

Last Annual Report Filed Date:
Last Annual Report Filed:

1075 Westiord Street
Lowell MA 01851

No Address
3/28/2016 11:27:36 AM
2016

Registered Agent
Agent Name:
Office Address:

Mailing Address:

Bhatnagar, Shalabh

11 Cherrywood Drive
Nashua NH 03063

rewt File Annual Report Online.

Important Note: The status reflected for each entity on this website only
refers to the status of the entity's filing requirements with this office. It does
not necessarily reflect the disciplinary status of the entity with any state
agency. Requests for disciplinary information should be directed to agencies
with licensing or other regulatory authority over the entity.
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Certificate of Authority/Vote

|, Divya Saran, do herby certify that:

1. tamduly elected Assistant Secretary of HB Software Solutions, 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 February 22,2017

RESOLVED: That this Corporation, HB Software Solutions, Inc. enter into a contract with the State of
New Hampshire, acting through its Department of Transportation.

RESOLVED: That the President, Himanshu Bhatnagar, is authorized on behalf of HB Software Solutions,
Inc. to enter into the said contract with the State and to execute any and all documents, agreements
and other instruments, and any amendments, revisions, or modifications thereto, as he many deem

necessary, desirable or appropriate.

3. The foregoing resolutions have not been amended or revoked and remain in full force and
effect as of February 22, 2017.
4. Himanshu Bhatnagar is the duly elected President of the Corporation

Divya Saran
Assistant Secretary

State of Massachusetts
County of Middiesex

The foregoing instrument was acknowledged before me this 22nd day of February 2017, by Divya Saran.

Notary Pubhc

Commission Expires:
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STATE OF NEW HAMPSHIRE
- DEPARTMENT OF TRANSPORATION

HB SOFTWARE SOLUTIONS, INC.
CONTRACT 2017-034
EXHIBIT O

FEDERAL CLAUSES



Fly America Requirements
Applicability — all contracts involving transporiation of persons or property, by air between the U.S. and/or places

outside the U.S. These requirements do not apply to micro-purchases ($3,500 or less, except for construction
contracts over $2,000).

Contractor shall comply with 43 USC 40118 (the “Fly America” Act) in accordance with General Services
Administration regulations 41 CFR 301-10, stating that recipients and subrecipients of Federal funds and their
contraclors are required fo use US Flag air carriers for US Government-financed internationat air travel and
transportation of their personal effecis or property, to the extent such service is available, unless travel by foreign air
carrier is a matter of necessity, as defined by the Fly America Acl. Contractor shall submit, if a foreign air carrier was
used, an appropriate cerlification or memorandum adequately explaining why service by a US flag atr carrier was not
available or why it was necessary 1o use a foreign air carrier and shall, in any event, provide a cerificate of
compliance with the Fly America requirements. Contractor shall include the requirements of this section in ail

subconiracts thal may involve internationatl air transportation.

Energy Conservation

All Contracts except micro-purchases ($3,500 or less, except for construction contracts over $2,000)
Coniractor shali compiy with mandaiory standards and poticies relating tc energy efficiency, slated in the state energy

conservation plan issued in compliance with the Energy Policy & Conservation Act.

Access to Records and Reports

Applicability — As shown below. These requirements do not apply to micro-purchases ($3,500 or less, except for
construction contracts over $2,000)

The following access to records requirements apply to this Contract:

1. Where the purchaser is not a State but a local government and is an FTA recipsent or a subgrantiee of FTA

recipient in accordance with 49 CFR 18.36(i), contractor shall provide the purchaser, the FTA, the US Comptrolier
General or their authorized representatives access 1o any books, documents, papers and contractor records which are
periinent to this contract for the purposes of making audits, examinations, excerpts and transcriptions. Contractor shall
also, pursuant to 48 CFR 633.17, provide authorized FTA representatives, including any PMO contractor, access to
contractor's records and construction sites periaining to a capital project, defined at 49 USC 5302(a)1, which is
receiving FTA assistance through the programs described at 49 USC 5307, 5309 or 5311.

2. Where the purchaser is a State and is an FTA recipient or a subgrantee of FTA recipient in accordance with 49
CFR 633.17, contractor shall provide the purchaser, authorized FTA representatives, including any PMO Contractor,
access to contractor's records and construction sites pertaining to a capital project, defined at 49 USC 5302(a)1,
which receives FTA assistarice through the programs described at 49 USC 5307, 5309 or 5311. By definition, a
capital project excludes contracts of less than the simplified acquisition threshold currently set at $150,000.

3. Where the purchaser enters into a negotiated contract for other than a smali purchase or under the simplified
acquisition threshold and is an institution of higher education, ‘a hospital or other non-profit organization and is an FTA
recipient or a subgrantee of FTA recipient in accordance willi 49 CER 19.48, contractor shall provide the purchaser,
the FTA, the US Comptroller General or their authorized representatives, access to any books, documents, papers
and record of the contractor which are directly pertinent to this contract for the purposes of making audits,

examinations, excerpts and transcriptions.

4. Where a purchaser which is an FTA recipient or a subgrantee of FTA recipient in accordance with 48 USC 5325(a)
enters into a contract for a capital project or improvement (defined at 49 USC 5302(a)1) through other than
competitive bidding, contractor shall make available records related 1o the contract to the purchaser, the Secretary of
USDOT and the US Comptroller Generatl or any authorized officer or employee of any of them for the purposes of

conducting an audil and inspection.



5. Contractor shall permit any of the foregoing parties to reproduce by any means whatsoever or {o copy excerpls

and transcriptions as reasonably needed.

6. Contractor shall maintain alf books, records, accounts and reports required under this contract for a period of not
less than three (3) years after the date of termination or expiration of this contract, except in the event of {itigation or
settlement of claims arising {from the performance of this contract, in which case contractor agrees to maintain same
until the recipient, FTA Administrator, US Comptroller General, or any of their authorized representalives, have
disposed of all such litigation, appeals, claims or exceptions related thereto. Re: 49 CFR 18.39(i)(11).

FTA does not require the inclusion of these requirements in subconiracts.

Federal Changes
All Contracts except micro-purchases ($3,500 or less, except for construction contracts over $2,000)

Contractor shall comply with all applicable FTA regulations, policies, procedures and direclives, including without
limitation those listed direcily or by reference in the Master Agreement between the purchaser and FTA, as they may
be amended or promuigated from time to time during the term of the contract. Contractor’s failure to comply shall

constitute a material breach of the contract.

No Government Obligation to Third Parties
Applicability — All contracts except micro-purchases ($3,500 or less, except for construction contracts over $2,000)

(1) The recipient and contractor acknowledge and agree that, notwithstanding any concurrence by the US
Government in or approval of the solicitation or award of the underlying contract, absent the express written consent
by the US Government, the US Government is not a party to this contract and shall not be subject to any obligations
or liabilities to the recipient, the contractor, or any other parly (whether or not a party to that contract) periaining to any

matter resuliing from the underlying contract.

(2) Contractor agrees to include the above clause in each subcontract financed in whole or in part with FTA
assistance. It is further agreed that the clause shall not be modified, except to identify the subcontractor who will be

subject to its provisions.

Program Fraud and False or Fraudulent Statements or Related Acts

Applicability — All contracts except micro-purchases ($3,500 or less, except for construction contracts over $2,000)

(1) Contraclor acknowledges that the provisions of the Program Fraud Civil Remedies Act of 1986, as amended, 31
USC 3801 et seq. and USDOT regulations, “Program Fraud Civil Remedies,” 49 CFR 31, apply to its actions
pertaining to this project. Upon execution of the underlying contract, contractor certifies or affirms the truthfulness and
accuracy of any statement it has made, it makes, it may make, or causes to be made, periaining to the underlying
contract or FTA assisied project for which this contract work is being performed. In addition to other penalties that may
be applicable, contractor further acknowiedges that if it makes, or causes to be made, a false, fictitious, or fraudulent
claim, statement, submittal, or certification, the US Government reserves the right to impose the penatties of the
Program Fraud Civil Remedies Act (1986) on contractor to the extent the US Government deems appropriate.

(2) If contractor makes, or causes to be made, a false, fictitious, or fraudulent claim, statement, submitial, or
certification to the US Government under a contract connected with a project that is financed in whole or in part with
FTA assistance under the authority of 49 USC 5307, the Government reserves the right to impose the penalties of 18
USC 1001 and 49 USC 5307(n)(1) on contractor, to the extent the US Government deems appropriate.

(3) Contractor shall include the above two clauses in each subcontract financed in whole or in part with FTA
assistance. The clauses shall not be modified, except to identify the subcontractor who will be subject to the

provisions.

Termination



Applicability — All Contracts over $10,000, except contracts with nonprofit organizations and institutions of higher

learning, where the threshold is $150,000

~a. Termination for Convenience (General Provision) the recipient may terminate this contract, in whole or in part, at
any time by written notice to contractor when it is in the recipient's best interest. Contractor shall be paid its costs,
including contract close-out costs, and profit on work performed up to the time of termination. Contractor shail
promptly submit its termination claim to the recipient. If contractor is in possession of any of the recipient’s property,

contractor shall account for same, and dispose of it as the recipient directs.

b. Termination for Default [Breach or Cause] (General Provision) If contractor does not deliver items in accordance
with the contract delivery schedule, or, if the contract is for services, and contractor fails to perform in the manner
called for in the contract, or if contractor fails to comply with any other provisions of the contract, the recipient may
terminate this contract for defaull. Termination shall be effected by serving a notice of termination to contractor setting
forth the manner in which contractor is in default. Contractor shall only be paid the contract price for supplies delivered
and accepted, or for services performed in accordance with the manner of performance set forth in the contract.

if it is later determined by the recipient that contractor had an excusable reason for not performing, such as a strike,
ond the control of contractor, the recipient, after settingup a

~fdha o~ ~e
e Uonia

fire, or ficod, events which are not the fault of or are beyond
s

new delivery or performance schedule, may allow contractor to continue work, or treat the termination as a termination

for convenience.

c. Opportunity to Cure (General Provision) the recipient in its sole discretion may, in the case of a termination for
breach or default, allow contractor an appropriately short period of time in which to cure the defect. In such case, the
notice of termination shall state the time period in which cure is permitted and other appropriate conditions

If contractor fails to remedy to the recipient's satisfaction the breach or default or any of the terms, covenants, or
conditions of this Contract within ten (10) days after receipt by contractor or written nofice froru lhie recipient setting
forth the nature of said breach or default, the recipient shall have the right 1o terminate the Contract without any further
obligation to contractor. Any such termination for defauit shall not in any way operate to preclude the recipient from
also pursuing all available remedies against contractor and its sureties for said breach or default.

d. Waiver of Remedies for any Breach In the event that the recipient elects to waive its remedies for any breach by
contractor of any covenant, ferm or condition of this Contract, such waiver by the recipient shali not limit its remedies
for any succeeding breach of that or of any other term, covenant, or condition of this Contract.

e. Termination for Convenience (Professional or Transit Service Contracts) the recipient, by written notice, may
terminate this contract, in whole or in part, when it is in the recipient's interest. If the contract is terminated, the
recipient shall be liable only for payment under the payment provisions of this contract for services rendered before

the effective date of termination.

f. Termination for Default (Supplies and Service) If contractor fails to deliver supplies or to perform the services within
the time specified in this contract or any extension or if the contractor fails to comply with any other provisions of this
contract, the recipient may terminate this contract for default. The recipient shall terminate by delivering to contraclor a
notice of termination specifying the nature of default. Contractor shalt only be paid the contract price for supplies
delivered and accepted, or services performed in accordance with the manner or performance set forth in this
contract.

If, after termination for failure to fulfill contract obligations, it is determined that contractor was not in default, the rights
and obligations of the parties shall be the same as if termination had been issued for the recipient’s convenience.

g. Termination for Default (Transportation Services) If contractor fails to pick up the commodities or to perform the
services, including delivery services, within the time specified in this contract or any extension or if contractor fails to
comply with any other provisions of this contract, the recipient may terminate this contract for default. The recipient
shall terminate by delivering to contractor a notice of termination specifying the nature of defaull. Contractor shall only



be paid the contract price for services performed in accordance with the manner of performance set forth in this
contract.

if this contract is terminated while contractor has possession of the recipient goods, contractor shall, as directed by
the recipient, protect and preserve the goods until surrendered to the recipient or its agent. Contractor and the
recipient shall agree on payment for the preservation and protection of goods. Failure 1o agree on an amount shall be
resolved under the Dispute clause. If, after termination for failure to fulfill contract obligations, it is determined that
contractor was not in default, the rights and obligations of the parties shall be the same as if termination had been

issued for the recipient’s convenience.

h. Termination for Default (Conétruction) If contractor refuses or fails to prosecute the work or any separable par, with
the diligence that will insure its completion within the time specified, or any extension, or fails to complete the work
within this time, or if contractor fails to comply with any other provisions of this contract, the recipient may terminate
this contract for default. the recipient shalf terminate by delivering to contractor a notice of termination specifying the
nature of default. In this event, the recipient may take over the work and compete it by contract or otherwise, and may
take possession of and use any materials, appliances, and plant on the work site necessary for completing the work.
Contractor and its sureties shall be liable for any damage to the recipient resulting from contractor’s refusal or failure
10 complete the work within specified time, whether or not contractor's right to proceed with the work is terminated.
This liability includes any increased costs incurred by the recipient in completing the work.

Contractor's right to proceed shall not be terminated nor shall contractor be charged with damages under this clause

if:

1. Delay in completing the work arises from unforeseeable causes beyond the control and without the fauit or
negligence of contractor. Examples of such causes include: acts of God, acts of the recipient, acts of another
contractor in the performancce of a contract with the recipient, epidemice, quarantine rectrictione, €trikes, freight

embargoes; and

2. Contractor, within 10 days from the beginning of any delay, notifies the recipient in writing of the causes of delay. If
in the recipient’s judgment, delay is excusable, the time for completing the work shall be extended. The recipient’s
judgment shall be final and conclusive on the parties, but subject to appeal under the Disputes clauses.

If, afler termination of contractor’s right to proceed, it is determined that contractor was not in default, or that the delay
was excusable, the rights and obligations of the parties will be the same as if termination had been issued for the

recipient’s convenience.

i. Termination for Convenience or Default (Architect & Engineering) the recipient may terminate this contract in whole
or in pan, for the recipient's convenience or because of contractor’s failure to fulfill contract obligations. The recipient
shall terminate by defivering to contractor a notice of termination specifying the nature, extent, and effective date of
termination. Upon receipt of the notice, contractor shall (1) immediately discontinue all services affected (unless the
notice directs otherwise), and (2) deliver to the recipient all data, drawings, specifications, reports, estimates,
summaries, and other information and materials accumulated in performing this contract, whether completed or in
process. If termination is for the recipient’s convenience, it shall make an equitable adjustment in the contract price
but shall allow no anticipated profit on unperformed services. If termination is for contractor’s failure to fulfill contract
obligations, the recipient may complete the work by contact or otherwise and contractor shall be liable for any
additional cost incurred by the recipient.

If, after termination for failure o fulfill contract obligations, it is determined that contractor was not in default, the rights
and obligations of the parties shall be the same as if termination had been issued for the recipient’s convenience.

j. Termination for Convenience or Default (Cost-Type Contracts) the recipient may lerminate this contract, or any
portion of it, by serving a notice or termination on contractor. The notice shall state whether termination is for
convenience of the recipient or for default of contractor. If termination is for default, the notice shall state the manner



in which contractor has failed to perform the requirements of the contract. Contractor shall account for any property in
its possession paid for from funds received from the recipient, or property supplied to contractor by the recipient. If
termination is for default, the recipient may fix the fee, if the contract provides for a fee, o be paid to contraclor in
proportion {o the value, if any, of work performed up to the time of termination. Contractor shall promptly submit its
termination claim to the recipient and the parties shall negotiate the termination settlement to be paid to contractor. if
termination is for the recipient’s convenience, contractor shall be paid its contract close-out costs, and a fee, if the
contract provided for payment of a fee, in proporiion to the work performed up to the time of termination.

if, after serving a notice of fermination for default, the recipient determines that contractor has an excusable reason for
not performing, such as strike, fire, flood, events which are not the fauil of and are beyond the control of contractor,
the recipient, after setting up a new work schedule, may allow contractor to continue work, or treat the termination as

a termination for convenience.

Government Wide Debarment and Suspension (Non Procurement)
The Recipient agrees to the following: (1) It will comply with the requirements of 2 C.F.R. part 180, subpart C, as
adopted and supplemented by U.S. DOT reguiations at 2 C.F.R. part 1200, which include the following: (a) It wil not

enter into any arrangement to participate in the development or implementation of the Project with any Third Party
rarlicipant that is debarred or suspended except as authorized by: 1 U.S. DOT regulations, “Nonprocurement
Suspension and Debarment,” 2 C F.R. part 1200, 2 U.S. OMB, “Guidelines to Agencies on Governmentwide
Debarment and Suspension (Nonprocurement),” 2 C.F R. part 180, including any amendments thereto, and 3
Executive Orders Nos. 12549 and 12689, “Debarment and Suspension,” 31 U.S.C. § 6101 note, (b) It will review the
U.S. GSA “System for Award Management,” htip://https www.sam.gov, .proxy1.semalt.design if required by U.S. DOT
regulations, 2 C.F.R. part 1200, and (c) It will include, and require each of its Third Party Participants 1o include, a
similar provision in each lower tier covered transaction, ensuring that each lower tier Third Party Participant: 1 Will

comply with Federal debarment and suspension requirements, and 2 Reviews the “System for Award Management” at
Hllp Mllps.www.sani.gov, proxy1.semalt design if necessary 1o comply with U.G. DOT regulations, 2 C.F.1R. part 1200,
and (2) f the Recipient suspends, debars, or takes any similar action against a Third Party Participant or individual,
the Recipient will provide immediate written notice to the: (a) FTA Regional Counsel for the Region in which the

Recipient is located or implements the Project, (b) FTA Project Manager if the Project is administered by an FTA
Headquarters Office, or (c) FTA Chief Counsel,

Contracts Involving Federal Privacy Act Requirements
When a grantee maintains files on drug and aicohol enforcement activities for FTA, and those files are organized so

that information could be retrieved by personal identifier, the Privacy Act requirements apply to all contracts except
micro-purchases ($3,500 or less, except for construction contracts.over $2,000)

The following requirements apply to the Contractor and its employees that administer any system of records on behaif

of the Federat Government under any contract:

(1) The Contractor agrees to comply with, and assures the compliance of its employees with, the information
restrictions and other applicable requirements of the Privacy Act of 1974, 5 U.S.C. § 552a. Among other things, the
Contractor agrees to obtain the express consent of the Federal Government before the Contractor or its employees
operale a system of records on behalf of the Federal Government. The Contraclor understands that the requirements
of the Privacy Act, including the civil and criminal penalties for violation of that Act, apply to those individuals involved,
and that failure to comply with the terms of the Privacy Act may result in fermination of the underlying contract.

(2) The Contractor also agrees to include these requirements in each subcontract to administer any system of records
on behalf of the Federal Government financed in whole or in part with Federat assistance provided by FTA.

Civil Rights Requirements
Applicability — All contracts except micro-purchases ($3,500 or less, except for construction contracts over $2,000)



The following requirements apply to the underlying contract:

The Recipient-understands and agrees that it must comply with applicable Federal civil rights laws and regulations,
and follow applicable Federal guidance, except as the Federal Government determines otherwise in writing.
Therefore, unless a Recipient or Program, including an Indian Tribe or the Tribal Transit Program, is specifically
exempted from a civil rights statute, FTA requires compliance with that civil rights statute, including compliance with

equity in service:

a. Nondiscrimination in Federal Public Transporiation Programs. The Recipient agrees to, and assures that each Third
Parly Participant will, comply with Federal transit faw, 49 U.S.C. § 5332 (FTA’s “Nondiscrimination” statute): (1) FTA's
“Nondiscrimination” statute prohibits discrimination on the basis of: (a) Race, (b) Color, (c) Religion, (d) National origin,
(e) Sex, (f) Disability, (g) Age, or (h) Gender identity and (2) The FTA “Nondiscrimination” statute’s prohibition against
discrimination includes: (a) Exclusion from participation, (b) Denial of program benefits, or (¢) Discrimination, including
discrimination in employment or business opportunity, (3) Except as FTA determines otherwise in writing: (a) General.
Follow: 1 The most recent edition of FTA Circular 4702.1, “Title VI Requirements and Guidelines for Federal Transit
Administration Recipients,” to the extent consistent with applicable Federal laws, regulations, and guidance, and

2 Other applicable Federal guidance that may be issued, but (b) Exception for the Tribal Transit Program. FTA does
not require an Indian Tribe to comply with FTA program-specific guidelines for Title VI when administering its projects

funded under the Tribal Transit Program,

b. Nondiscrimination — Title V1 of the Civil Rights Act. The Recipient agrees to, and assures that each Third Party
Participant will: (1) Prohibit discrimination based on: (a) Race, (b) Color, or (c) National origin, (2) Comply with: (a)
Title VI of the Civil Rights Act of 1964, as amended, 42 U.S.C. § 2000d et seq., (b) U.S. DOT regulations,
“Nondiscrimination in Federally-Assisted Programs of the Department of Transportation — Effectuation of Title VI of the
Civil Rights Act ot 1964,” 49 C.i-.R. pant 21, and (c) Federal translt law, specifically 49 L1 3.C. § 5332, as stated in the
preceding section a, and (3) Except as FTA determines otherwise in writing, follow: (2) The most recent edition of FTA
Circular 4702.1, “Title VI and Title VI-Dependent Guidelines for Federal Transit Administration Recipients,” 1o the
extent consistent with applicable Federal laws, regulations, and guidance. (b) U.S. DOJ, “Guidelines for the
enforcement of Title VI, Civil Rights Act of 1964,” 28 C.F.R. § 50.3, and (c) Other applicable Federal guidance that

may be issued,

c. Equal Employment Opportunity. (1) Federal Requirements and Guidance. The Recipient agrees 1o, and assures
that each Third Party Participant will, prohibit discrimination on the basis of race, color, religion, sex, or national origin,
and: (a) Comply with Title Vil of the Civil Rights Act of 1964, as amended, 42 U.S.C. § 2000e et seq., (b) Facilitate
compliance with Executive Order No. 11246, “Equal Employment Opportunity,” as amended by Executive Order No.
11375, “Amending Executive Order No. 11246, Relating to Equal Employment Opportunity,” 42 U.S.C. § 2000e note,
(c) Comply with Federal transit law, specifically 49 U.S.C. § 5332, as stated in section a, and (d) Comply with other
applicable EEO laws and regulations, as provided in Federal guidance, including laws and regulations prohibiting
discrimination on the basis of disability, except as the Federal Government determines otherwise in writing, (2)
General. The Recipient agrees 1o: (a) Ensure that applicants for employment are employed and employees are
treated during employment without discrimination on the basis of their: 1 Race, 2 Color, 3 Religion, 4 Sex, 5 Disability,
6 Age, or 7 National origin, (b) Take affirmative action that includes, but is not limited to: 1 Recruitment advertising, 2
Recruitment, 3 Employment, 4 Rates of pay, 5 Other forms of compensation, 6 Selection for training, including
apprenticeship, 7 Upgrading, 8 Transfers, 9 Demotions, 10 Layoffs, and 11 Terminations, but (b) Indian Tribe. Title VI
of the Civil Rights Act of 1964, as amended, exempts Indian Tribes under the definition of “Employer”.

(3) Equal Employment Opportunity Requirements for Construction Activities. In addition to the foregoing, when
undertaking “construction™ as recognized by the U.S. Department of Labor (U.S. DOL), the Recipient agrees to
comply, and assures the compliance of each Third Party Padicipant, with: (a) U.S. DOL regulations, “Office of Federal
Contract Compliance Programs, Equal Employment Opportunity, Department of Labor,” 41 C.F.R. chapter 60, and (b)
Executive Order No. 11246, “Equal Employment Opportunity,” as amended by Executive Order No. 11375, “Amending



Executive Order No. 112486, Relating to Equal Employment Opportunity,” 42 U.S.C. § 2000e note,

d. Disadvantaged Business Enterprise. To the extent authorized by applicable Federal law, the Recipient agrees 1o -
facilitate, and assures that each Third Party Participant will facilitate, participation by small business concerns owned
and controtlled by socially and economically disadvantaged individuals, also referred 1o as “Disadvantaged Business
Enterprises” (OBEs), in the Project as follows: 1) Requirements. The Recipient agrees to comply with: (a) Section
1101(b) of MAP-21,23 U.S.C. § 101 note, (b} U.S. DOT regulations, “Participation by Disadvantaged Business
Enterprises in Department of Transportation Financial Assistance Programs,” 49 C.F R. part 26, and (c) Federal
transit law, specifically 49 U.S.C. § 5332, as stated in section a, (2) Assurance. As required by 49 C.F.R. § 26.13(a),
(b) BBE Program Requirements. Recipients receiving planning, capial and/or operating assistance that will award
prime third party confracts exceeding $250,000 in a Federal fiscal year must: 1 Have a DBE program meeting the
requirements of 49 C.F R. part 26, 2 Implement a DBE program approved by FTA, and 3 Establish an annual DBE
participation goal, (¢) Special Requirements for a Transit Vehicle Manufacturer. The Recipient understands and
agrees that each transit vehicle manufacturer, as a condition of being authorized to bid or propose on FTA-assisted
transit vehicle procurements, must certify that it has complied with the requirements of 49 C.F.R. part 26, (d) the

Recipient provides assurance that: The Recipient shall not discriminate on the basis of race, color, national origin, or
sex in the award and performance of any DOT-assisted contract of in the adminisiration of its DBE program or the
requirements of 49 C.F.R. part 26. The Recipient shall take all necessary and reasonable steps under 49 C.F R. part
26 to ensure nondiscrimination in the award and administration of DOT-assisted contracts. The Recipient's DBE
program, as required by 49 C.F.R. part 26 and as approved by DOT, is incorporated by reference in this agreement.
Implementation of this program is a legal obligation and failure to cany out its terms shall be treated as a violation of
this agreement. Upon notification to the Recipient of its failure to carry out its approved program, the Department may
impose sanctions as provided for under 49 C.F.R. part 26 and may, in appropriate cases, refer the matter for
enforcement under 18 U.S.C. § 1001 and/or the Program Fraud Civil Remedies Act of 1986, 31 U.S.C. § 3801 et seq.,

(2) Exception for the Tribal Transit Program. FTA exempts indian tribes from the Disadvantaged Business Enterprise
regulations at 49 C.F.R. part 26 under MAP-21 and previous legislation,

e. Nondiscrimination on the Basis of Sex. The Recipient agrees to comply with Federal prohibitions agains{
discrimination on the basis of sex, including: (1) Title IX of the Education Amendments of 1972, as amended, 20
U.S.C. § 1681 et seq., (2) U.S. DOT regulations, “Nondiscrimination on the Basis of Sex in Education Programs or
Activities Receiving Federal Financial Assistance,” 49 C.F_R. part 25, and (3) Federal transit law, specifically 49

U.S.C. § 5332, as slaled in seclion a,

f. Nondiscrimination on the Basis of Age. The Recipient agrees 1o comply with Federal prohibitions against
discrimination on the basis of age, including: (1) The Age Discrimination in Employment Act (ADEA), 29 U.S.C. §§ 621
— 634, which prohibits discrimination on the basis of age, (2) U.S. Equal Employment Opportunity Commission (U.S.
EEOC) regulations, “Age Discrimination in Employment Act,” 29 C F.R. part 1625, which implements the ADEA, (3)
The Age Discrimination Act of 1975, as amended, 42 U.S.C. § 6101 et seq., which prohibits discrimination against
individuals on the basis of age in the administration of programs or activities receiving Federal funds, (4) U.S. Health
and Human Services regulations, “Nondiscrimination on the Basis of Age in Programs or Activities Receiving Federal
Financial Assistance,” 45 C.F R. part 90, which implements the Age Discrimination Act of 1975, and (5) Federal transit

law, specifically 49 U.S.C. § 5332, as stated in section a,

g. Nondiscrimination on the Basis of Disability. The Recipient agrees to comply with the following Federal prohibitions
pertaining to discrimination against seniors or individuals with disabilities: (1) Federal faws, including: (a) Section 504
of the Rehabilitation Act of 1973, as amended, 29 U.S.C. § 794, which prohibits discrimination on the basis of
disability in the administration of federally funded programs or activities, (b) The Americans with Disabilities Act of
1990 (ADA), as amended, 42 U.S.C. § 12101 et seq., which requires that accessible facilities and services be made
available fo individuals with disabilities, 1 General. Titles 1, 1, and i1l of the ADA apply to FTA Recipients, but 2 Indian
Tribes. While Titles Il and 1!l of the ADA apply to Indian Tribes, Title | of the ADA exempts Indian Tribes from the



definition of “employer,” (c) The Architectural Barriers Act of 1968, as amended, 42 U.S.C. § 4151 et seq., which
requires that buildings and public accommadations be accessible to individuals with disabilities, (d) Federal transit law,
specifically 49 U.S.C. § 5332, which now includes disability as a prohibited basis for discrimination, and (e) Other
applicable faws and amendments pertaining to access for elderly individuals or individuais with disabilities, (2) Federal
regulations, including: (a) U.S. DOT regulations, “Transportation Services for Individuals with Disabilities (ADA),” 49
C.F.R. part 37, (b) U.S. DOT regulations, “Nondiscrimination on the Basis of Disability in Programs and Activities
Receiving or Benefiting from Federal Financial Assistance,” 49 C.F.R. part 27, (c) U.S. DOT regulations,
“Transportation for individuals with Disabilities: Passenger Vessels,” 49 C.F.R. part 39, (d) Joint U.S. Architectural and
Transportation Barriers Compliance Board (U.S. ATBCB) and U.S. DOT regulations, “Americans With Disabilities
(ADA) Accessibility Specifications for Transportation Vehicles,” 36 C.F.R. part 1192 and 49 C.F.R. part 38, (e) U.S.
DOJ regulations, “Nondiscrimination on the Basis of Disability in State and Local Government Services,” 28 C.F.R.
partt 35, (f) U.S. DOJ regulations, “Nondiscrimination on the Basis of Disability by Public Accommodations and in
Commercial Facilities,” 28 C.F.R. part 36, (g) U.S. EEQC, “Regulations to Implement the Equal Employment
Provisions of the Americans with Disabilities Act,” 29 C.F_.R. part 1630, (h) U.S. Federal Communications Commission
regulations, “Telecommunications Relay Services and Related Customer Premises Equipment for Persons with
Disabilities,” 47 C.F.R. part 64, Subpart F, (i) U.S. ATBCB reguiations, “Electronic and Information Technology
Accessibility Standards,” 36 C.F.R. part 1194, and (i) FTA regulations, “Transportation for Elderly and Handicapped
Persons,” 49 C.F.R. part 609, and (3) Other applicable Federal civil rights and nondiscrimination guidance,

h. Drug or Alcohol Abuse - Confidentiality and Other Civil Rights Protections. The Recipient agrees to comply with the
confidentiality and civil rights protections of: (1) The Drug Abuse Office and Treatment Act of 1972, as amended, 21
U.S.C. § 1101 et seq., (2) The Comprehensive Alcoho! Abuse and Alcoholism Prevention, Treatment and
Rehabilitation Act of 1970, as amended, 42 U.S.C. § 4541 et seq., and (3) The Public Health Service Act, as
amended, 42 U.S.C. §§ 290dd — 290dd-2,

i. Access to Services for People with Limited English Proficiency. Except as the Federal Government determines
otherwise in writing, the Recipient agrees to promote accessibility of public transportation services to people whose
understanding of English is limited by following: 1) Executive Order No. 13166, “Improving Access to Services for
Persons with Limited English Proficiency,” August 11, 2000, 42 U.S.C. § 2000d-1 note, and (2) U.S. DOT Notice,
“DOT Policy Guidance Concerning Recipients’ Responsibilities to Limited English Proficiency (LEP) Persons,” 70 Fed.

Reg. 74087, December 14, 2005,

j. Other Nondiscrimination Laws. Except as the Federal Government determines otherwise in writing, the Recipient
agrees to: (1) Comply with other applicable Federal nondiscrimination laws and regulations, and (2) Follow Federal

guidance prohibiting discrimination.

k. Remedies. Remedies for failure to comply with applicable Federal Civif Rights laws and Federal regulations may be
enforced as provided in those Federal laws or Federal regulations.

Patent and Rights in Data
Contracts Involving Experimental, Developmental, or Research Work ($3,500 or less, except for construction contracts

over $2,000).

Patent Rights

A. General. The Recipient agrees that:

(1) Depending on the nature of the Project, the Federal Government may acquire patent rights when the Recipient or
Third Party Parlicipant produces a patented or patentable: (a) invention, (b) Improvement, or (c) Discovery, (2) The

Federal Government's rights arise when the patent or patentable information is: (a) Conceived under the Project, or
(b) Reduced 1o practice under the Project, and (3) When a patent is issued or patented information becomes available



as described in Patent Rights section A(2), the Recipient agrees 1o: (a) Notify FTA immediately, and (b) Provide a
detailed report satisfactory to FTA,

B. Federal Rights. The Recipient agrees that:

(1) Its rights and responsibilities, and the rights and responsibilities of each Third Party Participant, in that federally
funded invention, improvement, or discovery will be determined as provided by applicable Federal laws, regulations,
and guidance, inciuding any waiver thereof, and (2) Unless the Federal Government determines otherwise in writing,
irrespective of the Recipient’s status or the status of any Third Parly Participant as a large business, a small business,
a State government, a State instrumentalily, a local government, an Indian tribe, a nonprofit organization, an institution
of higher education, or an individual, the Recipient agrees to transmit the Federal Government's patent rights to FTA
as specified in: (a) 35 U.S.C. § 200 et seq., and (b) U.S. Department of Commerce regulations, “Rights to inventions
Made by Nonprofit Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative

Agreements,” 37 C.F.R. part 401, and
C. License Fees and Royatties. As permitted by 48 C.F.R. parts 18 and 19:

(1) License fees and royalties for patents, patent applications, and inventions derived from the Project are program
income, and (2) The Recipient has no obligation to the Federal Government with respect 1o those license fees or
royalties, except: (@) For compliance with 35 U.S.C. § 200 et seq., which applies to patent rights developed under a
federally funded research-type project, and (b) As FTA determines otherwise in writing. :

Rights in Data and Copyrights

A. Definition of “Subject Data.” means rccorded information: (1) Copyright Whether or not copynighted, and (2)
Delivery. That is delivered or specified 1o be delivered under the Underlying Agreement,

B. Examples of “Subject Data.” Examples of “subject data™ (1) Include, but are not limited to:

(a) Computer software, (b) Standards, (c) Specifications, (d) Engineering drawings and associated lists, () Process
sheets, (f) Manuals, (g) Technical reports, (h) Catalog item identifications, and (i) Related information, but (2) Do not
include: (a) Financial reports,

(b) Cost analyses, or (c) Other similar information used for Project administration,

C. General Federal Restrictions. The following restrictions apply to all subject data first produced in the performance
of the Recipient's Project supported by the Underlying Agreement: (1) Prohibitions. The Recipient may not: (a) Publish
or reproduce any subject data in whole or in par, or in any manner or form, or (b) Permit others to do so, but (2)
Exceptions. The prohibitions of Rights in Data and Copyrights C(1) do not apply to: (a) Publications or reproductions
for the Recipient’s own internal use, (b) An institution of higher leaming, (c) The portion of subject data that the
Federal Government has previously released or approved for release 10 the pubfic, or (d) The portion of data that has

the Federal Government's prior written consent for release,

D. Federal Rights in Data and Copyrights. The Recipient agrees that: (1) License Rights. The Recipient must provide
a license 10 ils “subject data” to the Federal Government, which license is: (a) Royalty-free, (b) Non-exclusive, and (c)
{rrevocable, (2) Uses. The Federal Government's ficense must permit the Federal Government to take the following
actions provided those actions are taken for Federal Government purposes: (a) Reproduce the subject data, (b)
Publish the subject data, (c) Otherwise use the subject data, and (d) Permit other entilies or individuals 1o use the

subject data, and

E. Special Federal Rights in Data for Research, Development, Demonstration, Deployment, and Special Studies
Projects. In general, FTA's purpose in providing Federal funds for a research, development, demonstration,
deployment, or special studies Project is to increase transportation knowledge, rather than limit the benefits of the



Project to the Recipient and its Third Party Parlicipants, therefore, the Recipient agrees that: (1) Publicly Available
Report. When the Project is completed, it must provide a Project report that FTA may publish or make available for
publication on the Internet, (2) Other Reports. It must provide other reports pertaining to the Project that FTA may
request, (3) Availability of Subject Data. FTA may make available 1o any FTA Recipient or any of its Third Party
Participants at any tier of the Project, either FTA’s copyright license to the subject data or a copy of the subject data,
except as the Federal Government determines otherwise in writing, (4} {dentification of Information. It must identify
clearly any specific confidential, privileged, or proprietary information submitted to FTA, (5) incomplete Project. If the
Project is not completed for any reason whatsoever, all data developed under the Project becomes “subject data” and
must be delivered as the Federal Government may direct, but (6) Exception. Rights in Data and Copyrights Section &
does not apply to an adaptation of automatic data processing equipment or program that is both: (a) For the
Recipient's use, and (b) Acquired with FTA capital program funding,

f. License Fees and Royalties. As permitted by 49 C.F.R. parts 18 and 19: (1) License fees and royalties for
copyrighted material or trademarks derived from Project are program income, and

(2) The Recipient has no obligation to the Federal Government with respect to those license fees or royallies, except:
(a) For compliance with 35 U.S.C. § 200 et seq., which applies to patent rights developed under a federatly funded
research-lype project, and (b) As FTA determines otherwise in writing,

G. Hold Harmless. Upon request by the Federal Government, the Recipient agrees that: (1) Violation by Recipient. (a)
If it willfully or intentionally violates any: 1 Proprietary rights, 2 Copyrights, or 3 Right of privacy, and (b) Its violation
occurs from any of the foﬂﬂowing uses of Project data: 1 Publication, 2 Translation, 3 Reproduction, 4 Delivery, 5 Use,
or 6 Disposition, then (c) It will indemnify, save, and hold harmless against any liability, including costs and expenses
of: 1 The Federal Government’s officers acting within the scope of their official duties,

2 The Federal Government’'s employees acting within the scope of their official duties, and 3 Federal Government's
agents acting within the scope of their official duties, but (2) Exceptions. The Recipient will not be required to
indemnify the Federal Government for any liability described in Rights in Data and Copyrights section G(1) if: (a)
Violation by Federal Officers, Employees or Agents. The violation is caused by the wrongful acts of Federal
employees or agents, or (b) State law. If indemnification is prohibited or limited by applicable State law,

H. Restnictions on Access to Patent Rights. Nothing in this Rights in Data and Copyrights section pertaining to rights in
data either: (1) Implies a license to the Federal Government under any patent, or (2) May be construed to affect the
scope of any license or other right otherwise granted o the Federal Government under any patent,

1. Data Developed Without Federal Funding or Support. The Recipient understands and agrees that in certain
circumstances it may need to provide data developed without any Federal funding or support to FTA. Nevertheless:
(1) Protections. Rights in Data and Copyrights Sections A, B, C, and D generally do not apply to data developed
without Federal funding, even though that data may have been used in connection with the Project, and (2)
identification of Information. The Recipient understands and agrees that the Federal Government will not be able to
protect data developed without Federal funding from unauthorized disclosure uniess that data is clearly marked

“Proprietary™ or “Confidential,” and

J. Requirements to Release Data. The Recipient understands and agrees that the Federal Government may be
required 1o release Project data and information the Recipient submits o the Federal Government as required by: (1)
The Freedom of Information Act, 5 U.S.C. § 552,

(2) Another applicable Federal faw requining access 1o Project records, (3) U.S. DOT regulations, “Uniform
Administrative Requirements for Grants and Agreements with Institutions of Higher Education, Hospitals, and Other
Non-Profit Organizations,” specifically 49 C.F.R. § 19.36(d), or

(4) Other applicable Federal regulations and guidance pertaining to access to Project records.

Disadvantaged Business Enterprise
Contracts over $3,500 awarded on the basis of a bid or proposal offering to use DBEs



a. This contract is subject to the requirements of Title 49, Code of Federal Regulations, Part 26, Participation by
Disadvantaged Business Enterprises in Department of Transporiation Financial Assistance Programs. The national
goal for participation of Disadvantaged Business Enterprises (DBE) is 10%. The recipient’s overall goat for DBE
participation is listed elsewhere. If a separate contract goal for DBE participation has been established for this

procurement, it is listed elsewhere.

b. The contractor shall not discriminate on the basis of race, color, religion, national origin or sex in the performance of
this contract. The contractor shall carry out applicable requirements of 49 CFR Part 26 in the award and administration -
of this contract. Fatlure by the contractor to carry out these requirements is a material breach of this contract, which

may result in the termination of this contract or such other remedy as the municipal corporation deems appropriate.
Each subcontract the contractor signs with a subcontractor must include the assurance in this paragraph (see 49 CFR

26.13(b)).

c. If a separate contract goal has been established, Bidders/offerors are required to document sufficient DBE
participation to meet these goals or, alternatively, document adequate good faith efforts to do so, as provided for in 49

CFR 26.53.

d. if no separate contract goal has been established, the successful bidder/offeror will be required to report its DBE
participation obtained through race-neutral means throughout the period of performance.

e. The contractor is required 1o pay its subcontractors performing work related to this contract for satisfactory
performance of that work no later than 30 days after the contractor's receipt of payment for that work from the
recipient. In addition, the contractor may not hold retainage from its subcontractors or must return any retainage
paymeunls to lhose sublortractors within 30 days after the subcontractor'a work rclated to thie contract i€ eatisfactorily
completed or must return any refainage payments to those subcontractors within 30 days after incrementat
acceptance of the subcontractor’s work by the recipient and contractor’s receipt of the partial retainage payment

related to the subcontractor's work.

{. The contractor must promptly notify the recipient whenever a DBE subcontractor performing work related to this
contract is terminated or fails to complete its work, and must make good faith efforts to engage another DBE
subcontraclor to perform at least the same amount of work. The contractor may not terminate any DBE subcontractor
and perform that work through its own forces or those of an affiliate without prior written consent of the recipient.

Prompt payment
Applicability — All contracts except micro-purchases ($3,500 or less, except for construction contracts over $2,000)

The prime contractor agrees 1o pay each subcontractor under this prime contract for satisfactory performance of its
contract no laler than 30 days from the receipt of each payment the prime contract receives from the Recipient. The
prime contractor agrees further to return retainage payments to each subcontractor within 30 days after the
subconiractors work is satisfactorily completed. Any delay or postponement of payment from the above referenced
time frame may occur only for good cause following written approval of the Recipient. This clause appiies 1o both DBE

and non-DBE subcontracts.

Incorporation of Federal Transit Administration (FTA) Terms
All contracts except micro-purchases ($3,500 or less, except for construction contracts over $2,000)

The preceding provisions include, in par, cerdain Standard Terms & Conditions required by USDOT, whether or not
expressly stated in the preceding contract provisions. All USDOT-required contractual provisions, as slated in FTA
Circular 4220.1F, are hereby incorporated by reference. Anything to the contrary herein notwithstanding, all FTA
mandated terms shall be deemed to control in the event of a conflict with other provisions contained in this



Agreement. The contractor shall not perform any act, fail to perform any act, or refuse to comply with any request that
would cause the recipient to be in violation of FTA terms and conditions.

Other Federal Requirements
The following requirements are not federal clauses.

Full and Open Competition )
in accordance with 49 U.S.C. § 5325(a) all procurement transactions shall be conducted in a manner that provides full

and 6pen competition.

Prohibition Against Exclusionary or Discriminatory Specifications
Apart from inconsistent requirements imposed by Federal statute or regulations, the contractor shall comply with the
requirements of 49 USC 5323(h)(2) by refraining from using any FTA assistance to stipport procurements using

exclustonary or discriminatory specifications.

Conformance with ITS National Architecture

Contractor shall conforin, to the exitent applicable, o the National Intelligent Transporiation Stand
required by SAFETEA-LU Section 5307(c), 23 U.S.C. Section 512 and as amended by MAP-21 23 U.S.C. § 517(d),
note and follow the provisions of FTA Notice, “FTA National Architecture Policy on Transit Projects,” 66 Fed.

Req. 1455 etseq., January 8, 2001, and any other implementing directives FTA may issue at a later date, except to the

extent FTA determines otherwise in writing.

icn Standards architecture as
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Notification of Federal Participation

To the extent required by taw, in the announcement of any third party contract award for goods and services (including
conslruction services) having an aggregate value of $500,000 or more, contractor shall specify the amount of Federal
assistance to be used in financing that acquisition of goods and services and to express that amount of Federal

assistance as a percentage of the total cost of the third party contract.

Interest of Members or Delegates to Congress
No members of, or delegates to, the US Congress shall be admitted to any share or part of this contract nor to any

benefit arising therefrom.

Ineligible Contractors and Subcontractors

Any name appearing upon the Comptroller General's list of ineligible contractors for federally-assisted contracts shall
be ineligible 10 act as a subcontractor for contractor pursuant to this contract. if contractor is on the Comptroiler
General's list of ineligible contractors for federally financed or assisted construction, the recipient shall cancel,

terminate or suspend this contract.

Other Contract Requirements
To the extent not inconsistent with the foregoing Federal requirements, this contract shall also include those
provisions attached hereto, and shall comply with the recipient's Procurement Guidelines, available upon request from

the recipient.

Compliance with Federal Regulations

Any contract entered pursuant to this solficitation shalf contain the following provisions: All USDOT-required
coniractual provisions, as set forth in FTA Circular 4220.1F, are incorporated by reference. Anything to the contrary
herein notwithstanding, FTA mandated terms shall control in the event of a conflict with other provisions contained in
this Agreement. Contractor shall not perform any act, fail to perform any adt, or refuse to comply with any grantee
request that would cause the recipient to be in violation of FTA terms and conditions. Contractor shall comply with ali
applicable FTA regulations, policies, procedures and directives, including, without fimitation, those listed directly or



incorporated by reference in the Master Agreement between the recipient and FTA, as may be amended or
promulgated from time 1o time during the term of this contract. Contractor's failure 1o so comply shall constitute a,

material breach of this contract.

Real Property
Any contract entered into shall contain the following provisions: Contractor shall at all times comply with all applicable

statutes and USDOT regulations, policies, procedures and directives governing the acquisition, use and disposal of
real property, including, but not limited to, 49 CFR 18.31-18.34, 49 CFR 19.30-19.37, 49 CFR Part 24, 49 CFR 5326
as amended by FAST Act, 49 CFR part 18 or 19, 49 USC 5334, applicable FTA Circular 5010, and FTA Master
Agreement, as they may be amended or promulgated during the term of this contract. Contractor's failure to so comply

shall constitute a material breach of this contract.

Access to Services for Persons with Limited English Proficiency

To the extent applicable and except to the extent that FTA determines otherwise in writing, the Recipient agrees to
comply with the policies of Executive Order No. 13166, “Improving Access to Services for Persons with Limited
English Proficiency,” 42 U.S.C. § 2000d 1 note, and with the provisions of U.S. DOT Notice, “DOT Guidance fo
Recipients on Special Language Services fo Limited English Proficient (LEP) Beneficiaries,” 70 Fed. Reg. 74087,

December 14, 2005.

Environmental Justice
Except as the Federal Government determines otherwise in writing, the Recipient agrees 1o promote environmental

justice by following: (1)

Executive Order No. 12898, “Federal Actions to Address Environmental Justice in Minority Populations and Low-
Income Populations,” February 11, 1994, 42 U.S.C. § 4321 note, as well as faciltating compliance with that Executive
Order, and (2) DOT Order 5610.2, “Department of Transportation Actions To Address Environmental Justice in
Minority Populations and Low-Income Populations,” 62 Fed. Reg. 18377, Aprit 15, 1997, and (3) The most recent and
applicable edition of FTA Circular 47031, “Environmental Justice Policy Guidance for Federal Transit Administration
Recipients,” August 15, 2012, 1o the extent consistent with applicable Federal laws, regulations, and guidance,

Environmental Protections

Compliance is required with any applicable Federal laws imposing environmental and resource conservation
requirements for the project. Some, but not all, of the major Federal laws that may affect the project-include: the
National Environmental Policy Act of 1969; the Clean Air Act; the Resource Conservation and Recovery Act; the
comprehensive Environmental response, Compensation and Liability Act; as well as environmental provisions with
Tille 23 U.5.C., and 49 U.C. chapter 53. The U.S. EPA, FHWA and other federal agencies may issue other federal
regulations and directives that may affect the project. Compliance is required with any applicable Federal laws and

regulations in effect now or that become effective in the future.

Geographic Information and Related Spatial Data
Any project activities involving spatial data or geographic information systems aclivities financed with Federal
assistance are required to be consistent with the National Spatial Data infrastructure promulgated by the Federal

Geographic Data Committee, except to the extent that FTA determines otherwise in wriling.

Geographic Preference
All project activities must be advertised without geographic preference, (except in A/E under certain circumstances,

preference for hiring veterans on transit construction projects and geographic-based hiring preferences as proposes to

be amended in 2 CFR Part 1201 ).

Organizational Conflicts of Interest
The Recipient agrees that it will not enter into a procurement that involves a real or apparent organizational conflict of



interest described as follows: (1) When It Occurs. An organizational conflict of interest occurs when the Project work,
without appropriate restrictions on cerfain future activities, results in an unfair competitive advantage: (a) To that Third
Party Paricipant or another Third Party Pardicipant pedorrﬁing the Project work, and (b) That impairs that Third Party
Participant’'s objectivity in performing the Project work, or (2) Other. An organizationa! conflict of interest may involve
other situations resulting in fundamentally unfair competitive conditions, (3) Disclosure Requirements. Consistent
with FTA policies, the Recipient must disclose to FTA, and each of its Subrecipients must disclose 1o the Recipient: (a)
Any instances of organizational conflict of interest, or (b) Violations of federal criminal law, involving fraud, bribery, or
gratuity violations potentially affecting the federal award, and (4) Failure to Disclose. Failure to make required
disclosures can result in remedies for noncompliance, including debarment or suspension.

Federal Single Audit Requirements for State Administered Federally Aid Funded Projects Only

Non Federal entities that expend $750,000 or more in a year in Federal awards from all sources are required to
comply with the Federal Single Audit Act provisions contained in U.S. Office of Management and Budget (OMB)
Circular No. A 133, "Audits of States, Local Governments, and Non Profit Organizations” (replaced with 2 CFR Part
200,"“Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards” effective
December 26, 2014 as applicable). Non Federal entities that expend Federal awards from a single source may
provide a program specific audit, as defined in the Circular. Non Federal entities that expend less than the amount
above in a year in Federal awards from all sources are exempt from Federal audit requirements for that year, except
as noted in Sec. 215 (a) of OMB Circular A-133 Subpart B--Audits, records must be available for review or audit by
appropriate officials of the cognizant Federal agency the New York State Department of Transportation, the New York
State Comptroliers Office and the U.S. Governmental Accountability Office (GAO).

Non Federal entities are required to submit a copy of all audits, as described above, within 30 days of issuance of
audit report, but no later than 9 months after the end of the entity’s fiscal year, 1o the New York State Department of
Transportation, Contract Audit Bureau, 50 Wolf Road, Albany, NY 12232 Unless a time extension has been granted
by the cognizant Federal Agency and has been filed with the New York State Depariment of Transportation’s Contract
Audit Bureau, failure to comply with the requirements of OMB Circular A-133 may resuit in suspension or termination

of Federal award payments.

Veterans Preference
Veterans Preference. As provided by 49 U.S.C. § 5325(k), to the extent practicable, the Recipient agrees and assures

that each of its Subrecipients:

(1) Will give a hiring preference to veterans, as defined in 5 U.S.C. § 2108, who have the skilis and abilities required to
perform construction work required under a third party contract in connection with a Capital Project supported with
federal assistance appropriated or made available for 49 U.S.C. chapter 53, and

{2) Will not require an employer {o give a preference to any veteran over any equally qualified applicant who is a
member of any racial or ethnic minority, female, an individual with a disability, or a former employee.

Safe Operation of Motor Vehicles
The Contractor is encouraged to adopt and promote on-the-job seat belt use policies and programs for its employees

and other personnel that operate company-owned vehicles, company rented vehicles, or personally operated
vehicles. The terms “company-owned” and “company-leased” refer to vehicles owned or leased either by the

Contractor or AGENCY.

The Contractor agrees to adopt and enforce workplace safety policies to decrease crashes caused by distracted
drivers, including policies to ban text messaging while using an electronic device supplied by an employer, and driving
a vehicle the driver owns or rents, a vehicle Contactor owns, feases, or rents, or a privately-owned vehicle when on
official business in connection with the work performed under this agreement.

Catalog of Federal Domestic Assistance (CFDA) Identification Number
The municipal project sponsor is required 1o identify in its accounts all Federal awards received and expended, and



the Federal programs under which they were received. Federal program and award identification shalf include, as
applicable, the CFDA title and number, award number and year, name of the Federal agency, and name of the pass

through entity.

CFDA number for the Federal Transportation Administration
Nonurbanized Area Formula (Section 5311) is 20.509. A Recipient covered by the Single Audit Act Amendments of

1996 and OMB Circular A-133, “Audits of States, Local Governments, and Non-Profit Organizations,” (replaced with 2
CFR Part 200,“Uniform Administrative Regquirements, Cost Principles, and Audit Requirements for Federal Awards”
effective December 26, 2014 as applicable) agrees to separately identify the expenditures for Federal awards under
the Recovery Act on the Schedule of Expenditures of Federal Awards (SEFA) and the Data Collection Form (SF-SAC)
required by OMB Circular A-133. The Recipient agrees 1o accomplish this by identifying expenditures for Federal
awards made under Recovery Act separately on the SEFA, and as separate rows under {tem 9 of Part lli on the SF-
SAC by CFDA number, and inclusion of the prefix “ARRA” in identifying the name of the Federal program on the
SEFA and as the first characters in Item 9d of Part lll on the SF-SAC. :



Disadvantaged Business Enterprise '
Contracts over $3,500 awarded on the basis of a bid or proposal offering to use DBEs

Section a.
Separate contract goal for Disadvantaged Business Enterprise (DBE) participation

The State of New Hampshire, Department of Transportation has established a goal of
1.65% for DBE participation for this contract in lieu of the 10% national goal outlined in
Section a. of the Disadvantaged Business Enterprise Federal Clause.

By signing below the Contractor agrees to comply with the applicable Federal

Clauses.

Date: o// L L/ I}
Company Name: )Z/@ 56 Mwa g ngo /(A#l on S:"Z_(;c

Authorized Name: Mfw én SAL A ,@/(L/ﬂ;_(& '
" )
Signature: &Y A )/

Tatle: C EC)




RAD PDF DEMO License Active
GOVERNMENT-WIDE DEBARMENT AND SUSPENSION (NONPROCUREMENT)

Instructions for Certification: By signing and submitting this bid or proposal, the
prospective lower tier participant is providing the signed certification set out below.

(1) It will comply and facilitate compliance with U.S. DOT regulations,
“Nonprocurement Suspension and Debarment,” 2 CFR part 1200, which adopts and
supplements the U.S. Office of Management and Budget (U.S. OMB) “Guidelines to
Agencies on Governmentwide Debarment and Suspension (Nonprocurement),” 2

CFR part 180,

(2) To the best of its knowledge and belief, that its Principals and Subrecipients at the
first tier:

a. Are eligible to participate in covered transactions of any Federal department or
agency and are not presently:

(1) Debarred,

(2) Suspended,

(3) Proposed for debarment,
(4) Declared ineligible,

(5) Voluntarily excluded, or
(6) Disqualified,

b. Its management has not within a three-year period preceding its latest
application or proposal been convicted of or had a civil judgment rendered

against any of them for:

(1) Commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain, or performing a public (Federal, State, or local)
transaction, or contract under a public transaction,

(2) Violation of any Federal or State antitrust statute, or

(3) Commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making any false statement, or receiving stolen

property,

c. It is not presently indicted for, or otherwise criminally or civilly charged by a
governmental entity (Federal, State, or local) with commission of any of the
offenses listed in the preceding subsection 2.b of this Certification,

d. it has not had one or more public transactions (Federal, State, or local)
terminated for cause or default within a three-year period preceding this

Certification,

e. If, at a later time, it receives any information that contradicts the statements
of subsections 2.a - 2.d above, it will promptly provide that information to
FTA,



RAD PDF DEMO License Active
GOVERNMENT-WIDE DEBARMENT AND SUSPENSION (NONPROCUREMENT)

f. It will treat each lower tier contract or lower tier subcontract under its Project
as a covered lower tier contract for purposes of 2 CFR part 1200 and 2 CFR part

180 if it:

(1) Equals or exceeds $25,000,
(2) ts for audit services, or
(3) Requires the consent of a Federal official, and

g. It will require that each covered lower tier contractor and subcontractor:
(1) Comply and facilitate compliance with the Federal requirements of 2 CFR
parts 180 and 1200, and
(2) Assure that each lower tier participant in its Project is not presently
declared by any Federal department or agency to be:

Debarred from participation in its federally funded Project,

Suspended from participation in its federally funded Project,

Proposed for debarment from participation in its federally funded

Project,

Declared ineligible to participate in its federally funded-Project,

e. Voluntarily excluded from participation in its federally funded Project,
or

f. Disqualified from participation in its federally funded Project, and

O O

&

3. It will provide a written explanation as indicated on a page attached in FTA’s
TEAM-Web or the Signature Page if it or any of its principals, including any of its first
tier Subrecipients or its Third Party Participants at a lower tier, is unable to certify
compliance with the preceding statements in this Certification Group.

Certification

Contractor 1‘/{% gg(:ﬁuam S/o/a Q.M]ch, o

LN

Signature of Authorized Official _

Name and Title of Contractor's Authorixed Official

Inha lf:g 7 (-/3/47[11 Q_/rﬁf/ Ofi’ﬂ



Contract agreement between the NH Department of Transportation

and HB Software Solutions, Inc.

The subrecipient shall comply with all applicable federal laws, regulations and requirements as outlined
m the Federal Transit Administration (FTA) Master Agreement.

This subaward includes information required by 2 CFR Part 200 as follows:

Subrecipient Name: HB Software Solutions Inc.

Subrecipient DUNS number: 055221165

Fedcral Award ldentification Number (FAIN): NH-2017-003

Federal Award Date: 1/30/2017

Period of Performance start and end date: Effective upon G&C Approval through 10/31/2018
Federal Funds obligated by this action: $108,080

Total amount of Federal Funds obligated to subrecipient: $108,080

Total amount of Federal award. $182,880

Federal Award project description, as required to be responsive to the Federal Funding Accountability
and Transparency Act (FFATA): Rides to Wellness (Incorporating Non-Emergency Medical
Transportation into New Hampshire’s Coordination System)

Name of Federal Awarding Agency: Federal Transit Administration
Grantec: New Hampshire Department of Transportation

Contact Information for awarding Official: Patrick C. Herlihy, Director of Aeronautics, Rail &
Transit, Patrick.herlihv@dot.nh.gov, 603-271-2449

Catalog of Federal Domestic Assistance (CFDA) number, name & dollar amount: 20.514 Public
Transportation Innovation, $182,880

Is this award research and development? No

Indirect cost rate for the Federal award: No



FORM NUMBER P-37 (version 5/8/15)

Notice: This agreement and all of its attachments shall become public upon submission to Governor and
Executive Council for approval. Any information that is private, confidential or proprietary must
be clearly identified to the agency and agreed to in writing prior to signing the contract.

AGREEMENT
The State of New Hampshire and the Contractor hereby mutually agree as follows:
GENERAL PROVISIONS
1. IDENTIFICATION.
1.1 State Agency Name 1.2 State Agency Address
NH Department of Transportation PO Box 483, 7 Hazen Dr., Concord, NH 03220-0483
1.3 Contractor Name 1.4 Contractor Address
Coordinated Transportation Solutions, Inc. 35 Nutmeg Drive, Suite 120, Trumbull, CT 06611-5431
1.5 Contractor Phone 1.6 Account Number 1.7 Completion Date 1.8 Price Limitation
Number
203-736-8810 04-96-96-964010-2916-072- 10/31/2018 $74,800.00
500575
1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number
Michelle Winters, Administrator, Bureau of Rail & Transit 603-271-2468
1.11 Contractor Signature 1.12 Name and Title of Contractor Signatory
3‘\ U )
) . BOV of L. (,J\[‘_ { - p);d/q&,

3 Acknowledgement: State of (omwecricur , County of FAIAFIELD

On mMmmAecyt 7 a 017 before the undersigned officer, personally appeared the person identified in block 1.12, or satisfactorily
proven to be the person whose name is signed in block 1.11, and acknowledged that s’he executed this document in the capacity
indicated in block 1.12.

1.13.1 Signature of Notary Public erJusticeof thePeace-

Y o o V 1 - A.EOMMISSION EXPIRES NOVEMBER 30, 202
[Seal]

1.13.2 Name and Title of Notary i ;
MARGUERTE V. [BoSS ARNMia STRATIVE A LS (AT

N
1.14 State Agency Signature 1.19n Name and Title of State Agency Signatory

KOV~ e S | fmen £ bbribe, D

1.16 Approval by the N.%epartment of Administration, Division of Personnel (if applicable) / J

By: Director, On:

1.17 Approvaybwthe Attorney General (Form, Substance and Execution) (if applicable)

B | S bae %74)\7% o H4)4fi 7

1.18 Approval by the Governor and Executive Council (if applicable)

By: On:
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2. EMPLOYMENT OF CONTRACTOR/SERVICES TO
BE PERFORMED. The State of New Hampshire, acting
through the agency identified in block 1.1 (“State™), engages
contractor identified in block 1.3 (“Contractor”) to perform,
and the Contractor shall perform, the work or sale of goods, or
both, identified and more particularly described in the attached
EXHIBIT A which is incorporated herein by reference
(“Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State of New Hampshire, if
applicable, this Agreement, and all obligations of the parties
hereunder, shall become effective on the date the Governor
and Executive Council approve this Agreement as indicated in
block 1.18, unless no such approval is required, in which case
the Agreement shall become effective on the date the
Agreement is signed by the State Agency as shown in block
1.14 (“Effective Date™).

3.2 If the Contractor commences the Services prior to the
Effective Date, all Services performed by the Contractor prior
to the Effective Date shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not
become effective, the State shall have no liability to the
Contractor, including without limitation, any obligation to pay
the Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, all obligations of the State hereunder, including,
without limitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropriation
of funds, and in no event shall the State be liable for any
payments hereunder in excess of such available appropriated
funds. In the event of a reduction or termination of
appropriated funds, the State shall have the right to withhold
payment until such funds become available, if ever, and shall
have the right to terminate this Agreement immediately upon
giving the Contractor notice of such termination. The State
shall not be required to transfer funds from any other account
to the Account identified in block 1.6 in the event funds in that
Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

5.1 The contract price, method of payment, and terms of
payment are identified and more particularly described in
EXHIBIT B which is incorporated herein by reference.

5.2 The payment by the State of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complete
compensation to the Contractor for the Services. The State
shall have no liability to the Contractor other than the contract
price.

5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement
those liquidated amounts required or permitted by N.H. RSA
80:7 through RSA 80:7-c or any other provision of law.

5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in
no event shall the total of all payments authorized, or actually
made hereunder, exceed the Price Limitation set forth in block
1.8.

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

6.1 In connection with the performance of the Services, the
Contractor shall comply with all statutes, laws, regulations,
and orders of federal, state, county or municipal authorities
which impose any obligation or duty upon the Contractor,
including, but not limited to, civil rights and equal opportunity
laws. This may include the requirement to utilize auxiliary
aids and services to ensure that persons with communication
disabilities, including vision, hearing and speech, can
communicate with, receive information from, and convey
information to the Contractor. In addition, the Contractor
shall comply with all applicable copyright laws.

6.2 During the term of this Agreement, the Contractor shall
not discriminate against employees or applicants for
employment because of race, color, religion, creed, age, sex,
handicap, sexual orientation, or national origin and will take
affirmative action to prevent such discrimination.

6.3 If this Agreement is funded in any part by monies of the
United States, the Contractor 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.F.R. Part 60), and with any rules, regulations and guidelines
as the State of New Hampshire or the United States issue to
implement these regulations. The Contractor further agrees to
permit the State or United States access to any of the
Contractor’s books, records and accounts for the purpose of
ascertaining compliance with all rules, regulations and orders,
and the covenants, terms and conditions of this Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all
personnel necessary to perform the Services. The Contractor
warrants that all personnel engaged in the Services shall be
qualified to perform the Services, and shall be properly
licensed and otherwise authorized to do so under all applicable
laws.

7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6) months after the
Completion Date in block 1.7, the Contractor shall not hire,
and shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effort to
perform the Services to hire, any person who is a State
employee or official, who is materially involved in the
procurement, administration or performance of this
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Agreement. This provision shall survive termination of this

Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or

her successor, shall be the State’s representative. In the event
any dispute concerning the interpretation of this Agreement,

the Contracting Officer’s decision shall be final for the State.

8. EVENT OF DEFAULT/REMEDIES.
8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder
(“Event of Default”):
8.1.1 failure to perform the Services satisfactorily or on
schedule;
8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition
of this Agreement.
8.2 Upon the occurrence of any Event of Default, the State
may take any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Event
of Default and requiring it to be remedied within, in the
absence of a greater or lesser specification of time, thirty (30)
days from the date of the notice; and if the Event of Default is
not timely remedied, terminate this Agreement, effective two
(2) days after giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event
of Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue to the Contractor during the
-iod from the date of such notice until such time as the State
.ermines that the Contractor has cured the Event of Default
shall never be paid to the Contractor;
8.2.3 set off against any other obligations the State may owe to
the Contractor any damages the State suffers by reason of any
Event of Default; and/or
8.2.4 treat the Agreement as breached and pursue any of its
remedies at law or in equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.
9.1 As used in this Agreement, the word “data” shall mean all
information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses,
graphic representations, computer programs, computer
printouts, notes, letters, memoranda, papers, and documents,
all whether finished or unfinished.
9.2 All data and any property which has been received from
the State or purchased with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be returned to the State upon demand or upon
termination of this Agreement for any reason.
9.3 Confidentiality of data shall be governed by N.H. RSA
chapter 91-A or other existing law. Disclosure of data

uires prior written approval of the State.
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10. TERMINATION. In the event of an early termination of
this Agreement for any reason other than the completion of the
Services, the Contractor shall deliver to the Contracting
Officer, not later than fifteen (15) days after the date of
termination, a report (“Termination Report”) describing in
detail all Services performed, and the contract price earned, to
and including the date of termination. The form, subject
matter, content, and number of copies of the Termination
Report shall be identical to those of any Final Report
described in the attached EXHIBIT A.

11. CONTRACTOR’S RELATION TO THE STATE. In
the performance of this Agreement the Contractor is in all
respects an independent contractor, and is neither an agent nor
an employee of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authority to
bind the State or receive any benefits, workers’ compensation
or other emoluments provided by the State to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
The Contractor shall not assign, or otherwise transfer any
interest in this Agreement without the prior written notice and
consent of the State. None of the Services shall be
subcontracted by the Contractor without the prior written
notice and consent of the State.

13. INDEMNIFICATION. The Contractor shall defend,
indemnify 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 behalf 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 the
Contractor. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the
sovereign immunity of the State, which immunity is hereby
reserved to the State. This covenant in paragraph 13 shall
survive the termination of this Agreement.

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
maintain in force, and shall require any subcontractor or
assignee to obtain and maintain in force, the following
insurance:

14.1.1 comprehensive general liability insurance against all
claims of bodily injury, death or property damage, in amounts
of not less than $1,000,000per occurrence and $2,000,000
aggregate ; and

14.1.2 special cause of loss coverage form covering all
property subject to subparagraph 9.2 herein, in an amount not
less than 80% of the whole replacement value of the property.
14.2 The policies described in subparagraph 14.1 herein shall
be on policy forms and endorsements approved for use in the
State of New Hampshire by the N.H. Department of
Insurance, and issued by insurers licensed in the State of New
Hampshire.

Contractor Initials D 3\ "\)
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14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(s)
of insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting Officer
identified in block 1.9, or his or her successor, certificate(s) of
insurance for all renewal(s) of insurance required under this
Agreement no later than thirty (30) days prior to the expiration
date of each of the insurance policies. The certificate(s) of
insurance and any renewals thereof shall be attached and are
incorporated herein by reference. Each certificate(s) of
insurance shall contain a clause requiring the insurer to
provide the Contracting Officer identified in block 1.9, or his
or her successor, no less than thirty (30) days prior written
notice of cancellation or modification of the policy.

15. WORKERS’ COMPENSATION.

15.1 By signing this agreement, the Contractor agrees,
certifies and warrants that the Contractor is in compliance with
or exempt from, the requirements of N.H. RSA chapter 281-A
(“Workers’ Compensation”).

15.2 To the extent the Contractor is subject to the
requirements of N.H. RSA chapter 281-A, Contractor shall
maintain, and require any subcontractor or assignee to secure
and maintain, payment of Workers’ Compensation in
connection with activities which the person proposes to
undertake pursuant to this Agreement. Contractor shall
furnish the Contracting Officer identified in block 1.9, or his
or her successor, proof of Workers’ Compensation in the
manner described in N.H. RSA chapter 281-A and any
applicable renewal(s) thereof, which shall be attached and are
incorporated herein by reference. The State shall not be
responsible for payment of any Workers’ Compensation
premiums or for any other claim or benefit for Contractor, or
any subcontractor or employee of Contractor, which might
arise under applicable State of New Hampshire Workers’
Compensation laws in connection with the performance of the
Services under this Agreement.

16. WAIVER OF BREACH. No failure by the State to
enforce any provisions hereof after any Event of Default shall
be deemed a waiver of its rights with regard to that Event of
Default, or any subsequent Event of Default. No express
failure to enforce any Event of 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 Event of Default
on the part of the Contractor.

17. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or given at the
time of mailing by certified mail, postage prepaid, in a United
States Post Office addressed to the parties at the addresses
given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Agreement may be amended,
waived or discharged only by an instrument in writing signed
by the parties hereto and only after approval of such
amendment, waiver or discharge by the Governor and
Executive Council of the State of New Hampshire unless no

such approval is required under the circumstances pursuant to
State law, rule or policy.

19. CONSTRUCTION OF AGREEMENT AND TERMS.
This Agreement 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
successors and assigns. The wording used in this Agreement
is the wording chosen by the parties to express their mutual
intent, and no rule of construction shall be applied against or
in favor of any party.

20. THIRD PARTIES. The parties hereto do not intend to
benefit any third parties and this Agreement shall not be
construed to confer any such benefit.

21. HEADINGS. The headings throughout the Agreement
are for reference purposes only, and the words contained
therein shall in no way be held to explain, modify, amplify or
aid in the interpretation, construction or meaning of the
provisions of this Agreement.

22. SPECIAL PROVISIONS. Additional provisions set
forth in the attached EXHIBIT C are incorporated herein by
reference.

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

24. ENTIRE AGREEMENT. This Agreement, which may
be executed in a number of counterparts, each of which shall
be deemed an original, constitutes the entire Agreement and
understanding between the parties, and supersedes all prior
Agreements and understandings relating hereto.

Page 4 of 4 O\ W

Contractor Initials
Daté /7] 17



STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
AND
COORDINATED TRANSPORTATION SOLUTIONS, INC.

CONTRACT 2017-033

EXHIBITS TO CONTRACT

PART 2 — INFORMATION TECHNOLOGY PROVISIONS

PART 3
EXHIBIT A CONTRACT DELIVERABLES
EXHIBIT B PRICE AND PAYMENT SCHEDULE
EXHIBIT C SPECIAL PROVISIONS
EXHIBIT D ADMINISTRATIVE SERVICES
EXHIBITE IMPLEMENTATION SERVICES
EXHIBIT F TESTING SERVICES
EXHIBIT G MAINTENANCE AND SUPPORT SERVICES
EXHIBIT H REQUIREMENTS
EXHIBIT I WORK PLAN
EXHIBIT J SOFTWARE AGREEMENT (N/A)
EXHIBIT K WARRANTY
EXHIBIT L TRAINING SERVICES
EXHIBIT M AGENCY RFP W/ADDENDUMS BY REFERENCE (N/A)
EXHIBIT N CTS PROPOSAL, BY REFERENCE
EXHIBIT O CERTIFICATES AND ATTACHMENTS

CERTIFICATE OF GOOD STANDING
CERTIFICATE OF CORPORATE VOTE
CERTIFICATE OF INSURANCE
FEDERAL CLAUSES



STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
RIDES TO WELLNESS — COORDINATED TRANSPORTATION SOLUTIONS, INC.
INCORPORATING NON-EMERGENCY MEDICAL TRANSPORTATION INTO NH’S
COORDINATION SYSTEM
SAAS CONTRACT 2017-033
PART 2 - INFORMATION TECHNOLOGY PROVISIONS

New Hampshire Department of Information Technology
Contract Cover Sheet

* Name of Agency/Division: NH Department of Transportation

Contract N”umber/Name: Mic'h‘éil'é Winters, Administrator, Bureau of Rail &
Transit

Contract Purpose: This project will provide a technology bridge between the
DHHS Medicaid non-emergency medical transportation broker and NHDOT's
Statewide Transportation Coordination software system in order to increase
access to transportation services for citizens and allow more efficient and
effective coordination of transportation resources and assets within the State.
These types of services include wellness medical appointments, specialized
transportation for the elderly and disabled and ADA complimentary
paratransit services allowing independence for individuals to remain in their
communities.

Name of Vendor: Coordinated Who Negotiated the Contract:
Transportation Solutions, Inc. NHDOT Senior Management &
Dave White, Executive Sponsor
S ~ andPresident, CTS o
Amount of Contract: $74,800.00 Funding Source: 04-96-96-

= ~964010-2916-072-500575
Term of Contract: G&C approval Is this an amendment? No

through 10/31/2018

- Competitive Bid Process: (Explain if “No™) No.
Sole source w/existing vendor of existing impacted software (NHDOT & DHHS)

i Background Information:

- The NH Department of Transportation (NHDOT) was awarded $182,880 Federal funds from the Rides to
; Wellness Demonstration and Innovative Coordinated Access and Mobility grant solicitation (Funding

- Opportunity FTA-2015-012-TPM-RTW). The NH Department of Transportation (NHDOT) will contract
- with Coordinated Transportation Solutions, Inc. (CTS) and HB Software Solutions, Inc. (HBSS) to build
- a technology bridge between the Medicaid transportation broker (CTS) and NH's coordination software

| vendor/system (HBSS) in order to increase access to transportation services for the transportation

2017-033 IT Rrovisions — Part 2 Page 1 of 42
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INCORPORATING NON-EMERGENCY MEDICAL TRANSPORTATION INTO NH’S
COORDINATION SYSTEM
SAAS CONTRACT 2017-033
PART 2 - INFORMATION TECHNOLOGY PROVISIONS

bd“isrradvantaged and vulnerable ﬁ‘oﬁu‘léﬁbns allowi‘ﬁ"g more efficient and effective coordination of
. transportation resources and assets within the State of NH. Three pilot sites, currently using both the NH
. coordination software and the Medicaid transportation portal, will utilize and demonstrate the benefits.

- The three pilot test sites include:

- Cooperative Alliance for Seacoast Transportation (COAST) an independent public body that provides

. fixed route public transit, with complementary ADA paratransit, and is the lead agency/call center for

~ demand responsive and volunteer transportation services in the Region 10 seacoast area.

. Easter Seals NH (Special Transit Services) a contracted operator of a route deviated public transit system,
* Cooperative Alliance for Regional Transportation (CART), in the Region 9 Salem-Derry area, which is

- partially included in the (large) Nashua UZA area.

! Tri-County CAP a non-profit public transit provider that operates in Region 1 (Coos and northern Grafton
' County) and Region 2 (Carroll County). TCCAP provides transportation services to the general public,

¢ low-income, elders, Medicaid, and individuals with disabilities.

Special Concerns:

Amendment 'H'iétofy (if applicable):

‘Submitted By: Shelley Winters& ~~~ Current Date:

_ Dane Prescott T S
Phone: 603-271-2468 (Shelley) Email:

603-271-7559 (Dane) Shelley.Winters@dot.nh.gov
i Dane.Prescott@doit.nh.gov

2017-033 IT Provisions — Part 2 Page 2 of 42
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TERMS AND DEFINITIONS

The following general contracting terms and definitions apply except as specifically noted elsewhere

in this document.

Acceptance

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

Acceptance Letter

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

Acceptance Period

The timeframe during which the Acceptance Test is performed

Acceptance Test Plan

The Acceptance Test Plan provided by the Vendor and agreed to by
the State that describes at a minimum, the specific Acceptance
process, criteria, and Schedule for Deliverables.

Acceptance Test and Review

Tests performed to determine that no Defects exist in the
application Software or the System

Access Control

Supports the management of permissions for logging onto a
computer or network

Agreement A contract duly executed and legally binding.

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

Audit Trail Capture and Supports the identification and monitoring of activities within an

Analysis application or system

Authorized Persons

The CTS’s employees, contractors, subcontractors or other agents
who need to access the State’s personal data to enable the CTS to
perform the services required.

Certification

The Vendor’s written declaration with full supporting and written
Documentation (including without limitation test results as
applicable) that the Vendor has completed development of the
Deliverable and certified its readiness for applicable Acceptance
Testing or Review.

Change Order

Formal documentation prepared for a proposed change in the
Specifications.

Completion Date

End date for the Contract

Confidential Information

Information required to be kept Confidential from unauthorized
disclosure under the Contract

2017-033 IT Provisions — Part 2
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Contract

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

Contract Agreement

Part 1, 2, and 3.. The documentation consisting of both the General
Provisions and the Exhibits which represents the understanding and
acceptance of the reciprocal legal rights and duties of the parties
with respect to the Scope of Work

Contract Conclusion

Refers to the conclusion of the Contract, for any reason, including
but not limited to, the successful Contract completion, termination
for convenience, or termination for default.

Contract Documents

Documents that comprise this Contract (See Contract Agreement,
Section 1.1)

Contract Managers

The persons identified by the State and the Vendor who shall be
responsible for all contractual authorization and administration of
the Contract. These responsibilities shall include but not be limited
to processing Contract Documentation, obtaining executive
approvals, tracking costs and payments, and representing the parties
in all Contract administrative activities. (See Section 4: Contract
Munugement)

Contract Price

The total, not to exceed amount to be paid by the State to the
Contractor for product and services described in the Contract
Agreement. This amount is listed in the General Provisions Section
1.8 (P-37).

Contractor

The Vendor and its employees, subcontractors, agents and affiliates
who are providing the services agreed to under the contract.

Contracted Vendor/Vendor

The Vendor whose proposal or quote was awarded the Contract with
the State and who is responsible for the Services and Deliverables of
the Contract.

Conversion Test

A test to ensure that a Data conversion process correctly takes Data
from a legacy system and successfully converts it to a form that can
be used by the new System.

Cure Period

The thirty (30) day period following written notification of a default
within which a contracted vendor must cure the default identified.

Custom Code

Code developed by the Vendor specifically for this project for the
State of New Hampshire

Custom Software

Software developed by the Vendor specifically for this Project for
the State of New Hampshire

Data

State’s records, files, forms, Data and other documents or
information, in either electronic or paper form, that will be used

2017-033 IT PIiSvisions —Part 2
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/converted by the Vendor during the Contract Term

Data Breach

The unauthorized access by a non-authorized person/s that results in
the use, disclosure or theft of a the State’s unencrypted non-public
data.

DBA

Database Administrator

Deficiencies/Defects

A failure, deficiency or defect in a Deliverable resulting in a
Deliverable, the Software, or the System, not conforming to its
Specifications.

Class A Deficiency — Software - Critical, does not allow System to
operate, no work around, demands immediate action; Written
Documentation - missing significant portions of information or
unintelligible to State; Non Software - Services were inadequate and
require re-performance of the Service.

Class B Deficiency — Sofiware - important, does not stop operation
and/or there is a work around and user can perform tasks; Written
Documentation - portions of information are missing but not enough
to make the document unintelligible; Non Software - Services were
deficient, require reworking, but do not require re-performance of
the Service.

Class C Deficiency — Software - minimal, cosmetic in nature,
minimal effect on System, low priority and/or user can use System;
Written Documentation - minimal changes required and of minor
editing nature; Non Sofiware - Services require only minor
reworking and do not require re-performance of the Service.

Deliverable

A Deliverable is any Written, Software, or Non-Software
Deliverable (letter, report, manual, book, other), provided by the
Vendor to the State or under the terms of a Contract requirement.

Department of Information
Technology (DolT)

The Department of Information Technology established under RSA
21-R by the Legislature effective September 5, 2008.

Documentation

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

Digital Signature

Certification that guarantees the unaltered state of a file, also known
as “code signing.”

Effective Date

The Contract and all obligations of the parties hereunder shall
become effective on the date the Governor and the Executive
Council of the State of New Hampshire approves the Contract

Encryption

Supports the transformation of data for security purposes

2017-033 IT P@isions —Part2
CTS Initials:
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Enhancements Updates, additions, modifications to, and new releases for the
Software, and all changes to the Documentation as a result of
Enhancements, including, but not limited to, Enhancements
produced by Change Orders

Firm Fixed Price Contract A Firm-Fixed-Price Contract provides a price that is not subject to
increase, i.e., adjustment on the basis of the Vendor’s cost
experience in performing the Contract

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

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

Identification and Supports obtaining information about those parties attempting to

Authentication log on to a system or application for security purposes and the
validation of those users

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

Implementation Plan Sets forth the transition from development of the System to full

operation, and includes without limitation, training, business and
technical procedures.

Information Technology (IT) Refers to the tools and processes used for the gathering, storing,
manipulating, transmitting, sharing, and sensing of information
including, but not limited to, Data processing, computing,
information systems, telecommunications, and various audio and
video technologies.

Input Validation Ensure that the values entered by users or provided by other
applications meets the size, type and format expected. Protecting
the application from cross site scripting, SQL injection, buffer
overflow, etc.

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

Invoking Party In a dispute, the party believing itself aggrieved.

Key Project Staff Personnel identified by the State and by CTS as essential to work
on the Project.

Licensee The State of New Hampshire

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-Public Information Data, other than personal data, that is not subject to distribution to
the public as public information. It is deemed to be sensitive and
confidential by the State because it contains information that is

2017-033 IT Prqvisions — Part 2 Page 12 of 42
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exempt by statute, ordinance or administrative rule from access by
the general public as public information.

Non-Software Deliverables

Deliverables that are not Software Deliverables or Written
Deliverables, e.g., meetings, help support, services, other

Normal Business Hours

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

Notice to Proceed (NTP)

The State Contract Manager’s written direction to the Vendor to
begin work on the Contract on a given date and time

Open Data Formats

A data format based on an underlying Open Standard.

Open Source Software

Software that guarantees the user unrestricted use of the
Software as defined in RSA 21-R:10 and RSA 21-R:11.

Open Standards Specifications for the encoding and transfer of computer data
that is defined in RSA 21-R:10 and RSA 21-R:13.

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

Operational The System is operating and fully functional, all Data has been

loaded; the System is available for use by the State in its daily
operations, and the State has issued an Acceptance Letter.

Order of Precedence

The order in which Contract/Documents control in the event of a
conflict or ambiguity. A term or condition in a document controls
over a conflicting or ambiguous term or condition in a document
that is lower in the Order of Precedence

Personal Data

Data that includes information relating to a person that identifies the
person by name and has any of the following personally identifiable
information (PII): government-issued identification numbers (e.g.,
Social Security, driver’s license, passport); financial account
information, including account number, credit or debit card
numbers; or protected health information (PHI) relating to a person.

Project

The planned undertaking regarding the entire subject matter of an
RFP and Contract and the activities of the parties related hereto.

Project Team

The group of State employees and contracted Vendor’s personnel
responsible for managing the processes and mechanisms required
such that the Services are procured in accordance with the Work
Plan on time, on budget and to the required specifications and

quality

Project Management Plan

A document that describes the processes and methodology to be

2017-033 IT Provisions — Part 2
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employed by the Vendor to ensure a successful Project.

Project Managers

The persons identified who shall function as the State’s and the
Vendor’s representative with regard to Review and Acceptance of
Contract Deliverables, invoice sign off, and review and approval of
Change Requests (CR) utilizing the Change Control Procedures
(CCP)

Project Staff

State personnel assigned to work with the Vendor on the Project

Proposal

The submission from a Vendor in response to the Request for a
Proposal or Statement of Work

Protected Health Information
(PHI)

Individually identifiable health information transmitted by
electronic media, maintained in electronic media, or
transmitted or maintained in any other form or medium. PHI
excludes education records covered by the Family Educational
Rights and Privacy Act (FERPA), as amended, 20 U.S.C.
1232g, records described at 20 U.S.C. 1232g(a)(4)(B)(iv) and
employment records held by a covered entity in its role as
employer.

Regression Test Plan

A plan integrated into the Work Plan used to ascertain whether
fixes to Defects have caused errors elsewhere in the
application/process.

Review

The process of reviewing Deliverables for Acceptance

Review Period

The period set for review of a Deliverable. If none is specified then
the Review Period is five (5) business days.

RFP (Request for Proposal)

A Request For Proposal solicits Proposals to satisfy State functional
requirements by supplying data processing product and/or Service
resources according to specific terms and conditions

Role/Privilege Management

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

Schedule

The dates described in the Work Plan for deadlines for performance
of Services and other Project events and activities under the
Contract

Security Incident

The potentially unauthorized access by non-authorized persons
to personal data or non-public data the CTS believes could
reasonably result in the use, disclosure or theft of a State’s
unencrypted personal data or non-public data within the
possession or control of the CTS. A security incident may or
may not turn into a data breach.

Service Level Agreement (SLA)

A signed agreement between both the State and the CTS that is
subject to the terms and conditions in this document that unless
otherwise agreed to includes (1) the technical service level

2017-033 1T Pfﬁvisions —Part 2
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performance promises, (i.e. metrics for performance and intervals
for measure), (2) description of service quality, (3) identification of
roles and responsibilities, (4) security responsibilities and notice
requirements, (5) how disputes are discovered and addressed, and
(6) any remedies for performance failures.

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

CTS The vendor and its employees, subcontractors, agents and affiliates
who are providing the services agreed to under the contract.

Software All custom Software and COTS Software provided by the Vendor
under the Contract

Software-as-a-Service (SaaS) The capability provided to the State to use the CTS’s applications

running on a cloud infrastructure. The applications are accessible
from various client devices through a thin-client interface such as a
Web browser (e.g., Web-based email) or a program interface. The
State does not manage or control the underlying cloud infrastructure
including network, servers, operating systems, storage or even
individual application capabilities, with the possible exception of
linited user-specilic application confliguration settings.

Software Deliverables Software and Enhancements
Software License Licenses provided to the State under this Contract
Solution The Solution consists of the total Solution, which includes, without

limitation, Software and Services, addressing the requirements and
terms of the Contract Specifications. The off-the-shelf Software
and configured Software customized for the State provided by the
Vendor in response to this RFP.

Specifications The written provisions that set forth the requirements which
include, without limitation, this RFP, the Proposal, the Contract,
any performance standards, 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 Documents. The
Specifications are, by this reference, made a part of the Contract as
though completely set forth herein.

State STATE is defined as:

State of New Hampshire

Department of Transportation

PO Box 483, 7 Hazen Drive

Concord, NH 03302-0483

Reference to the term “State” shall include applicable agencies

2017-033 IT PJr,S/isions ~ Part 2 Page 15 of 42
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Statement of Work (SOW)

A Statement of Work clearly defines the basic requirements and
objectives of a Project. The Statement of Work also defines a high
level view of the architecture, performance and design
requirements, the roles and responsibilities of the State and the
Vendor. The Contract Agreement SOW defines the results that the
Vendor remains responsible and accountable for achieving.

State’s Confidential Records

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 limited to RSA Chapter 91-A

State Data

For SaaS applications means all data created or in any way
originating with the State, and all data that is the output of
computer processing of or other electronic manipulation of any data
that was created by or in any way originated with the State, whether
such data or output is stored on the State’s hardware, the CTS’s
hardware or exists in any system owned, maintained or otherwise
controlled by the State or by the CTS.

State Fiscal Year (SFY)

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

State Identified Contact

The person or persons designated in writing by the State Lo recetve
security incident or breach notification.

State’s Project Manager (PM)

State’s representative with regard to Project management and
technical matters. Agency Project Managers are responsible for
review and Acceptance of specific Contract Deliverables, invoice
sign off, and Review and approval of a Change Proposal (CP).

Subcontractor

A person, partnership, or company not in the employment of, or
owned by, the Vendor, which is performing Services under this
Contract under a separate Contract with or on behalf of the Vendor

System

All Software, specified hardware, and interfaces and extensions,
integrated and functioning together in accordance with the
Specifications.

TBD

To Be Determined

Technical Authorization

Direction to a Vendor, which fills in details, clarifies, interprets, or
specifies technical requirements. It must be: (1) consistent with
Statement of Work within statement of Services; (2) not constitute a
new assignment; and (3) not change the terms, documents of
specifications of the Contract Agreement

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 a timeline, a series of tests and test data, test scripts

2017-033 IT P@visions — Part 2
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and reports for the test results as well as a tracking mechanism.

Term

Period of the Contract from the Effective Date through termination.

Transition Services

Services and support provided when CTS is supporting System
changes. -

UAT

User Acceptance Test

Unit Test

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

User Acceptance Testing

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

User Management

Supports the administration of computer, application and network
accounts within an organization

Vendor/ Contracted Vendor

The Vendor whose proposal or quote was awarded the Contract
with the State and who is responsible for the Services and
Deliverables of the Contract.

Verification

Supports the confirmation of authority to enter a computer system,
application or network

Walk Through

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

Work Hours

Vendor personnel shall work normal business hours between 8:00
am and 5:00 pm, eight (8) hour 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.

Work Plan

The overall plan of activities for the Project created in accordance
with the Contract. The plan and delineation of tasks, activities and
events to be performed and Deliverables to be produced under the
Project as specified in Appendix C. The Work Plan shall include a
detailed description of the Schedule, tasks/activities, Deliverables,
critical events, task dependencies, and the resources that would lead
and/or participate on each task.

Written Deliverables

Non-Software written deliverable Documentation (letter, report,
manual, book, other) provided by the Vendor either in paper or
electronic format.

2017-033 IT Provisions — Part 2
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INTRODUCTION

This Contract is by and between the State of New Hampshire, acting through New Hampshire Department
of Transportation, Bureau of Rail & Transit (“State”), and Coordinated Transporation Solutions (CTS), a
Connecticut Corporation, having its principal place of business at 35 Nutmeg Drive, Suite 120, Trumbull,
CT 06611-5431.

This project will provide a technology bridge between the Medicaid non-emergency medical
transportation broker (Coordinated Transportation Solutions) and New Hampshire’s coordination
software vendor/system (HB Software Solutions) in order to increase access to transportation services for
the transportation disadvantaged and vulnerable populations allowing more efficient and effective
coordination of transportation resources and assets within the State. These types of services include
wellness medical appointments, specialized transportation for the elderly and disabled, and ADA
complimentary paratransit services allowing individuals the independence to remain in their communities.

RECITALS

Whereas the State desires to have CTS provide the State with transporation coordination services which
will meet and perform in accordance with the Specifications and Deliverables that are in accordance with
the time frames in the Work Plan.

Whereas CTS wishes to provide professional services and integration software.

The parties therefore agree as follows:
1. CONTRACT DOCUMENTS

1.1 CONTRACT DOCUMENTS
This Contract Agreement (2017-033) is comprised of the following documents:

A. Part 1 - Form P-37 General Provision
B. Part 2 - Information Technology Provisions
C. Part 3 - Exhibits
Exhibit A- Contract Deliverables
Exhibit B- Price and Payment Schedule
Exhibit C- Special Provisions
Exhibit D- Administrative Services
Exhibit E- Implementation Services
Exhibit F- Testing Services
Exhibit G- Maintenance and Support Services
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Exhibit H- Requirements

Exhibit - Work Plan

Exhibit J- Software Agreement

Exhibit K- Warranty

Exhibit L- Training Services

Exhibit M- Agency RFP with Addendums, by reference
Exhibit N- The Vendor Proposal, by reference

Exhibit O- Certificates and Attachments

1.2 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. State of New Hampshire, Department of Transportation, Contract Agreement 2017-
033, including Parts 1, 2, and 3.
b. State of New Hampshire, Department of Transportation Vendor Proposal.

2. CONTRACT TERM

The Contract and all obligations of the parties hereunder shall become effective after full
execution by the parties, and the receipt of required governmental approvals, including, but not
limited to, Governor and Executive Council of the State of New Hampshire approval
(“Effective Date™).

The Contract shall begin on the Effective Date and extend through 10/31/2018.

CTS shall commence work upon issuance of a Notice to Proceed by the State.

Time is of the essence in the performance of CTS’s obligation under the contract.

3. COMPENSATION

3.1 CONTRACT PRICE

The Contract Price, Part 1, P37, block 1.8 price limitation, method of payment, and terms of
payment are identified and more particularly described in section 5 of P-37 Agreement and Part 3
Contract Exhibit B: Price and Payment Schedule.
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3.2 NON-EXCLUSIVE CONTRACT

The State reserves the right, at its discretion, to retain other vendors to provide any of the Services
or Deliverables identified under this procurement or make an award by item, part or portion of an
item, group of items, or total Proposal. CTS shall not be responsible for any delay, act, or omission
of such other vendors, except that CTS shall be responsible for any delay, act, or omission of the
other vendors if such delay, act, or omission is caused by or due to the fault of CTS.

4. CONTRACT MANAGEMENT

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

4.1 THE CONTRACTOR’S CONTRACT MANAGER

CTS shall assign a Contract Manager who shall be responsible for all Contract
authorization and administration. CTS’s Contract Manager is:

DAVID WHITE

COORDINATED TRANSPORTATION SOLUTIONS
EXECUTIVE SPONSOR

35 NUTMEG DRIVE, SUITE 120

TRUMBULL, CT 06611-5431

Tel: 203-736-8810 ext.102

Email: dwhite@ctstransit.com

4.2 THE CONTRACTOR’S PROJECT MANAGER

4.2.1 Contract Project Manager

CTS shall assign a Project Manager who meets the requirements of the Contract.
CTS’s selection of the Contracted Vendor 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 CTS Project
Manager’s resume, qualifications, references, and background checks, and an
interview. The State may require removal or reassignment of CTS’s Project
Manager who, in the sole judgment of the State, is found unacceptable or is not
performing to the State’s satisfaction.
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4.2.4

4.2.5

CTS Project Manager must be qualified to perform the obligations required of the
position under the Contract, shall have full authority to make binding decisions
under the Contract, and shall function as CTS’s representative for all
administrative and management matters. CTS’s Project Manager shall perform
the duties required under the Contract, including, but not limited to, those set
forth in Exhibit I, Section 2. CTS’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. CTS’s Project Manager
must work diligently and use his/ her best efforts on the Project.

CTS shall not change its assignment of CTS Project Manager without providing
the State written justification and obtaining the prior written approval of the
State. State approvals for replacement of CTS’s Project Manager shall not be
unreasonably withheld. The replacement Project Manager shall have comparable
or greater skills than CTS Project Manager being replaced; meet the requirements
of the Contract; and be subject to reference and background checks described
above in General Provisions, Section 4.2.1: Contract Project Manager, and in
Contract Agreement General Provisions, Section 4.6: Reference and Background
Checks, below. CTS shall assign a replacement CTS Project Manager within ten
(10) business days of the departure of the prior CTS Project Manager, and CTS
shall continue during the ten (10) business day period to provide competent
Project management Services through the assignment of a qualified interim CTS
Project Manager.

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

Coordinated Transportation Solutions Project Manager is:
YVONNE BRAMBLE

COORDINATED TRANSPORTATION SOLUTIONS
35 NUTMEG DRIVE, SUITE 120

TRUMBULL, CT 06611-5431

Tel: 203-736-8810

Email: ybramble@ctstransit.com
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4.3 CTS KEY PROJECT STAFF

4.3.1

4.3.2

4.3.3

CTS shall assign Key Project Staff who meet the requirements of the Contract, and
can implement the Software Solution meeting the requirements set forth in RFP
Appendix C: System Requirements and Deliverables, Table C.2:  System
Requirements and Deliverables-Vendor Response Checklist. The State may
conduct reference and background checks on CTS Key Project Staff. The State
reserves the right to require removal or reassignment of CTS’s Key Project Staff
who are found unacceptable to the State. Any background checks shall be
performed in accordance with General Provisions Section 4.6: Background Checks.

CTS shall not change any CTS Key Project Staff commitments without providing
the State written justification and obtaining the prior written approval of the State.
State approvals for replacement of CTS Key Project Staff will not be unreasonably
withheld. The replacement CTS Key Project Staff shall have comparable or
greater skills than CTS Key Project Staff being replaced; meet the requirements of
the Contract, including but not limited to the requirements set forth in RFP
Appendix C: System Requirements and Deliverables and be subject to reference
and background checks described in Contract Agreement- General Provisions,
Section 4.6: Reference and Background Checks,

Notwithstanding any other provision of the Contract to the contrary, the State shall
have the option to terminate the Contract, declare CTS in default and to pursue its
remedies at law and in equity, if CTS fails to assign Key Project Staff meeting the
requirements and terms of the Contract or if it is dissatisfied with CTS’s
replacement Project staff.

4.3.3.1 CTS Key Project Staff shall consist of the following individuals in the
roles identified below:

CTS’s Key Project Staff:

Key Member(s) Title

Ed Platt VP of Operations
Tracey Adkins IT Director
Karen Zofcak Training Officer
Michael Cloutier NH Provider

Relations Field Sup.
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44 STATE CONTRACT MANAGER

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

Patrick Herlihy

Director of Aeronautics, Rail and Transit
PO Box 483, 7 Hazen Drive

Concord, NH 03302-0483

Tel: 603-271-2449

Fax: 603-271-3914

Email: Patrick.herlihy@dot.nh.gov

4.5 STATE PROJECT MANAGER

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

Leading the Project;

Engaging and managing all CTSs;

Managing significant issues and risks.

Reviewing and accepting Contract Deliverables;

Invoice sign-offs;

Review and approval of change proposals; and

Managing stakeholders’ concerns.

B e an T

The State Project Manager is:

Shelley Winters

Administrator, Rail & Transit

PO Box 483, 7 Hazen Drive
Concord, NH 03302-0483

Tel: 603-271-2468

Fax: 603-271-6767

Email: shelley.winters@dot.nh.gov

4.6 REFERENCE AND BACKGROUND CHECKS

The CTS shall conduct criminal background checks and not utilize any staff, including
subcontractors, to fulfill the obligations of the contract who have been convicted of any crime of
dishonesty, including but not limited to criminal fraud, or otherwise convicted of any felony or
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misdemeanor offense for which incarceration for up to 1 year is an authorized penalty. The CTS
shall promote and maintain an awareness of the importance of securing the State’s information
among the CTS’s employees and agents.

The State may, at its sole expense, conduct reference and background screening of the Contracted
Vendor Project Manager and CTS Key Project Staff. The State shall maintain the confidentiality
of background screening results in accordance with the Contract Agreement — General
Provisions-Section 11: Use of State’s Information, Confidentiality.

S. DELIVERABLES

5.1 CONTRACTOR RESPONSIBILITIES
CTS shall be solely responsible for meeting all requirements, and terms and conditions specified
in this Contract, regardless of whether or not a subcontractor is used.

CTS may subcontract Services subject to the provisions of the Contract, including but not
limited to, the terms and conditions in the Contract Agreement. CTS must submit all information
and documentation relating to the Subcontractor, including terms and conditions consistent with
this Contract. The State will consider CTS to be wholly responsible for the performance of the
Contract and the sole point of contact with regard to all contractual matters, including payment
of any and all charges resulting from the Contract.

5.2 DELIVERABLES AND SERVICES

CTS shall provide the State with the Deliverables and Services in accordance with the time
frames in the Work Plan for this Contract, and as more particularly described in Contract Exhibit
A: Contract Deliverables.

5.3 NON-SOFTWARE AND WRITTEN DELIVERABLES REVIEW AND
ACCEPTANCE

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

equity.

5.4 SOFTWARE REVIEW AND ACCEPTANCE
System/Software Testing and Acceptance shall be performed as set forth in the Test Plan and
more particularly described in Exhibit F: Testing Services.

6. SOFTWARE

CTS shall provide the State with access to the Software and Documentation set forth in the Contract,
and particularly described in Exhibit J: Software Agreement.

7. SERVICES

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

7.1 ADMINISTRATIVE SERVICES
CTS shall provide the State with the administrative Services set forth in the Contract, and
particularly described in Exhibit D: Administrative Services.

7.2 IMPLEMENTATION SERVICES
CTS shall provide the State with the Implementation Services set forth in the Contract, and
particularly described in Exhibit E: Implementation Services.

7.3 TESTING SERVICES
CTS shall perform testing Services for the State set forth in the Contract, and particularly
described in Exhibit F: Testing Services.

7.4 TRAINING SERVICES
CTS shall provide the State with training Services set forth in the Contract, and particularly
described in Exhibit L: Training Services.

7.5 MAINTENANCE AND SUPPORT SERVICES
CTS shall provide the State with Maintenance and support Services for the Software set forth
in the Contract, and particularly described in Exhibit G: System Maintenance and Support.
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8. WORK PLAN DELIVERABLE

CTS shall provide the State with a Work Plan that shall include, without limitation, a detailed
description of the Schedule, tasks, Deliverables, major milestones, task dependencies, and payment
Schedule.

The initial Work Plan shall be a separate Deliverable and is set forth in Contract Exhibit I: Work
Plan. CTS shall update the Work Plan as necessary, but no less than every two weeks, to accurately
reflect the status of the Project, including without limitation, the Schedule, tasks, Deliverables, major
milestones, task dependencies, and payment Schedule. Any such updates to the Work Plan must be
approved by the State, in writing, prior to final incorporation into Contract Exhibit I: Work Plan.
The updated Contract Exhibit I: Work Plan, as approved by the State, is incorporated herein by
reference.

Unless otherwise agreed in writing by the State, changes to the Contract Exhibit I: Work Plan shall
not relieve CTS from liability to the State for damages resulting from CTS’s failure to perform its
obligations under the Contract, including, without limitation, performance in accordance with the
Schedule.

In the event of any delay in the Schedule, CTS must immediately notify the State in writing,
identifying the nature of the delay, i.e., specific actions or inactions of CTS or the State causing the
problem; its estimated duration period to reconciliation; specific actions that need to be taken to
correct the problem; and the expected Schedule impact on the Project.

In the event additional time is required by CTS to correct Deficiencies, the Schedule shall not change
unless previously agreed in writing by the State, except that the Schedule shall automatically extend
on a day-to-day basis to the extent that the delay does not result from CTS’s failure to fulfill its
obligations under the Contract. To the extent that the State’s execution of its major tasks takes
longer than described in the Work Plan, the Schedule shall automatically extend on a day-to-day
basis.

Notwithstanding anything to the contrary, the State shall have the option to terminate the Contract
for default, at its discretion, if it is dissatisfied with the Vendor’s Work Plan or elements within the
Work Plan.

9. CHANGE ORDERS

The State may make changes or revisions at any time by written Change Order. The State originated
changes or revisions shall be approved by the Department of Information Technology. Within five
(5) business days of CTS’s receipt of a Change Order, CTS shall advise the State, in detail, of any
impact on cost (e.g., increase or decrease), the Schedule, or the Work Plan.
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CTS may request a change within the scope of the Contract by written Change Order, identifying any
impact on cost, the Schedule, or the Work Plan. The State shall attempt to respond to CTS’s
requested Change Order within five (5) business days. The State Agency, as well as the Department
of Information Technology, must approve all Change Orders in writing. The State shall be deemed to
have rejected the Change Order if the parties are unable to reach an agreement in writing.

All Change Order requests from CTS to the State, and the State acceptance of CTS’s estimate for a
State requested change, will be acknowledged and responded to, either acceptance or rejection, in
writing. If accepted, the Change Order(s) shall be subject to the Contract amendment process, as
determined to apply by the State.

INTELLECTUAL PROPERTY

10.1 SOFTWARE TITLE

Title, right, and interest (including all ownership and intellectual property rights) in the Software,
and its associated Documentation, shall remain with the State.

Upon successful completion and/or termination of the Implementation of the Project, the State
shall own and hold all, title, and rights in any Software modifications developed in connection
with performance of obligations under the Contract.

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

10.2 STATE’S DATA AND PROPERTY

All rights, title and interest in State Data shall remain with the State. All data and any property
which has been received from the State or purchased with funds provided for that purpose under
this Agreement, shall be the property of the State, and shall be returned to the State upon
demandor upon termination of this Agreement for any reason. CTS shall not access State user
accounts or State data, except (1) in the course of data center operations, (2) in response to
service or technical issues, (3) as required by the express terms of this contract or (4) at the
State’s written request.
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10.3 CONTRACTOR’S MATERIALS

Subject to the provisions of this Contract, CTS may develop for itself, or for others, materials that
are competitive with, or similar to, the Deliverables. In accordance with the provision of this
Contract, CTS shall not distribute any products containing or disclose any State Confidential
Information. CTS shall be free to use its general knowledge, skills and experience, and any 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 CTS employees or third party consultants engaged by
CTS.

Without limiting the foregoing, 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-A, 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 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 personally identifiable information that is private in nature.

10.4 STATE WEBSITE COPYRIGHT

WWW Copyright and Intellectual Property Rights

All right, title and interest in the State WWW site NH.GOV .dot, including copyright to all Data
and information, shall remain with the State. The State shall also retain all right, title and interest
in any 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.

10.5 CUSTOM SOFTWARE SOURCE CODE

In the event that the State purchses software development services, which results in Custom
Software, CTS shall provide the State with a copy of the source code for the Custom Software.
This section does not apply to CTS’s proprietary software code.

10.6 SURVIVAL
This Contract Agreement Section 10: Intellectual Property shall survive the termination of the
Contract.

11 USE OF STATE’S INFORMATION, CONFIDENTIALITY

11.1 USE OF STATE’S INFORMATION

In performing its obligations under the Contract, CTS may gain access to information of the
State, including State Confidential Information. “State Confidential Information” shall
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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). CTS shall not use the State Confidential Information
developed or obtained during the performance of, or acquired, or developed by reason of
the Contract, except as directly connected to and necessary for CTS’s performance under
the Contract.

11.2 STATE CONFIDENTIAL INFORMATION

11.3

CTS shall maintain the confidentiality of and protect from unauthorized use, disclosure,
publication, and reproduction (collectively “release”), all State Confidential Information
that becomes available to CTS in connection with its performance under the Contract,
regardless of its form.

Subject to applicable federal or State laws and regulations, Confidential Information shall
not include information which: (i) shall have otherwise become publicly available other
than as a result of disclosure by the receiving party in breach hereof; (ii) was disclosed to
the receiving party on a non-confidential basis from a source other than the disclosing
party, which the receiving party believes is not prohibited from disclosing such
information as a result of an obligation in favor of the disclosing party; (iii) is developed
by the receiving party independently of, or was known by the receiving party prior to, any
disclosure of such information made by the disclosing party; or (iv) is disclosed with the
written consent of the disclosing party. A receiving party also may disclose Confidential
Information to the extent required by an order of a court of competent jurisdiction.

Any disclosure of the State Confidential Information shall require the prior written
approval of the State. CTS shall immediately notify the State if any request, subpoena or
other legal process is served upon CTS regarding the State Confidential Information, and
CTS shall cooperate with the State in any effort the State 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, CTS shall
immediately notify the State, and the State may immediately be entitled to pursue any
remedy at law and in equity, including, but not limited to, injunctive relief.

CONTRACTOR CONFIDENTIAL INFORMATION

Insofar as CTS seeks to maintain the confidentiality of its confidential or proprietary
information, CTS must clearly identify in writing all information it claims to be
confidential or proprietary. Notwithstanding the foregoing, the State acknowledges that
CTS considers proprietary Software and Documentation to be Confidential Information.
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CTS 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
9]1-A. In the event the State receives a request for the information identified by CTS as
confidential, the State shall notify CTS and specify the date the State will be releasing the
requested information. At the request of the State, CTS shall cooperate and assist the State
with the collection and review of CTS’s information, at no additional expense to the State.
Any effort to prohibit or enjoin the release of the information shall be CTS’s sole
responsibility and at CTS’s sole expense. If CTS fails to obtain a court order enjoining the
disclosure, the State shall release the information on the date specified in the State’s notice
to CTS, without any liability to CTS.

11.4 SURVIVAL

This Contract Agreement Section 11, Use of State’s Information, Confidentiality, shall
survive termination or conclusion of the Contract.

12 LIMITATION OF LIABILITY

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. Subject to
applicable laws and regulations, the State’s liability to CTS shall not exceed the total
Contract price set forth in Contract Agreement — General Provisions, Block 1.8.

122 CTS

Subject to applicable laws and regulations, in no event shall CTS be liable for any
consequential, special, indirect, incidental, punitive or exemplary damages and CTS’s
liability to the State shall not exceed two times (2X) the total Contract price set forth in
Contract Agreement — P-37, General Provisions, Block 1.8.

Notwithstanding the foregoing, this limitation of liability shall not apply to CTS’s
indemnification obligations set forth in the Contract Agreement-General Provisions
Section 13: Indemnification and confidentiality obligations in this Contract Agreement-
Paret 2 - Inormation Technology Provisions Section 11: Use of State’s Information,
Confidentiality, which shall be unlimited.

12.3 STATE’S IMMUNITY
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Notwithstanding the foregoing, nothing herein contained shall be deemed to constitute a
waiver of the sovereign immunity of the State, which immunity is hereby reserved to the
State. This covenant shall survive termination or Contract conclusion.

12.4 SURVIVAL
This Section 12: Limitation of Liability shall survive termination or Contract conclusion.

13 TERMINATION

This Section 13shall survive the termination or Contract Conclusion.

13.1 TERMINATION FOR DEFAULT
Any one or more of the following acts or omissions of CTS shall constitute an event of default
hereunder (“Event of Default™)

a. Failure to perform the Services satisfactorily or on schedule;

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

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

13.1.1 Upon the occurrence of any Event of Default, the State may take any one or more, or
all, of the following actions:

a. Unless otherwise provided in the Contract, the State shall provide CTS written
notice of default and require it to be remedied within, in the absence of a greater or
lesser specification of time, within thirty (30) days from the date of notice, unless
otherwise indicated within by the State (“Cure Period”). If CTS fails to cure the
default within the Cure Period, the State may terminate the Contract effective two
(2) days after giving CTS notice of termination, at its sole discretion, treat the
Contract as breached and pursue its remedies at law or in equity or both.

b. Give CTS a written notice specifying the Event of Default and suspending all
payments to be made under the Contract and ordering that the portion of the
Contract price which would otherwise accrue to CTS during the period from the
date of such notice until such time as the State determines that CTS has cured the
Event of Default shall never be paid to CTS.

d

. Set off against any other obligations the State may owe to the Vendor any damages
the State suffers by reason of any Event of Default;

d. Treat the Contract as breached and pursue any of its remedies at law or in equity, or
both.
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e. Procure Services that are the subject of the Contract from another source and CTS
shall be liable for reimbursing the State for the replacement Services, and all
administrative costs directly related to the replacement of the Contract and
procuring the Services from another source, such as costs of competitive bidding,
mailing, advertising, applicable fees, charges or penalties, and staff time costs; all
of which shall be subject to the limitations of liability set forth in the Contract.

13.1.2 The Vendor shall provide the State with written notice of default, and the State shall
cure the default within thirty (30) days.

13.2 TERMINATION FOR CONVENIENCE

13.2.1 The State may, at its sole discretion, terminate the Contract for convenience, in whole
or in part, by thirty (30) days written notice to CTS. In the event of a termination for
convenience, the State shall pay CTS the agreed upon price, if separately stated in this
Contract, for Deliverables for which Acceptance has been given by the State. Amounts
for Services or Deliverables provided prior to the date of termination for which no
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.

13.2.2 During the thirty (30) day period, CTS 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.

13.3 TERMINATION FOR CONFLICT OF INTEREST

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

In such case, the State shall be entitled to a pro-rated refund of any current
development, support, and maintenance costs. The State shall pay all other contracted
payments that would have become due and payable if CTS did not know, or
reasonably did not know, of the conflict of interest.
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13.3.2

In the event the Contract is terminated as provided above pursuant to a violation by
CTS, the State shall be entitled to pursue the same remedies against CTS as it could
pursue in the event of a default of the Contract by CTS.

13.4 TERMINATION PROCEDURE

134.1

134.2

Upon termination of the Contract, the State, in addition to any other rights provided
in the Contract, may require CTS to deliver to the State any property, including
without limitation, Software and Written Deliverables, for such part of the Contract
as has been terminated.

After receipt of a notice of termination, and except as otherwise directed by the State,
CTS shall:

The State shall be entitled to any post-termination assistance generally made
available with respect to the services, unless a unique data retrieval arrangement has
been established as part of the SLA.

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

Promptly, but in no event longer than thirty (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 Section;

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

During any period of service suspension, CTS shall not take any action to
intentionally erase any State data.

1. In the event of termination of any services or agreement in entirety, CTS shall
not take any action to intentionally erase any State data for a period of:

¢ 10 days after the effective date of termination, if the termination is in
accordance with the contract period

e 30 days after the effective date of termination, if the termination is for
convenience

e 60 days after the effective date of termination, if the termination is for cause
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2. After such period, CTS shall have no obligation to maintain or provide any State
data and shall thereafter, unless legally prohibited, delete all State data in its
systems or otherwise in its possession or under its control.

f. Transfer title 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

g. CTS shall implement an orderly return of State data in a CSV or another mutually
agreeable format at a time agreed to by the parties and the subsequent secure disposal
of State data;

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

i.  Provide written Certification to the Statc that CTS has surrendered to the State all
said property.

CHANGE OF OWNERSHIP

In the event that CTS should change ownership for any reason whatsoever, the State shall have the
option of continuing under the Contract with CTS, its successors or assigns for the full remaining
term of the Contract; continuing under the Contract with CTS, its successors or assigns for such
period of time as determined necessary by the State; or immediately terminate the Contract without
liability to CTS, its successors or assigns.

ASSIGNMENT, DELEGATION AND SUBCONTRACTS

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

15.2 CTS shall remain wholly responsible for performance of the entire Contract even if assignees,
delegates, SubCTSs, or other transferees (“Assigns”) are used, unless otherwise agreed to in writing
by the State, and the Assigns fully assumes in writing any and all obligations and liabilities under the
Contract from the Effective Date. In the absence of a written assumption of full obligations and
liabilities of the Contract, any permitted assignment, delegation, subcontract, or other transfer shall
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neither relieve CTS of any of its obligations under the Contract nor affect any remedies available to
the State against CTS that may arise from any event of default of the provisions of the contract. The
State shall consider CTS to be the sole point of contact with regard to all contractual matters,

including payment of any and all charges resulting from the Contract.

15.3 Notwithstanding the foregoing, nothing herein shall prohibit CTS from assigning the Contract to
the successor of all or substantially all of the assets or business of CTS provided that the successor
fully assumes in writing all obligations and responsibilities under the Contract. In the event that CTS
should change ownership, as permitted under Section 14: Change of Ownership, the State shall have
the option to continue under the Contract with CTS, its successors or assigns for the full remaining
term of the Contract; continue under the Contract with CTS, its successors or assigns for such period
of time as determined necessary by the State; or immediately terminating the Contract without

liability to CTS, its successors or assigns.

16 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 progressive management invoivement
in the dispute negotiation by written notice to the other party. Such notice shall be without prejudice

to the Invoking Party’s right to any other remedy permitted under the Contract.

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

LEVEL CONTRACTOR STATE CUMULATYIVE
ALLOTTED
TIME

Primary | Yvonne Bramble Shelley Winters 5 Business Days

CTS Project State Project

Manager Manager (PM)
First | David White Patrick Herlihy 10 Business Days
CTS Executive Director

{ Sponsor
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Second © | David Whiter Victoria F. Sheehan 15 Business Days
: | CTS Executive Commissioner
- | Sponsor

The allotted time for the first level negotiations shall begin on the date the Invoking Party’s notice is
received by the other party. Subsequent allotted time is days from the date that the original Invoking
Party’s notice is received by the other party.

17 SAAS GENERAL TERMS AND CONDITIONS

17.1 COMPUTER USE

In consideration for receiving access to and use of the computer facilities, network, licensed or

developed software, software maintained or operated by any of the State entities, systems,

equipment, Documentation, information, reports, or data of any kind (hereinafter “Information”),

CTS understands and agrees to the following rules:

a. Every Authorized User has the responsibility to assure the protection of information

from unauthorized access, misuse, theft, damage, destruction, modification, or
disclosure.

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

¢. That at no time shall CTS access or attempt to access any information in a manner
inconsistent with the approved policies, procedures, and /or agreements relating to
system entry/access.

d. That all software licensed, developed, or being evaluated by the State cannot be copied,
shared, distributed, sub-licensed, modified, reverse engineered, rented, or sold, and that
at all times CTS must use utmost care to protect and keep such software strictly
confidential in accordance with the license or any other Agreement executed by the
State. Only equipment or software owned, licensed, or being evaluated by the State, can
be used by CTS. Personal software (including but not limited to palmtop sync software)
shall not be installed on any equipment.

e. That if CTS is found to be in violation of any of the above-stated rules, the User may
face removal from the State Contract, and/or criminal or civil prosecution, if the act
constitutes a violation of law.
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17.2 EMAIL USE

Mail and other electronic communication messaging systems are State of New Hampshire
property and are to be used for business purposes only. Email is defined as “internal Email
systems” or “State-funded Email systems.” CTS understand and agree that use of email shall
follow State standard policy (available upon request).

17.3 INTERNET/INTRANET USE
The Internet/Intranet is to be used for access to and distribution of information in direct support of
the business of the State of New Hampshire according to State standard policy (available upon

request).

17.4 REGULATORY GOVERNMENT APPROVALS
CTS shall obtain all necessary and applicable regulatory or other governmental approvals
necessary to perform its obligations under the Contract.

17.5 INSURANCE CERTIFICATE

The Insurance Certificate should note the Certificate Holder in the lower left hand block
including State of New Hampshire, Department Name, name of the individual responsible for the
funding of the contracts and his/her address.

17.6 EXHIBITS
The Exhibits referred to, in and attached to the Contract are incorporated by reference as if
fully included in the text.

17.7 VENUE AND JURISDICTION
Any action on the Contract may only be brought in the State of New Hampshire, Merrimack
County Superior Court.

17.8 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 the Exhibit D Section 5:
Records Retention and Access Requirements, Exhibit D Section 6: Accounting
Requirements, and Part 2 — Information Technology Provisions -Section 11: Use of State’s
Information, Confidentiality and Part 2 — Information Technology Provisions - Section 13:
Termination which shall all survive the termination of the Contract.

17.9 FORCE MAJEURE
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Neither CTS 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, nuclear accidents, earthquakes,
and unusually severe weather.

Except in the event of the foregoing, Force Majeure events shall not include CTS’s inability
to hire or provide personnel needed for CTS’s performance under the Contract.

17.10 NOTICES

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

TO CONTRACTOR: TO STATE:

DAVID WHITE PATRICK HERLIHY

CTS EXECUTIVE SPONSOR DIRECTOR, AERONAUTICS, RAIL &
35 NUTMEG DRIVE TRANSIT

SUITE 120 PO BOX 483, 7 HAZEN DRIVE
TRUMBULL CT 06611-5431 CONCORD NH 03302-0483

TEL: 203-736-8810 TEL: 603-271-2449

EMAIL: dwhite@ctstransit.com EMAIL: patrick.herlihy@dot.nh.gov

17.11 DATA PROTECTION

Protection of personal privacy and data shall be an integral part of the business activities of CTS
to ensure there is no inappropriate or unauthorized use of State information at any time. To this
end, CTS shall safeguard the confidentiality, integrity and availability of State information and
comply with the following conditions:

a. CTS shall implement and maintain appropriate administrative, technical and
organizational security measures to safeguard against unauthorized access, disclosure or
theft of personal data and non-public data. Such security measures shall be in accordance
with recognized industry practice and not less stringent than the measures CTS applies to
its own personal data and non-public data of similar kind.

b. All data obtained by CTS in the performance of this contract shall become and all
personal data shall be encrypted at rest and in transit with controlled access. Unless
otherwise stipulated, CTS is responsible for encryption of the personal data.
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d. Unless otherwise stipulated, CTS shall encrypt all non-public data at rest and in transit.
The State shall identify data it deems as non-public data to CTS. The level of protection
and encryption for all non-public data shall be identified and made a part of this contract.

e. At no time shall any data or processes — that either belong to or are intended for the use
of the State or its officers, agents or employees — be copied, disclosed or retained by the
CTS or any party related to CTS for subsequent use in any transaction that does not
include the State.

f. CTS shall not use any information collected in connection with the service issued from
this proposal for any purpose other than fulfilling the service.

17.12. DATA LOCATION

CTS shall provide its services to the State and its end users solely from data centers in the
U.S. Storage of State data at rest shall be located solely in data centers in the U.S. CTS shall
not allow its personnel or contractors to store State data on portable devices, including
personal computers, except for devices that are used and kept only at its U.S. data centers.
CTS shall permit its personnel and contractors to access State data remotely only as required
to provide technical support. CTS may provide technical user support on a 24/7 basis using
a Follow the Sun model, unless otherwise prohibited in this contract.

17.13. SECURITY INCIDENT OR DATA BREACH NOTIFICATION
CTS shall inform the State of any security incident or data breach.

a. Incident Response: CTS may need to communicate with outside parties regarding a
security incident, which may include contacting law enforcement, fielding media inquiries
and seeking external expertise as mutually agreed upon, defined by law or contained in the
contract. Discussing security incidents with the State should be handled on an urgent as-
needed basis, as part of CTS communication and mitigation processes as mutually agreed
upon, defined by law or contained in the contract.

b. Security Incident Reporting Requirements: CTS shall report a security incident to the
appropriate State identified contact immediately as defined in the SLA.

c. Breach Reporting Requirements: If CTS has actual knowledge of a confirmed data
breach that affects the security of any State content that is subject to applicable data breach
notification law, CTS shall (1) promptly notify the appropriate State identified contact
within 24 hours or sooner, unless shorter time is required by applicable law, and (2) take
commercially reasonable measures to address the data breach in a timely manner.
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17.14. BREACH RESPONSIBILITIES
This section only applies when a data breach occurs with respect to personal data within the
possession or control of CTS.

a. CTS, unless stipulated otherwise, shall immediately notify the appropriate State
identified contact by telephone in accordance with the agreed upon security plan or
security procedures if it reasonably believes there has been a security incident.

b.CTS, unless stipulated otherwise, shall promptly notify the appropriate State identified
contact within 24 hours or sooner by telephone, unless shorter time is required by
applicable law, if it confirms that there is, or reasonably believes that there has been a data
breach. CTS shall (1) cooperate with the State as reasonably requested by the State to
investigate and resolve the data breach, (2) promptly implement necessary remedial
measures, if necessary, and (3) document responsive actions taken related to the data
breach, including any post-incident review of events and actions taken to make changes in
business practices in providing the services, if necessary.

c. Unless otherwise stipulated, if a data breach is a direct result of CTS’s breach of its
contract obligation to encrypt personal data or otherwise prevent its release, CTS shall
bear the costs associated with:
(1) the investigation and resolution of the data breach;
(2) notifications to individuals, regulators or others required by State law;
(3) a credit monitoring service required by State (or federal) law;
(4) a website or a toll-free number and call center for affected individuals required
by State law — all not to exceed the average per record per person cost calculated
for data breaches in the United States (currently $201 per record/person) in the most
recent Cost of Data Breach Study: Global Analysis published by the Ponemon
Institute17 at the time of the data breach; and
(5) complete all corrective actions as reasonably determined by CTS based on root
cause; all [(1) through (5)] subject to this Contract’s limitation of liability.

17.15. NOTIFICATION OF LEGAL REQUESTS

CTS shall contact the State upon receipt of any electronic discovery, litigation holds,
discovery searches and expert testimonies related to the State’s data under this contract, or
which in any way might reasonably require access to the data of the State. CTS shall not
respond to subpoenas, service of process and other legal requests related to the State without
first notifying the State, unless prohibited by law from providing such notice.

17.16. ACCESS TO SECURITY LOGS AND REPORTS
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CTS shall provide reports to the State in a format as agreed to by both CTS and the State.
Reports shall include latency statistics, user access, user access IP address, user access
history and security logs for all State files related to this contract.

17.17. CONTRACT AUDIT
CTS shall allow the State to audit conformance to the contract terms. The State may perform
this audit or contract with a third party at its discretion and at the State’s expense.

17.18. DATA CENTER AUDIT

CTS shall perform an independent audit of its data centers at least annually at its expense,
and provide a redacted version of the audit report upon request. CTS may remove its
proprietary information from the redacted version. A Service Organization Control (SOC) 2
audit report or approved equivalent sets the minimum level of a third-party audit.

17.19. ADVANCE NOTICE

CTS shall give advance notice (to be determined at the contract time and included in the
SLA) to the State of any upgrades (e.g., major upgrades, minor upgrades, system changes)
that may impact service availability and performance. A major upgrade is a replacement of
hardware, software or firmware with a newer or better version in order to bring the system
up to date or to improve its characteristics. It usually includes a new version number.

17.20. SECURITY

CTS shall disclose its non-proprietary security processes and technical limitations to the
State such that adequate protection and flexibility can be attained between the State and
CTS. For example: virus checking and port sniffing — the State and CTS shall understand
each other’s roles and responsibilities.

17.21. NON-DISCLOSURE AND SEPARATION OF DUTIES

CTS shall enforce separation of job duties, require commercially reasonable non-disclosure
agreements, and limit staff knowledge of State data to that which is absolutely necessary to
perform job duties.

17.22. IMPORT AND EXPORT OF DATA

The State shall have the ability to import or export data in piecemeal or in entirety at its
discretion without interference from CTS. This includes the ability for the State to import or
export data to/from other service providers.

17.23. RESPONSIBILITIES AND UPTIME GUARANTEE

CTS shall be responsible for the acquisition and operation of all hardware, software and
network support related to the services being provided. The technical and professional
activities required for establishing, managing and maintaining the environments are the
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responsibilities of CTS. The system shall be available 24/7/365 (with agreed-upon
maintenance downtime), and provide service to customers as defined in the SLA.

17.24. RIGHT TO REMOVE INDIVIDUALS

The State shall have the right at any time to require that CTS remove from interaction with State
any CTS representative who the State believes is detrimental to its working relationship with
CTS. The State shall provide CTS with notice of its determination, and the reasons it requests the
removal. If the State signifies that a potential security violation exists with respect to the request,
CTS shall immediately remove such individual. CTS shall not assign the person to any aspect of
the contract or future work orders without the State’s consent.
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a. Problem Statement

The NH Department of Transportation (NHDOT) was awarded an $182.880 grant, Federal funds from the
Rides to Wellness Demonstration and Innovative Coordinated Access and Mobility solicitation (Funding
Opportunity FTA-2015-012-TPM-RTW). NHDOT will contract with HB Software Solutions, Inc. (HBSS) and
Coordinated Transportation Solutions, Inc. (CTS) to build a technology bridge between the Medicaid
transportation broker (CTS) and NH's coordination software vendor/system (HBSS) in order to increase access
to transportation services for the transportation disadvantaged and vulnerable populations to allow more
efficient and effective coordination of transportation resources and assets within the State of NH. Three pilot
sites, currently using both the NH coordination software and the Medicaid transportation portal, will utilize
and demonstrate the benefits.

b. Goals

Build a technology bridge between the Medicaid transportation broker (CTS) and NH's coordination software
vendor/system (HBSS) in order to increase access to transportation services and allow more efficient and
effective coordination of transportation resources and assets with the State of NH.

c. Project Overview

The scope of the project is to build a connection between Coordinated Transportation Solutions (CTS) and the
three pilot sites currently using both the NH coordination software and the Medicaid transportation portal,
where CTS would be able to fulfill a larger number of ride requests to the providers more efficiently than
under the present system. The three pilot sites include Easter Seals NH (Special Transit Service), Tri-County
Community Action Program, and Cooperative Alliance for Seacoast Transportation (COAST). The trip data
will be sent by the CTS system and received by HBSS via a communication bridge developed under this pilot.
The trip data, when received by the HBSS system, will be ‘sent’ to the QRyde engine which will analyze the
trips and determine which trips the provider can do within its parameters and reject the others. The provider’s
schedulers will always have the final say. The result will be an improved and more easily accessed
transportation system, serving citizens with limited or no access to their own transportation to reach medical
appointments, grocery shopping, social activities and other services.

d. Statement of Work — Coordinated Transportation Solutions (CTS)
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Project Manager: Yvonne Bramble
Team: Ed Platt, Tracey Adkins, Karen Zofcak, Mike Cloutier, Trip Spark

Executive Sponsor: David White

Revision History

Revision date Revised by Approved by Description of change

11/29/2016 TA TA First draft

12/1/2016 Dane Prescott TA NHDOT response

12/2/2016 TA TA Added NHDOT input; added
stakeholders

1/4/2017 TA TA Phase 2 Scope and Training
Info

Purpose

CTS (the Medicaid transportation broker for the State of New Hampshire Medicaid transportation program)
will work with the HB Software Solutions project team to develop an electronic “bridge” between the CTS’
Medicaid Transportation portal and the HBSS QRyde Coordination system to allow more efficient and
effective coordination of transportation resources and assets within the State.

Three pilot sites - Easter Seals NH (Special Transit Service), Tri-County Community Action Program, and
Cooperative Alliance for Seacoast Transportation (COAST) -~ currently using both the New Hampshire
coordination software and the Medicaid transportation portal, will utilize and demonstrate the benefits.

Major plan activities:

e Create a back-end bridge between HBSS’ QRyde system, and CTS’ Medicaid transportation portal to
provide efficient processing of transportation reservations requests between CTS and the three
pilot sites by eliminating the need for the pilot sites to manually input trips into the QRide
Coordination System from the CTS system.
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e Enhance reporting Turn-A-Round Times as data will move more seamlessly between the
participants.

Activity that is critical to the success of the project
e Active participation of the three pilot sites in testing the solution and providing accurate, timely
and helpful feedback.

Deliverables
Phase 1: Manual trip acceptance by individual agencies
e Business Process Review culminating in completed Requirements Documentation
e Integration Design Document
e APl documentation

e Expose API to allow communication between QRyde and CTS™ Medicaid Transportation Portal

e Technical TestPlan

e User Acceptance Plan

¢ User Acceptance Testing documentation
¢ State Review and Acceptance

Phase 2: Automated trip assignment to individual agencies

o Revisions to Requirements Document based on Phase 1 learnings

e Implement QRyde automated Scheduling Algorithm

e Modify APl to integrate with QRyde Automated Scheduling Algorithm
Technical Test Plan

e User Acceptance Plan
e User Acceptance Testing documentation
e State Review & Acceptance
Stakeholder Analysis
Name & Role Major Responsibility or Contributions
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Patrick Herlihy

NHDOT Executive Sponsor

Shelley Winters
NHDOT Project Manager

Dane Prescott
NHDOT Technical PM

Rad Nichols
COAST Executive Sponsor

Beverly Raymond
TCCAP Executive Sponsor

Fred Roberge
ESSTS Executive Sponsor

David White, President
Executive Sponsor

Yvonne Bramble
Project Manager

Ed Platt
VP of Operations

Tracey Adkins
IT Director

Karen Zofcak
Training Officer

Michael Cloutier

NH Provider Relations Field Sup

TripSpark Technologies

Project stewardship from the State

Coordination and communication

Provides contract, technical and scope guidance for State
Executive sponsor from COAST. Will participate in the

final rollout

Timely review and feedback during requirements
gathering and testing phases

Timely review and feedback during requirements
gathering and testing phases

Project stewardship

Project Coordination

Business Requirements

CTS IT Support

Pilot Site Training Support

Pilot Site Support

Development Services
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e. General Project Assumptions

1. CTS will provide project tracking tools and templates to record and manage issues, risks, change
requests, requirements, decision sheets, and other documents used in the management and tracking of
the project. The State of New Hampshire and CTS Project Managers will review these tools and
templates and determine which ones will be used for the project. Training on these tools and templates
will be conducted at the start of each phase in which they will be used.

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

3. CTS shall ensure that appropriate levels of security are implemented and maintained in order to
protect the integrity and reliability of the State’s Information Technology resources, information, and
services. Security requirements are defined in Attachment 1 Business Requirements. CTS shall
provide the State resources, information, and Services on an ongoing basis, with the appropriate
infrastructure and security controls to ensure business continuity and to safeguard the confidentiality
and integrity of State networks, Systems and Data.

4. The Deliverables are set forth in the Schedule described below in Section 2. By unconditionally
accepting a Deliverable, the State reserves the right to reject any and all Deliverables in the event the
State detects any Deficiency in the System, in whole or in part, through completion of all Acceptance
Testing, including but not limited to, Software/System Acceptance Testing, and any extensions
thereof.

Pricing for Deliverables set forth in Exhibit B: Price and Payment Schedule. Pricing will be effective
for the Term of this Contract, and any extensions thereof.

2017-033 Exhibit A-Deliverables — Part 3
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DELIVERABLES, MILESTONES, AND ACTIVITIES SCHEDULE

Deliverable Projected

Activity, Deliverable, or Milestone i
Type Delivery Date

Start: Within 1 week of
. . ) Notice to Proceed
1 Project Launch/Kickoff Meeting Non-software Duration: | day

Start: Within 1 week of
Project Launch

2 Finalize timeline and outline Written Duration: 1 week
Business Process Review (BPR) Complete Phase Start: Within 1 week of
1: Manual trip acceptance by individual Finalized Timeline

3 agencies Written Duration: 2 weeks
Business Process Review (BPR) Complete Phase Start: Within 1 week of
2: Automated trip assignment to individual Phase Kickoff

4 agencies Written Duration: 2 weeks

Start: Within 1 week of
L Business Process
Expose API to allow communication be.tween Review complete
5 QRyde and CTS’ Medicaid Transportation Portal]  Software Duration: 1 week

Initial Deployment (Phase 1):

Start: Within 3 weeks
of Business Process
Review complete

Duration 2 weeks

Initial Deployment (Phase 2)
6 Software

\ Start. Within 1 Week of
Initial Deployment

. Duration: up to 6
7 Beta Testing (Phase 1) Software weeks

2017-033 Exhibit A-Deliverables — Part 3
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Start: Within 1 week of
Initial Deployment
Duration: up to 6
week

8 Beta Testing (Phase 2)

EE

9 User Acceptance (Phase 1)

Software

Written

Start: Within 1 week of
Beta Testing complete
Duration: up to 11
weeks

10 User Acceptance (Phase 2)

Written

Start: Within 1 week of
Beta Testing complete
Duration: up to 11
weeks

Launch/Final System Acceptance
11 (Phase 1)

Software

Start: Within 2 weeks
of User Acceptance
Duration: Up to 3
weeks

Launch/Final System Acceptance
12 (Phase 2)

Software

Start: Within 2 weeks
of User Acceptance
Duration: Up to 3
weeks

i3 Post-launch Presentation (Phase 1)

Software

Start: Within 2 weeks
of Launch/Final
System Acceptance
Duration: 1 day

14 Post-launch Presentation (Phase 2)

Software

Start: Within 2 weeks
of Launch/Final
System Acceptance

Duration: 1 day

2017-033 Exhibit A-Deliverables — Part 3
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1. PAYMENT SCHEDULE

1.1

Not to Exceed

This is a Not to Exceed (NTE) Contract for the period between the Effective Date through October
31, 2018. CTS shall be responsible for performing its obligations in accordance with the Contract.
This Contract will allow CTS to invoice the State for the following activities, Deliverables, or
milestones appearing in the price and payment tables below. 50% payment reimbursement will
occur after 50% completion of the project and final 50% payment at the completion of the project.

Initiéf Deployment (Phase 1): /
Expose API to allow communication between

QRyde and CTS’ Medicaid Transportation
Portal

Start:

Business Process Review
complete

Duration: 1 week

ithin 1 week of

- . Projected
Activity, Deliverable, or Milestone . Price
Delivery Date
Start: Within 1 week of
Notice to Proceed
| Project Launch/Kickoff Meeting (Phase 1) Duration: 1 day
Start: Within 1 week of
Project Launch
2 Finalize timeline and outline (Phase 1) Duration: 1 week
Start: Within 1 week of
Business Process Review (BPR) Complete Finalized Timeline
3 (Phase 1) Duration: 2 weeks
Start: Within 1 week of
Business Process Review (BPR) Complete Phase Kickoff
4 (Phase 2) Duration: 2 weeks $9,600

$44,000

Initial Deployment Phase 2

Start: Within 3 weeks of
Business Process Review

2017-033 Exhibit B-Price and Payment Schedule — Part 3
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[Start: Within 1 week of Initial

complete

Duration 2 weeks

Beta Testing (Phase 2)

Deployment

7 Beta Testing (Phase 1) Duration: up to 6 weeks
Start: Within 1 week of Initial
Deployment

Duration: up to 6 weeks

Start: Within 1 week of Beta
Testing complete

$12,000

9 User Acceptance (Phase 1) Duration: up to 11 weeks
Start: Within 1 week of Beta
Testing complete
10 User Acceptance (Phase 2) Duration: up to 11 weeks $5,200
Start: Within 2 weeks of User
Launch/Final System Acceptance Acceptance
11 (Phase 1) Duration: Up to 3 weeks
Start: Within 2 weeks of User
Launch/Final System Acceptance Acceptance
12 (Phase 2) Duration: Up to 3 weeks $4,000
Start: Within 2 weeks of
Launch/Final System
Acceptance
13 Post-launch Presentation (Phase 1) Duration: 1 day
Start: Within 2 weeks of
Launch/Final System
Acceptance
14 Post-launch Presentation (Phase 2) Duration: 1 day
TOTAL $74,800
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2. CONTRACT PRICE

Notwithstanding any provision in the Contract to the contrary, and notwithstanding unexpected
circumstances, in no event shall the total of all payments made by the State exceed the amount indicated
in the P-37 General Provisions Block 1.8 (“Price Limitation™). The payment by the State of the total
Contract price shall be the only, and the complete reimbursement to CTS for all fees and expenses, of
whatever nature, incurred by CTS in the performance hereof.

The State will not be responsible for any travel or out of pocket expenses incurred in the performance of
the Services performed under this Contract.

CTS will provide cash match up to $19,200. The required 20% match is $18,700. Federal funds
shall pay for no more than 80% of the total project cost.

80% Federal Amount $74,800

20% Match $18.700
Total Project Cost $93,500

3. INVOICING

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

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

2017-033 Exhibit B-Price and Payment Schedule — Part 3
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Invoices shall be sent to:
Carol Spottiswood
NH Department of Transportation
PO Box 483, 7 Hazen Drive
Concord, NH 03302-0483

4. PAYMENT ADDRESS
All payments shall be sent to the following address:

Coordinated Transportation Solutions
35 Nutmeg Drive, Suite 120
Trumbull, CT 06611-5431

5. OVERPAYMENTS TO CTS

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

6. CREDITS
The State may apply credits due to the State arising out of this Contract, against CTS’s invoices with
appropriate information attached.

2017-033 Exhibit B-Price and Payment Schedule - Part 3
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This contract is contingent on the performance and Scope of Work of HB Software Solutions (HBSS)
working in cooperation with Coordinated Transportation Solutions (CTS) to build a technology bridge
between the CTS Medicaid Transportation portal and HBSS QRyde Coordination system. If HBSS
breaches any provision of their contract resulting in a termination of contract, the State of New Hampshire
Department of Transportation shall have the right to terminate this agreement with CTS by written notice.

2017-033 Exhibit C-Special Provisions — Part 3
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ADMINISTRATIVE SERVICES

1. TRAVEL EXPENSES
The CTS must assume all reasonable travel and related expenses. All labor rates will be “fully
loaded”, including, but not limited to: meals, hotel/housing, airfare, car rentals, car mileage, and
out of pocket expenses.

2. SHIPPING AND DELIVERY FEE EXEMPTION

The State will not pay for any shipping or delivery fees unless specifically itemized in the
Contract.

3. ACCESS/COOPERATION

As applicable, and subject to the applicable laws and regulations, the State will provide CTS with
access to all program files, libraries, personal computer-based systems, software packages,
network systems, security systems, and hardware as required to complete the contracted Services.

The State will use reasonable efforts to provide approvals, authorizations, and decisions
reasonably necessary to allow the CTS to perform its obligations under the Contract.

4. STATE-OWNED DOCUMENTS AND COPYRIGHT PRIVILEGES
CTS shall provide the State access to all State-owned documents, materials, reports, and other
work in progress relating to this RFP. Upon expiration or termination of the Contract with the
State, CTS shall turn over all State-owned documents, material, reports, and work in progress
relating to this RFP to the State at no additional cost to the State. Documents must be provided in
both printed and electronic format.

5. RECORDS RETENTION AND ACCESS REQUIREMENTS

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

CTS 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

2017-033 Exhibit D — Administrative Services — Part 3
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costs invoiced in the performance of their respective obligations under the Contract. CTS 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 matters regarding the Contract shall be
kept for one (1) year following the termination of all litigation, including the termination of all appeals
or the expiration of the appeal period.

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 following termination of the Contract and one (1) year term following litigation relating to the
Contract, including all appeals or the expiration of the appeal period. CTS 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 CTS’s cost structure and profit factors shall be excluded from the State’s review
unless the cost of any other Services or Deliverables provided under the Contract is calculated or
derived from the cost structure or profit factors.

6. ACCOUNTING REQUIREMENTS

CTS 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
and CTS shall maintain records pertaining to the Services and all other costs and expenditures.

2017-033 Exhibit D — Administrative Services — Part 3
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1. PROJECT MANAGEMENT
The State believes that effective communication and reporting are essential to Project success.

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

a. Kickoff Meeting: Participants will include NHDOT, CTS Key Project Staff and State Project leaders
from the Department of Information Technology. This meeting will enable leaders to become
acquainted and establish any preliminary Project procedures.

b. Business Process Review: Participants will include the State and CTS Project Team and major
stakeholders. This meeting is to establish a sound foundation for activities that will follow.

c. Status Meetings: Participants will include, at the minimum, the CTS Project Manager and the State
Project Manager. These meetings will be conducted at least bi-weekly and address overall Project
status and any additional topics needed to remain on schedule and within budget. A status and error
report from CTS shall serve as the basis for discussion.

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

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

f. Exit Meeting: Participants will include Project leaders from CTS and the State. Discussion will
focus on lessons learned from the Project and on follow up options that the State may wish to
consider.

The State expects CTS to prepare agendas and background for and minutes of meetings. Background for
each status meeting must include an updated Work Plan. Drafting of formal presentations, such as a
presentation for the kickoff meeting, will also be CTS’s responsibility.

2017-033 Exhibit E Implementation Services — Part 3
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The CTS Project Manager or CTS Key Project Staff shall submit monthly status reports in accordance
with the Schedule and terms of this Contract. All status reports shall be prepared in formats approved by
the State. The CTS’s Project Manager shall assist the State’s Project Manager, or itself produce reports
related to Project Management as reasonably requested by the State, all at no additional cost to the State.
CTS shall produce Project status reports, which shall contain, 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

Issues and concerns requiring resolution.

Report and remedies in case of falling behind Schedule

NANRWN=

As reasonably requested by the State, CTS shall provide the State with information or reports regarding the
Project. CTS 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.

1. IMPLEMENTATION STRATEGY

1.1 Key Components

CTS shall employ an industry-standard Implementation strategy with a timeline set forth in
accordance with the Work Plan;

CTS and the State shall adopt a change management approach to identify and plan key strategies
and communication initiatives.

The CTS team will provide training templates as defined in the Training Plan, which will 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.

CTS 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.

2017-033 Exhibit E Implementation Services — Part 3
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1.2 Timeline

The timeline is set forth in the Work Plan. During the initial planning period Project task and
resource plans will be established for: the preliminary training plan, the change management
plan, communication approaches, Project standards and procedures finalized, and team training
initiated. Timing will be structured to recognize interdependencies between applications and
structure a cost effective and timely execution. Processes will be documented, training
established, and the application will be ready for Implementation in accordance with the Work
Plan.

1.3 Change Management and Training

CTS’s change management and training services shall be 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.

2017-033 Exhibit E Implementation Services — Part 3
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CTS shall provide the following Products and Services described in this Exhibit F, including but not limited
to:

1. TESTING AND ACCEPTANCE

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

The Test Plan methodology shall reflect the needs of the Project and be included in the finalized Work
Plan. A separate Test Plan and set of test materials will be prepared for each Software function or module.

All Testing and Acceptance (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, Installation tests, Regression tests, Performance
Tuning and Stress tests, Security Review and tests, and support of the State during User Acceptance Test
and Implementation.

In addition, CTS shall provide a mechanism for reporting actual test results vs. expected results and for the
resolution and tracking of all errors and problems identified during test execution. CTS shall also correct
Deficiencies and support required re-testing.

1.1 Test Planning and Preparation

CTS shall provide the State with an overall Test Plan that will guide all testing. The CTS provided,
State approved, Test Plan will include, at a minimum, identification, preparation, and Documentation
of planned testing, a requirements traceability matrix, test variants, test scenarios, test cases, test
scripts, test Data, test phases, unit tests, expected results, and a tracking method for reporting actual
versus expected results as well as all errors and problems identified during test execution.

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

The State will commence its testing within five (5) business days of receiving Certification from CTS
that the State’s personnel have been trained and the System is installed, configured, complete, and
ready for State testing. The testing will be conducted by the State in an environment independent
from CTS’s development environment. CTS must assist the State with testing in accordance with the
Test Plan and the Work Plan, utilizing test and live Data to validate reports, and conduct stress and
performance testing, at no additional cost.

Testing begins upon completion of the Software configuration as required and user training according
to the Work Plan. Testing ends upon issuance of a letter of UAT Acceptance by the State.

CTS must demonstrate that their testing methodology can be integrated with the State standard
methodology.

1.2 System Integration Testing (if applicable)

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 CTS team(s) to confirm that the Application
integrates with any interfaces. The test emphasizes end-to-end business processes, and the flow of
information across applications (IF APPROPRIATE). 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.

Systems Integration Testing ‘validates the integration between the target
application modules and other systems, and verifies that the new System
meets defined interface requirements and supports execution of business
processes. This test emphasizes end-to-end business processes and the flow
- of information across the application. It includes all key business processes
and interfaces being implemented, confirms data transfers with external
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| parties, and mcludes the transmlsswn or prmtmg of all electromc and paper
. documents.

e Take the lead in developmg the Systems Integration Test Spe<;1ﬁcat10ns

. Work jointly with the State to develo and load the data proﬁles to support the
; _test Spec1ﬁcations ; g

e Work Jomtly’wuh the State to validate oomponents of the test scripts.

o Work Jomﬂ with TS 1o develop the Systems Integratlon Test Spemﬁcatlons

ok joi ith CTS to develop atid-load the data proﬁles o support the test
Specnﬁcatlons

Work jointly = with CTS to vahdate components of ‘the test scnpts

modifications, fixes and other System interactions with ‘the CTS supplled
Software Solution. :

. The Integratlon-Tested System mdlcates that all. mterfaces between the

application and the legacy and third-party systems, interfaces, and applications
are functioning properly. :

1.3 Conversion Validation Testing (If applicable)

In Conversion Validation Testing, target application functions are validated.
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The conversion validation test should replicate the entire flow of the

converted-:data through the Software Solution. = As the Software
- Solution is-interfaced to legacy or. thlrd—party appllcatlons/mterfaces

testing verifies that the resulting flow of the converted data through
: these mterface pomts performs correctly - :

&valxdatlon tests and compare executlon, ts ,5; ocumented
expected results. - » . O

“Extract and cleanse, if necessary, the legaoy data to be converted in the
'data conversmns : & L

‘ Vahdation-Tested “Conversion - Programs.  These progr:
conversion programs that have been tested to verlfy th
- converted legacy data performs correctly in the entt"
~Application. '

resulting
te of the

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

1.5 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 letter of UAT Acceptance by the State.

The User Acceptance Test (UAT) is a verification process performed in a copy of the production
environment. The User Acceptance Test verifies System functionality against predefined Acceptance
criteria that support the successful execution of approved business processes.

UAT will also serve as a performance and stress test of the System. It may cover any aspect of the
new System, including administrative procedures such as backup and recovery. The results of the
UAT provide evidence that the new System meets the User Acceptance criteria as defined in the
Work Plan.

The results of the User Acceptance Test provide evidence that the new System meets the User
Acceptance criteria as defined in the Work Plan.
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Upon successful conclusion of UAT and successful System deployment, the State will issue a letter of

UAT Acceptance and the respective Warranty Period shall commence

tionality against
execut;on of

problem'resolution

ection of test scripts
‘needed during the

equired -actions for

of data for use during the User Acceptance | Test
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e Approve the development of the User Acceptapce Test Plan and the set
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¢ Work jointly with CTS in determmmg the requn'ed actions for- problem

Acceptance criteria defined in the Work Plan

The Deliverable for User Acceptance Tests. is the User Acceptance Test
“Results: These results prowde evidence that the | new System meets the User

1.6 Performance Tuning and Stress Testing

CTS shall develop and document hardware and Software configuration and tuning of the API to allow
communication between QRyde and CTS’s Medicaid Transportation Portal infrastructure as well as
assist and direct the State’s System Administrators and Database Administrators in configuring and
tuning the infrastructure to support the software throughout the Project
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1.7.1 Scope

The scope of Performance Testing shall be to measure the System level metrics critical for the
development of the applications infrastructure and operation of the applications in the production
environment.

It will include the measurement of response rates of the application for end-user transactions and
resource utilization (of various servers and network) under various load conditions. These response
rates shall become the basis for changes and retesting until optimum System performance is
achieved.

Performance testing and tuning shall occur in the final production environment and shall use a
copy of the final production database to provide the best results.

1.7.2 Test Types

Performance testing shall use two different types of testing to determine the stability of the
application. They are baseline tests and load tests.

a) Baseline Tests: Baseline tests shall collect performance data and load analysis by running
scripts where the output is broken down into business transactions or functions. The test is like
a single user executing a defined business transaction. During baseline testing, each individual
script is run to establish a baseline for transaction response time, throughput and other user-
based metrics.

b) Load Tests: Load testing will determine if the behavior of the System can be sustained over a
long period of time while running under expected conditions. Load test helps to verify the
ability of the application environment under different load conditions based on workload
distribution. System response time and utilization is measured and recorded.

1.7.3 Tuning

Tuning will be CTS led and occur during both the development of the application and load testing.
Tuning is the process whereby the application performance is maximized. This can be the result of
making code more efficient during development as well as making tuning parameter changes to the
environment.

1.8 Regression Testing

As a result, of the user testing activities, problems will be identified that require correction. The State
will notify the CTS of the nature of the testing failures in writing. The CTS will be required to
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perform additional testing activities in response to State and/or user problems identified from the
testing results. Regression testing 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.

In designing and conducting such regression testing, CTS will be required to assess the risks inherent
to the modification being implemented and weigh those risks against the time and effort required for
conducting the regression tests. In other words, CTS will be expected to design and conduct
regression tests that will identify any unintended consequences of the modification while taking into
account Schedule and economic considerations.

1.9 Security Review and Testing

IT Security involves all functions pertaining to the securing of State Data and Systems through the
creation and definition of security policies, procedures and controls covering such areas as
identification, authentication and non-repudiation.

All components of the Software shall be reviewed and tested to ensure they protect the State’s hardware
and software and its related Data assets. Tests shall focus on the technical, administrative and physical
security controls that have been designed into the System architecture in order to provide the necessary
confidentiality, integrity and availability. Tests shall, at a minimum, cover each of the service
components. Test procedures shall include penetration tests and application vulnerability scanning.

Service Component Defines the set of capabilities that:

Identification and Supports obtaining information about those parties

Authentication attempting to log onto a system or application for
security purposes and the validation of users

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

Encryption Supports the encoding of data for security purposes

Intrusion Detection Supports the detection of illegal entrance into a

computer system

Verification Supports the confirmation of authority to enter a
computer system, application or network

Digital Signature Guarantees the unaltered state of a file
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User Management Supports the administration of computer,
application and network accounts within an
organization.

Role/Privilege Supports the granting of abilities to users or groups
Management of users of a computer, application or network

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

Input Validation Ensures the application is protected from buffer

overflow, cross-site scripting, SQL injection, and
unauthorized access of files and/or directories on
the server.

Tests shall focus on the technical, administrative and physical security controls that have been
designed into the System architecture in order to provide the necessary confidentiality, integrity and
availability. Tests shall, at a minimum, cover each of the service components. Test procedures shall
include 3™ party penetration tests and application vulnerability scanning.

Prior to the System being moved into production CTS shall provide results of all security testing to
the Department of Information Technology for review and Acceptance. All Software and hardware
shall be free of malicious code (malware).

1.9 Penetration Testing (Non-PCI Environment)

CTS shall provide certification that their Software and System environment has undergone penetration
testing in accordance with current recommendations from a recognized industry standards organization,
such as the U.S. Department of Commerce National Institute of Standards Technology (NIST). The
State requires that the Contractor has this testing performed annually by a qualified third-party vendor
at least annually, and after every major software release.
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1. SYSTEM MAINTENANCE

CTS shall maintain and support the System in all material respects as described in the applicable
program Documentation through the contract end date.

1.1 CTS’s Responsibility

CTS shall maintain the System in accordance with the Contract.

1.1.1 Maintenance Releases

CTS shall make available to the State the latest program updates, general maintenance
releases, selected functionality releases, patches, and Documentation that are generally
offered to its customers, at no additional cost.

1.1.2  Standard Agreement

The State will adopt CTS’s standard maintenance agreement modified to address terms and

conditions inconsistent with State Statutes and general State information technology
practices.

2. SUPPORT OBLIGATIONS AND TERM

2.1

2.2

If CTS fails to correct a Deficiency within the allotted period of time stated above, CTS shall be
deemed to have committed an Event of Default, and the State shall have the right, at its option, to
pursue the remedies in Part 2 Section 13.1.1.2, as well as to return CTS’s product and receive a
refund for all amounts paid to CTS, including but not limited to, applicable license fees, within
ninety (90) days of notification to CTS of the State’s refund request

If CTS fails to correct a Deficiency within the allotted period of time stated above, CTS shall be
deemed to have committed an Event of Default, and the State shall have the right, at its option, to
pursue the remedies in Part 1 Section 14.
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Attachment 1: Project Requirements is hereby incorporated within.
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CTS’s Project Manager and the State Project manager shall finalize the Work Plan for Implementation within
10 days of the Effective Date and further refine the tasks required to implement the Project. The elements of
the preliminary Work Plan are documented in accordance with CTS’s plan to implement the System.
Continued development and management of the Work Plan is a joint effort on the part of CTS and State
Project Managers.

The preliminary Work Plan for Implementation created by CTS and the State is set forth at the end of this
Exhibit.

In conjunction with CTS’s Project Management methodology, which shall be used to manage the Project’s
life cycle, the CTS team and the State shall finalize the Work Plan at the onset of the Project. This plan shall
identify the tasks, Deliverables, major milestones, task dependencies, and a payment Schedule required
to implement the Project. It shall also address intra-task dependencies, resource allocations (both State and
CTS team members), refine the Project’s scope, and establish the Project’s Schedule. The Plan is documented
in accordance with CTS’s Work Plan and shall utilize the API to allow communication between QRyde and
CTS’s Medicaid Transportation Portal to support the ongoing management of the Project.

1. ASSUMPTIONS
A. General

e The State shall provide team members with decision-making authority to support the
Implementation efforts, at the level outlined in the Request for Proposal Document State Staffing
Matrix.

o All State tasks must be performed in accordance with the revised Work Plan.

e All key decisions will be resolved within five (5) business days. Issues not resolved within this
initial period will be escalated to the State Project Manager for resolution.

e 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.

e CTS shall maintain an accounting system in accordance with Generally Accepted Accounting
Principles (GAAP).

B. Project Management
e The State shall approve the Project Management Methodology used for the Project.
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The State shall provide the Project Team with reasonable access to the State personnel as needed
to complete Project tasks.

A Project folder created within the State system 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 and required by Project Team members. This central repository is secured by
determining which team members have access to the Project folder and granting either view or
read/write privileges. CTS’s Project Manager will establish and maintain this folder. The State
Project Manager shall approve access for the State team. Documentation can be stored locally for
CTS and State team on a “shared” network drive to facilitate ease and speed of access. Final
versions of all Documentation shall be loaded to the State System.

CTS assumes that an Alternate Project Manager may be appointed from time to time to handle
reasonable and ordinary absences of the Project Manager.

C. Conversions (If applicable)

The CTS Team’s proposal is based on the assumption that the State’s technical team is capable of
implementing, with assistance from the CTS technical team, a subset of the conversions. The
CTS Team shall lead the State with the mapping of the legacy Data to the CTS applications.
Additionally, the CTS Team shall:

1. Provide the State with CTS application data requirements and examples, of data mappings,
conversion scripts, and data loaders. The CTS Team shall identify the APIs the State should
use in the design and development of the conversion.

2. Provide guidance and assistance with the use of the data loaders and conversion scripts
provided.

Lead the review of functional and technical Specifications.

Assist with the resolution of problems and issues associated with the development and
Implementation of the conversions.

D. Project Schedule

See Exhibit A Deliverables

E. Reporting

CTS shall conduct every two weeks status meetings, and provide reports that include, but are not
limited to, minutes, action items, test results, and Documentation.
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F. User Training

e The CTS Team shall lead the development of the end-user training plan.
e A train the trainer approach shall be used for the delivery of end-user training.
¢ The State is responsible for the delivery of end-user training.

e The State shall schedule and track attendance on all end-user training classes.

G. Performance and Security Testing

e The CTS Team shall provide a performance test workshop to identify the key scenarios to be
tested, the approach and tools required, and best practices information on performance testing.

¢ The State shall work with CTS on all testing as set forth in Contract Exhibit F — Testing Services.

2. ROLES AND RESPONSIBILITIES
A. CTS Team Roles and Responsibilities

1) CTS Team Project Executive

The CTS Team’s Project Executives (CTS and Subcontractor Project Executives) shall be
responsible for advising on and monitoring the quality of the Services throughout the Project life
cycle. The Project Executive shall advise the CTS Team Project Manager and the State’s Project
leadership on the best practices for implementing the CTS 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) CTS Team Project Manager

The CTS 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 CTS Implementation Team.
The CTS Team Project Manager will have the following responsibilities:

¢ Maintain communications with the State’s Project Manager;

e Work with the State in planning and conducting a kick-off meeting;
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e Create and maintain the Work Plan;

e Assign CTS Team consultants to tasks in the Implementation Project according to the
scheduled staffing requirements;

¢ Define roles and responsibilities of all CTS Team members;
e Provide every two weeks and month update progress reports to the State Project Manager;

e Notify the State Project Manager of requirements for State resources in order to provide
sufficient lead time for resources to be made available;

e Review task progress for time, quality, and 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;

e Implement scope and Schedule changes as authorized by the State Project Manager and with
appropriate Change Control approvals as identified in the Implementation Plan;

¢ Inform the State Project Manager and staff of any urgent issues if and when they arise;

¢ Provide the State completed Project Deliverables and obtain sign-off from the State’s Project
Manager.

e Manage handoff to CTS operational staff;

e Manage Transition Services as needed.

3) CTS Team Analysis

The CTS Team shall conduct analysis of requirements, validate the CTS 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;

e 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;

e Conduct follow-up meetings to obtain feedback, results, and concurrence/approval from
the State;
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o  Assist with the correction of configuration problems identified during system, integration
and Acceptance Testing; and

e Assist with the transition to production.

4) CTS Team Tasks
The CTS team shall assume the following tasks:

e Development and review of functional and technical Specification to determine that they
are at an appropriate level of detail and quality;

e Development and Documentation of conversion and interface programs in accordance
with functional and technical Specifications;

e Development and Documentation of installation procedures; and

¢ Unit testing of conversions and interfaces developed; and

e System Integration Testing.

B. State Roles and Responsibilities

The following State resources have been identified for the Project. The time demands on the
individual State team members will vary depending on the phase and specific tasks of the
Implementation. The demands on the Subject Matter Experts’ time will 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 CTS Project Manager. The role of
the State Project Manager is to manage State resources (IF ANY), facilitate completion of all
tasks assigned to State staff, and communicate 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 CTS team;
o Assist the CTS Project Manager in the development of a 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;
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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;

Communicate issues to State management as necessary to secure resolution of any matter
that cannot be addressed at the Project level,

Inform the CTS Project Manager of any urgent issues if and when they arise; and

Assist the CTS team staff to obtain requested information if and when required to perform
certain Project tasks.

Manage handoff to State operational staff;

Manage State staff during Transition Services as needed.

2) State Subject Matter Expert(s) (SME)

The role of the State SME 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 the SME include the following:

Be the key user and contact for their Agency or Department;

Attend Project Team training and acquire in-depth functional knowledge of the relevant
applications;

Assist in validating and documenting user requirements, as needed;

Assist in mapping business requirements;

Assist in constructing test scripts and data;

Assist in System Integration, and Acceptance Testing;

Assist in performing conversion and integration testing and Data verification;

Attend Project meetings when requested; and

Assist in training end users in the use of the CTS Software Solution and the business
processes the application supports.
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3) State Technical Lead and Architect

The State’s Technical Lead and Architect reports to the State’s Project Manager and is
responsible for leading and managing the State’s technical tasks. Responsibilities include:

e Attend technical training as necessary to support the Project;
e Assist the State and CTS Team Project Managers to establish the detailed Work Plan;
e Manage the day-to-day activities of the State’s technical resources assigned to the Project;

¢  Work with State IT management to obtain State technical resources in accordance with the
Work Plan;

e Work in partnership with the CTS and lead the State technical staff’s efforts in
documenting the technical operational procedures and processes for the Project. This is a
CTS Deliverable and it will be expected that CTS will lead the overall effort with support
and assistance from the State; and

¢ Represent the technical efforts of the State at every two weeks Project meetings.

4) State Testing Administrator

The State’s Testing Administrator will coordinate the State’s testing efforts. Responsibilities
include:

e Coordinating the development of system, integration, performance, and Acceptance Test
plans;

e Coordinating system, integration, performance, and Acceptance Tests;

e Chairing test review meetings;

e Coordinating the State’s team and external third parties involvement in testing;
e Ensuring that proposed process changes are considered by process owners;

e Establish priorities of Deficiencies requiring resolution; and

o Tracking Deficiencies through resolution.

3. SOFTWARE APPLICATION

Build a technology bridge between the Medicaid transportation broker and NH's coordination software
vendor/system in order to increase access to transportation services for the transportation disadvantaged
and vulnerable populations and allow more efficient and effective coordination of transportation resources
and assets with the State of NH.
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4. CONVERSIONS
The following Table 4.1 identifies the conversions within the scope of this Contract.

Table 4.1: Planned Conversions

Conversion Components, Lead Description
., If applicable Responsibility

i

A. Conversion Testing Responsibilities

The CTS Team and the State, based on their assigned conversion responsibilities, as set forth in
Contract Exhibit F: Testing Services shall identify applicable test scripts and installation
instructions, adapt them to the Project specifics, test the business process, and compare with the
documented expected results.

The CTS Team and the State, based on their assigned conversion responsibilities, shall execute
the applicable test scripts that complete the conversion and compare execution results with the
documented expected results.

The State is responsible for documenting the technical Specifications of all programs that
extract and format Data from the legacy systems for use by the conversion processes.

The CTS Team and the State, based on their assigned conversion responsibilities, shall develop
and unit test their assigned conversions.

The State and the CTS Teams shall jointly conduct System and Integration Testing, verifying
and validating the accuracy and completeness of the conversions.

The State and the CTS Teams shall jointly verify and validate the accuracy and completeness of
the conversions for Acceptance Testing and production.

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
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Interface ' Components, if :
1 - applicable

. Interface Responsibilities

The CTS Team shall provide the State CTS Application Data requirements and examples, of data
mappings and interfaces implemented on other Projects. The CTS Team shall identify the APIs
the State should use in the design and development of the interface.

The CTS Team shall lead the State with the mapping of legacy Data to the CTS Application.
The CTS Team shall lead the review of functional and technical interface Specifications.

The CTS Team shall assist the State with the resolution of problems and issues associated with
the development and Implementation of the interfaces.

The CTS Team shall document the functional and technical Specifications for the interfaces.

The CTS Team shall create the initial Test Plan and related scripts to Unit Test the interface. The
State shall validate and accept.

The CTS Team shall develop and Unit Test the interface.

The State and the CTS Team shall jointly verify and validate the accuracy and completeness of
the interface. ‘

The State is responsible for documenting the procedures required to run the interfaces in
production.

The State shall document the technical changes needed to legacy systems to accommodate the
interface.

The State shall develop and test all legacy application changes needed to accommodate the
interface.
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e The State and the CTS Teams shall jointly construct test scripts and create any data needed to
support testing the interfaces.

e The State is responsible for all data extracts and related formatting needed from legacy systems to
support the interfaces.

e The State is responsible for the scheduling of interface operation in production.

6. APPLICATION MODIFICATION

To more fully address the State’s requirements, the CTS 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: Modifications — CTS Developed

| Requirement Components, if -~ Enhancement Description
applicable :

S | Interface to HBSS QRyde Cobrdination. system %

i
i
H
H

7. PRELIMINARY WORK PLAN
The following Table 7.1 provides the preliminary agreed upon Work Plan for the Contract.

Table 7.1: High Level Preliminary NH Project Plan
Task Name Duration Start Finish

Business Process Review culminating in
completed Requirements Documentation

Integration Design Document
API Documentation

Expose API to allow communication between
QRyde and CTS Medicaid Transportation Portal

Technician Test Plan
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User Acceptance Plan
User Acceptance Testing Documentation

State Review and Acceptance
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DEPARTMENT OF TRANSPORTATION
RIDES TO WELLNESS — COORDINATED TRANSPORTATION SOLUTIONS, INC.

INCORPORATING NON-EMERGENCY MEDICAL TRANSPORATATION INTO NH’S
COORDINATION SYSTEM

CONTRACT 2017-033 - PART 3
EXHIBIT J
SOFTWARE AGREEMENT

1. LICENSE GRANT (N/A)

2017-033 Exhibit J Software License — Part 3
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

RIDES TO WELLNESS - COORDINATED TRANSPORTATION SOLUTIONS, INC.
INCORPORATING NON-EMERGENCY MEDICAL TRANSPORATATION INTO NH’S

COORDINATION SYSTEM
CONTRACT 2017-033 - PART 3
EXHIBIT K
WARRANTY

1. WARRANTIES

1.1

1.2

1.3

1.4

1.5

System

CTS warrants that the System will operate to conform to the Specifications, terms, and
requirements of the Contract.

Software

CTS warrants that the Software, including but not limited to the individual modules or
functions furnished under the Contract, is properly functioning within the System,
compliant with the requirements of the Contract, and will operate in accordance with the
Specifications and Terms of the Contract.

For any breach of the above Software warranty, the State’s remedy, and CTS’s entire
liability, shall be: (a) the correction of program errors that cause breach of the warranty,
or if CTS cannot substantially correct such breach in a commercially reasonable manner,
the State may end its program and recover the fees paid to CTS for the program and any
unused, prepaid technical support fees the State has paid for the program; or (b) the re-
performance of the deficient Services, or (¢) if CTS cannot substantially correct a breach
in a commercially reasonable manner, the State may end the relevant Services and
recover the fees paid to CTS for the deficient Services.

Non-Infringement

CTS warrants that it has good title to, or the right to allow the State to use, all Services,
equipment, and Software (“Material”) 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 property rights or misappropriate a trade
secret of any third party.

Viruses; Destructive Programming

CTS warrants that the Software shall not contain any viruses, destructive programming,
or mechanisms designed to disrupt the performance of the Software in accordance with
the Specifications.

Compatibility
CTS warrants that all System components, including but not limited to the components
provided, including any replacement or upgraded System Software components provided

2017-033 Exhibit K-Warranties and Warranty Services — Part 3
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
RIDES TO WELLNESS — COORDINATED TRANSPORTATION SOLUTIONS, INC.

INCORPORATING NON-EMERGENCY MEDICAL TRANSPORATATION INTO NH’S
COORDINATION SYSTEM

CONTRACT 2017-033 — PART 3
EXHIBIT K
WARRANTY

by CTS to correct Deficiencies or as an Enhancement, shall operate with the rest of the
System without loss of any functionality.

1.6 Services
CTS warrants that all Services to be provided under the Contract will be provided
expediently, in a professional manner, in accordance with industry standards and that
Services will comply with performance standards, Specifications, and terms of the
Contract.

2. WARRANTY PERIOD

The Warranty Period shall remain in effect until the conclusion or termination of this Contract and any
extensions.

2017-033 Exhibit K-Warranties and Warranty Services — Part 3
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

RIDES TO WELLNESS — COORDINATED TRANSPORTATION SOLUTIONS, INC.
INCORPORATING NON-EMERGENCY MEDICAL TRANSPORATATION INTO NH’S

COORDINATION SYSTEM
CONTRACT 2017-033 PART 3
EXHIBIT L
TRAINING SERVICES

CTS shall provide the following Training Services.

CTS will ensure all stakeholders receive proper and comprehensive training on the use of the
system. The training will consist of on-site and remote training sessions, frequency to be
determined, and will be provided both pre- and post-launch.

Initial Training & Train-the-Trainer

The initial training will consist of a top-level review of the system functionality, including a
review of the purpose of the system. The trainer will then demonstrate the proper and appropriate
use of the system, and will subsequently guide all trainees through a successful run of the end-to-
end system.

All trainees will complete and sign a User Acceptance document, which will serve as
certification that he or she understands the system as implemented.

At the conclusion of the initial training, CTS will request one staff member be appointed as a
Trainer. This staff member will receive additional training and materials to allow him or her to
be the first line of support for the system, as well as a resource for new hires.

Refresher and New Hire Training

Subsequent to launch, CTS will provide refresher training to existing staff, and new hire training
to new staff.

Refresher training will be conducted remotely on a semi-annual basis, or upon release of a new
feature or upgrade. The refresher training will briefly run staff through an end-to-end run of the
system, followed by an open Q&A session.

Each agency’s designated Trainer will be expected to conduct the initial training for and New
Hires. CTS staff will conduct refresher training with the new hire, including the designated Q&A
session, in order to ensure the new hire is comfortable with the system.

2017-033 Exhibit L — Training Services — Part 3
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
RIDES TO WELLNESS — COORDINATED TRANSPORTATION SOLUTIONS, INC.

INCORPORATING NON-EMERGENCY MEDICAL TRANSPORATATION INTO NH’S
COORDINATION SYSTEM

CONTRACT 2017-033 PART 3
EXHIBIT L
TRAINING SERVICES

All trainees will complete and sign a User Acceptance document, which will serve as

certification that he or she understands the system as implemented.

Activity Name Stakeholder Result

Initial Training CTS Staff understanding of system
Train-the-trainer CTS Ability to train new hires
Refresher training CTS Staff understanding of system

Initial Training

Tri-County CAP

Staff understanding of system

Train-the-trainer

Tri-County CAP

Ability to train new hires

Refresher training

Tri-County CAP

Staff understanding of system

Initial Training

COAST

Staff understanding of system

Train-the-trainer COAST Ability to train new hires
Refresher training COAST Staff understanding of system
Initial Training Easter Seals ST Staff understanding of system
Train-the-trainer Easter Seals ST Ability to train new hires
Refresher training Easter Seals ST Staff understanding of system

2017-033 Exhibit L — Training Services — Part 3
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Attached are:
1. Exhibit H Requirements — Attachment 1
2. Contractor’s Certificate of Vote/Authority
3. Contractor’s Certificate of Good Standing
4. Contractor’s Certificate of Insurance

5. Vendor Proposal

2017-033 Exhibit L-Certificates and Attachments — Part 3
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EXHIBIT N

CONTRACT 2017-033

Rides to Wellness Demonstration
and Innovative Coordinated Access
and Mobility ProgramFY 2016

Scope of Work — Coordinated Transportation Solutions
(CTS)

Project Manager: Yvonne Brambie

Sponsor: David White

CTS Team: Ed Platt, Tracey Adkins, Karen Zofcak, Mike Cloutier, TripSpark
(CTS Vendor).

Revision History

Revision date Revised by Approved by Description of change
12/5/16 TA TA First draft
1/24/17 bDw DW Revision

Purpose

CTS (the Medicaid transportation broker for the State of New Hampshire
Medicaid transportation program) will work with the project team to develop
an electronic “bridge” between the CTS’ Medicaid Transportation portal and
the HBSS’ QRyde Coordination system in order to increase access to
transportation services for the transportation disadvantaged and vuinerable
populations. It will allow more efficient and effective coordination of
transportation resources and assets within the State.

Three pilot sites, currently using both the New Hampshire coordination software
and the Medicaid transportation portal, will utilize and demonstrate the benefits.

Scope of Work 1



The Electronic Bridge will:

1. Provide for efficient processing of transportation reservations requests
between CTS and the three pilot sites by eliminating the need for the pilot
sites to manually input trips into the QRide Coordination System from the
CTS system

2. Eliminate the need for the pilot sites to manually input provider requests
for payment of transportation claims into the CTS system and;

3. Enhance reporting Turn-A-Round Times as data will move more
seamlessly between the participants

Scope
Major plan activities
. Create a back-end bridge between HBSS’ QRyde system,
and CTS’ Medicaid transportation portal
Out of scope activities that are critical to the success of the project
. Active participation of the pilot sites in testing the solution and
providing accurate, timely and helpful feedback

Deliverables
o Business Process Review culminating in completed Requirements
Documentation

e Integration Design Document

e API documentation

o Expose API to allow communication between QRyde and CTS’
Medicaid Transportation Portal

e Technical TestPlan

e User Acceptance Plan

e User Acceptance Testing documentation

Schedule Overview

Est. Plan Completion Date: 10/31/18

Major Milestones

1. Project Launch — Initial teams meeting to finalize timeline and outline
Business process review
2. Complete initial deployment

3. Beta User acceptance testing
4. Launch
5. Post launch presentation

Scope of Work 2



External Milestones Affecting the Project

Invoicing/Process with Grantor
Payment schedule:

1. 50% payment at 50% completion
2. 50% payment at final completion

Stakeholder Analysis

Name & Role Major Responsibility or Contributions
David White, President Executive Sponsor

Yvonne Bramble, PM Project Coordination

Ed Platt, VP of Operations Business Requirements

Tracey Adkins, IT Director CTS IT Support

Karen Zofcak, Training Officer Pilot Site Training Support
Michael Cloutier,

NH PR Field Supervisor Pilot Site Training Support
Tripspark Development Services

Scope of Work 3
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CERTIFICATES AND ATTACHMENTS

COORDINATED TRANSPORTATION SOLUTIONS, INC.
CONTRACT 2017-033



State of Netw Hampshive
Hepartment of State

CERTIFICATE

I. William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that Coordinated Transportation Solutions, Inc., a(n) Connecticut nonprofit
corporation, registered to do business in New Hampshire on August 2, 2005. I further
certify that it is in good standing as far as this office is concerned, having filed the

return(s) and paid the fees required by law.

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

G, Bl

William M. Gardner
Secretary of State



Business Entity

Search

By Business Name
By Business ID
By Registered Agent

Annual Report
File Online

Guidelines

Name Availability
Name Appeal Process

Date: 3/8/2017

Page 1 of 2

Corporation Division

Filed Documents

(Annual Report History, View Images, etc.)

Business Name History

Name

Coordinated Transportation Solutions, Inc.
COORDINATED TRANSPORTATION

SOLUTIONS, INC.

Name Type
Legal

Home State

Non-Profit Corporation - Foreign - Information

Business ID:
Status:

Entity Creation Date:

State of Business.:
Principal Office Address:

Principal Mailing Address:

Expiration Date:

Last Annual Report Filed Date:

Last Annual Report Filed:

542053
Good Standing

8/2/2005

CT

200 Main Street
Ansonia CT 06401

200 Main Street
Ansonia CT 06401

Perpetual
1/13/2015
2015

Registered Agent
Agent Name:
Office Address:

Mailing Address:

Saunders, Arplar G, Jr Esq

2 Capital Plaza 4F|
Concord NH 03301

Important Note: The status reflected for each entity on this website only
refers to the status of the entity's filing requirements with this office. It does
not necessarily reflect the disciplinary status of the entity with any state
agency. Requests for disciplinary information should be directed to agencies
with licensing or other regulatory authority over the entity.

Privacy Policy |  Accessibility Policy {

https://www.sos.nh.gov/corporate/soskb/Corp.asp?755213

Site Map | Contact Us

3/8/2017
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CERTIFICATE OF VOTE

I, ___Richard Schreiner , do hereby certify that:

1. 1 am a duly elected Officer of Coordinated Transportation Solutions, inc.

2. The following is a true copy of the resolution duly adopted at a meeting of the Board of Directors of

the Agency duly held on _ Tuesday, March 7, 2017

RESOLVED: That the President

is hereby authorized on behalf of this Agency to enter into the said contract with the State and to
execute any and all documents, agreements and other instruments, and any amendments, revisions,
or modifications thereto, as he/she 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 _ 7th dayof__ March , 201

4. David L. White is the duly elected of ___President of the Agency.

~ [

S:gnatune of the Elected Officer)
STATE OF CONNECTICUT
County of FAIRFIELD

™
The forgoing instrument was acknowledged before me this 2 dayof Maney 20107

By Richard Schreiner

%MMJ(Z/VK»«@

(Notafy Public/Justice-of-the-Resase)

(NOTARY SEAL)

Commission Expires:; il )30 /2 Q20
{

NH DHHS, Office of Business Operations
Bureau of Provider Relationship Management
Certificate of Vote Without Seal

July 1, 2005



DATE (MM/DD/YYYY)

Ve
A8RD CERTIFICATE OF LIABILITY INSURANCE 3/7/2017

|

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

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If 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

certificate holder in lieu of such endorsement(s).

PRODUCER CONTACT patricia McFarland

Shoff Darby Companies PHONE . (203)445-2114 mxc No): (203)268-0667
100 Technology Drive /E\i;"nl}yéss mcfarlandp@shoffdarby com

Suite 200 INSURER(S) AFFORDING COVERAGE NAIC #
Trumbull CT 06611 INSURER A:Lloyd's of London

INSURED INSURER B:Utica Mutual Insurance Company 25976
Coordinated Transportatibon Solutions, Inc. INSURER C : 4
35 Nutmeg Drive INSURER D : o

Suite 120 INSURER E :

Trumbull CT 06611 INSURER F :

COVERAGES CERTIFICATE NUMBER:16-17 Master COI 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.

,NSR ADDL]SUBR POLICY EFF | POLICY EXP
TYPE OF INSURANCE INSD L WYD POLICY NUMBER MM/DD/YYYY) | (MM/DDIYYYY] LIMITS
X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 6,000,000
DAMAGE TO RENTED
A I CLAIMS-MADE OCCUR PREMISES (Ea occurrence} $ 50,000
X W1C290160101 7/24/2016 | 7/24/2017 | MED EXP (Any one person) $ 5,000
PERSONAL & ADV INJURY | § Included
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 3 6,000,000
X | poLicY D B D Loc PRODUCTS - COMPIOP AGG | $ . Included
OTHER: 3
AUTOMOBILE LIABILITY &(gngg%%gusmcm L $ 1,000,000
a ANY AUTO BODILY INJURY {Per person) | $
ﬁbLT(oJ;VN =0 1 SCHEDULED W1C290160101 7/24/2016 | 7/24/2017 | BODILY INJURY (Per accident)) $
My NON ownco PROPERTY DAMAGE $
HIRED AUTOS AUTOS {Peraccidenty %
3
UMBRELLA LIAS OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS MADE AGGREGATE s
DED l ] RETENTION $ $
WORKERS COMPENSATION x | FER ot
AND EMPLOYERS' LIABILITY YIu j STATUTE [ ' ER
ANY PROPRIETOR/PARTNER/EXECUTIVE E£.L. EACH ACCIDENT $ 1,000,000
QFFICER/MEMBER EXCLUDED? D NiA
B [{Mandatory in NH) 4777747 7/24/2016 | 7/24/2017 | EL. DISEASE - EA EMPLOYE( $ 1,000,000
If yes, describe unde
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § 1,000,000
A | Errors & Omissions - Claims W1C290160101 7/24/2016 | 7/24/2017 | $3,000,000/$3,000,000 Retro Date
Made $10,000 retention 7/25/01

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space |s required)
D&0O 7/24/16~17 Westchester Fire, Pol #G27483331001, Claims Made $1,000,000/$1,000,000 Retention $0, Retro

Date 4/21/01. Sexual/Physical Misconduct incl in E&O - §1,000,000/$3,000,000 - $10,000 retention, Claims
Made, Retro Date 8/8/11., E&O retro date 7/25/01 $1,000,000/$1,000,000 & 3/12/12 $2,000,000/53,000,000 &
7/24/16 $3,000,000/$3,000,000. NH Department of Transportation is listed as additional insured as

required by contract.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
State of New Hampshire THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
Department of Transportation ACCORDANGE WITH THE POLICY PROVISIONS.

Attention: Patrick Herlihy

7 Hazen Drive

AUTHORIZED REPRESENTATIVE

Concord, NH 03301-0483
’ P McFarland/PATM w«w,z.”ww
© 1988-2014 ACORD CORPORATION. All rights reserved.
ACORD 25 (2014/01) The ACORD name and Jogo are registered marks of ACORD

INS025 (201401)




STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORATION

COORDINATED TRANSPORTATION SOLUTIONS, INC.
CONTRACT 2017-033
EXHIBIT O

FEDERAL CLAUSES



Fly America Requirements

Applicability — all contracts involving transportation of persons or property, by air between the U.S. and/or places
outside the U.S. These requirements do not apply to micro-purchases ($3,500 or less, except for construction
contracts over $2,000).

Contractor shall comply with 49 USC 40118 (the “Fly America” Act) in accordance with General Services
Administration regulations 41 CFR 301-10, stating that recipients and subrecipients of Federal funds and their
contractors are required to use US Flag air carriers for US Government-financed international air travel and
transportation of their personal effects or property, to the extent such service is available, unless travel by foreign air
carrier is a matter of necessity, as defined by the Fly America Act. Contractor shall submit, if a foreign air carrier was
used, an appropriate certification or memorandum adequately explaining why service by a US flag air carrier was not
available or why it was necessary to use a foreign air carrier and shall, in any event, provide a certificate of
compliance with the Fly America requirements. Contractor shall include the requirements of this section in all
subcontracts that may involve international air transportation.

Energy Conservation

All Contracts except micro-purchases ($3,500 or less, except for construction contracts over $2,000)

Contractor shall comply with mandatory standards and policies relating to energy efficiency, stated in the state energy
conservation plan issued in compliance with the Energy Policy & Conservation Act.

Access to Records and Reports

Applicability — As shown below. These requirements do not apply to micro-purchases ($3,500 or less, except for
construction contracts over $2,000)

The following access to records requirements apply to this Contract:

1. Where the purchaser is not a State but a local government and is an FTA recipient or a subgrantee of FTA
recipient in accordance with 49 CFR 18.36(i), contractor shall provide the purchaser, the FTA, the US Comptroller
General or their authorized representatives access to any books, documents, papers and contractor records which are
pertinent to this contract for the purposes of making audits, examinations, excerpts and transcriptions. Contractor shall
also, pursuant to 49 CFR 633.17, provide authorized FTA representatives, including any PMO contractor, access to
contractor’s records and construction sites pertaining to a capital project, defined at 49 USC 5302(a)1, which is
receiving FTA assistance through the programs described at 49 USC 5307, 5309 or 5311.

2. Where the purchaser is a State and is an FTA recipient or a subgrantee of FTA recipient in accordance with 49
CFR 633.17, contractor shall provide the purchaser, authorized FTA representatives, including any PMO Contractor,
"access to contractor's records and construction sites pertaining to a capital project, defined at 49 USC 5302(a)1,
which receives FTA assistance through the programs described at 49 USC 5307, 5309 or 5311. By definition, a
capital project excludes contracts of less than the simplified acquisition threshold currently set at $150,000.

3. Where the purchaser enters into a negotiated contract for other than a small purchase or under the simpilified
acquisition threshold and is an institution of higher education, a hospital or other non-profit organization and is an FTA
recipient or a subgrantee of FTA recipient in accordance with 49 CFR 19.48, contractor shall provide the purchaser,
the FTA, the US Comptroller General or their authorized representatives, access to any books, documents, papers
and record of the contractor which are directly pertinent to this contract for the purposes of making audits,
examinations, excerpts and transcriptions.

4. Where a purchaser which is an FTA recipient or a subgrantee of FTA recipient in accordance with 49 USC 5325(a)
enters into a contract for a capital project or improvement (defined at 49 USC 5302(a)1) through other than
competitive bidding, contractor shall make available records related to the contract to the purchaser, the Secretary of
USDOT and the US Comptroller General or any authorized officer or employee of any of them for the purposes of
conducting an audit and inspection.



5. Contractor shall permit any of the foregoing parties to reproduce by any means whatsoever or to copy excerpts
and transcriptions as reasonably needed.

6. Contractor shall maintain all books, records, accounts and reports required under this contract for a period of not
less than three (3) years after the date of termination or expiration of this contract, except in the event of litigation or
settlement of claims arising from the performance of this contract, in which case contractor agrees to maintain same
untit the recipient, FTA Administrator, US Comptroller General, or any of their authorized representatives, have
disposed of all such litigation, appeals, claims or exceptions related thereto. Re: 49 CFR 18.39(i)(11).

FTA does not require the inclusion of these requirements in subcontracts.

Federal Changes

All Contracts except micro-purchases ($3,500 or less, except for construction contracts over $2,000)

Contractor shall comply with all applicable FTA regulations, policies, procedures and directives, including without
limitation those listed directly or by reference in the Master Agreement between the purchaser and FTA, as they may
be amended or promulgated from time to time during the term of the contract. Contractor's failure to comply shall
constitute a material breach of the contract.

No Government Obligation to Third Parties
Applicability — All contracts except micro-purchases ($3,500 or less, except for construction contracts over $2,000)

(1) The recipient and contractor acknowledge and agree that, notwithstanding any concurrence by the US
Government in or approval of the solicitation or award of the underlying contract, absent the express written consent
by the US Government, the US Government is not a party to this contract and shall not be subject to any obligations
or liabilities to the recipient, the contractor, or any other party (whether or not a party to that contract) pertaining to any
matter resulting from the underlying contract.

(2) Contractor agrees to include the above clause in each subcontract financed in whole or in part with FTA
assistance. [t is further agreed that the clause shall not be modified, except to identify the subcontractor who wilf be
subject to its provisions.

Program Fraud and False or Fraudulent Statements or Related Acts

Applicability — All contracts except micro-purchases ($3,500 or less, except for construction contracts over $2,000)

(1) Contractor acknowledges that the provisions of the Program Fraud Civil Remedies Act of 1986, as amended, 31
USC 3801 et seq. and USDOT regulations, "Program Fraud Civil Remedies," 49 CFR 31, apply to its actions
pertaining to this project. Upon execution of the underlying contract, contractor certifies or affirms the truthfulness and
accuracy of any statement it has made, it makes, it may make, or causes to be made, pertaining to the underlying
contract or FTA assisted project for which this contract work is being performed. In addition to other penalities that may
be applicable, contractor further acknowledges that if it makes, or causes to be made, a false, fictitious, or fraudulent
claim, statement, submittal, or certification, the US Government reserves the right to impose the penalties of the
Program Fraud Civil Remedies Act (1986) on contractor to the extent the US Government deems appropriate.

(2) If contractor makes, or causes to be made, a false, fictitious, or fraudulent claim, statement, submittal, or
certification to the US Government under a contract connected with a project that is financed in whole or in part with
FTA assistance under the authority of 49 USC 5307, the Government reserves the right to impose the penalties of 18
USC 1001 and 49 USC 5307(n)(1) on contractor, to the extent the US Government deems appropriate.

(3) Contractor shall include the above two clauses in each subcontract financed in whole or in part with FTA
assistance. The clauses shall not be modified, except to identify the subcontractor who will be subject to the
provisions.

Termination



Applicability — All Contracts over $10,000, except contracts with nonprofit organizations and institutions of higher
learning, where the threshold is $150,000

a. Termination for Convenience (General Provision) the recipient may terminate this contract, in whole or in part, at
any time by written notice to contractor when it is in the recipient's best interest. Contractor shall be paid its costs,
including contract close-out costs, and profit on work performed up to the time of termination. Contractor shall
promptly submit its termination claim to the recipient. If contractor is in possession of any of the recipient’s property,
contractor shall account for same, and dispose of it as the recipient directs.

b. Termination for Default [Breach or Cause] (General Provision) If contractor does not deliver items in accordance
with the contract delivery schedule, or, if the contract is for services, and contractor fails to perform in the manner
called for in the contract, or if contractor fails to comply with any other provisions of the contract, the recipient may
terminate this contract for default. Termination shall be effected by serving a notice of termination to contractor setting
forth the manner in which contractor is in default. Contractor shall only be paid the contract price for supplies delivered
and accepted, or for services performed in accordance with the manner of performance set forth in the contract.

If it is later determined by the recipient that contractor had an excusable reason for not performing, such as a strike,
fire, or flood, events which are not the fault of or are beyond the control of contractor, the recipient, after setting up a
new delivery or performance schedule, may allow contractor to continue work, or treat the termination as a termination
for convenience.

c. Opportunity to Cure (General Provision) the recipient in its sole discretion may, in the case of a termination for
breach or default, allow contractor an appropriately short period of time in which to cure the defect. In such case, the
notice of termination shall state the time period in which cure is permitted and other appropriate conditions

If contractor fails to remedy to the recipient's satisfaction the breach or default or any of the terms, covenants, or
conditions ot this Contract within ten (10) days after receipt by contractor or written notlce from the recipient setting
forth the nature of said breach or default, the recipient shall have the right to terminate the Contract without any further
obligation to contractor. Any such termination for default shall not in any way operate to preclude the recipient from
also pursuing all available remedies against contractor and its sureties for said breach or default.

d. Waiver of Remedies for any Breach In the event that the recipient elects to waive its remedies for any breach by
contractor of any covenant, term or condition of this Contract, such waiver by the recipient shall not limit its remedies
for any succeeding breach of that or of any other term, covenant, or condition of this Contract.

e. Termination for Convenience (Professional or Transit Service Contracts) the recipient, by written notice, may
terminate this contract, in whole or in part, when it is in the recipient's interest. If the contract is terminated, the
recipient shall be liable only for payment under the payment provisions of this contract for services rendered before
the effective date of termination.

f. Termination for Default (Supplies and Service) If contractor fails to deliver supplies or to perform the services within
the time specified in this contract or any extension or if the contractor fails to comply with any other provisions of this
contract, the recipient may terminate this contract for default. The recipient shall terminate by delivering to contractor a
notice of termination specifying the nature of default. Contractor shall only be paid the contract price for supplies
delivered and accepted, or services performed in accordance with the manner or performance set forth in this
contract.

If, after termination for failure to fulfill contract obligations, it is determined that contractor was not in default, the rights
and obligations of the parties shall be the same as if termination had been issued for the recipient's convenience.

g. Termination for Default (Transportation Services) If contractor fails to pick up the commodities or to perform the
services, including delivery services, within the time specified in this contract or any extension or if contractor fails to
comply with any other provisions of this contract, the recipient may terminate this contract for default. The recipient
shall terminate by delivering to contractor a notice of termination specifying the nature of default. Contractor shall only



be paid the contract price for services performed in accordance with the manner of performance set forth in this
contract.

If this contract is terminated while contractor has possession of the recipient goods, contractor shall, as directed by
the recipient, protect and preserve the goods until surrendered to the recipient or its agent. Contractor and the
recipient shall agree on payment for the preservation and protection of goods. Failure to agree on an amount shall be
resolved under the Dispute clause. If, after termination for failure to fulfill contract obligations, it is determined that
contractor was not in default, the rights and obligations of the parties shall be the same as if termination had been
issued for the recipient’'s convenience.

h. Termination for Default (Construction) If contractor refuses or fails to prosecute the work or any separable part, with
the diligence that will insure its completion within the time specified, or any extension, or fails to complete the work
within this time, or if contractor fails to comply with any other provisions of this contract, the recipient may terminate
this contract for default. the recipient shall terminate by delivering to contractor a notice of termination specifying the
nature of default. In this event, the recipient may take over the work and compete it by contract or otherwise, and may
take possession of and use any materials, appliances, and plant on the work site necessary for completing the work.
Contractor and its sureties shall be liable for any damage to the recipient resulting from contractor's refusal or failure
to complete the work within specified time, whether or not contractor's right to proceed with the work is terminated.
This liability includes any increased costs incurred by the recipient in completing the work.

Contractor's right to proceed shall not be terminated nor shall contractor be charged with damages under this clause
if:

1. Delay in completing the work arises from unforeseeable causes beyond the control and without the fault or
negligence of contractor. Examples of such causes inciude: acts of God, acts of the recipient, acts of another
contractor in the performance of a contract with the recipient, epidemics, quarantine restrictions, strikes, freight
embargoes; and

2. Contractor, within 10 days from the beginning of any delay, notifies the recipient in writing of the causes of delay. If
in the recipient’s judgment, delay is excusable, the time for completing the work shall be extended. The recipient’s
judgment shall be final and conclusive on the parties, but subject to appeal under the Disputes clauses.

If, after termination of contractor’s right to proceed, it is determined that contractor was not in default, or that the delay
was excusable, the rights and obligations of the parties will be the same as if termination had been issued for the
recipient’s convenience.

i. Termination for Convenience or Default (Architect & Engineering) the recipient may terminate this contract in whole
or in part, for the recipient's convenience or because of contractor’s failure to fuffill contract obligations. The recipient
shall terminate by delivering to contractor a notice of termination specifying the nature, extent, and effective date of
termination. Upon receipt of the notice, contractor shall (1) immediately discontinue all services affected (unless the
notice directs otherwise), and (2) deliver to the recipient all data, drawings, specifications, reports, estimates,
summaries, and other information and materials accumulated in performing this contract, whether completed or in
process. If termination is for the recipient’'s convenience, it shall make an equitable adjustment in the contract price
but shall allow no anticipated profit on unperformed services. If termination is for contractor’s failure to fulfill contract
obligations, the recipient may complete the work by contact or otherwise and contractor shall be liable for any
additional cost incurred by the recipient.

if, after termination for failure to fulfill contract obligations, it is determined that contractor was not in default, the rights
and obligations of the parties shall be the same as if termination had been issued for the recipient’'s convenience.

j- Termination for Convenience or Default (Cost-Type Contracts) the recipient may terminate this contract, or any
portion of it, by serving a notice or termination on contractor. The notice shall state whether termination is for
convenience of the recipient or for default of contractor. If termination is for default, the notice shall state the manner



in which contractor has failed to perform the requirements of the contract. Contractor shail account for any property in
its possession paid for from funds received from the recipient, or property supplied to contractor by the recipient. If
termination is for default, the recipient may fix the fee, if the contract provides for a fee, to be paid to contractor in
proportion to the value, if any, of work performed up to the time of termination. Contractor shall promptly submit its
termination claim to the recipient and the parties shall negotiate the termination settiement to be paid to contractor. if
termination is for the recipient’s convenience, contractor shall be paid its contract close-out costs, and a fee, if the
contract provided for payment of a fee, in proportion to the work performed up to the time of termination.

If, after serving a notice of termination for default, the recipient determines that contractor has an excusable reason for
not performing, such as stnke, fire, flood, events which are not the fault of and are beyond the control of contractor,
the recipient, after setting up a new work scheduie, may allow contractor to continue work, or treat the termination as
a termination for convenience.

Government Wide Debarment and Suspension (Non Procurement)

The Recipient agrees to the following: (1) It will comply with the requirements of 2 C.F.R. part 180, subpart C, as
adopted and supplemented by U.S. DOT regulations at 2 C.F.R. part 1200, which include the following: (a) It will not
enter into any arrangement to participate in the development or implementation of the Project with any Third Party
Participant that is debarred or suspended except as authorized by: 1 U.S. DOT regulations, “Nonprocurement
Suspension and Debarment,” 2 C.F.R. part 1200, 2 U.S. OMB, “Guidelines to Agencies on Governmentwide
Debarment and Suspension (Nonprocurement),” 2 C.F.R. part 180, including any amendments thereto, and 3
Executive Orders Nos. 12549 and 12689, “Debarment and Suspension,” 31 U.S.C. § 6101 note, (b) it will review the
U.S. GSA “System for Award Management,” http://https.www.sam.gov,.proxy1.semalt.design if required by U.S. DOT
regulations, 2 C.F.R. part 1200, and (c) It will include, and require each of its Third Party Participants to include, a
similar provision in each lower tier covered transaction, ensuring that each lower tier Third Party Participant: 1 Will
comply with Federal debarment and suspension requirements, and 2 Reviews the “System for Award Management™ at
http://https.www.sam.gov,.proxy1.semalt.design if necessary to comply with U.S. DOT regulations, 2 C.F.R. part 1200,
and (2) If the Recipient suspends, debars, or takes any similar action against a Third Party Participant or individual,
the Recipient will provide immediate written notice to the: (a) FTA Regional Counsel for the Region in which the
Recipient is located or implements the Project, (b) FTA Project Manager if the Project is administered by an FTA
Headquarters Office, or (c) FTA Chief Counsel, '

Contracts Involving Federal Privacy Act Requirements

When a grantee maintains files on drug and alcohol enforcement activities for FTA, and those files are organized so
that information could be retrieved by personal identifier, the Privacy Act requirements apply to all contracts except
micro-purchases ($3,500 or less, except for construction contracts over $2,000)

The following requirements apply to the Contractor and its employees that administer any system of records on behalf
of the Federal Government under any contract:

(1) The Contractor agrees to comply with, and assures the compliance of its employees with, the information
restrictions and other applicable requirements of the Privacy Act of 1974, 5 U.S.C. § 552a. Among other things, the
Contractor agrees to obtain the express consent of the Federal Government before the Contractor or its employees
operate a system of records on behalf of the Federal Government. The Contractor understands that the requirements
of the Privacy Act, including the civil and criminal penalties for violation of that Act, apply to those individuals involved,
and that failure to comply with the terms of the Privacy Act may result in termination of the underlying contract.

(2) The Contractor also agrees to include these requirements in each subcontract to administer any system of records
on behalf of the Federal Government financed in whole or in part with Federal assistance provided by FTA.

Civil Rights Requirements
Applicability ~ All contracts except micro-purchases ($3,500 or less, except for construction contracts over $2,000)



The foliowing requirements apply to the underlying contract:

The Recipient understands and agrees that it must comply with applicable Federal civil rights laws and regulations,
and follow applicable Federal guidance, except as the Federal Government determines otherwise in writing.
Therefore, unless a Recipient or Program, including an Indian Tribe or the Tribal Transit Program, is specifically
exempted from a civil rights statute, FTA requires compliance with that civil rights statute, including compliance with
equity in service:

a. Nondiscrimination in Federal Public Transportation Programs. The Recipient agrees to, and assures that each Third
Party Participant will, comply with Federal transit law, 49 U.S.C. § 5332 (FTA’s “Nondiscrimination” statute): (1) FTA's
“Nondiscrimination” statute prohibits discrimination on the basis of: (a) Race, (b) Color, (c) Religion, (d) National origin,
(e) Sex, (f) Disability, (g) Age, or (h) Gender identity and (2) The FTA “Nondiscrimination” statute’s prohibition against
discrimination includes: (a) Exclusion from participation, (b) Denial of program benefits, or (c) Discrimination, including
discrimination in employment or business opportunity, (3) Except as FTA determines otherwise in writing: (a) General.
Follow: 1 The most recent edition of FTA Circular 4702.1, “Title VI Requirements and Guidelines for Federal Transit
Administration Recipients,” to the extent consistent with applicable Federal laws, regulations, and guidance, and

2 Other applicable Federal guidance that may be issued, but (b) Exception for the Tribal Transit Program. FTA does
not require an Indian Tribe to comply with FTA program-specific guidelines for Title VI when administering its projects
funded under the Tribal Transit Program,

b. Nondiscrimination — Title Vi of the Civil Rights Act. The Recipient agrees to, and assures that each Third Party
Participant will: (1) Prohibit discrimination based on: (a) Race, (b) Color, or (c) National origin, (2) Comply with: (a)
Title VI of the Civil Rights Act of 1964, as amended, 42 U.S.C. § 2000d et seq., (b) U.S. DOT regulations,
“Nondiscrimination in Federally-Assisted Programs of the Department of Transportation — Effectuation of Title VI of the
Civil Rights Act of 1964, 49 C.F.R. part 21, and (c) Federal transit law, specifically 49 U.S.C. § 5332, as stated in the
preceding section a, and (3) Except as FTA determines otherwise in writing, follow: (a) The most recent edition of FTA
Circular 4702.1, “Title VI and Title VI-Dependent Guidelines for Federal Transit Administration Recipients,” to the
extent consistent with applicable Federal laws, regulations, and guidance. (b) U.S. DOJ, “Guidelines for the
enforcement of Title VI, Civil Rights Act of 1964,” 28 C.F.R. § 50.3, and (c) Other applicable Federal guidance that
may be issued,

c. Equal Employment Opportunity. (1) Federal Requirements and Guidance. The Recipient agrees to, and assures
that each Third Party Participant will, prohibit discrimination on the basis of race, color, religion, sex, or national origin,
and: (a) Comply with Title VII of the Civil Rights Act of 1964, as amended, 42 U.S.C. § 2000e et seq., (b) Facilitate
compliance with Executive Order No. 11246, “Equal Employment Opportunity,” as amended by Executive Order No.
11375, “Amending Executive Order No. 11246, Relating to Equal Employment Opportunity,” 42 U.S.C. § 2000e note,
(c) Comply with Federal transit law, specifically 49 U.S.C. § 5332, as stated in section a, and (d) Comply with other
applicable EEO laws and regulations, as provided in Federal guidance, including laws and regulations prohibiting
discrimination on the basis of disability, except as the Federal Government determines otherwise in writing, (2)
General. The Recipient agrees to: (a) Ensure that applicants for employment are employed and employees are
treated during employment without discrimination on the basis of their: 1 Race, 2 Color, 3 Religion, 4 Sex, 5 Disability,
6 Age, or 7 National origin, (b) Take affirmative action that includes, but is not limited to: 1 Recruitment advertising, 2
Recruitment, 3 Employment, 4 Rates of pay, 5 Other forms of compensation, 6 Selection for training, including
apprenticeship, 7 Upgrading, 8 Transfers, 9 Demotions, 10 Layoffs, and 11 Terminations, but (b) Indian Tribe. Title VII
of the Civil Rights Act of 1964, as amended, exempts Indian Tribes under the definition of "Employer”.

(3) Equal Employment Opportunity Requirements for Construction Activities. In addition to the foregoing, when
undertaking “construction” as recognized by the U.S. Department of Labor (U.S. DOL), the Recipient agrees to
comply, and assures the compliance of each Third Party Participant, with: (a) U.S. DOL regulations, “Office of Federal
Contract Compliance Programs, Equal Employment Opportunity, Department of Labor,” 41 C.F.R. chapter 60, and (b)
Executive Order No. 11246, “Equal Employment Opportunity,” as amended by Executive Order No. 11375, “Amending



Executive Order No. 11246, Relating to Equal Employment Opportunity,” 42 U.S.C. § 2000e note,

d. Disadvantaged Business Enterprise. To the extent authorized by applicable Federal law, the Recipient agrees to
facilitate, and assures that each Third Party Participant will facilitate, participation by small business concerns owned
and controlled by socially and economically disadvantaged individuals, also referred to as “Disadvantaged Business
Enterprises” (DBEs), in the Project as follows: 1) Requirements. The Recipient agrees to comply with: (a) Section
1101(b) of MAP-21, 23 U.S.C. § 101 note, (b) U.S. DOT regulations, “Participation by Disadvantaged Business
Enterprises in Department of Transportation Financial Assistance Programs,” 49 C.F.R. part 26, and (c) Federal
transit law, specifically 49 U.S.C. § 5332, as stated in section a, (2) Assurance. As required by 49 C.F.R. § 26.13(a),
(b) DBE Program Requirements. Recipients receiving planning, capital and/or operating assistance that will award
prime third party contracts exceeding $250,000 in a Federal fiscal year must: 1 Have a DBE program meeting the
requirements of 49 C.F.R. part 26, 2 Implement a DBE program approved by FTA, and 3 Establish an annual DBE
participation goal, (c) Special Requirements for a Transit Vehicle Manufacturer. The Recipient understands and
agrees that each transit vehicle manufacturer, as a condition of being authorized to bid or propose on FTA-assisted
transit vehicle procurements, must certify that it has complied with the requirements of 49 C.F.R. part 26, (d) the
Recipient provides assurance that: The Recipient shall not discriminate on the basis of race, color, national origin, or
sex in the award and performance of any DOT-assisted contract or in the administration of its DBE program or the
requirements of 49 C.F.R. part 26. The Recipient shall take all necessary and reasonable steps under 49 C.F.R. part
26 to ensure nondiscrimination in the award and administration of DOT-assisted contracts. The Recipient's DBE
program, as required by 49 C.F.R. part 26 and as approved by DOT, is incorporated by reference in this agreement.
Implementation of this program is a legal obligation and failure to carry out its terms shall be treated as a violation of
this agreement. Upon notification to the Recipient of its failure to carry out its approved program, the Department may
impose sanctions as provided for under 49 C.F.R. part 26 and may, in appropriate cases, refer the matter for
enforcement under 18 U.S.C. § 1001 and/or the Program Fraud Civil Remedies Act of 1986, 31 U.S.C. § 3801 et seq.,

(2) Exception for the Tribal Transit Program. FTA exempts Indian tribes from the Disadvantaged Business Enterprise
regulations at 49 C.F.R. part 26 under MAP-21 and previous legislation,

e. Nondiscrimination on the Basis of Sex. The Recipient agrees to comply with Federal prohibitions against
discrimination on the basis of sex, including: (1) Title IX of the Education Amendments of 1972, as amended, 20
U.S.C. § 1681 et seq., (2) U.S. DOT regulations, “Nondiscrimination on the Basis of Sex in Education Programs or
Activities Receiving Federal Financial Assistance,” 49 C.F.R. part 25, and (3) Federal transit law, specifically 49
U.S.C. § 5332, as stated in section a,

f. Nondiscrimination on the Basis of Age. The Recipient agrees to comply with Federal prohibitions against
discrimination on the basis of age, including: (1) The Age Discrimination in Employment Act (ADEA), 29 U.S.C. §§ 621
— 634, which prohibits discrimination on the basis of age, (2) U.S. Equal Employment Opportunity Commission (U.S.
EEOC) regulations, “Age Discrimination in Employment Act,” 29 C.F.R. part 1625, which implements the ADEA, (3)
The Age Discrimination Act of 1975, as amended, 42 U.S.C. § 6101 et seq., which prohibits discrimination against
individuals on the basis of age in the administration of programs or activities receiving Federal funds, (4) U.S. Health
and Human Services regulations, “Nondiscrimination on the Basis of Age in Programs or Activities Receiving Federal
Financial Assistance,” 45 C.F.R. part 90, which implements the Age Discrimination Act of 1975, and (5) Federal transit
law, specifically 49 U.S.C. § 5332, as stated in section a,

g. Nondiscrimination on the Basis of Disability. The Recipient agrees to comply with the following Federal prohibitions
pertaining to discrimination against seniors or individuals with disabilities: (1) Federal laws, including: (a) Section 504
of the Rehabilitation Act of 1973, as amended, 29 U.S.C. § 794, which prohibits discrimination on the basis of
disability in the administration of federally funded programs or activities, (b) The Americans with Disabilities Act of
1990 (ADA), as amended, 42 U.S.C. § 12101 et seq., which requires that accessible facilities and services be made
available to individuals with disabilities, 1 General. Titles 1, ll, and H| of the ADA apply to FTA Recipients, but 2 Indian
Tribes. While Titles I and 11l of the ADA apply to Indian Tribes, Title | of the ADA exempts Indian Tribes from the



definition of “employer,” (c) The Architectural Barriers Act of 1968, as amended, 42 U.S.C. § 4151 et seq., which
requires that buildings and public accommodations be accessible to individuals with disabilities, (d) Federal transit iaw,
specifically 49 U.S.C. § 5332, which now includes disability as a prohibited basis for discrimination, and (e) Other
applicable laws and amendments pertaining to access for elderly individuals or individuals with disabilities, (2) Federal
regulations, including: (a) U.S. DOT regulations, “Transportation Services for Individuals with Disabilities (ADA),” 49
C.F.R. part 37, (b) U.S. DOT regulations, “Nondiscrimination on the Basis of Disability in Programs and Activities
Receiving or Benefiting from Federal Financial Assistance,” 49 C.F.R. part 27, (c) U.S. DOT regulations,
“Transportation for Individuals with Disabilities: Passenger Vessels,” 49 C.F.R. part 39, (d) Joint U.S. Architectural and
Transportation Barriers Compliance Board (U.S. ATBCB) and U.S. DOT regulations, “Americans With Disabilities
(ADA) Accessibility Specifications for Transportation Vehicles,” 36 C.F.R. part 1192 and 49 C.F.R. part 38, (e) U.S.
DOJ regulations, “Nondiscrimination on the Basis of Disability in State and Local Government Services,” 28 C.F.R.
part 35, (f) U.S. DOJ regulations, “Nondiscrimination on the Basis of Disability by Public Accommodations and in
Commercial Facilities,” 28 C.F.R. part 36, (g) U.S. EEOC, “Regulations to implement the Equal Employment
Provisions of the Americans with Disabilities Act,” 29 C.F.R. part 1630, (h) U.S. Federal Communications Commission
regulations, “Telecommunications Relay Services and Related Customer Premises Equipment for Persons with
Disabilities,” 47 C.F.R. part 64, Subpart F, (i) U.S. ATBCB regulations, “Electronic and Information Technology
Accessibility Standards,” 36 C.F.R. part 1194, and (j) FTA regulations, “Transportation for Elderly and Handicapped
Persons,” 49 C.F.R. part 609, and (3) Other applicable Federal civil rights and nondiscrimination guidance,

h. Drug or Alcohol Abuse - Confidentiality and Other Civil Rights Protections. The Recipient agrees to comply with the
confidentiality and civil rights protections of: (1) The Drug Abuse Office and Treatment Act of 1972, as amended, 21
U.S.C. § 1101 et seq., (2) The Comprehensive Alcohol Abuse and Alcoholism Prevention, Treatment and
Rehabilitation Act of 1970, as amended, 42 U.S.C. § 4541 et seq., and (3) The Public Health Service Act, as
amended, 42 U.S.C. §§ 290dd — 290dd-2,

i. Access to Services for People with Limited English Proficiency. Except as the Federal Government determines
otherwise in writing, the Recipient agrees to promote accessibility of public transportation services to people whose
understanding of English is limited by following: 1) Executive Order No. 13166, “Improving Access to Services for
Persons with Limited English Proficiency,” August 11, 2000, 42 U.S.C. § 2000d-1 note, and (2) U.S. DOT Notice,
“DOT Policy Guidance Conceming Recipients’ Responsibilities to Limited English Proficiency (LEP) Persons,” 70 Fed.
Reg. 74087, December 14, 2005,

j- Other Nondiscrimination Laws. Except as the Federal Government determines otherwise in writing, the Recipient
agrees to: (1) Comply with other applicable Federal nondiscrimination laws and regulations, and (2) Follow Federal
guidance prohibiting discrimination.

k. Remedies. Remedies for failure to compfy with applicable Federal Civil Rights laws and Federal regulations may be
enforced as provided in those Federal laws or Federal regutations.

Patent and Rights in Data
Contracts Involving Experimental, Developmental, or Research Work ($3,500 or less, except for construction contracts
over $2,000).

Patent Rights

A. General. The Recipient agrees that:

(1) Depending on the nature of the Project, the Federal Government may acquire patent rights when the Recipient or
Third Party Participant produces a patented or patentable: (a) Invention, (b) Improvement, or (c) Discovery, (2) The

Federal Government's rights arise when the patent or patentable information is: (a) Conceived under the Project, or
(b) Reduced to practice under the Project, and (3) When a patent is issued or patented information becomes available



as described in Patent Rights section A(2), the Recipient agrees to: (a) Notify FTA immediately, and (b) Provide a
detailed report satisfactory to FTA,

B. Federal Rights. The Recipient agrees that:

(1) Its rights and responsibilities, and the rights and responsibilities of each Third Parly Participant, in that federally
funded invention, improvement, or discovery will be determined as provided by applicable Federal laws, regulations,
and guidance, including any waiver thereof, and (2) Unless the Federal Government determines otherwise in writing,
irrespective of the Recipient's status or the status of any Third Party Participant as a large business, a small business,
a State government, a State instrumentality, a local government, an Indian tribe, a nonprofit organization, an institution
of higher education, or an individual, the Recipient agrees to transmit the Federal Government’s patent rights to FTA
as specified in: (a) 35 U.S.C. § 200 et seq., and (b) U.S. Department of Commerce regulations, “Rights to Inventions
Made by Nonprofit Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative
Agreements,” 37 C.F.R. part 401, and

C. License Fees and Royalties. As permitted by 49 C.F.R. parts 18 and 19:

(1) License fees and royalties for patents, patent applications, and inventions derived from the Project are program
income, and (2) The Recipient has no obligation to the Federal Government with respect to those license fees or
royalties, except: (a) For compliance with 35 U.S.C. § 200 et seq., which applies to patent rights developed under a
federally funded research-type project, and (b) As FTA determines otherwise in writing.

Rights in Data and Copyrights

A. Definition of “Subject Data.” means recorded information: (1) Copyright. Whether or not copyrighted, and (2)
Delivery. That is delivered or specified to be delivered under the Underlying Agreement,

B. Examples of “Subject Data.” Examples of “subject data™: (1) include, but are not limited to:

(a) Computer software, (b) Standards, (c) Specifications, (d) Engineering drawings and associated lists, (e) Process
sheets, (f) Manuals, (g) Technical reports, (h) Catalog item identifications, and (i) Related information, but (2) Do not
include: (a) Financial reports,

(b) Cost analyses, or (c) Other similar information used for Project administration,

C. General Federa! Restrictions. The following restrictions apply to all subject data first produced in the performance
of the Recipient’s Project supported by the Underlying Agreement: (1) Prohibitions. The Recipient may not: (a) Publish
or reproduce any subject data in whole or in part, or in any manner or form, or (b) Permit others to do so, but (2)
Exceptions. The prohibitions of Rights in Data and Copyrights C(1) do not apply to: (a) Publications or reproductions
for the Recipient’'s own internal use, (b) An institution of higher learning, (c) The portion of subject data that the
Federal Government has previously released or approved for release to the public, or (d) The portion of data that has
the Federal Government's prior written consent for release, -

D. Federal Rights in Data and Copyrights. The Recipient agrees that: (1) License Rights. The Recipient must provide
a license to its “subject data” to the Federal Government, which license is: (a) Royalty-free, (b) Non-exclusive, and (c)
Irrevocable, (2) Uses. The Federal Government'’s license must permit the Federal Government to take the following
actions provided those actions are taken for Federal Government purposes: (a) Reproduce the subject data, (b)
Publish the subject data, (c) Otherwise use the subject data, and (d) Permit other entities or individuals to use the
subject data, and

E. Special Federal Rights in Data for Research, Development, Demonstration, Deployment, and Special Studies
Projects. In general, FTA's purpose in providing Federal funds for a research, development, demonstration,
deployment, or special studies Project is to increase transportation knowledge, rather than limit the benefits of the



Project to the Recipient and its Third Party Participants, therefore, the Recipient agrees that: (1) Publicly Available
Report. When the Project is completed, it must provide a Project report that FTA may publish or make available for
publication on the Internet, (2) Other Reports. It must provide other reports perta'ining to the Project that FTA may
request, (3) Availability of Subject Data. FTA may make available to any FTA Recipient or any of its Third Party
Participants at any tier of the Project, either FTA’s copyright license to the subject data or a copy of the subject data,
except as the Federal Government determines otherwise in writing, (4) identification of Information. It must identify
clearly any specific confidential, privileged, or proprietary information submitted to FTA, (5) Incomplete Project. if the
Project is not completed for any reason whatsoever, all data developed under the Project becomes “subject data” and
must be delivered as the Federal Government may direct, but (6) Exception. Rights in Data and Copyrights Section E
does not apply to an adaptation of automatic data processing equipment or program that is both: (a) For the
Recipient’s use, and (b) Acquired with FTA capital program funding,

F. License Fees and Royalties. As permitted by 49 C.F.R. parts 18 and 19: (1) License fees and royalties for
copyrighted material or trademarks derived from Project are program income, and

(2) The Recipient has no obligation to the Federal Government with respect to those license fees or royalties, except:
(a) For compliance with 35 U.S.C. § 200 et seq., which applies to patent rights developed under a federally funded
research-type project, and (b) As FTA determines otherwise in writing,

G. Hold Harmless. Upon request by the Federal Government, the Recipient agrees that: (1) Violation by Recipient. (a)
If it wilifully or intentionally violates any: 1 Proprietary rights, 2 Copyrights, or 3 Right of privacy, and (b} Its violation
occurs from any of the following uses of Project data: 1 Publication, 2 Translation, 3 Reproduction, 4 Delivery, 5 Use,
or 6 Disposition, then (c) It will indemnify, save, and hold harmless against any liability, including costs and expenses
of: 1 The Federal Government’s officers acting within the scope of their official duties,

2 The Federal Government's employees acting within the scope of their official duties, and 3 Federal Government's
agents acting within the scope of their official duties, but (2) Exceptions. The Recipient will not be required to
indemnify the Federal Government for any fiability described in Rights in Data and Copyrights section G(1) if: (a)
Violation by Federal Officers, Employees or Agents. The violation is caused by the wrongful acts of Federal
employees or agents, or (b) State law. If indemnification is prohibited or limited by applicable State law,

H. Restrictions on Access to Patent Rights. Nothing in this Rights in Data and Copyrights section pertaining to rights in
data either: (1) Implies a license to the Federal Government under any patent, or (2) May be construed to affect the
scope of any license or other right otherwise granted to the Federal Government under any patent,

|. Data Developed Without Federal Funding or Support. The Recipient understands and agrees that in certain
circumstances it may need to provide data developed without any Federal funding or support to FTA. Nevertheless:
(1) Protections. Rights in Data and Copyrights Sections A, B, C, and D generally do not apply to data developed
without Federal funding, even though that data may have been used in connection with the Project, and (2)
Identification of Information. The Recipient understands and agrees that the Federal Government will not be able to
protect data developed without Federal funding from unauthorized disclosure unless that data is clearly marked
“Proprietary” or “Confidential,” and

J. Requirements to Release Data. The Recipient understands and agrees that the Federal Government may be
required to release Project data and information the Recipient submits to the Federal Government as required by: (1)
The Freedom of information Act, 5 U.S.C. § 552,

(2) Another applicable Federal law requiring access to Project records, (3) U.S. DOT regulations, “Uniform
Administrative Requirements for Grants and Agreements with Institutions of Higher Education, Hospitals, and Other
Non-Profit Organizations,” specifically 49 C.F.R. § 19.36(d), or

(4) Other applicable Federal regulations and guidance pertaining to access to Project records.

Disadvantaged Business Enterprise
Contracts over $3,500 awarded on the basis of a bid or proposal offering to use DBEs



a. This contract is subject to the requirements of Title 49, Code of Federal Regulations, Part 26, Participation by
Disadvantaged Business Enterprises in Department of Transportation Financial Assistance Programs. The national
goal for participation of Disadvantaged Business Enterprises (DBE) is 10%. The recipient's overall goal for DBE
participation is listed elsewhere. If a separate contract goal for DBE participation has been established for this
procurement, it is listed elsewhere.

b. The contractor shali not discriminate on the basis of race, color, religion, national origin or sex in the performance of
this contract. The contractor shall carry out applicable requirements of 49 CFR Part 26 in the award and administration
of this contract. Failure by the contractor to carry out these requirements is a material breach of this contract, which
may result in the termination of this contract or such other remedy as the municipal corporation deems appropriate.
Each subcontract the contractor signs with a subcontractor must include the assurance in this paragraph (see 49 CFR
26.13(b)).

c. If a separate contract goal has been established, Bidders/offerors are required to document sufficient DBE
participation to meet these goals or, alternatively, document adequate good faith efforts to do so, as provided for in 49
CFR 26.53.

d. if no separate contract goal has been established, the successful bidder/offeror will be required to report its DBE
participation obtained through race-neutral means throughout the period of performance.

e. The contractor is required to pay its subcontractors performing work related to this contract for satisfactory
performance of that work no later than 30 days after the contractor’s receipt of payment for that work from the
recipient. In addition, the contractor may not hold retainage from its subcontractors or must return any retainage
payments to those subcontractors within 30 days after the subcontractor's work related to this contract is satisfactorily
completed or must return any retainage payments to those subcontractors within 30 days after incremental
acceptance of the subcontractor’s work by the recipient and contractor’s receipt of the partial retainage payment
related to the subcontractor’s work.

f. The contractor must promptly notify the recipient whenever a DBE subcontractor performing work related to this
contract is terminated or fails to complete its work, and must make good faith efforts to engage another DBE
subcontractor to perform at least the same amount of work. The contractor may not terminate any DBE subcontractor
and perform that work through its own forces or those of an affiliate without prior written consent of the recipient.

Prompt payment
Applicability — All contracts except micro-purchases ($3,500 or less, except for construction contracts over $2,000)

The prime contractor agrees to pay each subcontractor under this prime contract for satisfactory performance of its
contract no later than 30 days from the receipt of each payment the prime contract receives from the Recipient. The
prime contractor agrees further to return retainage payments to each subcontractor within 30 days after the
subcontractors work is satisfactorily completed. Any delay or postponement of payment from the above referenced
time frame may occur only for good cause following written approval of the Recipient. This clause applies to both DBE
and non-DBE subcontracts. ’

Incorporation of Federal Transit Administration (FTA) Terms
All contracts except micro-purchases ($3,500 or less, except for construction contracts over $2,000)

The preceding provisions include, in part, certain Standard Terms & Conditions required by USDOT, whether or not
expressly stated in the preceding contract provisions. All USDOT-required contractual provisions, as stated in FTA
Circular 4220.1F, are hereby incorporated by reference. Anything to the contrary herein notwithstanding, all FTA
mandated terms shall be deemed to control in the event of a conflict with other provisions contained in this



Agreement. The contractor shall not perform any act, fait to perform any act, or refuse to comply with any request that
would cause the recipient to be in violation of FTA terms and conditions.

Other Federal Requirements
The following requirements are not federal clauses.

Full and Open Competition
In accordance with 49 U.S.C. § 5325(a) all procurement transactions shall be conducted in a manner that provides full

and open competition.

Prohibition Against Exclusionary or Discriminatory Specifications

Apart from inconsistent requirements imposed by Federal statute or regulations, the contractor shall comply with the
requirements of 49 USC 5323(h)(2) by refraining from using any FTA assistance to support procurements using
exclusionary or discriminatory specifications.

Conformance with ITS National Architecture

Contractor shall conform, to the extent applicable, to the National Intelligent Transportation Standards architecture as
required by SAFETEA-LU Section 5307(c), 23 U.S.C. Section 512 and as amended by MAP-21 23 U.S.C. § 517(d),
note and follow the provisions of FTA Notice, “FTA National Architecture Policy on Transit Projects,” 66 Fed.

Reg. 1455 etseq., January 8, 2001, and any other implementing directives FTA may issue at a later date, except to the
extent FTA determines otherwise in writing.

Notification of Federal Participation

To the extent required by law, in the announcement of any third party contract award for goods and services (including
construction services) having an aggregate value of $500,000 or more, contractor shall specify the amount of Federal
assistance to be used in financing that acquisition of goods and services and to express that amount of Federal
assistance as a percentage of the total cost of the third party contract.

Interest of Members or Delegates to Congress
No members of, or delegates to, the US Congress shall be admitted to any share or part of this contract nor to any
benefit arising therefrom.

Ineligible Contractors and Subcontractors

Any name appearing upon the Comptroller General’s list of ineligible contractors for federally-assisted contracts shall
be ineligible to act as a subcontractor for contractor pursuant to this contract. If contractor is on the Comptrolier
General’s list of ineligible contractors for federally financed or assisted construction, the recipient shall cancel,
terminate or suspend this contract. '

Other Contract Requirements

To the extent not inconsistent with the foregoing Federal requirements, this contract shall also include those
provisions attached hereto, and shall comply with the recipient’'s Procurement Guidelines, available upon request from
the recipient.

Compliance with Federal Regulations

Any contract entered pursuant to this solicitation shall contain the following provisions: All USDOT-required
contractual provisions, as set forth in FTA Circular 4220.1F, are incorporated by reference. Anything to the contrary
herein notwithstanding, FTA mandated terms shall control in the event of a conflict with other provisions contained in
this Agreement. Contractor shall not perform any act, fail to perform any act, or refuse to comply with any grantee
request that would cause the recipient to be in violation of FTA terms and conditions. Contractor shall comply with all
applicable FTA regulations, policies, procedures and directives, including, without limitation, those listed directly or



incorporated by reference in the Master Agreement between the recipient and FTA, as may be amended or
promulgated from time to time during the term of this contract. Contractor’s failure to so comply shall constitute a
material breach of this contract.

Real Property

Any contract entered into shall contain the following provisions: Contractor shall at all times comply with all applicable
statutes and USDOT regulations, policies, procedures and directives governing the acquisition, use and disposal of
real property, including, but not limited to, 49 CFR 18.31-18.34, 49 CFR 19.30-19.37, 49 CFR Part 24, 49 CFR 5326
as amended by FAST Act, 49 CFR part 18 or 19, 49 USC 5334, applicable FTA Circular 5010, and FTA Master
Agreement, as they may be amended or promulgated during the term of this contract. Contractor’s failure to so comply
shall constitute a material breach of this contract.

Access to Services for Persons with Limited English Proficiency

To the extent applicable and except to the extent that FTA determines otherwise in writing, the Recipient agrees to
comply with the policies of Executive Order No. 13166, “Improving Access to Services for Persons with Limited
English Proficiency,” 42 U.S.C. § 2000d 1 note, and with the provisions of U.S. DOT Notice, “DOT Guidance to
Recipients on Special Language Services to Limited English Proficient (LEP) Beneficiaries,” 70 Fed. Reg. 74087,
December 14, 2005.

Environmental Justice

Except as the Federal Government determines otherwise in writing, the Recipient agrees to promote environmental
justice by following: (1)

Executive Order No. 12898, “Federal Actions to Address Environmental Justice in Minority Populations and Low-
Income Populations,” February 11, 1994, 42 U.S.C. § 4321 note, as well as facilitating compliance with that Executive
Order, and (2) DOT Order 5610.2, “Department of Transportation Actions To Address Environmental Justice in
Minority Populations and Low-Income Populations,” 62 Fed. Reg. 18377, April 15, 1997, and (3) The most recent and
applicable edition of FTA Circular 4703.1, “Environmental Justice Policy Guidance for Federal Transit Administration
Recipients,” August 15, 2012, to the extent consistent with applicable Federal laws, regulations, and guidance,

Environmental Protections

Compliance is required with any applicable Federal laws imposing environmental and resource conservation
requirements for the project. Some, but not all, of the major Federal laws that may affect the project include: the
National Environmental Policy Act of 1969; the Clean Air Act; the Resource Conservation and Recovery Act; the
comprehensive Environmental response, Compensation and Liability Act; as well as environmental provisions with
Title 23 U.S.C., and 49 U.C. chapter 53. The U.S. EPA, FHWA and other federal agencies may issue other federal
regulations and directives that may affect the project. Compliance is required with any applicable Federal laws and
regulations in effect now or that become effective in the future.

Geographic Information and Related Spatial Data

Any project activities involving spatial data or geographic information systems activities financed with Federal
assistance are required to be consistent with the National Spatial Data Infrastructure promulgated by the Federal
Geographic Data Committee, except to the extent that FTA determines otherwise in writing.

Geographic Preference

All project activities must be advertised without geographic preference, (except in A/E under certain circumstances,
preference for hiring veterans on transit construction projects and geographic-based hiring preferences as proposes to
be amended in 2 CFR Part 1201).

Organizational Conflicts of Interest
The Recipient agrees that it will not enter into a procurement that involves a real or apparent organizational conflict of



interest described as follows: (1) When It Occurs. An organizational conflict of interest occurs when the Project work,
without appropriate restrictions on certain future activities, results in an unfair competitive advantage: (a) To that Third
Party Participant or another Third Party Participant performing the Project work, and (b) That impairs that Third Party
Participant’s objectivity in performing the Project work, or (2) Other. An organizationa! conflict of interest may involve
other situations resulting in fundamentally unfair competitive conditions, (3) Disclosure Requirements. Consistent
with FTA policies, the Recipient must disclose to FTA, and each of its Subrecipients must disclose to the Recipient: (a)
Any instances of organizational conflict of interest, or (b) Violations of federal criminal law, involving fraud, bribery, or
gratuity violations potentially affecting the federal award, and (4) Failure to Disclose. Failure to make required
disclosures can result in remedies for noncompliance, including debarment or suspension.

Federal Single Audit Requirements for State Administered Federally Aid Funded Projects Only

Non Federal entities that expend $750,000 or more in a year in Federal awards from all sources are required to
comply with the Federal Single Audit Act provisions contained in U.S. Office of Management and Budget (OMB)
Circular No. A 133, “Audits of States, Local Governments, and Non Profit Organizations” (replaced with 2 CFR Part
200,“Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards” effective
December 26, 2014 as applicable). Non Federal entities that expend Federal awards from a single source may
provide a program specific audit, as defined in the Circular. Non Federal entities that expend less than the amount
above in a year in Federal awards from all sources are exempt from Federal audit requirements for that year, except
as noted in Sec. 215 (a) of OMB Circular A-133 Subpart B--Audits, records must be available for review or audit by
appropriate officials of the cognizant Federal agency the New York State Department of Transportation, the New York
State Comptrollers Office and the U.S. Governmental Accountability Office (GAO).

Non Federal entities are required to submit a copy of all audits, as described above, within 30 days of issuance of
audit report, but no later than 9 months after the end of the entity’s fiscal year, to the New York State Department of
Transportation, Contract Audit Bureau, 50 Wolf Road, Albany, NY 12232. Unless a time extension has been granted
by the cognizant Federal Agency and has been filed with the New York State Department of Transportation's Contract
Audit Bureau, failure to comply with the requirements of OMB Circular A-133 may result in suspension or termination
of Federal award payments.

Veterans Preference

Veterans Preference. As provided by 49 U.S.C. § 5325(k), to the extent practicable, the Recipient agrees and assures
that each of its Subrecipients:

(1) Will give a hiring preference to veterans, as defined in 5 U.S.C. § 2108, who have the skills and abilities required to
perform construction work required under a third party contract in connection with a Capital Project supported with
federal assistance appropriated or made available for 49 U.S.C. chapter 53, and

(2) Will not require an employer to give a preference to any veteran over any equally qualified applicant who is a
member of any racial or ethnic minority, female, an individual with a disability, or a former employee.

Safe Operation of Motor Vehicles

The Contractor is encouraged to adopt and promote on-the-job seat belt use policies and programs for its employees
and other personnel that operate company-owned vehicles, company rented vehicles, or personally operated
vehicles. The terms “company-owned” and “company-leased” refer to vehicles owned or leased either by the
Contractor or AGENCY.

The Contractor agrees to adopt and enforce workplace safety policies to decrease crashes caused by distracted
drivers, including policies to ban text messaging while using an electronic device supplied by an employer, and driving
a vehicle the driver owns or rents, a vehicle Contactor owns, leases, or rents, or a privately-owned vehicle when on
official business in connection with the work performed under this agreement.

Catalog of Federal Domestic Assistance (CFDA) Identification Number
The municipal project sponsor is required to identify in its accounts all Federal awards received and expended, and



the Federal programs under which they were received. Federal program and award identification shali include, as
applicable, the CFDA title and number, award number and year, name of the Federal agency, and name of the pass
through entity.

CFDA number for the Federal Transportation Administration

Nonurbanized Area Formula (Section 5311) is 20.509. A Recipient covered by the Single Audit Act Amendments of
1996 and OMB Circular A-133, “Audits of States, Local Governments, and Non-Profit Organizations,” (replaced with 2
CFR Part 200,"Uniform Administrative Requirements, Cost Principles, and Audit Requirements for Federal Awards”
effective December 26, 2014 as applicable) agrees to separately identify the expenditures for Federal awards under
the Recovery Act on the Schedule of Expenditures of Federal Awards (SEFA) and the Data Collection Form (SF-SAC)
required by OMB Circular A-133. The Recipient agrees to accomplish this by identifying expenditures for Federal
awards made under Recovery Act separately on the SEFA, and as separate rows under Item 9 of Part Ill on the SF-
SAC by CFDA number, and inclusion of the prefix *ARRA” in identifying the name of the Federal program on the
SEFA and as the first characters in item 9d of Part lli on the SF-SAC. '



Disadvantaged Business Enterprise
Contracts over $3,500 awarded on the basis of a bid or proposal offering to use DBEs

Section a.
Separate contract goal for Disadvantaged Business Enterprise (DBE) participation

The State of New Hampshire, Department of Transportation has established a goal of

1.65% for DBE participation for this contract in lieu of the 10% national goal outlined in
Section a. of the Disadvantaged Business Enterprise Federal Clause.

By signing below the Contractor agrees to comply with the applicable Federal
Clauses.

Date: 3 / % / I>

Company Name: Coi Q,( e V~?{!)‘L‘,~f / i oL XL Scded P14
Authorized Name: ) ) £y - c’& )\ W h 7l
Signature: 5 TTe— \/\\,\_}

Title: Q«’Jl [ (/v?i\ -




RAD PDF DEMO License Active
GOVERNMENT-WIDE DEBARMENT AND SUSPENSION (NONPROCUREMENT)

Instructions for Certification: By signing and submitting this bid or proposal, the
prospective lower tier participant is providing the signed certification set out below.

(1) 1t will comply and facilitate compliance with U.S. DOT regulations,
“Nonprocurement Suspension and Debarment,” 2 CFR part 1200, which adopts and
supplements the U.S. Office of Management and Budget (U.S. OMB) “Guidelines to
Agencies on Governmentwide Debarment and Suspension (Nonprocurement),” 2
CFR part 180,

(2) To the best of its knowledge and belief, that its Principals and Subrecipients at the
first tier:

a. Are eligible to participate in covered transactions of any Federal department or
agency and are not presently:

(1) Debarred,

(2) Suspended,

(3) Proposed for debarment,
(4) Declared ineligible,

(5) Voluntarily excluded, or
(6) Disqualified,

b. Its management has not within a three-year period preceding its latest
application or proposal been convicted of or had a civil judgment rendered
against any of them for:

(1) Commission of fraud or a criminal offense in connection with obtaining,
attempting to obtain, or performing a public (Federal, State, or local)
transaction, or contract under a public transaction,

(2) Violation of any Federal or State antitrust statute, or

(3) Commission of embezzlement, theft, forgery, bribery, falsification or
destruction of records, making any false statement, or receiving stolen
property,

c. Itis not presently indicted for, or otherwise criminally or civilly charged by a
governmental entity (Federal, State, or local) with commission of any of the
offenses listed in the preceding subsection 2.b of this Certification,

d. It has not had one or more public transactions (Federal, State, or local)
terminated for cause or default within a three-year period preceding this
Certification,

e. If, at a later time, it receives any information that contradicts the statements
of subsections 2.a - 2.d above, it will promptly provide that information to
FTA,



RAD PDF DEMO License Active
GOVERNMENT-WIDE DEBARMENT AND SUSPENSION (NONPROCUREMENT)

f. It will treat each lower tier contract or lower tier subcontract under its Project
as a covered lower tier contract for purposes of 2 CFR part 1200 and 2 CFR part
180 if it:

(1) Equals or exceeds $25,000,
(2) Is for audit services, or
(3) Requires the consent of a Federal official, and

g. It will require that each covered lower tier contractor and subcontractor:
(1) Comply and facilitate compliance with the Federal requirements of 2 CFR
parts 180 and 1200, and
(2) Assure that each lower tier participant in its Project is not presently
declared by any Federal department or agency to be:

a. Debarred from participation in its federally funded Project,

b. Suspended from participation in its federally funded Project,

c. Proposed for debarment from participation in its federally funded
Project,

d. Declared ineligible to participate in its federally funded Project,

e. Voluntarily excluded from participation in its federally funded Project,
or

f. Disqualified from participation in its federally funded Project, and

3. It will provide a written explanation as indicated on a page attached in FTA’s
TEAM-Web or the Signature Page if it or any of its principals, including any of its first
tier Subrecipients or its Third Party Participants at a lower tier, is unable to certify
compliance with the preceding statements in this Certification Group.

Certification

Contractor C "“"’fcz S VI:/{ Treo (PC//%‘;C’V\/ S‘c/lh/-'t»,(,, Toc.
e ,}f‘: . .
Signature of Authorized Official JX —— ; S 5 Date _?_’_ /_7__/ _/_)
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Contract agreement between the NH Department of Transportation

and Coordinated Transportation Solutions, Inc.

The subrecipient shall comply with all applicable federal laws, regulations and requirements as outlined
in the Federal Transit Administration (FTA) Master Agreement.

This subaward includes information required by 2 CFR Part 200 as follows:

Subrecipient Name: Coordinated Transportation Solutions Inc.

Subrecipient DUNS number: 081665692

Federal Award Identification Number (FAIN): NH-2017-003

Federal Award Date: 1/30/2017

Period of Performance start and end date: Effective upon G&C Approval through 10/31/2018
Federal Funds obligated by this action: $74,800

Total amount of Federal Funds obligated to subrecipient: $74,800

Total amount of Federal award: $182,880

Federal Award project description, as required to be responsive to the Federal Funding Accountability
and Transparency Act (FFATA): Rides to Wellness (Incorporating Non-Emergency Medical
Transportation into New Hampshire’s Coordination System)

Name of Federal Awarding Agency: Federal Transit Administration
Grantee: New Hampshire Department of Transportation

Contact Information for awarding Official: Patrick C. Herlihy, Director of Aeronautics, Rail &
Transit, Patrick.herlihy@dot.nh.gov, 603-271-2449

Catalog of Federal Domestic Assistance (CFDA) number, name & dollar amount: 20.514 Public
Transportation Innovation, $182,880

Is this award research and development? No

Indirect cost rate for the Federal award: No



All requirements imposed by the grantee on the subrecipient so that the Federal award is used in
accordarnice with Federal statutes, regulations, and the terms and conditions of the Federal award. (Federal
clauses included in contract agreement, subrecipient acknowledgement of receipt of the Master
Agreement).

Any additional requirements that the grantee imposes on the subrecipient in order for the grantee to meet
its own responsibility to the Federal awarding agency including identification of any required financial
and performance reports.

An approved federally recognized indirect cost rate negotiated between the subrecipient and the Federal
government or, if no such rate exists, either a rate negotiated between the grantee and the subrecipient, or
a de minimis indirect cost rate.

A requirement that the subrecipient permit the grantee and auditors to have access to the subrecipient’s
records and financial.

Appropriate terms and conditions concerning closeout of the subaward.



