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THE STATE OF NEW HAMPSHIRE
- DEPARTMENT OF TRANSPORTATION

New Ham hive

.__-_“' P

Departinent of Transportation

Victoria F. Sheehan Witliam Cass, P.E.

Commissioner Assistant Commissioner
His Excellency, Governor Christopher T. Sununu Bureau of TSMQO
and The Honorable Council June 25,2018

State House
Concord, New Hampshire 03301

REQUESTED ACTION

1. Authorize the New Hampshire Department of Transportation to enter into a contract amendment with
Southwest Research Institute (SwRI), {Vendor 257260) of San Antonio, Texas. The purpose of this
amendment is to increase the contract amount by $2,467,200.55 from $4,167,745.00 to $6,634,945.55 for the
continued support of Maintenance and Operations and Enhancements, effective upon Governor and Council
approval. The original agreement was approved by Governor and Council approval on May 23, 2014, Item
#110. 99% Federal Funds, 1% Agency Income (OSOW Program Funds).

2. Further, to exercise a renewal option to extend the contract completion date from May 7, 2019 to September
1, 2022, effective upon Governor and Council approval.

Funds to support this request are available in the FY 2019 Budget. Funds to support FY 2020, FY 2021, FY 2022
and FY 2023 are anticipated to be available in the following accounts upon the availability and continued
appropriation of funds in the future operating budget, with the ability to adjust encumbrances between State Fiscal
Years through the Budget Office, if needed and justified.

04-96-96-963515-3054 FY 2019 FY 2020 FY 2021 FY 2022 FY 2023
Consolidated Federal Aid - -

038-500177 $550,000.00 $639,404.70  $714,332.54  $470,101.14  $79,362.17
Software License/Maint

04-96-96-960515-5032 FY 2019

Oversize & Overweight

Permits

046-500464 $14,000.00

Gen Consultants

EXPLANATION

On May 23, 2014, the Governor and Council approved the original contract with SwRI for the design, installation,
integration and testing of a modular software solution “System” that included a central ATMS system software, a
regional Traveler Information System and a Data Fusion Hub. This contract amendment will exercise the renewal
option to extend the contract to allow for continued Hosting, Maintenance & Operations and Enhancements with
Southwest Research Institute (SwRI). The original contract with SwRI was combined with The New Hampshire
Department of Transportation (NHDOT), Vermont Agency of Transportation (VTrans) and Maine Department of
Transportation (MaineDOT). NHDOT will continue to be the lead State on this contract amendment.
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VTrans and MaineDOT each pay 1/3 of the cost of Maintenance and Operations and each individual state funds
their enhancements as outlined in an agreement between the three States. Based on that structure, the cost break
down by agency for this amendment is as follows:

AGENCY : NHDOT VTRANS Maine DOT TOTAL
Cost : $765,066.85  $851,066.85 $851,066.85  $2,467,200.55
Percentage : 31% 34.5% 34.5%

New Hampshire Project Funding is 1% OSOW Program Funds and 99% Federal Funds. The Federal Funding is
80% Federal Funds with a 20% State Fund match. Turnpike Toll credit is being utilized for the NH Department
of Transportation match requirement.

The Capital Budget Overview Committee, pursuant to the provisions of RSA 228:12-a, on May 16, 2017,
approved the request of the Department of Transportation, Bureau of TSMO, to use up to $70,000 of Tumnpike
Toll Credit, based on estimated costs of $350,000 to meet funding match requirements for; Statewide project
Transportation Systems Management and Operations (TSMO) as specified in the request dated April 24, 2017.

The contract has been approved by the Attorney General as to form and execution. The Department of
Information Technology (DolT) has reviewed and approved the agreement. The Department has verified that the
necessary funds are available. Copies of the fully executed agreement are on file at the Secretary of State’s Office
and the Department of Administrative Services, and subsequent to your approval, will be on file at the
Department.

We respectfully request your approval of this resolution.

Sincerely,

lhm 2 )AL«-*-M

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.nth.gov/doit

Denis Goulet
Commissioner

June 15, 2018

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

7 Hazen Drive

Concord, NH 03302

Dear Commissioner Sheehan:

This letter represents formal notification that the Department of Information Technology (DolT)
has approved your agency’s request to enter into a contract amendment with Southwest Research
Institute (SwRI), San Antonio, TX (Vendor #257260) described below and referenced as DolT No. 2013-
051A,

This contract amendment with Southwest Research Institute (SwRI) will allow for continued

Hosting, Maintenance & Operations and Enhancements of the Advanced Transportation

Management System/ Traveler Information System. The original contract with SwRI was

combined with The New Hampshire Department of Transportation (NHDOT), Vermont Agency of

Transportation (VTrans) and Maine Department of Transportation (MaineDOT}. NHDOT will

continue to be the lead State on this contract amendment. VTrans and MaineDOT each pay 1/3

of the cost of Maintenance and Operations and each individual state funds their enhancements

as outlined in an agreement between the three States.

The contract price will increase by $2,467,200.55 from $4,167,745.00 to $6,634,945.55 and the
completion date will be extended from May 7, 2019 to September 1, 2022, upon G&C approval.

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/ck

DolT #2013-051A
cc: Julie Seiger, Assistant IT Lead, DOT

“Innovative Technologies Today for New Hampshire's Tomorrow"



STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
Advanced Transportation Management System (ATMS)
Traveler Information System (TIS)

RFP 2013-051
CONTRACT AMENDMENT A

WHEREAS, the Governor and Counc’il approved an agreement between the New Hampshire
Department of Transportation (NHDOT) and Southwest Research Institute® (SWRI®) on May 23, 2014,
Item #101 for the period of May 23, 2014 through May 7, 2019,

WHEREAS, pursuant to the Agreement Section 1.3, Contract Term, and the provision of the
Agreement, the Agreement may be extended at the sole option of the State, subject to the parties prior
written agreement on applicable fees for each extended term.

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

WHEREAS, SwRI and NHDOT wish to extend the Completion Date of the Agreement from May 7,
2019 to September 1, 2022;

WHEREAS, NHDOT wishes to increase the SwRI contract price by $2,467,200.55 increasin g the total
contract price from $4,167,745.00 to $6,634,945.55.

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

Contract Agreement-General Provisions is hereby amended as follows:

1. Amend Section 1.7 of the General Provisions of the Agreement to reflect the new Completion
Date of September 1, 2022. _

2. Amend Section 1.8 of the General Provisions of the Agreement by increasing the Price
Limitation by $2,467,200.55 from $4,167,745.00 to $6,634,945.55.

3. Amend Exhibit B Price and Payment Schedule, 1.Deliverable Payment Schedule as described
below:

4. Amend Exhibit B Price and Payment Schedule, 8. Maintenance and Support Services Rates as
described below:

Exhibit B: Price and Payment Schedule, Deliverable Payment Schedule

Activity, Deliverable or Milestone Deliverable Type Payment Amount
Year 2 Enhancements Software $289,000.00
Year 3 Enhancements Software $275,000.00
Year 4 Hosting, M&O & Software $712,285.58
Enhancements

Year 5 Hosting, M&O & Software $714,741.89
Enhancements

Year 6 Hosting & M&O Software $476,173.08

Initial and Date All Pages: l I Contract Amendment A
Vendor Initials ~ Date: L !nl2, Iy Page 1 of 3




Exhibit B: Price and Payment Schedule, Maintenance and Support Services Rates

m SwRI Rates Pricing Worksheet (Hourly Rates)
Position Title SFY 2021 SFY 2022 SFY 2023
Project Manager (Professional Level 4) $415.48 $424.86 $436.70
Software Project Manager (Professional Level 3) $298.15 $304.86 $313.35
Senior Designer (Professional Level 3) $298.15 $304.86 $313.35
Deputy Software Project Manager (Professional $218.43 $223.35 $229.56

Level 2)

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

Initial and Date All Pages: ‘ l
Vendor Initials _ W™ Date: L'V 2,1f

Contract Amendment A

Page 2 of 3




STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
Advanced Transportation Management System (ATMS)
Traveler Information System (TIS)

RFP 2013-051
CONTRACT AMENDMENT A

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

et
NN ;\)fg,\v/ - Déte: June 7, 2018

v
W. Troy Nagy, Directgr, Contracts
Southwest Research Institute

Corporate Signature Notarized:
STATE of Texas
COUNTY of Bexar

On this, the 7" day of June, 2018, before me, Caro! Coleman McCaffrey, the undersigned Officer
W. Troy Nagy, personally appeared and acknowledged herself/himself to be the Director, Contracts of
Southwest Research Institute, a corporation, and that she/he, as such W, Troy Nagy being authorized to do so,
executed the foregoing instrument for the purposes therein contained, by signing the name of the corporation by
herfhimself as Director, Contracts.

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

Wi CAROL COLEMAN MCCAFFREY l

: i’ Notary Public, State of Taxas -

"x;;'iii"‘ My C(ic:mmiemion Expiras .

Notary Public/Justice of the Peace = = -

My Commission Expires: /D '//5’ //ﬁ

Department of Transportation

/\L},..r- ﬂ_LA-/ - Date: c'm‘lﬂ

Victoria F. Sheehan, Commissioner l

State of New Hampshire Department of Transportation !

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

\ -

_ Al o dviganpdemn, ~ pae: &)/ Y

State of New Hampshire, Department of Justice

Approved by NH Governor and Council

Date:

Initial and Date All Pages: L | " I Contract Amendment A
Vendor Initials _*J Date: 1o Page 3of 3



|, Beth Ann Rafferty, Secretary of Southwest Research Institute®, do hereby éertify that:

1) | am the duly elected and acting Secretary of Southwest Research Institute, a

CERTIFICATE OF VOTE

Texas nonprofit corporation (the “Corporation”;

2) I maintain and have custody of and { am familiar with the Seal and minute books of

the Corporation;

3) | am duly authorized to issue certificates; and

4) The following is a true, accurate and complete copy of the Resolution adopted
unanimously by the Board of Directors of the Corporation at a meeting of said
Board of Directors held on the 25" day of September 2017, which meeting was

duly held in accordance with Texas law and the By-Laws of the Corporation.

NOW, THEREFORE, BE IT RESOLVED THAT:

1.

Southwest Research Institute submitted a proposal to the State of
New Hampshire's Department of Transportation (“NHDOT"),
responding to NHDOT’s Reguest for Proposal No. 2013-051.
Southwest Research Institute has been awarded a contract with the
State of New Hampshire, acting through its Department of
Transportation, on behalf of the States of New Hampshire, Vermont
and Maine, to provide a Commercial-Off-The-Shelf (COTS) modular
software solution consisting of three (3) components:

(@)  Design and implementation of an Advanced Transportation
Management System (ATMS) that satisfies the various needs
of the States of New Hampshire, Vermont and Maine:

(b) Design, implementation and operation of a new Regional
Traveler Information System (TIS); and

(c) A Data Fusion Hub that will primarily facilitate the exchange of
information between the ATMS, the TIS, and regional
partners and stakeholders.

W. Troy Nagy is authorized, on behalf of Southwest Research Institute, to
enter the contract with the State of New Hampshire and to sign any and all
documents, agreements and other instruments, and any amendments,
revisions or modifications thereto, on behalf of Southwest Research
Institute, as he may deem necessary, desirable or appropriate, and to bind

Southwest Research institute to the terms of the contract.



STATE OF TEXAS

COUNTY OF BEXAR

3. W. Troy Nagy is the duly appointed Director of Contracts of Southwest

Research Institute.

wnwn un

The foregoing resolution has not been revoked, annulied or amended in any manner
whatsoever, and remains in full force and effect as of the date hereof.

IN WITNESS WHEREOF, | have hereunto set my hand as the Secretary of the Corporation and
have affixed its corporate seal this 7" day of June 2018.

Ann Rafferty, Sec

The foregoing instrument was acknowledged before me this 7™ day of June 2018,

[NOTARY SEAL]

oy, CAROL COLEMAN MCCAFFREY

_'*‘ Notary Public, State of Texas

: My Commission Expires
October 18, 2018

by Beth Ann Rafferty, Secretary of the Corporation.

Canel (- he Cptres,

Carol C. McCaffrey, No@ry Public
My Commission Expires: October 18, 2018



State of New Hampshire -

~ | Department of State

CERTIFICATE

I, William M. Gardner, Scerctary of State of the Statc of Now Hampshire, do hereby certify that SOUTHWEST RESEARCH
INSTITUTE is a Texas Nonprofit Corporntion registered o transset business in New Hampshire on Janusry 31, 2013. | further
certify that all ﬁmnnddoctmwntsmquimdbylcheaetmyomec‘somechvcbemmivﬁandisingoodm:\dhgu far as
this office is concemed.

Busincss [D: 686510
Centificate Number: 0004106206

IN TESTIMONY WHEREOF,

{ hereto sct my hand and causc to be afTixed
the Scal of the State of New Hampshire,
this 7th day of Junc A.D. 2018.

Do

William M. Gardner
Sccretary of Statc




Holder Identifier :

CERTIFICATE HOLDER

CANCELLATION

/-Z)o : : DATE(MMDDAYYYY) .
OR v
A CERTIFICATE OF LIABILITY INSURANCE ounazoia
l THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. FTHIS
—CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
IELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSVITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
AEPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER. _
IMPORTANT: If the cerificate holder is an ADDITIONAL INSURED, the poiicy(ies) must have ADDITIONAL INSURED provisions or 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).
PROCUCER mm
aon Risk Services Southwest, Inc. H BTOHE i
Houston TX OFfice O Mo, Exy: (832) 476-6000 | (A% oy, (800) 953-4542
5555 san Felipe E-MAIL -
suite 1500 ADDRESS:
Houston TX 77036 usa INSURER(S) AFFORDING COVERAGE NAIC 8
INSURED INSURER A: Lexington Insurance Company 19437
Southwest Research Institute INSURER B: american Zurich Ins Co 40142
ATTN: Bevie Downing
6220 Cu‘iebggs;gad INSURER C:
PO Drawer i
san antonfo ¥X 78228-0510 uSA IXSURER D:
INSURER E:
INSURER F:
E_QVERAGES CERTIFICATE NUMBER: 570070725866 REVISION NUMBER:
THIS IS TO GERTIFY THAT THE POLICIES OF INSURANGE 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 A, Limits shown are es requested|
"LF TYPE OF INSURANCE ‘,‘,‘g& POLICY HUMBER [ POLCYEXT LTS
X | COMMERCIAL GENERAL LIABILITY 043153137 EACH OCGURRENGE 31,000,000
| o . E’W SIR applies per policy terps & condifions $1, 000,000
MED EXP (Any one person} $10,000
. PERSONAL & ADV WJURY $1,000,000] 2
| GENLAGGREGATE LBAIT APPLIES PER: GENERAL AGRREGATE 32,000,000} ﬁ
x| rouey [ 156 [ PRODUCTS - COMPIOF AGG $2,000,000] S
OTHER: SDeductble $350,000 §
BAP234719709 04/09/2018|04/09/2019| COMBINED SINGLE LIMIT it
) AUTOMOBILE LIABIITY /09/ E N $1,000,000 .
5] anvauto BODLY iNJUAY { Per parson) gog
| owneo SCHEDULED BODILY INJURY [Pev accident) g
— \J PROPERTY DAMAGE
HRED AUTOS NON-OWNED £
X {omy AUTOS ONLY | {Pov sccident) =
] §
a | x| omreatae | x | occun 021375532 54705/ 2018[04/05/7 2015 | EAGH OCCURRENCE $1,000,000 8
EXCESSLIAB | | CLAMSMADE AGGREGATE 31,000,000
DED | X |RETENTION $10,000 '
B | WORKERS COMPENSATION AND wC234719609 04,/09/2018[04/09/2019 x]PEFl suruvel lg{_&
EMPLOYERS' LIABILITY YIN
ANY PROPRIETOR / PARTNER 7 EXECUTIVE E.L EACH ACCIDENT $1.,000,000
OFFICEAMEMEBER EXCLUDED? RiA
(Mandstory In KH) E.L DISEASE-EA EMPLOYEE $1,000,000
5E§'dnmnow %PERATDNSW E.L DISEASE-POLICY LMIT $1,000, 000)—
Ig
DESCRIPTION OF OPERATIONS / LOCATIONS / YEHICLES (ACORD 101, Additional Remarks Scheduls, may be sttached il more space ks required) =
Re: SWRI Project No. 10.20449 (SwRI Proposal No. 10-67233) P
state of New Hampshire, Department of Transportatior;, is_included as additional insured with respect to the ﬂenerﬂ Tiability 5
of the named insured subject to policy provisions. umbrella Liability policy is following form coverage of the primary General |55
LiabiTity, auto Liability, and workers' Compensation policies as certified, including the additional insured grirnary and lﬁ
non-t_:ontr‘ibutory coverage, and wajver of suBrogation endorsements. Thirty (30) days prior written notice will be provided to_
Certificate Holder in the event of cancellation (except 10 days for non-payment) or material change (reduction/restriction) in E

' SHOULD ANY OF TI'E "ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE THE
EXPIRATION DATE THEREOF, NOTICE WiLL BE DELIVERED IN ACCORDANCE WITH THE
POLICY PROVISIONS.

TR

state of New Hampshire
pDepartment of Transportation
Transportation Management Center
Attn: Denise Markow, P.E.

110 Smokey Bear Blvd.

Concord NH 03302 uSa

\
I

AUTHORIZED REPRESENTATIVE

_ ACORD 25 (2016/03)

©1888-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are reglstered marks ol ACORD
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' responsnblllty of NHDOT as 1llustrated in the followmg table
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THE STATE OF NEW HAMPSHIRE
' DEPARTMENT OF TRANSPORTATION

Department of Tramsporiation

CHRISTOFHER D. CLEMENT, SR.

COMMISSIONER
May 7, 2014
. Bure_au of Traffic
Her Excellency. Governor Margafet Wood Hassan B ' . s
and the Honorable Councll _
State House <

Concord, New Hampshire 03301 .

@QUES:IED ACTION

Authorize the Department of Transpoitation to enter into a contract with Southwest Research Institute
(SwR1), San Antonio, TX, (Vendor #257260) in an amount not to exceed $4, 167,745 for the Advanced
Transportation Management System (ATMS)/Traveler Information System (TIS) effective upon

" Governor and Councnl approval through May 7, 2019 100% Federal Funds.

Fundmg is, avallable as follows for. FY 2014 and FY 201 5 and is cox_l_t;ngent upon the avallabxhty and .,
contmued appropnatlon offunds for FY. 2016 through FY 2018 T A

M o e et Y201 ._'EY-zg;g:...:_., | FY 2017 . -,gxzols_.
04-96- 96-963515 3054 R SRR EOPE Y IR DA P
Consolidated Federal A1d ' ) eia.

046- 500464 Ge n Consultants Non- $795,272 $1_,:_90_:l~,_'170 ' $259_2,6l§._ $46,_3.13:

Benefit .- :

04-96-96- 960515 3052 T T IR I AT I
Transportation Management Center S oo | $426,686 | $377,466. | $328,224

038-500177 Software License/Maint

PROJECT FINANCIAL RESPONSIBILITIES OF MaineDOT VTrans and NHDOT

The total cost of the Project shall not exceed Four Million One Hundred S;m-Seven Thousand Seyen
Hundred Fgm Five dollars($4,167,745). Of that, total thirty. and one, half percent .(30.5%) of project

costs in the amount of One Million One undred Sixty-Nine ee dollars and fi ~8iX
cents ($1,262,03§,§§1 shall be the responsibility of the MameDOT and thlrty and elght tenths percent

(30. 8%) of pro;ect oosts m the amount of One ’
~ .99) shall be the respons:blhty of ? VTmns, and a total of thlrty

elght and seven tenths percent (38 7%) of the pI‘OJCCt costs m the amoum of On "Mjlll 0’ Elx‘ Hun_ X

JOHN O, MORTON BUILDING « 7 HAZEN DRIVE » P.O. BOX 483 » CONCORD, NEW HAMPSHIRE 03302-0483




AGENCY NHDOT . VTRANS MAINEDOT | 'I:OTAL

COST | $1,612,614.45 $1,286,096.99 $1,269,033.56 - | $4,167,745

PERCENT 38.7% - 30.8 % 30.5% 100%

All three states are purchasing a base software system. NHDOT end VTrans total cost will be mgher
- due to the additional modules that they will be purchasing as referenced in the table below Lo

NHDOT . VTRANS MAINEDOT '
Road and Weather Systems | Road and Weather Systems o onfa
Weather Forecasting n/a __n/a
- Travel Times ~onfa o n/a
SP CADD Integration n/a , n/a
EXPL;,A_EATIOE

The State of New Hampshire, acting through the New Hampshlre Department of Transportation

(NHDOT), and on behalf of the Vermont Agency ‘of Transportation | “VTrans” and Maine Departirient 6f

Transportation “MaineDOT”, is procuring a Commercial-Off- The-Shelf (COTS) modular software

solution, the “System”. The Contracted Vendor shall demgn, install, integrate, test and .maintain the

System that includes central ATMS system software, a regional Traveler Information System (TIS) a.ud
"Data Fusion Hub” for the primary purpose of consolidation of ATMS and TIS data T

The System shall be a Vendor hosted system that meets NHDOT VTrans and MameDOT speclﬁc
. requirements for functionality, security, and interoperability with other systems. The System shall be
open in nature, mature and capable of performing the specific tasks outlmed herem T .

Ceadae s

The System shall consist of software applications and data servers, as needed along with all supporlmg
communications and linkages to third party and external systems necessary to provide the required
system functionality outlined herein. - Lo : : y

The System mcludes three major soﬁware components '

1) ATMS A modular based Advaneed: Transportatlon Management System (ATMS) that . will
include, dt' a minimum, ‘an Event Management Modulé, monitoring and control of ITS field devices,
provide -automated ‘incident response. scenarios that: 'will ‘streamline notification, ~detection and
verification of an incident,-and providé a robust performance management system to report, manage: -and
review incidents and events. The. ATMS will consist. of a single code. base system with.three. separately
configured and installed systems, one for ¢ach state that, will create a, smgle platform to allow. for shared
control of ail exnstmg and planned Intelhgent Transportatlon System (ITS) devices.and data throughout
the States.” Cuslomization and configuration ; semces shall be requmed to lmplement the COTS soﬁwa.te

to meet the functional requirements of the system.*

2) TIS - A Regional Traveler Information System (TIS) that wﬂl provide a traveler information
website and email/text alerts subscription service, and;




3) Data Fusion Hub - A Data Fusion Hub, which will primarily facilitate the exchange of
information between the ATMS, the 1201 data feed to the private sector, the TIS and regional partners

and stakeholders. * ) B

SwRI shall make all connections to the existing NHDOT, VTrans and MaineDOT communications =~
system/network as required for a fully functioning system.’ The System shall be fully warranted and " -
maintained according to the terms of the contract. = :' W Toteh conTied Tl T e
On December 12,2012 the Advanced Transportation Management System (ATMS) Traveler
Information System (TIS) RFP 2013-051"was released. The deadline for proposal submittal was March
21, 2013 in'which seven responses were received. The following scoring formula (T: able 1) 'was used in
the selection process: ' R e P A S T

ArgRTig g iy

Table 1 :

Criteria for Selection Relative Weight
Qualifications/Experience 25 pts

ATMS Solution L 20 pts

TIS Solution : i .| 20 pts

HUB Solution. .= - 15pts

Cost =~ =~ T 20 pts

Total Weight 100 pts

A consistent scoring committee was established and put in place through the entire evaluation
. process with representation from Maine Department of Transportation (MaineDOT), Vermont

Agency of Transportation (VT rans) and New Hampshire Department of Transportation (NHDOT).
NHDOT  representation included Trensportation Management Center and Department of
Information Technology. A non-scoring Federal Highway representative also participated in the

entire evaluation process

The following table outlines the scoring throughout the selection process.

Table 2
Vendor Experience ATMS TIS HUB Cost Total
Solution Solution Solution

SwRI 23.1 179 - 16.9 13.2 18.0 89.1 -
Open Roads 21.0 17.9 16.0 - 13.4 16.0 . 84.3
Schneider 174 12.9 : 14.0 ' 10.7 15.0 70.0
Delcan 16.1 14.3 ] 141 10.3 ' 12.0 66.8
IBIL - 19.3 14.4 13.7 10.5 8.0 65.9
Real Time 11.9 10.8 1120 6.6 20.0 613
Solutions ' .

Transcore 16.6 14.3 15.3 . 106 = 0.0 56.8

Southwest Research Institute is recommended as the vendor for the procurement of this new system.
Through the selection process, SWRI demonstratéd that they possessed the background, experience and
capabilities to perform the necessary engineering and technical services as well as the project
management experience in order to bring this project to fruition in a timely manner.




New Hampshire Project Funding is 80% Federal Funds with 20% State Funds. Tumpike toll credit is
being utilized for-the NH Departmeit of Transportation match requirement where allowed, effectively
using 100% Federal Funds. e o T e :

The Capital Budget Overview Committee, pursuant to the provisions of RSA 228:12-a, on January 9,

2013, approved the request of the Department of Transportation, Bureau of Traffic, to use up to
$300,000 of Tumpike Toll Credit, based on estimated costs. of $1,500,000, to meet funding match
requirements for; Statewide project 20248, development of the Phase 2 Automated Traffic Management
System (ATSM), as specified in the request dated December 18, 2012.
The Agreement has been. approved, by.the Attorney.General .as:to form and execution. Copies. of the
fully--executed contract. are on. file .at the Secretary. of . State’s. Office; and \the. . Department of
Administrative Services Office. Subsequent to Governor and Council approval, the Agreement will be
on file at the Department of Transportation. , L T .

" Your approval of this contract is respectfully requested. -
;._ | 3 Sincerely’ E \ .‘-: :_-.‘I. ; - -

Christophet D. Clement, Sr." .

* - .
Commissioner
P S EE
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State of New Hampshire
Department of Transportation
Advanced Transportation Management System (ATMS)
" Traveler Information System (TIS)
RFP 2013-051

hive

Department of Transportation

NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

Advanced Transportation Manageinent System (ATMS)
Traveler Information System (TIS) Contract with Southwest
Research Institute



RM NUMBER P-37 ( version 1/09)
hdvanced Transportation Management System / Traveler Information SEJ .

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

GENERAL PROVISIONS

Subject:

1. IDENTIFICATION.

1.1 State Agency Name

1.2 State Agency Address

iDepartmem of Transportation

PO Box 483, 110 Smokey Bear Bivd, Concord, NH 03302-0483]

1.3 Contractor Name

1.4 Contrector Address

EZZO Culebra Road, 52n Antonio, Texas 78238

Southwest Research Institute
1.5 Contractor Phone 1.6 Account Number
Number
£210-522-2231 il b .

1.9 Contracting Officer for State Agm

- JOlN -0 b~

1.7 Completion Date 1.8 Price Limitetion

54,167,745

5-7-19

1.10 State Agency Telephone Number

William P. Janelle, P.E.

603-271-1697

1.11 Contractor Signature

1.12 Name and Title of Contractor Slgnamry

OHA

bi.B Kalmbach Executive Director, Contracts

1.13 Ackno mcm.Smmof of
e i S |

On [March7,2014 ] 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 SlgnanueofNomyPubhcorlusnce f the Peace qu'
e AROLD CARLBIGTON WALLORY
- r.'i)‘p. NOTARY PUBLIC
[Seal] g_ -:;’:i"_; State of Toxas "

PR TRePL L

Mo‘fdfy Pub i<

1.13.2 Nam:and'ﬁt‘: ofNotaryor.lusudo

- Maeoro P l‘f.dlorlf
r } -
1.14 State Agency Si 1.15 Name and Title of State Agency Signatory

s W.ttisw 7 Joell, Dyt

1.16 Approval by the N-H: ﬁcpmtmcm of Mministpnion, Division of Personnel (if applicable)

L O

By: Director, On

1.17 Approval by the Atorney General (Form, Substance and Execution)

v T3, ot e 5/ (4

thc Governor and Executive Council

By ' DEPUTY SECRETARYOF STATE

MAY 2 3 2014
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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 atteched
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, this
Agreement, and all obligations of the parties hereunder, shall
not become effective until the date the Governor and
Executive Council approve this Agreement (“Effective Date™).
3.2 If the Contractor commences the Services prior to the
Effective Date, 2ll 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 cffective, 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 2l] 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, ere
contingent upon the availability and continued appropriation
of funds, and in no cvent shall the Stete 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 potice 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 shail be the only and the complete
compensation to the Contractor for the Services. The State
shall have no lisbility to the Contractor other than the contract
price. .

5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement
those liquidated amounts required or permitted by N.H. RSA
80:7 through RSA 80:7 or any other provision of law.
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3.4 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 Inconnecuonmththeperfmnmnceofme Services, the
Contractor shall comply with all statutes, laws, regulations,
and orders of federal, state, county or municipal suthorities
which impose any obligation or duty upon the Contractor,
including, but not limited to, civil rights and equat opportunity
laws. In addition, the Contrector 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
affinnative 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. P2t 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
Contractoe’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 a1 its own expense provide all
personne] 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 (§) 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, edministration or performance of this
Agreement. This provision shall sarvive termination of this
Agreement. ‘
‘73'111::Connncun30fﬁoerspenﬁedmblock19 or his or
her successor, shall be the State’s representative. In the event
of any dispute conceming the interpretation of this Agreement,
the Contrecting Officer’s decision shall be final for the State.

Contractor InitiaLC;EL

Date ol



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
sbsence 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 rernedied, terminate this Agreement, effective two
(2) days after giving the Contractor notice of termination;
8.22 give the Contractor a written notice specifying the Event
of Default end 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
period from the date of such notice until such time as the State
determines that the Contrector 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 pot limited to, all studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
graphic representations, computer programs, computer
printouts, notes, letters, memoranda, pepers, and documents,
all whether finished or unfinished.
92A1!datnandanypropmywhnchhasbeenmvedﬁum
the State or purchased with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be retumed 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
requires prior written approval of the State.

10. TERMINATION, In the event of an early tenmnination of
this Agreement for any reasor 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 eamed, to
and including the date of termination. The form, subject
matter, content, and number of copics of the Termination
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Report shail 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 consent of
the N.H. Department of Administrative Services. None of the
Services shali be subcontructed by the Contractor without the
prior writien consent of the State.

13. INDEMNIFICATION. The Contrector shall defend,
indemmify and hold harmless the State, its officers and
employees, from and against any and all kosses suffered by the
State, its officers and employees, and eny and all claims,
lisbilitics or penalties asserted egeinst the State, ity 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, atltssolcl:xpmse 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 linbility insurance against all
¢laims of bodily injury, death or property damage, in amounts
of not less than $250,000 per claim and $2,000,000 pex
occurrence; and

14.1.2 fire and extended coverage insurance 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.

14.3 The Contractor shall furnish to the Contrecting 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 fifteen (15) days prior to the
expiration date of each of the insurance policies. The -
certificate(s) of insurance and any renewals thereof shall be

Contractor Inmn-CL
Date 2/ 7fed
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attached and are incorporated herein by reference. Each
certificate(s) of insurance shall contain a clause requiring the
insurer to endeavor to provide the Contracting Officer
identified in block 1.9, or his or her successor, no less than ten
{10) 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 excrpt 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
conmection with ectivities which the person proposes to
undertake pursuant to this Agreement. Contractor shall
furnish the Contracting Officer identified in block 1.9, or his
or ber successor, proof of Workers’ Compensation in the
manger described in N.H. RSA chapter 281-A and any
applicable rencwal(s) thereof, which shall be attached and are
incorporated herein by reference. The State shall ot 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 epplicable 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 eny provisions hereof after any Event of Default shall
be deemed a waiver of its rights with regard to that Event of
Defuult, 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 ot 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 |.4, herein, .

18. AMENDMENT. This Agreement may be amended,
waived or discharged only by an instrument in writing signed
by the parties bereto and only after approval of such
amendment, waiver or discharge by the Govemor and
Executive Council of the State of New Hampshire.

19. CONSTRUCTTON OF AGREEMENT AND TERMS,
This Agreement shail be construed in eccordance 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
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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
2id 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 eny state or federal law, the remaining
provisions of this Agreement will remain in full force and
cffect.

24. ENTIRE AGREEMENT. This Agreement, which may
be execated in a number of countesparts, each of which shall
be deemed an original, constitutes the entire Agreement and
understanding between the parties, and supersedes ali prior

Agreements and understandings relating hereto.

7773



STATE OF NEW HAMPSHIRE
Department of Transportation
Advanced Transportation Management System /Traveler Information System

(ATMS)/(TIS)
CONTRACT 2013-051
CONTRACT AGREEMENT -PART 2

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 ar Review.

Acceptance Period The timeframe during which the Acceptance Test is performed

Acceptnnce'i‘wtl’lan 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 Supparts 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 8

' document
ATMS Advanced Transportation Management System

Audit Trail Capture and
Analysis

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

Best and Final Offer (BAFOi For negotiated procurements, a Vendor's final offer following the
conclusion of discussions.

CCB Change Control Board

CCP Change Control Procedures

Certification The Vendor's written declaration with full supporting and written
Documentation {including without limitation test results as applicable)
that the Vendor hes completed development of the Deliversble and
certified its readiness for applicable Acceptance Testing or Review.

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

Change Order Formal doamnimﬁon prepared for & proposed change in the
Specifications.

Completion Date End date for the Contract

2013-0518wRI Coatract Agreement-Part 2
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STATE OF NEW HAMPSHIRE

Department of Transportation

Advanced Transportation Management System /Traveler Information System

(ATMS)/(TIS)

CONTRACT 2013-051

CONTRACT AGREEMENT -PART 2

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

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 Conclusion Refers to the conchision of the Contract, for any reason, including but
not limited to, the successful Contract completion, termination for
coavenience, or termination for defiuit.

Contract Documents DoaumntsthaioommsethlsCommu(SeeCmtmctAgrmt,
Section 1.1)

Contract Managers The persons identified by the State end 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)

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

COTS Commercial off the Shelf

™M Configuration Management

CR Change Request

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

Custom Code Code developed by the Vendor specifically for this project.

Custom Software Software developed by the Vendor specifically for this project.

Data State’s records, files, forms, Data and other documents ot information,
in either electronic or paper form, that will be used /converted by the
Veador during the Contract Term

DBA Datebase Administrator

Defliciencies/Defects A failure, deficiency or defect in a Deliversble resulting in &

Deliverable, the Software, or the System, not conforming to its
Specifications.

Class A Deficiency — Software - G'mcal,domnotallowSystunm
op¢rate, no work around, demands immediate action; Wrirten
Documentation - missing significant portions of information or

2013-051SwRl1 Contract Agreement-Part 2
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STATE OF NEW HAMPSHIRE
Department of Transportation
Advanced Transportation Management System /Traveler Information System

(ATMS)(TIS)

CONTRACT 2013-051
CONTRACT AGREEMENT -PART 2

wnintelligible to State; Non Software - Sczwcawcremadequaneand
require re-performance of the Service.

Class B Deficlency — Software - mportant,dfmnotstopopemhon
and/or there is a work around and user can perform tasks; Hritten
Documentation - portions of informaticn 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
cffect 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 Deliversble 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.

DoS Denial of Service

Department An agency of the State

Department of  Information | The Department of Information Technalogy wmbhshedlmderRSA 21-

Technology (DoIT) R by the Legislature effective September 5, 2008.

Documentation Allmfmmauonﬂmdmmwmemstal]auon,opmnon,anduseoﬂhc
Software, cither in printed or electronic format.

| Digital Signature Guarentees the unaltered state of a file

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 Hanpshire approves the Contract

Encryption Supports the encoding of data for security purposes

Enhancements Software artifacts not derived from an existing software artifact that
result in new intellectual property.

Existing Software Artifacts Software artifacts licensed from the Florida Department of
Transportation or Texas Department of Transportation through
Southwest Research Institute.

Firm Fixed Price Contract A Firm-Fixed-Price Contract provides a price that is not subject to
incresase, ie. adjustmmtond:ebas:softhedeorswstapmemem
performing the Contract

Fully Lozded Rates are inclusive of all allowable expenses, including, but not limited

to: meals, hotel/housing, airfare, car rentals, car mileage, and out of

2013-051SwRI Contract Agreement-Part 2
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STATE OF NEW HAMPSHIRE
Department of Transportation
Advanced Transportation Management System /Traveler Information System

(ATMS)/(T1S)

CONTRACT 2013051
CONTRACT AGREEMENT —PART 2

pocket expenses

GAAP

Generally Accepted Accounting Principles

Governor and Executive Council

The New Hampshire Govemor and Executive Council.

Identification and Aathentication

Supports obtining information about those parties attempting to log on
to a system or application for security purposes and the validation of
those users

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

Installation/Migration Plan Sets forth the tramsition from development of the System to full
operation, and includes without limitation, training, business and
technical procedures.

Information Technology (IT) Refmtoﬂmmolsandpmusedforﬂ:egnﬂlmn& storing,
manipulating, transmitting, sharing, and sensing of informmation
including, but not limited to, Datnprocmsmg.comptmng.mformauon
systems, telecommunications, and various sudio apd video
technologies.

Input Validation Ensure the application is protected from buffer overflow, cross-site
scripting, SQL injection, and canonicalization

lﬁtmsionDetecﬁon Supports the detection of illegal entrance into a computer system

lhvokingl'arty In a dispute, the party believing itself aggrieved

Key Project Soaff Personnel identified by the State and by the contracted Vendor as
essential to work on the Project,

Leidos Traveler Information Vendor

MaineDOT Maine Department of Transportation

Modifications Alteration of existing software artifact including source code,
documentation, database schema, etc. A modification maintains the
intetlectual property owner.

MOMA Memorandum of Maintenance Agreement

NHDoIT New Hampshire Department of Information Technology

NHDOT New Hampshire Department of Trensportation

Non Exclusive Not to Exceed A contract executed by the State that does not restrict the State from

(NTE) Coatract socking alternative sources for the Deliverables or Services provided
under the Contract but specifies a financial limitation.

Non-Software Dellverables Deliverables that are not Software Deliverables or Written Deliverables,

2013-051SwRI Contract Agreement-Part 2
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STATE OF NEW HAMPSHIRE
Department of Transportation

Advanced Transportation Management System /Traveler Information System

(ATMS)/(TIS)

CONTRACT 2013-051

CONTRACT AGREEMENT -PART 2

e.g., meetings, help suppart, services, other

1Normal Business Hours

Normal Business Hours - 8:00 a.m. to 4:00 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%, Labar Day, Veterans Day, Thanksgiving Day, the day
after Thanksgiving Day, and Christmas Day. Specific dates will be

Notice to Proceed (NTP)

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

Open Data Formatls

A data format based on an undertying Open Standard.

Open Source Sofiware

Soﬁwmemmgtmmw&wmmﬁcmdmc;ﬂhe&ﬁwmas
defined in NH RSA 21-R:10 and RSA 21-R:11,

Open Standards

Specifications for the encoding and transfer of computer dat that is
defined in NH RSA 21-R:10 end 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.

Operstional

Op&nﬁomldmtheSystanisopﬂutingandﬁﬂlyﬁmcﬁmal,aﬂ
Datz 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 arbiguity. 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 '

Project

Theplannedmdumkingregmﬁingd:emﬁrcsubjectmanerofanm
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 ere 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
employed by the Vendar to ensure a successful Project.

Project Managers

The persons identified who shall finction 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

2013-051SwRI Contruct Agrecment-Part 2
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STATE OF NEW HAMPSHIRE
Department of Transportation
Advanced Transportation Management System /Traveler Information System

(ATMS)/(TIS)

CONTRACT 2013-051

CONTRACT AGREEMENT -PART 2

Proposal or Statement of Work

Regression Test Plan

AplanmhegmtedmtotthorkPlanusedtoamtamwhahaﬁxesto
Defects have caused errors elsewhere in the application/process.

The process of reviewing Deliverables for Acceptance

Review Period

The period set for review of a Delivernble. 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 andlor 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 netwark )

New Hampshire Revised Statutes Anmotated

SaaS- Software a3 a Service

Occurs where the COTS application is hosted but the State does not
own the license ar the code. Thcvmdora]lowslhemeofd:csoﬁwm
as a part of their service.

Schedule

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

Service Level Agreement (SLA)

A signed agreement between the Vendor and the State specifying the
levelofSavnoelhatlseanecmdoﬁandpmwdndby,ﬂachdordmmg
the term of the Contract.

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

All custom Software and COTS Software provided by the Vendor
under the Cantract

Software Artifact

Software and its associated docrmentation including (ot limited to)
source code, object code, requirements specifications, design
documents, release notes, version description documents, user maruals,
online user help, test plans, test procedures, etc.

Software Deliverables

COTS Software and Enhancements

Licenses provided to the States.

Solution

The Solution consists of the total Solution, which inchudes, without
limitation, Software and Services, addressing the requirements and
terms of the Specifications. The off-the-shelf Software and configured
Soﬁwnremstomlmdfortthtatepmwdedbythedeurmrmsc
to this RFP.

Specifications

The written Specifications that set forth the requirements which include,
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without limitation, this RFP, the Proposal, the Contract, any
performance stendards, 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
referenice, made a part of the Contract as though completely set forth
herein,

State

STATE is defined as:

State of New Hampshire
Department of Transportation
110 Smokey Bear Boulevard
Concord, NH 03301

Reference to the term “State” shall include applicable agencies

Statemnent 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 accounteble for achieving.

State’s Conﬁdenﬁal Records

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

State Data

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

State Fiscal Year (SFY)

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

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 Deliversbles, 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 behzlf of the Vendar

SwRI

Southwest Research Institute

System

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

TBD

To Be Determined
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Technical Authorization

Direction to a Vendor, which fills in details, clarifies, interprets, ar
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 requirexnents of the Project. It may
consist of a timeline, a series of tests and test data, test scripts and
reparts for the test results as well es a tracking mechanism. -

Term

Period of the Contract from the¢ Effective Date through termination.

TIS

Traveler Information System

Transition Services

Services and suppart provided when the contracted veador 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 fimctions properly as defined.

User Acceptance Testing

Tests done by kmowledgeable 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 adnministration of computer, application and network
aocam.txwiﬂlinanorganimﬁon

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.

Slq:portsﬂ:coonﬁxunﬁonofmnhmitymmtcraoc;nzptnasysm

Verification
application or network

VTrans Vermont Agency of Transportation

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

Warranty Period A period of coverage during which the Contracted Vendor is
respansible for providing a guarantee for products and Services
delivered as defined in the Contract.

Warranty Releases Code releases that are done during the Warranty Period.

2013-051SwRI Contract Agreement-Part 2
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-| Warranty Services

The Services to be provided by the Vendor during the Warranty Period.

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.

Whritten Deliverables

Noo-Software written deliverable Documentation (letter, report,
manuzsl, book, other) provided by the Vendor either in paper or
electronic format.

2013-051SwRI Contract Agreement-Part 2
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INTRODUCTION

This Contract is by and between the State of New Hampshire, acting through the Department of
Transportation (“State™), and Southwest Research Institute, (“SwRI” or “the Contracted Vendor™), having
its principal place of business at 6220 Culebra Road, San Antonio, TX 78238.

The State of New Hampshire, acting through the New Hampshire Department of Transportstion
(NHDOT), and on behalf of the Vermont Agency of Transportation
“VTrans” and Maine Department of Transportation “MaineDOT™, is procuring 8 Commercial-Off-The-
Shelf (COTS) modular software solution, the “System”. The Contracted Vendor shall design, install,
integrate, test and maintain the System that includes central ATMS system software, a regional Traveler
Information System (TIS) and a “Data Fusion Hub” for the primary purpose of consolidation of ATMS
and TIS data. -

The System shall be a Vendor hosted system that meets NHDOT, VTrans and MaineDOT specific
requirements for functionality, security, and interoperability with other systems. The System shall be open
in nature, mature and capable of performing the specific tasks outlined herein.

The System shall consist of software applications and data servers, as needed, along with all supporting
communications demﬂnrdpanymdexmdsymmsneccssarympmwdethcwqmwdsysm
functionality outlined herein.

The System includes three major software components:

1) ATMS - A modular based Advanced Transportation Management System (ATMS) that will
include, at a minimum, an Event Ma.nagemcnt Module, monitoring and centrol of ITS ficld devices,
provide automated incident response scenarios that will streamline notification, detection and verification
of an incident, and provide a robust performance management system to report, manage and review
incidents and events. The ATMS will consist of a single code base system with three separately
configured and installed systems, one for cach state that will create a single platform to allow for shared
control of all existing and planned Intelligent Transportation System (ITS) devices and data throughout
the States. Customization and configuration services shall be required to implement the COTS software
to meet the functional requirements of the system.

The data for each state must be kept separate and in a manner, such that any state can withdraw from this
contract and maintain a working system and retain their data. It is also recognized that by its very nature
the TIS will present a common data set to the public from all states. |

2) TIS - A Regional Traveler Information System (TIS) that will provide a traveler information
website and email/text alerts subscription service, and;

3) Data Fusion Hub - A Data Fusion Hub, which will primarily facilitate the exchange of
information between the ATMS the 1201 data feed to the private sector, the TIS and regional partners

and stakeholders.

2013-051SwRI1 Contract Agreement-Part 2
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The System shall encompass all systems and devices (hardware and soﬁwam)dmtmppmtheATMS
TIS and Data Hub functions.

SwRI shall make all connections to the existing NHDOT, VTrans and MaineDOT communications
system/network as required for a fully functioning system. These connections shall represent the
demarcation point between the Vendor and DOT systems. Communications from individual state
facilities to existing field equipment are not the responsibility of SwRL

All components of the System (ATMS, TIS and Data Fusion Hub) shall be fully tested according to all
NHDOT, NHDoIT, VTrans, and MaineDOT standards and as referenced herein. Any testing under this
contract shall be completed such that the NHDOT, VTrans and MaineDOT can maintain full operation of
their existing traffic management operations 2t all times. The Testing requirements are outlined in
Contract Part 3, Exhibit F.

The Vendor shall develop a structured training program that includes formal instruction on all
components of the System (ATMS, TIS and Data Hub) according to the requirements outlined in
NHDOT Contract Part 3, Exhibit L. Select NHDOT, NHDoIT, VTrans and MaineDOT staff shall be

fully trained on the System before system acceptance.

The System shall be fully warranted according to the terms of the contract. During the System Warranty
. period, the System shall receive all necessary corrective, adaptive, perfective, and preventive

maintenance, repairs, troubleshooting, end security patches necessary for the System to meet or exceed its
" specified performance standards at no additional charge to NHDOT.

RECITALS

The State desires to have SwRI provide a Commercial-off-the-shelf Software System, and associated
Services for the State,

SwRI wishes to provide s Commercial-off-the-Shelf Software System and associated Services for the
State.

The parties therefore agree as follows:
1. CONTRACT DOCUMENTS

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

A. Part 1 — The State of New Hampshire Terms and Conditions, Form P-37-
Contract Agreement, Part |

B. Part 2~ The Contract Agreement

C. Part 3 — Consolidated Exhibits
Exhibit A- Contract Deliverables

2013-051SwRI Contract Agreement-Part 2
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Exhibit B- Price and Payment Schedule

Exhibit C- Special Provisions

Exhibit D- Administrative Services

Exhibit E- Installation/Migration Services

Exhibit E-1 — Security and Infrastructure

Exhibit F- System Testing Services

Exhibit G- Warranty and Warranty Services

Exhibit H- Maintenance and Support Services

Exhibit I- System Requirements Matrix, revised per BAFO
Exhibit J- Work Plan

Exhibit K- SWRI'NHDOT Software License and related Terms
Exhibit L- Training Services

Exhibit M- NHDOT ATMS/TIS RFP 2013-051 with Addenda, by reference
Exhibit N- SwRI 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 thc Contract Documents, the
following Order of Precedence shall govern:

a.

PP P

™

The State of New Hampshire Terms and Conditions, Form P-37-Contract Agreement,
Part 1

State of New Hampshire, NHDOT Contract 2013-051! Parts 2 and 3.

General Contract Requirements in Appendix H of the NHDOT ATMS/TIS RFP 2013-
051.

Best and Final Offer (BAFQ) Requirements Traceability Matrix

NHDOT ATMS/TIS RFP 2013-051, dated November 30, 2012 and Addmda
incorporated; then

Technical Proposal Response to NHDOT RFP 2013-051 submitted by the Southwest
Research Institute Team, dated March 21, 2013.

1.3 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 for five years from: Governor
Council approval or for an initial term to include 3 years of maintenance afler system
acceptance, whichever term is the longer. The Term may be extended up to three (3) years,
(“Extended Term™) at the sole option of the State, subject to the parties prior writien agreement
on applicable fees for each extended term.

SwRI shall commence work upon issuance of a Notice to Proceed by the State.

2013-051SwRI Contract Agreement-Part 2
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The State does not require the Contracted Vendor to commence work before the Effective Date;
however, if the Contracted Vendor commences work before the Effective Date and a Notice to
Proceed, such work shall be perforreed at the sole risk of the Contracted Vendor. In the event
that the Contract does not become effective, the State shall be under no obligation to pay the
Contracted Vendor for any costs incurred or Services performed; however, if the Contract
becomes effective, all costs incurred before the Effective Date shall be paid under the terms of

the Contract.

2. COMPENSATION

2.1 Contract Price

The Contract price, method of payment, and terms of paymcﬁt are identified and more
particularly described in Contract Exhibit B: Price and Payment Schedule.

2.2 Non-Exdu;sive, NOT TO EXCEED Contract
This is a Non-Exclusive, Not to Exceed (“NTE") Contract with price and term limitations as set
forth in the Contract.

The State reserves the right, at its discretion, to retain other contractors 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. The Contracted Vendor shall not be
responsible for any delay, act, or omission of such other contractors, except that the Contracted
Vendor shall be responsible for any delay, act, or omission of the other contractors if such
delay, act, or omission is caused by or due to the fault of the Contrected Vendor.

Notwithstanding any other provision of the Contract to the contrary, in no event shall total
payments ymder the Contract exceed $4,167,745.

3. CONTRACT MANAGEMENT
The Project will require the coordinated efforts of a Project Team consisting of both the Contracted
Vendor and State persomnel. The Contracted Vendor shall provide all necessary resources to
perform its obligations under the Contract. The Contracted Vendor shall be responsible for
managing the Project to its successiul completion.

3.1 The Vendor’s Contract Manager

The Contracted Vendor shall assign a Contract Manager who shall be responsible for all
Contract authorization and administration. The Contracted Vendor's Contract Manager is:

Mary Anne Boll

Contract Specialist

PO Drawer 28510

6220 Culebra Road

San Antonio, TX 78228-0510

2013-051SwR1 Contract Agreement-Part 2
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Tel: 210-522-3582
Fax; 210-522-3559
Email: maryanne.boll@swri.org

3.2 The Vendor’s Project Manager

The Contracted Vendor shall assign a Project Manager who meets the requirements of the
Contract, including but not limited to, the requirements set forth in the RFP. 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 the Contracted Vendor Project Manager’s reswne, qualifications, references, and
background checks, and an interview. The State may require removal or reassignment of the
Contracted Vendor's Project Manager who, in the sole judgment of the State, is found
unacceptable or is not performing to the State’s satisfaction.

The Contracted Vendor 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 the Contracted Vendor’s representative for all administrative
and management matters. The Contracted Vendor’s Project Manager shall perform the duties
required under the Contract, including, but not limited to, those set forth in Contract Part 3,
Exhibit J, Section 2. The Contracted Vendor’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. The Contracted Vendor's Project Manager must work diligently and use
his/ her best efforts on the Project. ’

The Contracted Vendor shall not change its assignment of the Contracted Vendor Project
Manager without providing the State written justification and obtaining the prior written
approval of the State. State approvals for replacement of the Contracted Vendor’s Project
Manager shall not be unreasonably withheld The replacement Project Manager shall have
comparable or greater skills than the Contracted Vendor Project Manager being replaced; meet
the requirements of the Contract, (including but not limited to, the requirements set forth in
RFP); and be subject to reference and background checks described above in Contract
Agrecment Part 2, Section 3.2: Vendor Project Manager, and in Contract Agreement Part 2,
Section 3.6: Reference and Background Checks, below. The Contracted Vendor shall assign a
replacement for the Contracted Vendor Project Manager within ten (10) business days of the
departure of the prior Contracted Vendor Project Manager, and the prior Contracted Vendor
Project Manager shall continue during the ten (10) business day period to provide competent
project management services through the assignment of a qualified interim Vendor Project
Manager.

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

2013-051SwRI Contract Agreement-Part 2
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The Contracted Vendor Project Manager is:

Robert Heller, Ph.D

Program Director

PO Drawer 28510

6220 Culebra Road

San Antonio, TX 78228-0510
Tel: 210-522-3824

Fax: 210-522-3396

Email: Robert Heller@SwRI1.0rg

3.3 The Contracted Vendor Key Project Staff

The Contracted Vendor shall assign Key Project Staff who meet the requirements of the
Contract, and can implement the Software Solution meeting. the requircments set forth in
Exhibit I: BAFO System Requirements Traceability Matrix. The State may conduct reference
and background checks on the Contracted Vendor Key Project Staff. The State reserves the
right to require removal or reassignment of the Contracted Vendor's Key Project Staff.  Any
background checks shall be performed in accordance with the Contract Agreement- Part 2,
Section 3.6: Reference and Background Checks.

The Contracted Vendor shall not change any of the Contracted Vendor Key Project Staff
commitments without providing the State written justification and obtaining the prior written
approval of the State. State approvals for replacement of the Contracted Vendor Key Project
Staff will not be unreasonably withheld. The replacement the Contracted Vendor Key Project
Staff shall have comparable or greater skills than the Contracted Vendor Key Project Staff
bmngmplaced,nnetthcmquucmcntsoftthonmt,mcmdmgbmmthmlwdmthc_
requirements set forth in Exhibit I: BAFO System Reguirements Traceability Matrix and be
subject to reference and background checks described in Contract Agreement-Part 2, Section

3.6: 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 the Contracted Vendor in default and to pursue its
remedies at law and in equity, if the Contracted Vendor fails to assign Key Project Staff
mecting the requirements and terms of the Contract or if it is dissatisfied with the Contracted
Vendor's replacement Project staff.
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The Contracted Vendor Key Project Staff shall consist of the following individuals in the
roles identified below:

The Contracted Vendor’s Key Project Staff:

Key Member(s) itle

Robert Heller, Ph.D SwRI Project Manager

Amit Misra ' SwRI Software Project Manager

Clay Weston : SwRI Deputy Software Project
Manager

Thomas Phillips SAIC TIS Project Manager

Giedrius Praspaliauskas SAIC TIS Technical Support

3.4 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: '

Denise Markow, P.E.

TMC/ITS Project Manager

New Hampshire Department of Transportation
Bureau of Traffic

e-mail: dmarkow(@dot.state.nh.ug

3.5 State Project Manager
The State shall assign & Project Manager. The State Project Manager's duties shall include the
following:

Leading the Project;

Engaging and managing all the Contracted Vendors;

Managing significant issues and risks.

Reviewing and accepting Contract Deliverables;

Invoice sign-offs;

Review and approval of change proposals; and

Managing stakeholders’ concerns.

®p AP TP

The State Project Manager is:

Denise Markow, P.E.

TMC/ITS Project Manager

New Hampshire Department of Transportation
Bureau of Traffic

e-mail: dmarkow(@dot, state.ph.ug

3.6 Reference and Background Checks
The State may, at its sole expense, conduct reference and background screening of the Contracted
Vendor Project Manager and the Contracted Vendor Key Project Staff during the project. The
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State shall maintain the confidentiality of background screening results in accordance with the
Contract Agreement, Part 2-Section 11: Use of State's Information, Confidentiality.

4. DELIVERABLES

4.1 Vendor Responsibilities

The Contracted Vendor shall be solely responsible for meeting all requirements, and termns and
conditions specified in this Contract, regardless of whether or not a Subcontractor is used.

The Contracted Vendor may subcontract Services subject to the provisions of the Contract,
including but not limited to, the terms and conditions in Section 6: General Contract
Requirements herein and the Contract Agreement Part I: State of New Hampshire Terms and
Conditions-P-37. The Contracted Vendor must submit all information and documentation
relating to the Subcontractor, including terms and conditions consistent with this Contract.

The State will consider the Contracted Vendor to be whotly 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.

4.2 Deliverables and Services

The Contracted Vendor 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.

Upon its submission of a Deliverable or Service, the Contracted Vendor represents that it has
performed its obligations under the Contract associated with the Deliverable or Service.

43 Non-Software and Written Deliverables Review and Acceptance

After receiving written Certification from the Contracted Vendor 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 Requireinents outlined in Contract Exhibit A: Comtract
Deliverables. The State will notify the Contracted Vendor in writing of its Acceptance or
rejection of the Deliverable within twenty one (21) business days of the State’s receipt of the
Contracted Vendor’s written Certification. If the State rejects the Deliverable, the State shall
notify the Contracted Vendor of the nature and class of the Deficiency and the Contracted Vendor
shall correct the Deficiency within the period identified in the Work Plan. If no period for the
Contracted Vendor’s correction of the Deliverable is identified, the Contracted Vendor shall
correct the Deficiency in the Deliverable within five (5) business days. Upon receipt of the
corrected Deliverable, the State shall have fourteen (14) business days to review the Deliverable
and notify the Contracted Vendor of its Acceptance or rejection thereof, with the option to extend
the Review Period up to five (5) additional business days. If the Contracted Vendor fails to
correct the Deficiency within the allotted time period, the State may, at its option, continue
reviewing the Deliverable and require the Contracted Vendor to continue until the Deficiency is
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corrected, or immediately terminate the Contract, declare the Contracted Vendor i in default, and
pursue its remedies at law and in equity.

4.4 System/Software Testing and Acceptance

System/Software Testing and Acceptance shall be performed 2s set forth in the Test Plan and
more particularly described in Exhibit F: Testing Services.

4.5 Security
The Contracted Vendor must ensure that appropriate levels of security are implemented and
maintained in order to protect the integrity and reliability of its information technology
resources, information, and services. State resources, information, and services must be availsble
on an ongoing basis, with the appropriate infrastructure and security controls to ensure business
continuity and safeguard State networks, Systems and Data.

rrSecmtymvolvesallﬁmcuonspammngmthemmmgofStancDamandSystcmsthrough
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 casure they protect the State’s
hardware and software and its related Data assets. See RFP Section 2.2.1 — Preliminary System
Design, Security Diagram, Contract Agreement Part 3, Exhibit E-1: Security and Infrastructure
and Contract Agreement —Part 3 — Exhibit F: Testing for detailed information on requircments
for Security testing,

5. SOFTWARE

5.1 COTS Software and Documentation
The Contracted Vendor shall provide Maine, New Hempshire and Vermont with separate
software licenses and documentation as particularly described in Exhibit K: Software License
Agreement and Related Term and as attached in Exhibit O, Certificates and Attachments.

5.2 System Maintenance
The Contracted Vendor shall provide the State with System Maintenance and Support Services
set forth in the Contract as described in Exhibit H: System Maintenance and Support Services.
Services will be performed on a Time and Materials (T&M) basis with a NTE amount as shown
in Part 3, Exhibit B: Price and Payment Schedule.

5.3 Restrictions
The State will adhere to the software restrictions as outlined in Exhibit K: Software License
Agreement and Related Terms.
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5.4 Title
The State will adhere to the title restrictions as outlined in Exhibit K: Software License
Agreement and Related Terms.

5.5 Ancillary Software Licenses
Any additional ancillary software licenses required for this project shall be considered
incidental to the project cost and shall be owned by the State.

WARRANTY : :
The Contracted Vendor shall provide the Warranty and Warranty Services set forth in the Contract,
and particularly described in Exhibit G: Warranty and Warranty Services.

SERVICES
The Contracted Vendor shall provide the Services required under the Contract Documents.

7.1 Administrative Services
The Contracted Vendor shall provide the State with the administrative Services set forth in the
Contract, and particularly described in Exhibit D: Administrative Services.

7.2 Installation/Migration Services:
The Contracted Vendor shall provide the State with the InstallauonMgranon Services set forth
in the Contract, and particularly described in Exbubit E: Installation/Migration Services.

7.3 Testing Services
The Contracted Vendor shall perform testing Services for the State set forth in the Contract, and
particularly described in Exhibit F: Testing Services.

7.4 Training Services

The Contracted Vendor shall provide the State with training Services set forth in the Contmct,
and particularly described in Exhibit L: Training Services.

7.5 System Maintenance and Support Services
The Contracted Vendor shall provide the State with System Maintenance and Support Services
for the Software set forth in the Contract, and particularly described in Exhibit H: System
Maintenance and Support.

WORK PLAN DELIVERABLE

The Contracted Vendor shall provide the State with a Work Plan that shall include, without
limitation, a detailed description of the Schedule, Tasks, Dchverablw Major Milestones,, Task

Dependencies, and Payment Schedule.
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The initia] Work Plan shall be a separate Deliverable and is set forth in Contract Exhibit J: Work
Plan. The Contracted Vendor shall update the Work Plan as necessary, but no less than every month,
to accurately reflect the status of the Project, including without lLimitation, 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 J: Work Plan. The updated Contract Exhibit J: 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 J: Work Plan shail
not relieve the Contracted Vendor from lisbility to the State for damages resulting from the
Contracted Vendor’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, the Contracted Vendor must immediately notify the State
in writing, identifying the nature of the delay, i.e., specific actions or inactions of the Contracted
Vendor 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 the Contracted Vendor to correct Deficicncies, 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 the
Contracted Vendor’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.

. CHANGE ORDERS
The State may make change requests for revisions at any time by written Change Order. Within five
{3) business days of the Contracted Vendor's receipt of a Change Order Request, the Contracted
Vendor shall advise the State, in detail, of any impact on cost (e.g., increase or decrease), the
Schedule, or the Work Plan.

The Contracted Vendor 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 the Contracted Vendor's requested Change Order within five (5) business days. The
State 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 the Contracted Vendor to the State, and the State acceptance of the
Contracted Vendor’s estimate for a State requested change, will be acknowledged and responded to,
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either acceptance or rejection, in writing by the State Contract Manager. If accepted, the Change
Order(s) shall be subject to the Contract amendment process, as determined to apply by the State.

9.1 Change Control Board (CCB)

NHDOT, MaineDOT and VTrans have established a Change Control Board (CCB) toc oversee
System change management.

The CCB, through the Memorandum of Maintenance Agreement (MOMA) shall control the System
development, operation and maintenance, changes and enhancements..

Consultant participants and subject matter experts may participate as necessary.

The Contracted Vendor is required to participate in the CCB process as requested. This will include,
but not be limited to: prepare change request documentation (including cost and risk attributes),
coordinate activities with the CCB participants, and respand to technical requests as nccessary.

10. INTELLECTUAL PROPERTY

The State shall hold all ownership, title, and rights in any Custom Software developed in connection
with performance of obligations under the Contract, or modificetions to the Software, and their
associated Documentation including any and all performance enhancing operational plans and
Vendors’ special utilities. The State shall have sole right to produce, publish, or otherwise use such
Software, modifications, and Documentatior developed under the Contract and to authorize others to
do so in accordance with Exhibit K: Software License Agreement and Related Terms.

10.1 State’s Data
All rights, title and interest in State Data shall remain with the State,

10.2 Vendor’s Materials

Subject to the provisions of this Contract, the Contracted Vendor may develop for itself, or for others,
materials that are competitive with, or similar to, the Deliverables. In accordance with the
confidentiality provision of this Contract, the Contracted Vendor shall not distribute any products
containing or disclose any State Confidential Information. The Contracted Vendor 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 Contrect, provided that such is not
obtained as the result of the deliberate memorization of the State Confidential Information by the
Contracted Vendor employees or third party consultants engaged by the Contracted Vendor.

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
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personnel practices, financial information, test questions, scoring keys and other examination data use
to administer a licensing ¢xamination, 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 pnvatr. in nature,

10.3 State Website Copyright and Intellectual Property Rights

All right, title and interest in the State WWW site, including copyright to all Data and information,
shall remain with the State. The State shall also retain all right, title and interest in any user interfaces
and computer instructions embedded within the WWW pages.

10.4 Custom Software Source Code

The Contracted Vendor shall provide the State with a copy of the source code for the Custom
Software, which shall be subject to the License rights outlined in Exhxblt K: Software License
Agreement and Related Terms. :

- 10.5 Sarvival
Intellectual Property shall survive the termination of the Contract as defined in Exhibit K: Software
License Agreement and Related Terms.

11. USE OF STATE’S INFORMATION, CONFIDENTIALITY

11.1 Use of State’s Information

In performing its obligations under the Contract, the Contracted Vendor 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 ¢.g. RSA Chapter 91-A:
5 Exemptions). The Contracted Vendor 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 the Contracted Vendor’s performance under the Contract.

11.2 State Confidential Information

The Contracted Vendor shall maintain the confidentiality of and-protect from unauthorized use,
disclosure, publication, and reproduction (collectively “release™), all State Confidential Information
that becomes available to the Contracted Vendor 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 resuit
of disclosure by the receiving party in breach hereof; (ii) was disclosed to the recemng 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
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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. the Contracted Vendor shall immediately notify the State if any request, subpoena or other legal
process is served upon the Contracted Vendor regarding the State Confidential Information, and the
Contracted Vendor 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 cvent of the unauthorized release of State Confidential Information, the Contracted Vendor
shall imunediately 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,

11.3 Vendor Confidential Informaton

Insofar as the Contracted Vendor seeks to maintain the confidentiality of its confidential or
proprietary information, the Contracted Vendor must clearly identify in writing all information it
claims to- be confidential or proprietary. The Contracted Vendor acknowledges that the State is
subject to State and federal laws governing disclosure of information including, but not limited to,
RSA Chapter 91-A. The State shall maintain the confidentiality of the identified Confidential
Information insofar as it is consistent with applicable State and federal laws or regulations, including
but not limited to, RSA Chapter 91-A. In the event the State receives a request for the information
identified by the Contracted Vendor as confidential, the State shall notify the Contracted Vendor and
specify the date the State will be releasing the requested information. At the request of the State, the
Contracted Vendor shall cooperate and assist the State with the collection and review of the
Contracted Vendor's information, at no additional expense to the State. Any effort to prohibit or
enjoin the release of the information shall be the Contracted Vendor’s sole responsibility and at the
Contracted Vendor's sole expense. If the Contracted Vendor 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 the
Contracted Vendor, without any liability to the Contracted Vendor.

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 the Contracted Vendor shall not exceed the total Contract price set
forth in Contract Agreement, Section 1.8 of the Contract Agreement —-Part 1-General Provisions.
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Notwithstanding the foregoing and any provision of this Contract to the contrary, in no event does the
State waive its sovereign immunity or any applicable defenses or immunities.

12.2 The Contracted Vendor
Subject to applicable laws and regulations, in no event shall the Contracted Vendor be liable for any

consequential, special, indirect, incidental, punitive or exemplary damages and the Contracted
Vendor’s liability to the State shall not exceed two times (2X) the total Contract price set forth in
Contract Agreement, Section 1.8 of the Contract Agreement —Part I-General Provisions.

Notwithstending the foregoing, the limitation of liability in this SOW Section 12.2 shall not apply to
the Contracted Vendor's indemmification obligations set forth in the Contract Agreement Part 1-
Section 13: Indemnification and confidentiality obligations in Contract Agreement-Part 2- Section 11:
Use of State 's Information, Confidentiality, which shall be unlimited.

12.3 State’s Immunity

Notwithstanding the forcgoing, nothing herein contained shall be deemed to constitute a waiver of the
sovereign immmmity of the State, which immunity is hereby reserved to the State. This covenant shall
survive termination or Contract conclusion.

12.4 Survival
This Contrect Agreement- Part 2-Section 12: Limitation of Llablllty shall survive termination or

Contract conclusion.

13. TERMINATION |
This Section 13 shall survive the termination or Contract Conclusion.

13.1 Termination for Defanlt
Any one or more of the following acts or omissions of the Contracted Vendor 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

2013-051SwRI Contract Agreement-Pert 2
Initial All Pages:
SwRI’s initials: ~ j?ﬂ 03/07/2014 Page 24 of 33



STATE OF NEW HAMPSHIRE
Department of Transportation

Advanced Transportation Management System /Traveler Information System

~ (ATMS)/(TIS)
CONTRACT 2013-051
CONTRACT AGREEMENT —PART 2

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 Smw shail provide the Contracted

Vendor 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
the Contracted Vendor fails to cure the default within the Cure Period, the Statc
may terminate the Contract effective two (2) days after giving the Contracted
Vendor notice of termination, at its sole discretion, treat the Contract as breached
and pursue its remedies at law or in equity or both.

. Give the Contracted Vendor a written notice specifying the Event of Default and

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

¢ Set off against any other obligations the State may owe to the Vendor any damaga

the State suffers by reason of any Event of Defeult;

d. TreattheConu'actasbmchedandpmwanyofitsremediwatlaworinequ.ity,or

both.

Procure Services that are the subject of the Contract from another source and the
Contracted Vendor 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 ime 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.

13.1.3 Notwithstanding the foregoing, nothing herein contained shall be deemed to constitute

a waiver of the sovereign immmunity of the State, which immunity is herby reserved to
the State. This covenant shall survive termination or Contract Conclusion.

2013-051SwRI Contract Agreement-Part 2

Initial All Pages:

SwRI's initials: CY}F— 03/07/2014 Page 25 of 33



STATE OF NEW HAMPSHIRE
Department of Transportation

Advanced Transportation Management System /Traveler Information System

(ATMS)ATIS)
CONTRACT 2013-051
CONTRACT AGREEMENT -PART 2

13.2 Termination for Convenience

13.2.1

13.2.2

The State may, at its sole discretion, terminate the Contract for convenience, in whole
or in part, by thirty (30) days written notice to the Contracted Vendor. In the event of a
termination for convenience, the State shall pay the Contracted Vendor 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 Deliversbles 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, the Contracted Vendor 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 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 the Contracted Vendor did not
know, or reasonably did not know, of the conflict of interest.

L]

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

13.4 Termination Procedure

134.1

Upon termination of the Contract, the State, in addition to any other rights provided in
the Contract, may require the Contracted Vendor 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 After receipt of a notice of termination, and except as otherwise directed by the State,
the Contracted Vendor shall:

a.

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 tcrmination 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 the Contracted
Vendor and in which the State has an interest;

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

Provide written Certification to the State that the Contracted Vendor has
surrendered to the State all said property.

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

14, CHANGE OF OWNERSHIP
Inthe event that the Contracted Vendor should change ownership fm'anyreasonwhatsocvcr the
State shall have the option of continuing under the Contract with the Coutracted Vendor, its
successors or assigns for the full remaining term of the Contract; continuing under the Contract with
the Contracted Vendor, its successors or assigns for such period of time as determined necessary by
the State; or mnndlately terminate the Contract without liability to the Contracted Vendar, lts
SUCCES30rs OF assigns.

15. ASSIGNMENT, DELEGATION AND SUBCONTRACTS
15.1 The Contracted Vendor 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, assighment, 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 The Contracted Vendor shall remain wholly responsible for performance of the entire Contract
even if assignees, delegates, Subcontractors, 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
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obligations and lisbilities under the Contract from the Effective Date. In the sbsence of a
written assumption of full obligations and lisbilities of the Contract, any permitted assignment,
deiegation, subcontract, or other transfer shall neither relieve the Contracted Vendor of any of
its obligations under the Contract nor affect any remedies available to the State against the
Contracted Vendor that may arise from any event of default of the provisions of the contract.
The State shall consider the Contracted Vendor 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 the Contracted Vendor from
assigning the Contract to the successor of all or substantially ail of the assets or business of the
Contracted Vendor provided, that the successor fully assumes in writing all obligations and
responsibilities under the Contract In the event that the Contracted Vendor should change
ownership, as permitted under this Contract Agreement Part 2, Section 14: Change of
Ownership, the State shall have the option to continue under the Contract with the Contracted
Vendor, its successors or assigns for the full remaining term of the Contract; continue under the
Contract with the Contracted Vendor, its successors or assigns for such period of time as
determined necessary by the State; or immediately terminate the Contract without liability to
the Contracted Vendor, its successors or assigns.

16. DISPUTE RESOLUTION ‘

Before 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 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 personel meetings and/or telephone conferences as
noeded.atmmuallyconvememhmmandplmes, 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

e

1| Data Systems Division
~5¢] Vice President
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The allotted time for the first level negotiations shall begin on the date the Invoking Party’s notice is
received by the ather party. Subsequent allotted time is days from the date that the original Invoking
Party’s notice is recetved by the other party.

17. GENERAL PROVISIONS

17.1 Travel Expenses

The State wili not be responsible for any travel or out of pocket expenses incurred in the
performance of the Services.

The Vendor must assume all travel and related expenses by “fully loading” the proposed labor
rates to include, but not limited to: meals, hotel/housing, airfare, car rentals, car mileage, and

out of pocket expenses.

17.2 Shipping and Delivery Fee Exemption
The State will not pay for any shipping or delivery fees unless specifically itemized in the
Contfract ‘

17.3 Project Workspace and Office Equipment
The State agency will work with the Contracted Vendor to determine the requirements for
providing all necessary workspace and office equipment, including desktop computers for the
Contracted Vendor’s staff.

17.4 Access/Cooperation
As applicable, and reasonably necessary, and subject to the applicable State and federal laws
and regulations and restrictions imposed by third parties upon the State, the State shall provide
the Contracted Vendor with access to all program files, ltbraries, personal computer-based
systems, software packages, network systems, security systems, and hardware as required to
complete contracted services.

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

17.4.1 Facility Access / NHDOT, NHDoIT and NHDOS Cooperation

As applicable, and subject to the applicable laws and regulations, the State will provide the
Vendor with access to all NHDOT program files, libraries, personzl computer-based systems,
software packages, network systems, security systems, and hardware and office locations as
required. .

{
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The NHDOT TMC facility will be occupied by the New Hampshire Department of Safety
(NHDOS) and NHDOT during the System installation and acceptance testing process. As a
result, the Vendor and any project subcontractors that access the facility will be required to
submit to security measures, including beckground checks and personnel escorts. In addition,
Vendors are required to conform to NHDOT / NHDOIT policies as described in sections H-
25.128 IT Required Work Procedures, H-25.12.14 Confidential Information. The
selected Vendor's staff will be required to complete a Non-Disclosure form for
NHDOT/NHDoIT.

17.4.1.1 NHDOT Escort

The Vendor and any subcontractor will require an escort for all on-site activities, The escort
will arrange access to the facility through NHDOS and monitor contractor activities. NHDOT
will provide this escort at no fee to the Vendor for activities that will occur during normal
business hours,

NH DoIT’s hours of operation are 8:00 AM to 4:00 PM Monday through Friday. DolT

Operations suthorized personnel are required to perform all system administration functions

on all NHDOT owned production systems. Non-emergency infrastructure (Production

systems) changes require a seven-business day DolT manager approval cycle. Therefore,

any/all NHDOT production system changes/updates require a 10-business day lead-time.

Thwcmﬁasmunechmgcsmcludeatamlmmumsoﬁmupdatw,symmpatchm

hardware configurations, andupgmdwmtobcpa’formedonlybyNHDolTOpanuons

authorized persounel

17.4.1.2 Disruption of Operations

NHDOT will cooperate with the Vendor to facilitate the System installation and Acceptance

testing. NHDOT/DOS operations take precedent over Vendor activities. Resultantly:

e NHDOT reserves the right to deny an escort/facility access to the Vendor/project
subcontractors due to staff availability or disruption of NHDOT/NHDOS Operations.

e ' NHDOT reserves the right to direct the Vendor or its subcontractors to cease activitics
and restore the TMC network to a previous condition in response to a disruption of
NHDOT/NHDOS Operations.

The Vendor shall not be compensated by the NHDOT for failure to provide an escort / allow

facility access or cease operations.

17.4.1.3 Criminal Record Request

The Vendor shall identify all individuals that will be working on this project and submit
detailed background information for approval by NHDOT. No person shall work at the
NHDOT TMC without prior written approvat by NHDOT. ‘
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All' personne] (Vendor and any subcontractors) will be required to submit to a Criminal
Record Request *“background check”. The results of this check for each person requiring on-
site access shall be submitted by the designated Vendor Project Manager to the NHDOT for
approval at least fourteen (14) days before aoy on-site activities.

NHDOT reserves the right to deny facility access to’ the Vendor/project subcontractor
personnel based on the results of the background check or changes to the criminal record of
Vendor personnel. The Vendor shall not file a claim against the NHDOT for failure to provide

facility access.
All costs associated with conducting Vendor Criminal Record Requests shall be the
responsibility of the Vendor and shall be considered incidental to the project cost.

Information and application forms for a Criminal Record Request are available on the
NHDOS website:

Attp:/fwww.nh.govisafety/divisions/mlisp/ssb/crimrecords/index. fitm!

17.5 Required Work Procedures

All work done must conform to standards and procedures established by the Department of
Information Technology and the State and as referenced in the Contract documents.

17.6 Computer Use
In consideration for receiving access to and use of the computer facilities, network, hcmsed or
developed software, software maintained or operated by any of the State entitics, systems,
equipment, Documentation, information, reports, or data of any kind (hercinafter
“Information”), the Contracted Vendor 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, aor
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 the Contracted Vendor access or attempt to
access any information without having the express authority to do so.

c. That at no time shall the Contracted Vendor 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 non-Vendor 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 the Contracted Vendor 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
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evaluated by the State, can be used by the Contracted Vendor. Personal software shall
not be instalied on any equipment.

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

17.7 Emsil Use
Mail and other clectronic commumication 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 Emai] systems”. The Contracted Vendor
understands and agrees that use of email shall follow State standard policy
(http-//www.nh.gov/doit/internet/vendors.php)

17.8 Regulatory Government Approvals
The Contracted Vendor shall obtain all necessary and applicable regulatory or other
governmental approvals necessary to perform its obligations under the Contract.

17.9 Force Majeure
Neither the Contracted Vendor 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, ouclear
accidents, earthquakes, and unusually severe weather.

Except in the event of the foregoing, Force Majeure events shall not include the Contracted
Vendor’s inability to hire or provide personnel needed for the Contracted Vendor's

_performance under the Contract.

17.10 Insurance

17.10.1 The Contracted Vendor Insurance Requirement
Sece Contract Agreement Part 1-Form P-37 Section 4.

17.10.2 The ACORD Insurance Certificate should note the Certificate Holder in the lower
lefthand block including State of New Hampshire, Department, name, name of the individual
responsible for the funding of the contracts and his/her address.

17.11 Exhibits
The Exhibits referred to, in and attached to the Contract are incorporated by reference as if fully
included in the text.
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17.12 Venue and Jurisdiction
Any action on the Contract may only be brought in the State of New Hampshire Merrimack
County Superior Court,

17.13 Sarvival

The terms, conditions and warranties contained in the Coniract 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 Contract Agreement
Exhibit D Section 3: Records Retention and Access Reguirements, Contract Agreement
Exhibit D Section 4: Accounting Requirements, and Contract Agreement Part 2-Section 11:
Use of State’s Information, Confidentiality and Contract Agreement Part 1- Section 13:
Indemnification which shall all survive the termination of the Contract. :
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EXHIBIT A
DELIVERABLES, MILESTONES AND ACTIVITIES

1. DELIVERABLES, MILESTONES AND ACTIVITIES

The Deliverables, Milestones and Activities are set forth in the Schedule described below in Sectlon 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 is set forth in Exhibit B: Price and Payment Schedule. Pricing will be effective
for the Term of this Contract, and any extensions thereof.
2. DELIVERABLES, MILESTONES, AND ACTIVITIES SCHEDULE

21 Implementation Schedule — Activities / Deliverables / Milestones

The list of deliverables provided below shall be made to all three states simultaneously; with the
exception of those deliverables labeled with an (*), which will be tailored to individual states.

o e %Cﬁfih AR PR

m‘%z"g Dl eable or Mlstome 2 S0

Complete Project Kickoff Meeting

Status Meetings '

System Performance Measures/Data Reports

Project Work Plan

Project Schedule

Existing System Memoranda* Written l;f;’; ﬂ‘;’;

Preliminary System Design: Non Software NTP + 90 days

System Installation/Migration Plan* Written NTP + 90 days

Counfiguration Management Plan Written NTP + 100 days

Final System Design: Noa Software NTP + 128 days

Fina} System Requirements Matrix Written . NTP+ 6mo

System Development Test Plan Wrilten NTP + 7 mo

Software Development e
TIS Development Milestone 1 Software NTP + 5mo
Map & Map Tiles Itegration Test Report ' Written NTP + 6 mo
TIS Development Milestone 2 ' Software NTP + 6 mo
TIS Development Milestone 3 S Softwarc NTP + 7 mo
Minimum Video Management Integration Test Report Writen | NTP+ 7mo
Misc (Coordinate, Joystick, Bookmarks) Integration Test Report Written NTP + 7mo
User Interface Changes (Spell Check, etc.) Integration Test Report - Written NTP + 7 mo
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: ) **"lh-*a':w" “!#!4‘3 E
TIS Devclopmcm hﬁ]esume 4 Software
Event Management Modifications Integration Test Report Written
TIS Development Milestone 5 Software
Third Party Travel Time Integration Test Report Written
Performance Measures Integration ‘Test Report Written
TIS Development Milestone 6 Software
1201 Feed Integration Test Report Written
Event Management Highly Desirable Integration Test Report Written
Logging Archiving, Device Testing Integration Test Report Written
Weather (NWS, 1086 & RWIS) Integration Test Report Written
TIS Development Milestone 7 Software
State Police CAD Integration Test Report Written
Data Fusion Hub Implementation Integration Test Report Written
Data Fusion Hub Operational Prep Report Written
TIS Development Milestone 8 Software
TIS Development Milestone 9 : Software
TIS Development Milestone 10 Software
Site Acceptance Testing Plan* Written
System Treining Plan Written
Statc Development & Test Environments (SwRI Hosted) . Non Software
System Burn-In Plan Written
System Maintenance Pian Written
System Development Testing Non Software -
Site Acceptance Testing* : Non Software
Training* Non Software
Documentation - Written
User Acceptance Testing (Buro-In)* Non Software
‘Warranty Quarterly Payment 1 Non Software
Warranty Quarterly Payment 2 Non Software
Warrenty Quarterly Payment 3 Non Software
| Warranty Quarterly Payment 4 Non Software
Year | Hosting Non-Software
Year 1 M&O Non-Software
Year 2 Hosting Non-Software
Year2 M&O ' Non-Software

2013-051 Exhibit A-Deliverables, Milestones and Activities
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A R s e Y i'g«,*% e e
‘Activity. Deliwirabe'or’ Milestone [ h: 2 JEIEEEA G G g i Deltverabla Typez| o ANTP + dager
e o M mamer Thia it Ll R Barended cRIr o
Year 3 Hosting Nou-Software NTP + 47 mo
Year 3 M&O Noa-Software NTP + 4T mo
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STATE OF NEW HAMPSHIRE
Department of Transportation
Advanced Transportation Management System (ATMS)/Traveler Information Systan (TIS)
CONTRACT 2013-051 PART 3
EXHIBITB
PRICE AND PAYMENT SCHEDULE

1. DELIVERABLE PAYMENT SCHEDULE

1.1 Not to Exceed

This is 2 Not to Exceed (NTE) Contract totaling $4,167,745 for a five year period starting from the
Effective Date of Govermnor Council approval. SwRI shall be responsible for performing its
obligations in accordance with the Contract. This Contract will allow SwRI to invoice the State for
the following Activities, Deliverables, or Milestones appearing in the price and payment tables
below.

Mﬂﬁ@f “’"'u'iﬂf i aw’«ﬂﬁ% SRR IS SRR ] T %‘5”:’@":"&% i

~%ﬁ‘£¢w-mﬂ ,.%,ca.a%-.i? N Nt WM

Complete Project Kickoff Meeting Non Software

System Performance Measures/Dats Reports Written

Project Work Plan ' Written

Project Schedule ' Written

Existing System Memcrandum ‘ Written

Preliminary System Design: Non Software $179,166

System Instaliation/Migration Plan Written 548,676

Configuration Management Plan Written ' $14,558

Final System Design: Non Software | . $87,783

Final System Requirements Matrix Written $29,036

System Development Test Plan Written $27,885

Sofiware Development -
TIS Development Milestone 1 . Software $41,571
Mzp & Map Tiles Intcgration Test Report Written $87,378
TIS Development Milestone 2 Software $41,571
TIS Development Milestone 3 Software $41,571
Minimum Video Management Integration Test Report Written $51,622
Misc (Coordinate, Joystick, Bookmarks) Integration Test Report Written $14,184
User Interface Changes (Spell Check, etc.) Integration Test Report Wriiten $92,441
TIS Development Milestone 4 ~ Software . $41,571
Event Management Modifications Integration Test Report Written $266,373
TIS Development Milestone 5 Software 541,571
Third Party Travel Time Integration Test Report Written $137,464
Performance Measures Integration Test Report ' Written ' $51,307
TIS Development Milestone 6 Software : $41,571
120) Reed Integration Test Report Written $23,905
Event Management Highly Desirable Integration Test Report Written $15,969

2013-051 Exhibit B-Price and Payment Schedule
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STATE OF NEW HAMPSHIRE
Department of Transportation
Advanced Transportation Management System (ATMS)/Traveler Information System (TIS)
CONTRACT 2013-051 PART 3
EXHIBIT B
PRICE AND PAYMENT SCHEDULE

ﬁ:’g ,3;;:;,;,_,_&{ #‘"ﬁﬁﬂwiﬁ ZH aéd 7§( =
ARIF e éﬂ e f'::‘Ju V!‘"r W 1." n 1—"?' {fige £
Logging Archiving, Device Testing Integrnﬂon Test Report $126,805
Weather (NWS, 1086 & RWIS) Integration Test Report $95,605
TIS Development Milestone 7 541,571
State Police CAD Integration Test Repont $69,862
Data Fusion Hub Implementation Integration Test Report $56,324
Data Fusion Hub Operational Prep Report $8,102
TIS Development Milestone 8 $41,571
TIS Development Milestone 9 $41,571
TIS Development Milestone 10 $41,571
Site Acceptance Testing Plan Written $53,110
System Training Plan Written $21,083
State Development & Test Environments (SwRI Hosted) Non Software $43,629
System Bumn-In Plan Written $28,273
System Maintenance Plan Written $15,324
System Development Testing Non Software $128,058
Site Acceptance Testing Non Software ~ $84,444
Training Non Software . $93,408
Documentation Written $63,425
User Acceptance Testing (Bum-In) Non Software $153,675
Warmanty Quarterly Payment | Non Software $46,313
Warranty Quarterly Payment 2 Non Software $46,313
Warrenty Quarterly Payment 3 Non Software - $46,313
Warranty Quarterly Payment 4 Noz Software $46,313
Year 1 Hosting' Non-Software $176,925
Year | M&EO? Non-Software $249,761
Year 2 Hosting' Non-Software $176,925
Year 2 M&O® Non-Software $200,541
Year 3 Hosting' Non-Software $176,925
Year 3 M&Q? Non-Software $151,299

! Year 1, 2 and 3 Hosting billed at beginning of year.
2 Year | M&O billed quarterly
® Year 2 and 3 M&O billed on SWRI 4 week accounting period

2013-051 Exhibit B-Price and Payment Schedule
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.STATE OF NEW HAMPSHIRE
Department of Transportation
Advanced Transportation Management System (ATMS)/Traveler Information System (TIS)
CONTRACT 2013-051 PART 3
EXHIBITB
PRICE AND PAYMENT SCHEDULE

2. TOTAL 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 $4,167,745 (“Total
Contract Price™). The payment by the State of the total Contract price shall be the only, and the complete
reimbursement to SwRI for all fees and expenses, of whatever nature, incurred by SwRI in the
performance hereof, ‘ .

3. INVOICING

SwRI 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.
SwRI 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 Deliversble for which payment is sought, and the
Acceptance date triggering such payment; date of delivery and/or installation; maintenance and support
charges; any other Project costs or retention amounts if applicable.

Upon Acceptance of a Deliversble, and a properly documented and undisputed invoice, the State will pay
the comrect 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:
NHDOT/TMC

P.0O. Box 483
Concord, NH 03302-0483

4. PAYMENT ADDRESS

The preferred method of payment is by electronic funds transfer to the account of Southwest Research
Institute: .
Bank Name: Bank of America, N.A.
300 Convent, 6t Floor
San Antonio, TX 78205

Account Name: SOUTHWEST RESEARCH INSTITUTE
Account Number: 001390004879
SWIFT Account: BOFAUS3N

ABA Routing Number: 11100025
(ACH only)

2013-051 Exhibit B-Price and Payment Schedule
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EXHIBIT B
PRICE AND PAYMENT SCHEDULE

ABA Routing Number: 026009593
(Wires only)

CHIP Address: 0959
Bank of America Contact 1-888-715-1000 x 38149
Remittance: remit@swri.org

Please reference the applicable invoice number with the payment or provide remittance
information by e-mail to remit@swri org. If this preferred method of payment is not feasible,
please send all payments by check and/or any other information to I'.he address identified on

the invoice.

5. OVERPAYMENTS TO SwRI _
SwRI 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 epply credits due to the State arising out of this Contract, against SwRI's invoices with
appropriate information attached. ‘

7. PROJECT HOLDBACK
The State shall withhrold ten percent (10 %) of the price for each Deliverable, as set forth in the Payment
Table above, until successful conclusion of the Warranty Period.

8. MAINTENANCE AND SUPPORT SERVICES RATES

The rates below are by State Fiscal Year (July 1 through June 30).
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Project Manager (Professions! Level 4) .| 535952
Software Project Manager (Professional Level 3) $252.711

Deputy Software Project Manager (Professional Level 2) | $178.92

$275.15 | $283.17 | 529141

S194.80 | 320046 | $20631

Senior Designer (Professionat Level 3) $252.71 | $259.91 | 326740 | $275.15 | $283.17 | $291.41
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EXHIBITB
PRICE AND PAYMENT SCHEDULE
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Senior Designer (Professional Level 2) 92 | $184.01 | $18929 | $194.80 | $20046 | 520631
Junior Developer/Support/QA (Professional Level 1) | $134.79 | $13861 | $142.62 | $146.74 | $151.01 | S15541
Seaior Technical $99.65 | $102.46 | 510542 | 510849 | $111.63 | s114.89
Technician $6837 | $7031 | $72.34 | $7444 | $7657 | $7881
Clerical $71.10 | $7297 | $7492 | $76.83 | $78.74 | $80.58
Traiver 513479 | $13861 | $14262 | $146.74 ,3151.01 $155.41
RN O To TR T EyTE ot s TR e J'_JWM R TN
R e il e e R e
Program Mansger 70 | $198.67 | $20203 | $20809 | s21451 | 822113
Solutions Architsct $19523 | s19851 | $202.19 | $20826 | s21470 | 22134
Tearn Lead . $185.00 | S188.09 | $191.58 | $19733 | $20341 | 520968
Backend Developer s12845 | $13057 | s133.00 | 513699 | s14123 | sws0
System Engiocer s10542 | s107.16 | 5097 | s11245 | s11593 | s191
Database Administrator $12203 | $124.06 | $12639 | $130.18 | $13421 | $13836
Web Doveloper $12845 | $130.57 | $133.00 | $13699 | $141.23 | $14560
GIS Developer $12845 | $130.57 | $133.00 | $13699 | $14123 | $145.60
QA Analyst $73.62 | $7484 | $7624 | $7353 | $80.96 | $83.46
Business Analyst $73.62 | $7484 | $7624 | $7853 | $8096 | $83.46
UX Designer | s12845 | $130.57 | $133.00 | $13699 | $14121 | $14555
Web Lead T | $18925 | $192.41 | $195.99 | $201.87 | $208.12 | $214.56
Project Coatrol $191.87 | $195.10 | $198.72 | s20468 | $211.00 | $217.51
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STATE OF NEW HAMPSHIRE

Department of Transportation
Advanced Transportation Management System (ATMS)/Traveler Information System (TIS)
CONTRACT 2013-051 PART 3
EXHIBIT C
SPECIAL PROVISIONS

1. Spegial Provisions

1 a. Section 14.3 of the P-37 CONTRACT 2013-046 AGREEMENT- PART 1 shall be amended as
follows:

New text to read:

Each centificate(s) of insurance shall contain a clause requiring the insurer, or its suthorized
representative, to provide the Contracting Officer identified in block 1.9, or his or her successor, o less
than ten (10) days prior written notice of cancellation or except with respect to its umbrellz liability
policy, material modification (reduction/restriction) of the policy. ' The Contractor may provide notice
of material modification for its umbrella liability policy.

Original Text:

Each certificate(s) of insurance shall contain a clause requiring the insurer to endeavor to provide the
Contracting Officer identified in block 1.9, or his or her successor, no less than ten (10) days prior
written notice of cancellation or modification of the pohcy

1 b. Section 20 of the P-37 CONTRACT 2013-0456 AGREEMENT- PART 1 reads as follows

The parties hereto do not intend to benefit any third parties and this agreement shall not be construed to
confer any such benefit.

Notwithstanding the provisions of paragraph 20, the function of the contract is to provide services to
Vermont and Maine whom shall not be considered third parties.

2013-051 Exhibit C — Special Provisions
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- STATE OF NEW HAMPSHIRE

*  Department of Transportation
Advanced Transportation Management System (ATMS)/Traveler Information System (TIS)
CONTRACT 2013-051 PART 3
EXHIBIT D
ADMINISTRATIVE SERVICES

1. STATE MEETINGS AND REPORTS
'I'he State believes that effective communication and reporting are essennal to Project success.

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

a [ntmdnctory Meeting: Participants will include SwRI key Project staff and Project leaders from
NHDOT, NHDoIT, VTrans, and MaineDOT. This meeting shall be conducted “in person” and will
enable leaders to become acquainted and establish any preliminary project procedures.

b. Project Kickoff Meeting: Participants will include the State and SwRI Project Teams. This meeting
is to establish a sound foundation for activities that will follow.

c. Status Meetings: Participants will include, at a minimum, Vendor Project Manager, NHDOT Project
Manager and representatives from Vermont and Maine. These meetings, which will be conducted at
least weekly, will address overall Project status and any addmonnl topics needed to remain on
schedule and within budget. A status and error report from the Vendor will serve as the basis for

discussion.

¢. The Work Plan: must be reviewed at each Status Meeting and updated, at minimum, monthly and
presented at the- first status meeting of the month or as directed by NHDOT.

d. System Design Meetings: Participants will include, at a minimum, SWRI Project Manager, the State
Project Manager and Key Project staff as required.

e. Change Control Board (CCIi) Meetings: Participants will include, at a minimum, SwRI Project
Manager, CCB Members, and Key Project staff as required ‘

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

g. Exit Meeting: Participants will include Project leaders from SwRI and the State. Discussion will
‘ focus on lessons learmed from the Project and on follow up options that the State may wish to
consider.

The State expects SWRI to prepare agendas and background for and minutes of meetings. Drafting of
formal presentations, such as a presentation for the introductory and/or kickoff meeting, will also be
SwRI's respoasibility.

The SwRI Project Marager or SWRI Key Project Staff shall submit monthly status reports and perform
weekly status meetings during the course of the development phase of the project in accordance with the
Schedule and terms of this Contract. All status reports shall be prepared in formats approved by the State.
The SwRI's Project Manager shall assist the State’s Project Manager, ot itself produce reports related to

4
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STATE OF NEW HAMPSHIRE
Department of Transportation
Advanced Transportation Management System (ATMS)/Traveler Information System (TIS)
CONTRACT 2013-051 PART 3
EXHIBIT D
ADMINISTRATIVE SERVICES

Project Management as requested by the State, all at no additional cost to the State. SwRI shall produce
Project status reports, which shall contain, at 8 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

AR RS

SwRI shall provide support to the State with information or reports regarding the Project as requested.
SwRI shall assist the State in preparing spemxlmponsandprwenmnonsrelaungtohopctMamgemt,as
requested.

2. STATE-OWNED DOCUMENTS AND DATA

SwRI shall provide the State access to all documents, State Data, materials, reports, and other work in
progress relating to the Contract (“State Owned Documents”). Upon expiration or termination of the
Contract with the State, SWRI shall tum over all State-owned documents, material, reports, and work in
progress relating to the Contract to the State at no additional cost to the State. SwRI will establish and
maintain a website or fip site accessible by the State for the duration of the contract through which all
contract deliverables will be available to the State. At the conclusion of the contract, SwRI will provide an
electronic version of the documents on the website on media (e.g. CD, DVD, etc.) mutually acceptable by
SwR1 and the State. f

3. RECORDS RETENTION AND ACCESS REQUIREMENTS .
SwRI shall agree to the conditions of ali applicable State and federal laws and regulations, which are
incorporated herein by reference, regarding retention and eccess requirements, including without limitation,
retention policies consistent with the Federal Acquisition Regulations (FAR) Subpart 4.7 Contractor
Records Retention.

SwRI and its Subcontrectors 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. SWRI 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 matiers regarding the Contract shall be kept for cne (1) year following the
termination of all litigation, mcludmg the termination of all appeals or the expiration of the appeal period
urless extended by the court.

Upon prior notice and subject to reasonable time frames, all such records shall be subject to inspection,
examination, audit and copying by persoanel 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 10 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

2013-051 Exhibit D Administrative Services
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STATE OF NEW HAMPSHIRE

Department of Transportation
Advanced Transportation Management Systemn (ATMS)/Traveler Information System (TIS)
CONTRACT 2013051 PART 3 '

EXHIBIT D
ADMINISTRATIVE SERVICES

the expiration of the appeal period. SwRI 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 SwRI'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.

4. ACCOUNTING REQUIREMENTS
SwRI shall maintain an accounting system in accordance with generally accepted accounnng principles.
The costs applicable to the Contract shali be ascertainable from the accounting system and SwRI shall
maintain records pertaining to the Services and all other costs and expenditres,

5. ON-SITE WORK HOURS
SwRI personnel shail perform all on-site work during norial business hours, Monday through Friday,
between 8:00 am and 4:00 pm EST, excluding state holidays. Changes to this schedule may be made upon
agreement with the State Project Manager.
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STATE OF NEW HAMPSHIRE
Department of Transportation
Advanced Transportation Management System (ATMS)/Traveler Information System (TIS)
CONTRACT 2013-051-PART 3
EXHIBITE
INSTALLATION/MIGRATION SERVICES

SwRI shall provide the State with the following Installation/Migration Services for all software and
hardware deliverables set forth in Contract Exhibit A.

1. INSTALLATION/MIGRATION STRATEGY

" 1.1 Key Components ‘
A. SwRI shall employ an Instaliation/Migration strategy with a timeline set forth in accordance with
the migration strategy presented in the SwRI Proposal and summarized below:

The Draft System Installation/Migration Plan shall be submitted to NHDOT/MaineDOT/VTrans for
each state no later than ninety (90) days after NTP. The Final System Installation/Migration Plan
shall be submitted to NHDOT/MaineDOT/VTrans no later than 30 days prior to the scheduled date
of installation and/or migration for each state. The final System Installation/Migration Plan shall be
reviewed and accepted by NHDoIT/Maine OIT/Vermont IT prior to the Vendor proceeding with

- the deployment.
The System Installation/Migration Plan shall include, at a minimom:

*  Scope and description of work — including plans and phasing schedules for all facilities,
locations and subsystems by state.
Prerequisites and their dependencies for each state -
Tools required for each state
Key installation personne! and their roles for each state
Planned access dates and times of installation/migration for each state
NHDOT\VTrans\MeDOT resources required for each location
Operaticnal impact to NHDOT\VTrans\MeDOT facilities and services, if any /
Installation procedures for each component (hardware and software) of each subsystem,
including any software and configuration setting and changes.

*  Final Installation (as built) drawings for each state,

+  Descriptions and drawings of any intermediate or temporary configurations required

which differ from final configuration.

*  Detailed physical layout drawings with parts-list keyed to layouts, if required.
SwRI shall be responsible for providing all necessary personnel, tools, test equipment,
transportation, hardware and supplies for the successful and complete installation of all equipment
and software. The Vendor and all subconsultants shall be responsible for their own performance
and safety. Installations shall be paformed in accordance with all Federal, State and Local laws

and regulations.

2+ * e =

Once the Final System Installation/Migration Plan and the FSD is approved, the Contracted Vendor
may begin installation.

All on-site installation activities shall take place during non-operational and/or non-peak hours
unless approved by NHDOT. Installation during other hours shall be at the sole discretion of
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NHDOT. On-site installation activitics may be suspended by NHDOT in the event of an
emergency identified by NHDOT. The Vendor is not permitted to work at the TMC without an
NHDOT staff member present.

Migration/Conversion of historical data from the existing system for performance reporting is not a
requirement of this contract.

The Contracted Vendor is not permitted to take any ITS device type off-line for more than a ten
(10) minute period during the installation without prior epproval of NHDOT.

Data exchange between the existing NHDOT ATMS and the existing 511 TIS and ATIS public
feed shall be maintained during all installation and migration activities.

SwRI and the State, acting on behalf of the Change Control Board (CCB) shall adhere to the
Change Order process identified in Contract Part 2 - Section 9.0: Change Orders.

1.2 Installation/Migration Timeline
SwRI shall propose an Installation/Migration time-line aligned with the overall Work Plan accepted
by the NHDOT/MaineDOT/VTrans. Installation/Migration timing shall be structured to recognize
interdependencies between applications and structure a cost effective and timely execation.

2. INSTALLATION/MIGRATION METHODOLOGY

2.1 Hosted Server Access

a.

Definition of “Hosted Server Production” - SWRI will:
1) Provide production access to a computer server or servers (“Hosted Server”) with the
operating system configuration specified in the Contract documents.
2) Make available the “Hosted Server - Production” for customer access 24 hours per day, 7
days per week (“24x7") with 99.95% uptime.
Definition of “Hosted Server Access” - SwRI will:
1} Provide non-production access to a computer server or servers (“Hosted Server”) with the
operating system configuration specified in the Contract documents.
2) Make available the Hosted Server for customer access 24 hours per day, 7 days per week
(*“24x7") with the following exclusions:
a)} Scheduled maintenance (at least once weekly — timing to be coordinated with the State);
b) Scheduled periods when backup of Hosted Server takes place — timing to be coordinated
with the State;
¢} Emergency (non-scheduled) outages, °
d) Scheduled outages for application of patches or other modifications requested by the State;
e) Perform one (1) daily backup of development and test instances of SwRI programs and
State test data present on the Hosted Server, and
f) Upon completion or termination of the Hosted Server Access, create a copy of State
development and test instances, using a medium agreed upon in advance, to facilitate
transition of such information to other computer hardware (“Decommission Backup”).

2013-051
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Transition and lmgranon services are not pmwded as part of the Services but may be
acquired separately from SwRI.

¢. Conditions and assumptions related to Hosted Server Access:

1) State use of Hosted Server is limited to development, test, and demonstration activities related
to SwRI programs, and the State will not use the instance(s) for production purposes or for any
other purpose not expressly stated herein,

2) Multiple custorners may share the same computer server; the State instances shall be separated
from other instances located on the same server using password protection,

3) The State acknowledges that SwRI may use server and network equipment owned by SwRI or

third-party hosting provider.
The allocation of server resources is at SWRI's discretion

2.2 Network Services
& Definition of “Network Services” - SwRI shall:
1) Assist with the configuration of network connectivity from the states to the hosting famhty ag
specified in the Contract documents. The states shall access (“Hosted Server”) systems using
site-to-site Virtual Private Network (VPN) connections.

b. Conditions and assumptions related to Network Services:

1) Costs for equipment, labor and services to maintain Internet connectivity between the Vendor
facilities and the public internet shall be SWRI's responsibility.

2) NHDOT/MaineDOT/VTran shall provide and be responsible for connections between their
respective facilities and the public Internet.

3) At NHDOT/MaineDOT/VTrans’s option, authorized third parties (e.g., software implementers,
network providers) may be given limited access by SwRI to certain levels of the States’ hosted
systems through a VPN or separate network connection, that meets SWRI's Specifications.

4) SwRI is responsible for ensuring that afl components of the SwRI‘s software are accessible
through the states’ VPN connections to the hosting facilities.

5) SwRI is not responsible for network connection issues, pmblems or conditions arising on the
States’ internal network.
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1. SECURITY

The Contracted Vendor shall ensure that appropriate levels of security are implemented and maintained in
order to protect the integrity and reliability of the States’ information technology resources, information,
and services according to NHDoIT standards.  State resources, information, and services must be
available on an ongoing basis, with the appropriate infrastructure and security controls to ensure business

continuity and safeguard State networks, systems and data.

The Preliminary System Design shall include Security Diagram(s) that show interconnections between the
separate networks (i.e. NHDOT, VTrans, & MaineDOT IT Networks, Vendor networks, etc.) and what

ports are open/closed in the diagram.

The Security Diagram shall inchxle accompanying Excel document with access control lists and firewall
rule sets.

SwRI shall provide the State resources, information, and Services on an ongoing basis, with the
appropriate infrastructure and security controls to ensure business oonnmuty and to safeguard the
confidentiality and integrity of State networks, Systems and Data_

At a minimum, the security design shall include:

. Data center physical security and access control.
. Virtual Private Network (VPN) connectivity for user access to the ATMS servers granted on an
as needed basis.

. Firewall network protection granted on an as needed basis for network connectivity to the ATMS
servers. The ATMS servers will reside behind a second firewall to provide additional security
from the Data Fusion Hub servers that interact with data exchange clients over the Internet.

. Carefully controlled access to user account credentials for physical and virtual servers. Periodic
password credential changes will be mandatory.

. 24x7 monitoring and management against network intrusion attacks

In the event of an intrusion, SwRI shall :

. Notify NHDOT immediately of the intrusion by email (with copies to ME and VT)

. Follow-up with a formal letter outlining the intrusion once we are provided details (copies to NH,
ME and VT)

The Security Design shall be approved by NHDOT and NHDoIT before Preliminary System Design
acceptance. '
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SwRI shall provide the following Products and Services described in this Exhibit F, including but not limited
to:

1. TESTING AND ACCEPTANCE ‘
SwRI shall bear all responsibilities for the full suite of Test Planning and preparation throughout the
Project. SwRI will also provide training as necessary to the State staff responsible for test activities.
SwRI 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, SwRI 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. SwRI shall also

correct Deficiencies and support required re-testing.

1.1 Test Planning and Preparation

SwRI shall provide the State(s) with an overall System Acceptance Test Plan that will guide all testing.
The SwRI provided, State approved, Test Plan will include, at a minimum, identification, preparation, and
Documentation of planned testing, a requirements traceability matrix, test variapts, test scenarios, test
cases, test scripts, test Data, test phases, unit tests, expected results, and a tracking method for reporting
actual versus expected resuits as well as all errors and problems identified during test execution.

As identified in the System Acceptance Test Plan, and documented in accordance with the Work Plan and
the Contract, State testing will commence upon SwWRI's Project Manager’s Certification, in writing, that
SwRI's own staff has successfully executed all prerequisite SwRI 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 System 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 SwRI
that the State’s personnel have been trained and the System is installed, configured, completely tested,
and ready for State testing. The Vendar's Project Manager must certify in writing, that the Vendor’s own
staff has successfully executed all prerequisite Vendor testing, along with reporting the actual testing
results prior to the start of any testing executed by State staff. The testing will be conducted by the State
staff in an environment independent from SwRI's development environment. SwRI must assist the State
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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.

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

Application coraponents are tested on an individual basis to verify that the inputs,

outputs, and processing logic of each application component functions without errors.

Unit Testing is performed in ecither the development environment or a testing
i t.

Undt T environment.

The goal is to find errors in the smallest unit of Software. If successful, subsequent

integration testing should only reveal errors related to the integration between

application components.

Integration testing shall ensure that all parts of the application that have a relationship to
each other work properly together.

a.) Validates the integration between the individual unit application compenents and
verifies that the new System meets defined requirements and supports exectition
of interfaces and business processes. The Systems Integration Test is performed
in a test environinent.

b.) Emphasizes end-to-end business processes and the flow of information across

Integration applications. It includes all key business processes and interfaces’ being

Testing impiemented, confirms data transfers with external parties, and includes the
transmission or printing of electronic and paper documents.

c¢.) NHDOT/MaineDOT/VTrans will conduct System Integration Testing, utilizing
scripts developed, as identified in the Test Plan, to validate the functionality of
the System and its interfaces. NHDOT/MaineDOT/VTrans will also use System
Integration Testing to validate modifications; fixes and other System interactions
with the Vendor supplied Software Solution.

System testing should not begin until integration testing is complete.

The System tests will focus on the behavior of the application and the system as a whole
and shall provide verification of the system requirements as outlined in the
Requirements Maitrix. The Scenarios that shall be executed are:

from within the application

through File transfers to the Data Hub and to the TIS System

from Report generation selection screens

System Testing
' All other inputs, outputs or data checks

The System Tests shall verify that the system successfully accomplishes the functions
included in the scope of the project.
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Test cases and scripts/scenarios shall be mapped to business requirements outlined in the
Requirements Matrix, to ensure that all requirements have been addressed and testad.

Conversion
Migration
Validation

Testing

The Conversion/Migration Validation Testing should replicate the entire flow of the
converted data throughout the Software Solution. As the Software Solution is interfaced
to legacy or third-party applications, the testing verifies that the resulting converted
legacy data performs correctly,

Installation
Testing

All application components shall be able to be installed in the System’s hosted test
environment by Vendor staff to test the installation routines and shall be refined, for
installation into the production environment. This activity serves as a dry run of the
installation steps in preparation for configuring the production System.

SWRI shall create a snapshot of the Production system prior to installing any new
releases into Production to ensure that if a new build release to production doesn’t go
well the original build prior to the new production release can be restored.

Performance

Testing

Vendor shall develop and document hardware and software configuration and tuning of
System infrastructure as well as assist and direct NHDOT/MaineDOT/VTrans System
Administrators and Databage Administrators in configuring and tuning the infrastructure
to support the software throughout the project

The Vendor shall perform performance tests to ensure that:

. 'l‘lwdmaemrypmccsscanbecompletedmamlymannerforeach
step. The response time required shall be determined by the user
,community.

» File transfers are occurring at the right times and are completing with no
interraption for the user community

* Any/ all batch jobs are completing in a reasonable amount of time and fit
in appropriately with ail other batch schedules occurring for this systems

® Testing shall be conducted on a server with multiple databases to see
how performance will be in a production eavironment where several
databases are on the same server. 7

¢ Testing shall be performed with a large enough volume to simulate
, higher data volumes to sec how the database response time will be.

() and
Performance and Stress test Tools used by State of New Hampshire are Tivoli ITM and
ITCAM and CA Spectrum. The Vendor is open to use any open source product with the
approval of State Team. Consideration must be given to licensing with respect to
continued use for regression testing if tools, other than those that we are licensed for, are
being recommended for this part of the project.

During Performance testing the Vendor will design test case scenarios 10 determine if
the system meets NHDOT/MaineDOT/VTrans performance criteria (i.e. A Login
request shall be responded to in 1 second or less under a typical daily load of 1000
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requests per minute.): In both cases, the tester will determine the capacity of the system:
under a known set of conditions.

Stress/Volume
Testing

Performance

Performance Tuning and Stress Testing

The Stress / Volume Testing shall include:

=  Simulate the stress on the application and server(s) that is expected dunng peak
active times such as during the commuting hours during the busiest workday,
workweek, and month.

=  Simulate the highest volume of data that is expected in the production
environment.
Create test scenarios for the highest numbers of users expected.
Include test cases that cover special situations like holidays, major events that
could affect the timing and/or volume of event entries.

The scope of performance testing shall 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.

The application transactions shall be identified with specific roles and selected
transactions shall be recorded for the performance measurements. These will be
compared to baselines to determine if object and/or system performance increases as
changes arc made,

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

The Vendor must lead this effort. Responsibilities include identifying appropriate
tunable parameters and their default and recommended settings, developing scripts,
which accurately reflect business load and coordinating reporting of resuits.

Test types :
Performance testing shall use two different types of tests to determine the stability of the

application. They are baseline tests and load tests

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. Usually each business transaction is executed

multiple times during a single test run to obtain an average for the user-based metrics -
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required for the performance testing evatuations. It must be noted that changes made to
the code after baseline testing is completed will skew the results collected to date. All
efforts will be made to provide an emror free code base to be used for testing in the
NHDOT/MaineDOT/VTrans environment before the establishment of the baseline,
which shall be used in future testing and tuning efforts. Any changes introduced into the
envircnment after performance testing has started can compromise the accuracy of-the
results and will force a decision by the NHDOT Project Manager to be made whether
baseline results need to be recreated.

Load Tests: Load testing will determine if the behavior of a system can be sustained
over a long period of time while running under expected conditions. Load testing helps
to verify the ability of the application environment to continuously operate correctly
under different load conditions based on workload distribution. System response times
and utilization shall be measured and recarded.

Tuning

Tuning shall occur during 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. .

For infrastructure tuning, parameters will be identified for all components before
undertaking the load testing effort. This should include a list of the variables, their
definitions, the default settings, range of acceptable settings and the settings as testing
begins. This will permit the team to identify the areas of most potential gain and a
starting point. Tuning is a process, which is repeated until the team feels that the
systems are running at or pear optimum performance. _

Sched ormance and T

Vendor shall perform test planning. The steps for planning include identification of
application functionality s well es what percentage of normal daily use is represented
by each function. This information will become the foundation for scripting so that tests
closely represent what loads in production will look like.

Vendor shall provide definition and expectations from testing. This definition should
include wheo is in charge of testing and coordinating resuits, anticipated run times, logs
required for tracking, their locations and which technician is responsible to track and
provide them following each test to the team. Performance testing shall consider the full
scope of the application infrastructure with emphasis on the most heavily used or shared
transactions. Performance testing of the application will profile the identified user
transactions and assist in identifying performanoe gaps to improve the most critical parts
of the applications.

Initial test runs shall be completed to establish that the tests and data sets can be nun to
completion without errors. The ratio of types of transactions which makeup the test
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shall be reviewed prior to the beginning of testing and then again once testing has begun
to make sure that testing accurately reflects the system performing in production.

Initial tests shall be used to establish a baseline from which all subsequent tests will be
compared. Tests will be coasidered for baseline status once two of them have been run
within 2% of each other in key and overall performance areas. No changes to the test
scripts or data sets (with the exception of restores after each test) can be done to the test

ennmnmentoncewmnghasbegunsoasnottodamageﬂlecompmsontobasehne
results. The systems must be restarted before each test run to assure all cache is cleaned

out. All effort will be made to run these tesis at a time when system and network
infrastructure utilization does not impact the results. Tests will be run in close proximity
to our infrastructure to eliminate the public network from our environment.

Post test reporting and result assessment will be scheduled following each test. The
team will compare these results to the baseline and a determinsation must be made to
make additional changes to the parameter being tuned or return to the prior configuration
and select another parameter to tune while keeping in mind that significant changes to
any one parameter may require the retesting of some others. Careful work on
identifying dependencies up front should minimize this impact.

If defects are ideatified in the application during testing, they will be recorded; however,
changcs to the application code should be avoided if possible so as not to affect baseline
comparisons. If a change to the application is required, new basclines will be
established (and possibly the execution of prior tests to validate changes with the new
application) before testing can continue.

WlwnpelformingcapacitytmﬁngagainétaGUIthefocuswillbeonthabilityofﬁe
interface to respond to user input.

During stress/load testing the tester will attempt to stress or load an aspect of the system
to the poimt of failure. The goal being to determine weak points in the system
architecture. The tester will identify peak load conditions at which the programwﬂl fail
tohandlemquuedpmmsmgloadswnthmrequ:redmnespans

Regression
Testing

Regression testing is done in order to ascertain whether fixes to defects have caused
errors clsewhere in the application/process.

Because of the testing activities, problems will be identified that require correction.
NHDOT/MaineDOT/VTrans will notify the Vendor of the nature of the testing failure in
writing. The Vendor will be required to 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 fanlts introduced during the
modification effort, both to verify that the modifications have not cansed unintended
adverse effects, and to verify that the modified and related (possibly affected) System
componepts still meet their specified requirements.
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&.) For each minor failure of an Accepiance Test, the Acceptance Period shall be
extended by corresponrding time as defined in the Vendor Test Plan.

b.) The Vendor shall notify NHDOT/MaineDOT/VTrans no later than five (5)
business days from the Vendor’s receipt of written notice of the test failure when
the Vendor expects the corrections to be completed and ready for retesting by
NHDOT/MaineDOT/VTrans. The Vendor will have up to five (5) business days
to meke corrections to the problem unless specifically extended in writing by

c.) When a programming change is made in response to a problem identified during
user testing, a regression Test Plan should be developed by the Vendor based on
the understanding of the program and the change being made to the program.

The Test Plan has two objectives:
1. validate that the change/update has been properly incorporated into the
program; and
2 validate that there has been no unintended change to the other pertions
of the program,

d.) The Vendor will be expected to:
1. Create a set of test conditions, test cases, and test data that will vahdatethax

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

theunchangedpmtlonsofmepmgramsnllopumecon'ecﬂy.and
3 Managetheenmecychcprowss

e.) The Vendor will be expected to execute the regression test, provide actual
testing results, and certify its completion in writing to NHDOT prior to passing
the modified Software application to the users for retesting.

In designing and conducting such regression testing, the Vendor 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,
the Vendor will be expected to design and conchct regression tests that will identify any
unintended consequences of the modification while taking into account Schedule and
economic considerations.

Vendors must acknowledge their responsibilities for regression testing as described in
this section.

Documentation
Test

Technical, Administrative and end user documentation for the system shall be developed
by the vendor. The following checks will be conducted to ensure the accuracy of the
documentation:

&  Check the accuracy of system documentation from a technical perspective.
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*  Check the accuracy of system documentation from a System Administration
perspective.

»  End user testers will be personnel who are new system users so we can be sure
the documented steps can be followed when the tester has never used the
system.

®  Testers shall employ the user documentation to ensure that it is clear for the
users to know how they are supposed to use the system.

Backup and
Recovery Test

During testing, we may encounter problems that require us to restore data in our test
environment. As well as:

Perform regular backups
= Test the recovery process to ensure that we can restore data back to specific

points in time.,

ﬂﬁstestwﬂlalsobeuseﬁﬂmeqsmingthmuwpmducﬁonsystcmcanbemstmadma
point in time from backup when we go live. It is vitally important that all data is
recovered after a system failure & no corruption of the dats occurred.

User
Acceptance
Testing (UAT)

After system testing is complete, user acceptance testing will be conducted.

The Vendm' shall:
Create test cases to cover appropriate scenarios of system use.

* Confirm that the system is developed according to the specified user
‘requirements. Test cases and scripts / scenarios shall be traced to the
Requirements Matrix for requirement venﬁcanon
Document “bugs™ that are found )
Retest after bugs have been fixed
Regression test the system
Confirm that the system is ready for operational use,

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

a.) The Vendor's Project Manager must certify in writing, that the Vendor’s own
staff has successfully executed all prerequisite Vendor testing, along with
reporting the actual testing results prior to the start of any testing executed by
State staff.

b.) NHDOT/MaineDOT/VTrans will be presented with a State approved Test Plan,
test scenarios, test cases, test scripts, test data, and expected results, as well as
written Certification of the Vendor's having completed the prerequisite tests,
prior to NHDOT staff involvement in any testing activities

¢.) UAT will also serve as a performance and stress test of the System. It may cover
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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.

d.) Upon successful conclusion of UAT and successful System deployment,
NHDOT will issue a letter of UAT Acceptance and the respective Warranty
Period shall commence as described in Section H-25.10.1: Warranty Period.

Service Defines the set of capabilities that:
Component .
Identification Demonstrate that users and any interfacing applications are
and identified and that their identities are properly verified.
Authentication
Demonstrate that users and client applications can cnly access
Data and services for which 'they have been properly
Authorization authorized. Vendor test plan shall illustrate that the systém
allows for management of permissions and conforms to all
DolT Security Standards.
Security — Provide verification of the immunity methods used to casurc
ReTviewnnd Medl;n:g that unauthorized malicious programs (e.g., viruses, worms
esting and Trojan horses) do not infect the application.
Demonstrate that the system utilizes 128 Bit Encryption of
Encryption data and the privacy methods used to ensure that confidentia)
Data and sensitive communications are kept private,
Intrusion Demonstrate intrusion detection methods used to ensure the
D .on detection, recording and review of attempted access or
modification by unauthorized individuals.
et s Demonstrate the confirmation of authority to enter a computer
Verification system, application or network.
" Digital Guarantees the unaltered state of a file
Signature
User Supports the administration of computer, apphcanon and
Management network accounts within an organization.
Role/Privilege | Supports the granting of abilities to users or groups of users of
Management a computer, application or network
; Audit Trail Demonstrate how the system supports the identification and
Capture and monitoring of activities within an application or system
Analysis

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

NHDOT/MaineDOT/VTRans's hardware and software and its related Data assets.
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Demonstrate the application is protected from buffer overflow,
Input - cross-site scripting, SQL injection, and unauthorized access of
Validation files and/or directories on the server.
Demonstrate the ability of your Software to be installed in a
“locked-down™ fashion so as to tum off unnecessary features
System {user accounts, operating System services, etc.) thereby
installed in a reducing the software’s security vulnerabilities and aftack
Locked-Down surfaces available to System hackers and attackers.
State

The Vendors must acknowledge their responsibilities for security testing. 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 may include Penetration Tests (pen test) or code analysis
and review.

Prior to the System being moved into production, the Vendor 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).
SwRI shall provide a security test plan and written test resuits from execution of the

security test plan.

1.2 Successful UAT Completion

Upon successful completion of UAT, the State will issue a Letter of UAT Acceptance. The three individual
State UAT’s must be completed before NHDOT will issue the UAT. Upon issnance of the Letter of UAT
Acceptance by the State, ﬂ)emspectlveWarranty Period shall commence as set forth in Coniract Exhibit G:

Warranty and Warranty Services.

1.3 System Acceptance
Upon completion of the Warranty Period, the State shall issue a Letter of Final System Acceptance.1.
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1.0 WARRANTIES

11

12

13

14

1.5

1.6

Services
SwRI warrants that the System will operate and conform to the Specifications, terms, and
requirements of the Contract for a period of twelve (12) months following UAT System

Acceptance.

The System Warranty shall include fixing defects in the software and deploying those fixes.
If System Warranty claims are made that are not related to software defects, the effort will be
completed as described in Exhibit H:— System Maintenance and Support.

Software

SwRI 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 without defect.

For any breach of the delivered System, the State’s remedy, and SwRI’s entire liability, shall
be: (a) the comrection of program errors that canse breach of the warranty, If SwRI cannot
substantially correct such breach in a commercially reasonable manner, the State may end its
program and recover the fees paid to SwRI for the Deficient services.

Non-Infringement

SwRI warrants that it has good title to, ortlmnghttoallowtheStatctouse 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.

Yiruses; Destructive Programming

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

Compatibility

SwRI warrants that all System components, including but not limited to the components
provided, including any replacement or upgraded System Software components provided by
SwRI to comrect Deficiencies shall operate with the rest of the System without loss of any
functionality.

Services

SwRI 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.

2013-051 Exhibit G-System Wammty and Warrantee Services
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Personnel

SwRI 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, .

Breach of Data
The Vendor shall be solely liable for costs assocmwd with any breach of State data housed at

their location(s) including but not limited to notification and any damages assessed by the
courts.

2. WARRANTY SERVICES
SwRI agrees to monitor, repair, and cormrect Deficiencies in the System Software, including but not limited
to the individual modules or functions, during the Warranty Period, at no additional cost to the State, in
accordance with the Specifications, Terms and requirements of the Contract, including, without limitation,
correcting all errors, and Defects and Deficiencies; eliminating viruses or destructive programming; and
replacing incorrect, Defective or Deficient Software and Documentation. :

Warranty Services shall include, without limitation, the following:

a.

SwRI shall provide omltiple levels of system momtonng during the System Warranty that include

the following:

* Hosting provider monitoring - SwRI subcontracted hosting providers will monitor the physical
and virtual servers, database server software, and network connectivity 24x7.

. ® ATMS, Data Fusion Hub, and TIS monitoring - the vendor will use tools to automate

o p

monitoring of the software processes that comprise the ATMS, Data Fusion Hub, and TIS
software components.
¢ Detection of a poteatial system error or incident will result in the incident notification
procedures being followed as described in Section 2.1.
Repair or replace the System Software or any portion thereof so that the System operates in
accordance with the Specifications, terms and requirements of the Contrect;
SwRI shall have available to the State on-call telephone assistance, with issue tracking available to
the State, twenty four (24) hours per day and seven (7) days a week with an email / telephone
response within two (2) hours of request, with assistance response dependent upon issue severity;
Mzintain a record of the activities related to warranty repair performed for the State;
For all Warranty Service calls, SwRI shall ensure the following information will be collected and
maintained: 1) nature of the Deficiency; 2) current status of the Deficiency; 3) action plans, dates,
and times; 4) expected and actual completion time, 5) Deficiency resolution information; §)
resolved by 7) Identifying number i.e. work order number; 8) issue identified by.
SwRI must work with the State to identify and troubleshoot potentially large-scale Software
failures or Deficiencies by collecting the following information: 1) mean time between reported
Deficiencies with the Software; 2) diagnosis of the root cause of the problem; and 3) identification
of repeat calls or repeat Software problems; and
All Deficiencies found during the Warranty Period and all Deficiencies found with the Warranty
Releases shall be comected by SwRI no later than five (S) business days, unless specifically
extended in writing by the State, and at no additional cost to the State.
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h. Al System documentation and deliverables shall be updated during the System Warranty period,
if needed.

2.1 Inddent Notification

The vendors hosting providers and automated software monitoring tools will detect potential emors
that could result in the loss of availability of the ATMS, Data Fusion Hub, and TIS components.
These automated tools will alert the project team of any software issues and allow proactive
management of the system. In addition, SwRI will provide a phone number to reach the vendor project
team during business hours. After hours, incidents will be dispatched using a vendor subcontracted 24 -
x 7 answer service. In the event NHDOT, VTrans, or MaineDOT identifies an incident they can
contact the vendor subcontracted answering service 24 x 7 and the vendor on-call staff will be

contacted by the answering service.

Once a SWRI on-call staff member is contacted they will begin the troubleshooting / repair procedures
as described in Section 2.2. The issue is entered into the Footprints issue tracking tool using the
timestamp generated through the call log as the basis for initial call time and initial response time.
Details regarding the issues requested are tracked in the tool.

2.2 Troubleshooting/Repair

.Issues are categorized by their severity and impact to the system as discussed in the NHDOT RFP and

in the table below. If the system is not returned to functionality within a specified interval, the issue is
escalated to either the vendor’s Project Manager (PM). The PM will mobilize other resources to work
on the problem if the initial responder cannot resoive the issue. When the issue has been resolved,
Vendor Project Manager will log updates to the issue into the Footprints issue tracking tool. NHDOT,
VTrans, and MaineDOT will be provided access to the Footprints tool to review the status of all

reported issues.

Software around, demands immediate |remote assistance within 4 hours.
action;
Class A . :
Deficiency | Written N;'i":fmg significant portians | ey5rification or assistance provided within 4
Documentation |oF Information or hours.
uninteiligible to State;

1W pdaiday *"wmwmra-
S age am“?“ it

T
Fe T
e "n.v off

Critical, does not allow )
system to operate, no work | Email or phone response within 30 minutes or

Services were inadequate and | Hardware malfunctions for hosted hardware
Non-Software | require re-performance of the | provided within 48 hours if parts available,
Service. otherwise expedite shipping of parts.
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Important, does not stop
operation and/or there is a
work around and user can
perform tasks;
Portions of information are
Class B Written missing but not enough to
Deficiency  |Documentation |make the document
~ {unintelligible;
Services were deficient, Notification to SwRI by
require reworking, but do not | NHDOT/VTrans/MaineDOT shall occur
require re-performance of the |during business hours.
Service. SwRI shall notify
Minimal impact, cosmetic in | NHDOT/VTrans/MaineDOT within 4 hours
nature, minimal effect on of the planned corrective action.
System, low priority and/or
Class C user can use System;
Deficiency | Written Minimal changes required
Documentation [and of minor editing nature;
Services require only minor ' N
reworking and do not require
re-performance of the
Service.

lF
?ﬁrnmfmﬂw_ﬂ (e

Non-Software

4

Software

Non-Software

SwRl shall make all connections to the existing NHDOT, VTrans and MaineDOT communications
system/network as required for a fully functioning system. These connections shall represent the demarcation
point between the Vendor and DOT systems. Communications from mdmdunl state facilities to existing ficld
equipment are not the responsibility of SWRL

2.3 Scheduled Maintenance

NHDOT shall schedule and coordinate routine Vendor maintenance on vendor network equipment and shall
notify the Parties of work to be done seven (7) days in advance. When Parties conduct maintenance on non-
shared equipment they shall notify NHDOT twenty-four (24) hours in advance. Conflicts with regards to
scheduled maintenance shall be resolved by the affected Party whenever possible. NHDOT shall decide in the
case of an unresolved conflict. ‘

NHDOT shall schedule and coordinate software updates (“new builds™) under the guidance of NHDolT.
NHDOT shall coordinate with VTrans and Vermont IT support, MaineDOT and Maine OIT support as
appropriate and dependent on the Vendor solution.
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[ l
The vendor will be responsible for maintaining a software configuration management repository for merging
any issues/patch releases with contracted enhancements or improvements in the softiware. On the agreed to
software release schedule, the vendor will install the software on the cloud hosted systems. The user interface
is thin-client software and will be automatically updated on the user's next restart of the web-based user-
interface (reloading the website).

All Vendor software releases or updates shall be installed in the SwRI test environment, for NHDOT
evaluation and approval, prior to scheduling a release to production.

Specific steps performed by the vendor for a release of the software include the following:
Notify NHDOT, VTrans, and MaineDOT of the upcoming release

Backup database and configuration files {in case of rollback needed)

Provide 2 rollback strategy in the event that a new release to Production is unsuccessful
Update the database using scripts provided with the release

Upgrade the processes which have changed using the installers

Run a series of test steps to ensure systern works as expected

Distribute updated documentation and release notes as applicable

Software releases and other scheduled maintenance tasks wiil be performed during non-peak operational
periods (outside of moming and aﬁanoqn rush hours). '

Conlflicts with regards to scheduled maintenance and software updates shall be resolved by the affected Party
whenever possible. NHDOT shall decide in the case of an unresolved conflict.

24 Network Performance Monitoring

The vendor subcontracted hosting providers will be responsible for monitoring the network connections
between the remote hosting facilities and the Internet.  This will include monitoring of the following:

¢ VPN/ firewall appliances at the hosting facility
Network cormectivity
¢ Network denial of service attacks

If the hosting providers identify an issue or network performance concern, they will contact the vendor using
the 24 x 7 answering service. The vendor will notify NHDOT, VTrans, and MaineDOT of the issue and begin
troubleshooting and issue resolution procedures. NHDOT, VTrans, and MaineDOT will be responsible for the
following regarding the network and access to the network:

s Providing the VPN / firewall appliance at the states facilities
¢ Providing VPN login access to.the NHDOT, VTrans, and MaineDOT ITS networks.

In the event SwRI fails to correct a Deficiency within the allotted period of time, the State may, at its option,:
1) declare SwRI in default, terminate the Contract, in whole or in part, without penalty or liability to the State;
2) return SwWRI's product and receive a full refund for all amounts paid to SwRIL, including but not limited to,
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any applicable license fees within ninety (90) days of notification to SWRI of the State’s intent to request a
refund; and 3) to pursue its remedies available at law and in equity.

Notwithstanding any provision of this Contract, pursuant to Contract Agreement -Part 2 Section 13.1, the
State’s option to declare SwRI in defauit, terminate the Contract and pursue its remedies shail remain in effect
until satisfactory completion of the full Warranty Period.

2.5 Data Integrity

SwhR! shall ensure that critical data adheres to high avallability access in real-time and is backed up to ensure
the long-term data integrity in case of a disaster recovery situation.

S CuT e K
R ,“-‘f"'.f:.":wﬁf%;;:;_
ATMS System » Storagetodiskona Flle backurp stored on a
Configuration RAID disk drive separate high
System Logs Nightly |availability diskamayin | .. OneWeek
Server and Database *  Accessible from two a sepamate physical
Configuration replicated servars hosting
: * Shragetodiskona File backup stored to One Week
ATMS Software Source RAID disk drive backup tape that is ote: The CM tool can
Code +  Configuration Nightty [transferred to a ate any previous
Documentation management / version soparate physical facility jsource code or
control using AccuRev each day. docurmsntation version
=  Available froma
backup location in the
avent of disaster Backad up to tape Most recent backup
Server Images recovery or to prepare As Needed afay. permanently retained
for planned
maintenance

Backups shali be on-line and accessible from a redundant file system or an automated tape loader backup
system. Critical system configuration information shail be stored on a separate high-availability disk array.

3. WARRANTY PERIOD
The Warranty Period shall commence upon the State’s issuance of a Letter of Final System Acceptance for all
three states and extend for twelve (12) months/365 days.

If within the last thirty (30) calendar days of the Warranty Period, the Software fails to operate in accordance
with its Specifications, the Warranty Period will cease, SwRI shall comrect the Deficiency, and a new thirty
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(30) day System Warranty Period will begin. Any further Deficiencies vmh the Software must be comected
and run fault free for thirty (30) consecutive calendar days.
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1. SYSTEM MAINTENANCE AND SUPPORT

SwRI shall perform maintenance activities on the system as requested by the State. Maintenance
activities shall include, but not be limited to enhancements, additional code improvements, general and
security patches, program updates, general maintenance and selected functionality releases, and
documentation or other activities assigned by the State. All System Maintenance and Support activities
shall be compensated on a Time & Materials basis.

The costs presented in Exhibit B: Price and Payment Schedule include an upset limit for the projected
Maintenance costs based on the estimated maintenance activities that will be required.

1.1 PREVENTIVE AND ROUTINE SYSTEM MAINTENANCE

SwRI shall schedule and coordinate routine maintenance and shall notify the Parties of work to be done
seven (7) days in advance. When Parties conduct maintenance on non-shared equipment they shall notify
SwRI forty-eight (48) hours in advance.

The vendor will be responsible for maintaining a software configuration management repositor)fr for
merging any issues/patch releases with contracted enhancements or improvements in the software. On
the agreed to software release schedule, the vendor will install the software on the cloud hasted systems.
The user interface is thin-client software and will be automatically updated on the user's next restart of
the web-based user-interface (reloading the website).

All Vendor software releases or updates shall be installed by SwWRI into a separate test environment for
each state’s ATMS system , for evaluation and approval, prior to scheduling a release to production.

Specific steps performed by the vendor for a'release of the software into production shall include the
following:

Notify NHDOT, VTrans, and MaineDOT of the upcoming release

Backup database and configuration files (in case of rollback needed)

Provide a rollback strategy in the event that a new release to Production is unsuccessful
Update the database using scripts provided with the release

Upgrade the processes which have changed using the installers

Run a series of test steps to ensure system works as expected

Distribute updated documentation and release notes as applicable

*® ® * o 9 e @

Software releases and other scheduled maintenance tasks will be performed during non-peak operational
periods (outside of morning and afternoon rush hours).

1.1.1.Network Performance Monitoring

Network Performance monitoring requirements ﬂuring the Maintenance period are as described in Exhibit
G: System Warranty and Warranty Services.
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1.2 EMERGENCY SYSTEM MAINTENANCE - YEAR2 & )

Emergency services shall include inspections and necessary tests to determine the causes of
equipment or software malfinction or failure. The emergency services shall also include the
fumnishing and installation of components, parts, orsoﬁwamchang&reqmredtompmrorreplace
malfunctioning system clements.

All Vendor software releases or updates shall be installed in the SwRI test environment, for NHDOT
evaluation and approval, prior to scheduling a release to production.

Specific steps performed by the vendor for a release of the software into production shall include the
following:

Notify NHDOT, VTrans, and MaineDOT of the upcoming release

Backup database and configuration files (in case of roliback needed

Provide a rollback strategy in the event that a new reicase to Production is unsuccessful
Update the database using scripts provided with the release

Upgrade the processes which have changed using the installers

Run a series of test steps to ensure system works as expected

Distribute updated documentation and release notes as appliceble

Response times and Deficiency Categories shall be in accordance with Exhibit G: Warranty and
Warranty Services.

1.3 TECHNICAL SUPPORT SERVICES

SwRI may be asked to perform on-site or remote technical support for services including, but not limited
to modifications, implementation of new modules, evaluation of outside vendor software solutions and
Payment for the support services will be made on a time and materials basis. All Technical Support
Services work shall be assigned through the use of Work Order (WO) documents. The WO documents
shall define the specific work requested, the estimated time to complete, the required SwRI personnel
required to complete the task, any required materials and equipment and any other information required
by NHDOT for approval of the WO. WO documents shall be issued by NHDOT on an as-needéd basis in
writing.

2. SUPPORT OBLIGATIONS AND TERM
SwRI shall maintain a record of the activities related to maintenance activities performed for the State;

2.1 For all maintenance Services calls, SwRI shall ensure the following information will be collected
and maintained: 1) nature of the maintenance activity; 2) curment status of the System; 3) action
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plans, dates, and times; 4) expected completion time; 5) maintenance information, 6) Completed by,
7) Identifying number i.e. work order number., 8) Issuc identified by; and

2.2 SwRI must work with the State to identify and troubleshoot potentially large-scale System failures or
Deficiencies by collecting the following information: 1) mean time between reported Deficiencies
with the Software; 2) diagnosis of the root cause of the problem; and 3) identification of repeat calls
or repeat Software problems.

23 If SwRI fails to comrect a Deficiency within the allotted period of dme defined in Exhibit G: System
Warranty and Warranty Services, SWRI 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 Pant 2 Section 13.1.1.2, as well
as to return SWRI's product and receive a refund for all amounts paid to SwRI, including but not
limited to, applicable license fees, within mnety (90) days of notification to SwRI of the State’s

refund request

24 If SwRI fails to comrect a Deficiency within the allotted period of time stated in Exhibit G: Warranty
and Warranty Services, SwWRI 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.

2.5 Loaner Equipment

If the State has been provided with any “loaner” communication or ancillary equipment during the
Project, the State shall maintain the equipment in a secure location, in the condition it was received,
and shall not permit any use of the equipment other than (a) in connection with the Services, and (b)
for access to the Hosted Servers or to third-party servers agreed upon by SwRI and the State. The
State shall return the equipment to SwRI upon termination of the iject. Charges for Loaner
Equipment will continue until the State returns all equipment in operational condition or
reimburses SwRI for any loaner equipment that is not returned. SwRI and the State shall agree to

the price and payment terms for any Loaner Equipment prior to use.
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NHDOT ATMS/TIS RFP 2013-051, dated November 30, 2012: Table C-2: System Requirements
Matrix, revised per BAFO »

NHDOT ATMS RFP Requirements Consolidated as referenced in Exhibir O, Certificates and Attachments
are included as binding Deliverables to this Contract.
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SwRI's Project Manager and the State Project manager shall finalize the Work Plan within 60 days of the
Notice t0 Proceed and further refine the tasks required to implement the Project. The elements of the
preliminary Work Plan are documented in accordance with SwRI's plan to implement the System. Continued
development and management of the Work Plan is a joint effort on the part of SwWRI and State Project

Managers y
The preliminary Work Plan created by SwRI and the State is set forth at the end of this Exhibit.

In conjunction with SwRI's Project Management methodology, which shall be used to manage the Project’s
life cycle, the SwWRI team and the State shall finalize the Work Plan at the onset of the Project.
ASSUMFTIONS

A. Genersl
¢ The State shall provide team members with decision-making authority to suppoit the
Implementation efforts, as necessary. .
All State tasks must be performed in accordance with the revised Work Plan.
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.
¢ SwRI shall maintain an accounting system in accordance with Generally Accepted Accounting
Principles (GAAP). .
The State shall provide Virtual Private Network (VPN) access and access to any
necessary internal State networks and/or software (within State standards). .

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.

* A Project folder shall be created 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. SwRTI's
Project Manager will establish and maintain this folder. The State Project Manager shall approve
access for the State team. Final versions of all Documentation shall be available for download to
the State System.

C. Project Schedule
® Deployment is planned to begin eighteen (18) months after Notice to Proceed with a planned go-
live date of twenty (20) months after Notice to Proceed.

1. ROLES AND RESPONSIBILITIES

The Work Plan shall address the SwRI and State roles and responsibilities as defined in Section 4.0 of the
Technical Proposal Response to NHDOT RFP 2013-051 submitted by the Southwest Research Instinute

Team, dated March 21, 2013.
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2. INTERFACES

Interfaces shall be implemented in cooperation with the States. The System shall include the current
interfaces to all existing conditions as defined in the NHDOT ATMS/TIS RFP 2013-051, dated November 30,

2012.

A. Interface Responsibilities

The SWRI Team shall provide the State SWRI Application Data requirements and examples, of
data mappings and interfaces implemented on other Projects. The SwRI Team shall identify the
APIs the State should use in the design and development of the interface.

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

The SwRI Team shall provide the states with Interface Control Documents that define how
components that communicate with other components interact.

The SwRI Team shall provide the states with Interface documents for the Data Bus component
that describe the format of data requests and responses that allow status data to be stored and
disseminated to subscribers,

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

The SWRI Team shall document the functional and technical Specifications for the interfaces.
TheSwRITumshancmmcmmaleleandnlamdscnptstoUmtththemwfwe
The State shall validate and accept.

The SWRI Team shall develop and Unit Test the interface.

The State and the SWRI Team shall jointly verify and validate the accuracy and completeness of
the interface.
mSmemsmucmmmmmandMemydaMMededwmpponmgﬂw
interfaces.

SwRI is responsible for documenting the procedures required to run the interfaces in production.
The State and SwRI will be respansible for the scheduling of interfece operation in production.
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3. PRELIMINARY WORK PLAN

The following sections provide the preliminary Work Plan for the Contract as submitted in Section 5.5
(Project Management Approach and Schedule) and 5.4.12 (Support and Maintenance) of the Technical

Proposal.

Introduction
This document serves as the Work Plan for implementing the project by SwRI Components shall include:

Schedule

Staffing plan

Configuration management plan

Risk management plan

Support and Maintenance with Technical Escalation Plan
Quality Assurance and Product Review

Testing plan

Schedule
The proposed schedule for providing three separate ATMS systems using a the single code base , a Data
Fusion Hub, and a shared TIS to NHDOT, VTrans, and MaineDOT has deployment 18 months after NTP as

shown in Figure 1 below. '

L

mlwmﬂpmm@mmmmummmhgmmnmm

The project schedule will be tracked using Microseft Project. The project schedule determined from the
implementation plan is broken up into several phases for inclusion in the proposal. After NTP, the initial
project tasks include a kickoff meeting to be held within a week, followed by'site visits for creating the
Existing System Memoranda (ESM), and updates of the schedule and work plan as shown in Figure 2. Tasks
and milestones in red are on the critical path; any deviation from the dates will affect the overall project
schedule and deployment dates. '
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Figure 2 Tasks st the start of project include creating schedule, work pian and preliminary design

Once the preliminary design is complete, 2 design review meeting is held with NHDOT, VTrans, and
MaineDOT. After the meeting, the design and configuration requirements for the three state base system as
well as each state’s unique modules are updated for comments received from the DOTs: Other documentation
created at the beginning of.-the project includes the Configuration Management Plan (5) (CMP), the System
Development Test Plan (s) (SDTP), and the System Installation/Migration Plan (s) (SIMP) as shown in Figure
3.
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Figure 3 Next phase of schedale addresses final design, updating requirements, and the crestion of sdditiens! doctments
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Once initial documentation and planning artifacts are complete, lmplemtanon begins. The following table
provides more detail of the ATMS implementation.

‘Modules
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Note this module
also contains
:;I’:::gement requested
modifications for
all three states.
DMS/VSL Use Base Module | Use Base Module | Use Base Module
Performance
Measure Use Base Module | Use Base Module | Use Base Module
Reports )
Weather {NWS) | Use Base Module | Use Base Module _| Use Base Module
R R TN o T ot RO e e P 4
Not included in
Weather original pricing
(RWIS)
proposal
Not included in Not included in
Weather (1086) - original pricing original pricing
proposal proposal
‘Not included in Not included in )
Travel Times original pricing original pricing
proposal proposal
SP CADD origial prcn. | orgina pricig
integration i
! proposal proposal
Not included In Not included in NH to use base
Video Use Base Module | original pricing origipal pricing module for now
proposal proposal
' Not included in Not included in Requirements merged
Vvsl's Added to DMS original pricing original pricing with DMS base
base module
pro&sal Msal module for NH
e R T R A FuncUONGHty RS inciide at allateridate i s il s 5575 SR aas
Twitter Not included Not included Not inctuded NH Removed
. requirements
Stream Gauge | Not included Not included Not included NH Removed
requirements
Vehicle
Detector Not included Not included Not included Will incorporate later
Sensor
AVL Not included Not included Not included
wiM Not included Not included - Not included
VvOIP Not Included - Not included Not included
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The implementation phase includes four Statewide ATMS end Data Fusion Developers and two TIS
developers in addition to the key staff from SwRI Team. Testing prior to delivery by SwRI Team and DOT
staff is included in the schedule. Following testing, the user manuals will be delivered prior to acceptance
testing, deployments, site acceptance testing and training as shown in Figure 5.
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Figure 5 Inpiementation, testing and deployments occur subsequent to inttial documentstion and design.
After training, the systems are operational and can be used by the DOTs during the bumn-in period, Acceptance
of the system occurs after successful burn-in, signaling the start of the one-year warranty and maintenance and
support services period. The additional two-year maintenance and support services period is also shown on the
schedule in Figure 6.
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Deliverables ‘
SwRI utilizes a deliverables management system that trecks project deliverables to ensure timeliness. Please
see the NHDOT contract Exhibit A for a complete list of deliverables.

Staffing Plan

Required SwRI Team Staff

During the design, development, testing, deployment, and maintenance of a Statewide ATMS, the
following SwRI team roles are required for successfol completion of the project. The number of
developers for the project was determined during creation of the schedule included in this proposal.
Developers will be required during design, development and testing. Prior to the warranty and
maintenance period, all vendor staff should be available, as needed via Web-Ex, Teleconference, or on-
site. During the warranty and support periods, support staff is used for primary support with developers
available on an as needed basis.

¢+ PM - The PM is responsible for coordination with the NHDOT PM. Coordination will include
ensuring appropriate staff from SwRI and the SwRI team arc availzble for project reviews, testing,
training, and deployment. The PM should attend all meetings and reviews.

*+ SPM and DSPM - The SPM and DSPM are respomsible for ensuring the software meets the
expeaatlons of N]-WTIME At least one of the SPM and DSPM should attend all meetings and
reviews.

¢ TIS Lead - A lead person from SwRI TIS Team should be available to participate in meetings and
reviews,

e TIS SPM - The TIS SPM is responsible for ensuring the TIS software meets the expectations of
NH/VT/ME. The TIS SPM should attend all meetings and reviews related to the TIS or mtcgmuon
with the Statewide ATMS.

¢  Developers (6) — Developers from SwRI Team are responsible for the implementation and testing of
modifications to the Statewide ATMS, Data Fusion Hub and TIS.

¢ SwRI Team Support Staff (1-2) - Support staff and technicians are responsible for monitoring and
supporting the Statewide ATMS and TIS systems. Support staff will be available for training and
deployrment.

o SwRI Network Engineers (as needed) - SwRI network engineers will be available on an as needad
basis to provide support to the project.

Required DOT Staff
During the design, development, testing, deployment, and maintenance of a Statewide ATMS, involvement of
the DOT stakeholders is crucial. The following roles are required for successful completion of the project.

* NHDOT Project Manager — The NHDOT PM is responsible for coordination with the SwRI PM.
Coordination will include ensuring appropriate DOT staff are available for prOJect reviews, testing,

. treining, and deployment. The NHDOT PM should attend all meetings and reviews.

¢ VTrans Lead — A lead from VTrans should be available to participate in meetings and reviews,
Ideally, this will be the same person throughout the project to ensure continuity.

* MaineDOT Lead - A lead from MaineDOT should be available to participate in meetings and
revicws. Ideally, this will be the same person throughout the project to ensure continuity.
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¢ Operations Managers/Leads — Operations managers or lead operators should be available to
participate in meetings, reviews, testing, training and deployment. Design reviews will be crucial as
screenshots and descriptions of expected behavior and outcomes will be discussed. SwRI expects that
operations managers or lead operators would be capable of training additional staff as needed.

¢ NH/VT/ME ITATS Support - IT/ITS support personne] should be available to participate in at least

some meetings and reviews. Participation during testing, and deployment is required to ensure firewall

rules and network connectivity are appropriately addressed.

OperntorsIMnlntenance Operators and maintenance staff should be available to participate in, at a

minimum, testing, training and deployment.

Configuration Management

SwRI performs configuration management as part of its project management process Project staff develop
custom Configuration Management Plans or use one of the default plans early in the project. SWRI has
developed numerous configuration management plans for ATMS projects. The following mformanon

describes the approach for configuration management on this project.

SwRI will create a configuration management plan for the development, support and maintenance pha.ses of
the contract. Revision of this document is typically event driven. The configuration management plan

describes how SwRI will:

¢ Identify and manage the source code
Manage and identify the project documents and other deliverables
~ & Coordinate the development and maintenance activities for NHDOT, VTrans and MaineDOT

It is the intent of SWRI to maintain a single source code repository and do single builds. During installation,
the installer selects which modules will be installed. The mix of installed modules will differ among the three
states, but if a module is common between any of the states, that code base will be identical.

SwRI proposes to use the AccuRev SCM software tool for software and documentation developed on this
project. This is the same tool used on ATMS projects for FDOT and TxDOT. AccuRev allows support for
multiple concurrent support and development streams. When a release is created, a snapshot of the content of
that relesse is taken in AccuRev. From this snapshot, SWRI can recreate any delivered version; mcludmg
deliveries for installation in the Test, Development and Production environments.

Software documentation will use an identification format that will incorporate an acronym for the document
name. For example, the Concept of Operations document would use COO followed by a series of numbers
associated with either the software release with which the document is associated or a revision number
associated with the published version. Depending on the particular project, examples of this document naming
scheme may incorporate the particular component or the overall product, ie. SG-CO0-1.0.0, DMS-COO-
1.0.0.

Software deliverables and supporting -documents such as version description documents, system design
documents and user manuals are updated as necessary for new releases or when new functionality is added. All
documents have a revision table that shows the changes made to the current document and when the changes
- were made. SWRI will work with State staff to ensure that documents are current and reflect the functionality

currently installed.
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At the beginning of development activities for a release, SWRI will establish a new stream in AccuRev for that
release. Once the software is deployed, SwRI will use a support stream that is separate from the development
streams. Management of the release streams in this manner allows for the development of Acceptance Test
Plan and Component Testing streams that facilitate testing and final acceptance.

The AccuRev repository is backed up by IT support staff nightly. To assure the integrity of the backups, staff
perform Configuration Status Accounting {CSA) quarterly, The CSAs check document deliverables, software
modules and other configuration items and ensure the backups can be restored without loss of data integrity.

Risk Management

Proactive risk and issue management is a critical part of successful project monitoring and control activities.
Project stakeholders from the three participating agencies will be involved in the identification of nsks issue
management and development of risk mitigation strategies.

A risk management plan is an important part of the project work plan. This information will include metrics
using percentages to give & quantitative value of project progress. Time constraints for State actions and tasks
on the critical path will be identified on the project schedule. These constraints typically involve submittal
review time, access to equipment and other project resources. Expedited approval of issues when completed
and other requests for information or clarification are also important and timely State actions.

Risk and Issue Identification .
From previous project experience, SWRI has identified the following as possible known sources of risk.

Uncertain or changing requuements

Cost or funding issues

Changing customer priorities

Unavailable resources (hardware, communications, staff)

Unrealistic schedule estimates or allocation

Inadequate communication with project leaders resulting in unmet expectations

Either the States or the SwWRI team may identify and enter risks into the Footprints Risk Database. SwRI plans
to use widely accepted project management pnnmplﬁ to identify project risks. Examples include:

Team reviews

Peer reviews

Review of risk management efforts on similar projects
Exarnining lessons learned from similar projects

Risk and Issue Submission/Tracking

For Risk and Issue submission, tracking, analysis, and retirement by both state and consultant credentialed
personnel, SWRI provides the Footprints COTS tool which is accessible over the interet. Footprints provides
capability to generate reports using optional filters to generate summary and detailed lists of open and closed
Risks and Issues. By connecting to the Footprints tool via the internet a state or consultant user can fully
participate in the Risk and Issue lifecycies.

Footprints is a more powerful and convenient tool for Issue (aka Action Item) Management than many
common alternatives (e.g. Excel). By using Footprints to track issues, both the DOT and SwRI can participate
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in the Issue Management lifecycie including issue submission, updating, modification, and closure. Footprints
will track the following attributes:

* Issue creation: creator, date of creation

e  Owner: who owns the issue, i.c. to whom the issue is assigned for action
e Due date

s Status

Issues will only be closed after approval is received from the NHDOT PM.

Schedule Variances

The Project Status Meetings and Pro;ect Status Reports will summarize status of tasks that are in-progress and
provide schedule updates. The Status Reports will clearly identify all schedule variances and provide strategies
to mitigate risk to the project. By discussion in both the Status Meeting agenda and the project status report,
the DOT will easily be able to monitor project progress.

Risk Management ‘ .
SwRI will develop a Risk Management Plan for this project as it has for hundreds of clients over the past 10
years as part of its Program Management Approach. The Risk Management Plan will define the processes and
procedures to identify, track, analyze and mitigate risks throughout the project. Using its well-defined project
management philosophy, risks are tracked until they can be retired.

The Footprints Risk database will provide the following risk attributes as well as text fields for justification of
the selected attribute valuzes:

Category: examples: Project management, product engineering, Cost, Schedule, etc
Risk severity: Negligible, Marginal, Critical/Major, Catastrophic
»  Risk Probability: Very high, High, Medium, Low, Very Low
Analysis combines risk severity and risk probability to generate the criticality of the risk as illustrated in the
table below. The criticality of the risk identifies the highest priority and drives the frequency at which SwRI
and the state review the risk. ‘

Marginal Impact
Critical Impact 9
Catastrophic Impact 10

Support and Maintenance with Technical Escalation Plan

Once the enhanced Statewide ATMS, Data Fusion Hub and TIS systems have been deployed, the focus will
shift to support and maintenance of the software. Maintenance for the software is described below.

Software and Server Maintenance
As the software runs on standard Windows servers, SwRI recommends performing OS Upgrades at regular
intervals. As a precaution, these updates shall be installed on the test system before being applied to the
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production system. InsexpwtedthatNHDolel]bemsponsablcfortbemnwnanceofmcnetwmkmd
local domain, including New Hampshire hosted servers.

Software maintenance for the product is minimal and as such there are no standard maintenance logs. The Data
Archive database allows archived data to be purged from the system on a configurable basis to maintain a
reasonable database size. Mahasebachpsshouldbeschedﬂedwecklywimumwﬁmlogsbmkedupdaﬂy

Aspanofstandardsuppmtmdmmnwuance.SwRIperfmmsthcfoﬂomngmsksthMmthendocummtedm
the status reports:
e Backup of database and configuration before any modifications occur. Modifications include
performing upgrades, changing any configuration values, and running database scripts.
4 Rewewofthelogﬁluforthesystemformursorabnormahuw.mchxdmgdambasesystemﬁlesto
assure defined partition space is not exceeded.

Software Upgrades

Software upgrades are a planned process. Prior to upgrading a production system, the test system is upgraded
10 ensure no issues are encountered. Once that is complete, the production system can be upgraded. Upgrades
shall be installed by SwRI staff using the supplied installation documentation in the VDD and SIL

Common tasks which are performed as part of the upgrade include:

1. Backup/export of the production database.

1. Import the production system database into the test system.

2. Install the upgrade on the test system, including the database and software.

3. Rmoperanonalwstsagamstﬂwupgradedmstsyswmmensmesystcmmdmm

4. Move operations to the test system. (This step is optional and based upon required uptime of the
system and acceptable loss of data; typically, upgrades are completed in a few hours).

5. Upgrade the production system including the database and software.

6. Move operations back to the production system.

This approach allows for minimum downtime yet provides a fully tested system with the least amount of data
loss.

Tracking Support Issues

Issues with configuration of the software, maintenance of the software, or software defects are reported to
DOT help desk personnel and determined to require SwRI assistance are entered and tracked in Footprints.
Critical issues are reported using the telephone support as detailed in the next section. As there is minimal
maintenance required after an installation, transitioning responsibility to the NH DoIT staff shall be
accomplished shortly after the software is deployed by SwRI. Documentation for the system includes an
Administrator Reference Guide, which includes a section on troubleshooting errors.

Emergency Calls

For emergency situations, a telephone support number will be provided, allowing a single number and
answering point. As SwRI has years of experience providing 24x7 on call support for over twenty
deployments, we understand the importance of a single access point to reach the on call suppost person.
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1. The call is documented via text messages and email messages to internal phone lists for record
keeping and monitoring purposes.
2. The support staff member acknowledges the request and begins work to resolve the reported issue.
This action will trigger an email and text message to intemal phone lists for timestamp tracking

purposes.

3. The issue is entered into Footprints using the timestamp generated through the call log as the basis for
initial call time and initial response time. Details regarding the issue are requested and tracked in the

tool.

4, When the issue has been resolved, the support member will log updates to the issue into Footprints.

Technical Escalation.
If the system is not returned to functionality within 2 specified interval, the issue is escalated according to the

plan outlined below.
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4 Hour

Supponlaad(SoﬁwmchnnnyqectMmger)

8 Hours

Software Project Manager
Project Manager

TSS Section Manager
ISDDepmmmDuector

QunlityAssuraneeHaanrodndRevicw

SwRI will apply its proven review and quality processes t0 ensure project deliverables will require minimal
modifications when submitted for approval. SwRI has several levels of reviews and quality assurance checks
that occur for deliverables to customers. To ensure customer satisfaction, these reviews occur throughout the
project stages as outlined in the table below.

The first step to creating

L ]
Content Requirements e independent QA reviews quality products Is ensuring
Development s Customer storyboarding that the preduct specification
! *  Customer Reviews Is developed eccording to
y customer destres.
Development of Software Development | *  Screenshots for Customer Involving the customer
Content *  Documentation Input throughout the development
¢  Training Plans and & Intemnal peer reviews process helps ensure there
Content *  Independent QA reviews are no surprises when the
s Customer Reviews product is defivered.
*  Mock run-throughs .
Acceptance Testing Readiness *  Internsl peer reviews Prepares the customer for
Planning/Testing Test Plan Content ¢  Independent QA reviews and | what to expect during the
Test Plan Scheduling readiness assessment acceptance testing process
. s  Customer Reviews and ensures test plans are
¢ Dryruns of Tests complete and thorough.
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lnterniipeer'i'evlen

independent QA reviews and

readiness assessment

*  Customer Reviews

®  Dry runs of Conversions,
Instailztions, Deployments

The Quality Assurance (QA) process applies to documents, coding and other customer deliverables. SwRI's

QA process includes review and monitoring by project team members and a SWRI QA department.

Written Dellverables

Prior to development of new project documents, SwRI will solicit input from the state by providing a proposed
document outline. This provides the siate with input into document structure and content. This process is
multi-tiered starting with project level reviews of deliverables, quarterly audits by Institute Quality Systems
(IQS) that the reviews are taking place as planned, quarterly reparts by IQS of audit results to process sponsors
and finally annual audits of the process implementation by independent IQS auditors.

SwRI will produce a document review plan based on SwRI proven processes for document reviews. SwRI will
apply its “Structured Walkthrough Peer Review” to most document deliverables. In this review, the trained
peer review leader guides selected peers of the document’s author through the document and records
commeats gathered. The document author then revises the document and provides it to the peer review leader
who verifies the author has revised the document per the comments. Following a successful peer review, a
member of the SwRI project management team (PM, SPM, DSPM) reviews the document to ensure
compliance with contract requirements prior to submittal to the state. Project staff keep the document history
in configuration management including the peer review version, the management review version and the
submittal versions. This process has proven its effectiveness on numerous projects since originally defined.

After the intemnal review process is complete, then the document can be provided to the customer for review
and comments. The customer review process helps ensure customer satisfaction with deliverables.

Software Deliverables
SwRI tests deliverable software at several levels to assure qua.hty of delivered software. The following
summarizes the compmhenswe testing approach that is used.

¢ Unit Testing - Software developers define and run unit tests during development of software
modules. Once the module has successfully completed unit testing the product is promoted into the
project integration stream for integration testing.

¢ Integration Testing — Project staff test modules in the integration stream using defined integration
tests. Integration tests are developed against derived requirements and verify performance of the
software with other modules with which the module interacts. For example: A subsystem is tested with
UI functionality and device drivers. Upon successful completion of integration testing, the integration
team promotes the software into the pre-ATP stream.

® Acceptance Testing - Project staff perform “dry-runs” of the Software Acceptance Test Procedures
prior to submittal of the sofiware to acceptance test. Performance tests are run on the completed
system. Failures of the ATP dry run are noted and the software retuned to the developer for
correction. The software is not ready for ATP until this step is completed without issues.

2013-051 Exhibit J: Work Plan _
Initial All Pages: .
Contractor's initials{_ Y~ Exhibit J Page 51 of 61



STATE OF NEW HAMPSHIRE
Department of Transportation
Advanced Transportation Management System (ATMS)/Traveler Information System (TIS)
CONTRACT 2013-051- PART 3
EXHIBIT J
WORK PLAN

Prior to a release, configuration management audits are performed to ensure the integrity of the software. As
part of this process, source code is retrieved from the CM tool, a build is performed, installers are built, and
acceptance tests are run against a newly installed system. This process assists in providing assurance that the
release contains the functionality expected and requirements are met. _

Other Deliverables

SwRI will develop a project review plan for project non-software dehvemb]es Typically, non-software, non-
document deliverables are service oriented; the deliverable is based on SwRI providing some service. An
example of this type of deliverable is providing training. The plan will address these non-software deliverables
and describe the methods through which they will be peer reviewed. For the most part these non-software
deliverables are based on plans and often include deliverables in conjunction with the non-software
deliverables {e.g., training includes development of training plans and training materials in addition to
performance of the training). Peer reviews for these non-software deliverables include dry nuns of the training
to ensurc flow of content. In addition, staff are trmined in the basic skill used (i.c., presentation skills,
familiarity with software), coached in delivering the service (e.g., delivery of the training or presentation to a
group of peers), and provided feedback when the sexvice is delivered to the client.

Testing Plan
SwRIwﬂloondwtmungmaccordancemﬂnheConmExhme

Configuration Management Testing Support

SwRI establishes a serics of configuration management streams and test levels that correspond to the
multi-phase testing described . in the NHDOT Standard Teting Methodology. Software must pass
corresponding testing levels prior to promotion of the baseline to its next stream level. The streams, test
levels and released status are illustrated in thc following teble. _

Development Unit Test conducted bL loper
Integration Integration test conducted by multiple developers No
ATP System Acceptance Test conducted with customer at SwhI No
Site Testing Site Acceptance Test conducted with customer at customer Yes
site
Defect Tracking During Testing

SwRI uses the Footprints tool for defect tracking both during integration testing and after deployment.
SwRI project management and develolpcm use the footprints tool to record, tmck progrcss and record
resolution of identified defects.

NHDOT Standard Testing Methodology
SwRI will implement the NHDOT standard testing methodology as described in the contract Exhibit F.
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Notes

Assumptions for Work Plan
SwRI made the following assumptions when developing this work plan.
* DOT staff will be available for specific meetings and reviews (i.e., kickoff meeting, preliminary

document reviews). Non-availability or pushing back of dates could impact the schedule and/or cost.
Key dates have been noted in the plan by red milestone or tasks in the schedule and noted in the

milestone table.

¢ Training of operations, administrators and maintenance staff that will use the ATMS software should
occur prior to burm-in. SWRI assumes staff usage of the ATMS for operations as part of the bum-in
testing.
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EXHIBIT K
SwRI/NHDOT SOFTWARE LICENSE AND AGREEMENT

All provisions contained herein shall adhere to the executed Software License Agreements as referenced in
Exhibit O, Certificates and Attachments. ‘

SwRI shall provide the State with a sufficient oumber of hard copy versions of the Software’s associated
Documentation and one (1) electronic version in Microsoft WORD and PDF format. The State shall have the
right to copy the Software and its associated Documentation for its internal business needs. The State agrees
to include copyright and proprietary notices provided to the State by the Vendor on such copies. -

1.

4.

S.

RESTRICTIONS
Except as otherwise permitted under the Contract, the State agrees not to:

a. Remove or modify any program markings or any notice of SWRI's proprietary rights;

b. Make the programs or materials available in any manner to any third party for use in the

third party's business operations, except as permitted herein; or

¢. Cause or permit reverse engineering, disassembly or recompilation of the programs.
TITLE :
Title, right, and interest (including all ownership and intellectual property rights) in the Software, and
its associated Documentation, shall remain with SwRL
VIRUSES

" SWRI shall provide Software that shall not contain any viruses, destructive programming, or
* mechanisms designed to disrupt the performance of the Software in accordance with the

Specifications.

As a part of its internal development process, SWRI will use reasonable efforts to test the Software for
viruses. SwRI shall also maintzin a master copy of the appropriate versions of the Software, free of
viruses. If the State believes a virus may be present in the Software, then upon its request, SwRI shall
provide a master copy for comparison with and correction of the State’s copy of the Software.

AUDIT -

Upon forty-five (45) days written notice, SWRI may audit the State’s use of the programs at SWRI's
sole expense. The State agrees to cooperzte with SwRI's audit and provide reasonable assistance and
access to information. The State agrees that SWRI shall not be responsible for any of the State's
reasonable costs incurred in cooperating with the audit. Notwithstanding the foregoing, SWRI's audit
rights are subject to applicable State and federal laws and regulations.

SOFTWARE NON-INFRINGEMENT

SwRI 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.
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The warranty of non-infringement shall be an on-going and perpetual obligation that shall survive
termination of the Contract. In the event that someone makes a claim against the State that any
Material infringe their intellectual property rights, SwRI shall defend and indemnify the State against
the claim provided that the State: _

8. PmmptlynouﬁesSlemwnnng.nmlmt}mnMdaysaftertthtaxemcmvwwtun]

written notice of such claim;

b. Gives SwRI control of the defense and any settlement negotiations; and

¢. Gives SwRI the information, authority, and assistance reascnably needed to defend
against or settle the claim.

Notwithstanding the foregoing, the State’s counsel may participate in any claim to the extent the State
seeks to assert any immunities or defenses applicable to the State.

If SWRI believes or it is determined that any of the Material may have violated someone else's
intellectual property rights, SWRI may choose to either modify the Material to be non-infringing or
obtain & license to allow for continued use, or if these alternatives are not commercially reasonable,
SwRI may end the license, and require return of the applicable Material and refund all fees the State has
paid SwRI under the Contract. SwRI will not indemmify the State if the State alters the Material
without SwRI's consent or uses it outside the scope of use identified in SwRI's user Documentation or
if the State uses a version of the Material which has been superseded, if the infringement claim could
have been avoided by using an unaltered current version of the Material which was provided to the
State at no additional cost. SwRI will not indemnify the State to the extent that an infringement claim is
based upen any information design, Specification, instruction, Software, data, or material not furnished
by SWRL SwRI will not indemnify the State to the extent that an infringement claim is based upon the
combination of any Matena] with any products or services not provided by SwRI without SwRI's
. consent.

6. SOFTWARE ESCROW

Escrow of source code is not required since the source code for each new production release will be
provided to the States of NH/Maine/Vermont.

2013-051 Exhibit K: SWRIYNHDOT Software License and Agreement
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TRAINING SERVICES

SwRI shall provide the following Training Services.

A. TRAINING

The Vendor shall develop a structured training program that includes formal instruction on all
components of the System.

System Operation Overview

ATMS Administration

TIS Administration

Data Hub

System User
" Maintenance

IT and Network

The Vendor shall provide instructor led class training for NHDOT, VTrans and MaineDOT
operations staff, maintenance staff, IT personnel and any other relevant operator/user of the new
system.

The Training Plan shall be delivered to the NHDOT Project Manager in a format approved by the
NHDOT Project Manager at least forty-five (45) days prior to the proposed training dates. The
Training Plan shall include those who require training, the duration of the classes, a draft cutline of
the training materials, and the maximum number of people in each class. The Vendor shall provide
training convenient to NHDOT, VTrans, and Maine DOT personnel that work different shifts at no
additional cost to the NHDOT.

1. Training General Requirements

By means of training classes, augmented by individual instruction as necessary, the Vendor shall
fully instruct NHDOT, VTrans and MaineDOT designated staff in the operation, adjustment, and
maintenance of all products, equipment, and systems.

The training program shall cover the operation and maintenance of all equipment and software
associated with the System. The training program shall instruct NHDOT, VTrans and MaineDOT
personnel in the operation of the fully implemented and integrated System once all components are
in place and. functioning.

Each training program shall be divided into sessions to instruct NHDOT, VTrans, and Maine DOT
personnel with various responsibilities. Different sessions are required for TMC Operators, TMC
maintenance personnel, IT staff and administration, as required.

The Vendor shall pravide one instructor for the duration of each program. The instructor shall
speak fluent English in a clear and precise manner. Class content shall be coordinated and
developed with NHDOT so that all procedures are covered. The class material shall include
schematics, overview descriptions, complete user manuals, administrator manuals and other guides
as necessary to ensure NHDOT, VTrans, and Maine DOT staff is fully capable of operating and
maintaining the deployed System. NHDOT reserves the right to videotape all training sessions for
future training purposes. 1
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2. Training Materials

The Vendor shall provide all documentation required for training NHDOT, VTrans and MaineDOT
personnel. Documentation shall be provided for each student in the form of workbooks, manuals
and presentation materials for students. The NHDOT Project Manager shall approve system
manuals prior to commencement of training. Any identified deficiencies shall be corrected prior to

System acceptance.

An instructional notebook or user’s manual shall accompany every training course, The Vendor
shall submit a printed copy of the user’s manual to NHDOT thirty (30) days before beginning the
training courses. NHDOT will review the structure and contents of the user's manuals. NHDOT
will return comments to the Vendor within 15 business days, and the Vendor shall incorporate all
comments into a revised user’s manual before training,

The Vendor shall supply ten (10) copies in three-ring binders for each type of user’s manual. In
addition, afl manuals and classroom training materials shatl be submitted in electronic format on a
zip drive, as required by the NHDOT Project Manager. The user’s manuals shall be written in
common English with appropriate photos, diagrams, and schematics to supplement the text.

The Vendor shall provide system manuals and drawings for maintaining the System. Five (5) copies
of system manuals shall be provided. In addition, all manuals, schematics, and drawings shall be
submitted in electronic format on & zip drives (two zip drives shall be supplied.) The system-level
manuals shall identify all equipment and network communications. The system manuals shall
include maintenance aids at the systems level. Parts list for the subsystem or electronics (at which

_ level the manufacturer’s manual takes over) shall be included.

Where manuals for commercially avaiiable equipment and/or software are provided, the Vendor
shall produce supplemental information to ensure the commercial manuals accurately reflect the
deployed System. The System is not considered delivered until documentation is delivered.

All training documentation provided in the above requirements will become the property of the
State of NH for use by its staff in the operation of the provided systems.

3. Classes
The Vendor shall include a “Train the Trainer” plan within each of the training courses. The
NHDOT trainers shall participate in the instruction of the various classes.

31. TMC Operator

Dispatchers shall be instructed in the use of controls and features of the System to aid in the
operations of the System. Instruction shall cover all aspects of operations and report generation. For
purposes of this contract, the Vendor may anticipate that 8 minimum of five Dispatchers shall
receive operational instruction per class.

3.2. IT and Network

2013-051 Exhibit L-Training
Initial All Pages:
Contrector’s Initials (/L Exhibit L Page 57 of 61



STATE OF NEW HAMPSHIRE
Department of Transportation
- Advanced Transportation Management System (ATMS)/Traveler Information Sysiem (TIS)
' 'CONTRACT 2013-051-PART 3
EXHIBITL
TRAINING SERVICES

NHDOT, VTrans and MaineDOT currently provide IT and network support for ATMS and TIS
systems. NHDOT, VTrans and MaineDOT personnel shall be trained to efficiently monitor and
control the System. This training shall include an overview of system architecture, operating
system, security features, applications, database management, system diagnostics, back-up
procedures and emergency recovery procedures.

33. Technical Training

Documentation for administration, installation and configuration of the system is critical for
NHDoIT, Maine OIT and Vermont IT staff. It is required that staff is completely trained in all
aspects of the system, including at minimum, system administration, system installation, and
configuration. In addition, complete system documentation shall be provided.
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EXHIBIT M
NHDOT RFP 2013-051 (WITH ADDENDA) INCORPORATED

NH DOT RFP 2013-051, with all included addenda, are included by reference as binding
Deliverables to this Contract.

2013-051 Exhibit M-NHDOT ATMS/TIS RFP with Addenda
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STATE OF NEW HAMPSHIRE
<DEPARTMENT>
<TITLE>
CONTRACT 2010-0XX-PART 3
EXHIBIT N
_SwRIPROPOSAL BY REFERENCE

Technical Proposal Response to NHDOT RFP 2013-051 submitted by the Southwest
Research Institute Team, dated March 21, 2013 is incorporated herein by reference.

o
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EXHIBIT O .
CERTIFICATES AND ATTACHMENTS

Attached are:

Contractor's Certificate of Vote/Authority

Contractor’s Certificate of Good Standing

Contractor's Certificate of Insurance

Required Contract Provisions Federal Aid Construction Contracts
NHDOT/SwRI Sublicense Agreement

MazineDOT/SwRI Sublicense Agreement

VTrans/SwRI Sublicense Agreement

NHDOT ATMS RFP Requirements Consolidated

EQEpEEARy
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CERTIFICATE OF VOTE

I, Beth Ann Rafferty, Secretary of Southwest Research Institute,”do hereby certify that:

(1) I am the duly elected and acting Secretary of Southwest Research Institute, a Texas nonprofit
corporation (the “Corporation™);

(2) I maintain and have custody of and 1 am familiar with the Seal and minute books of the
Corporation;

(3) I arn duly authorized to issue certificates;

(4) the following is a true, accurate and complete copy of the resolution adopted unanimously by
the Board of Directors of the Corporation at a meeting of the said Board of Directors held on the
16" day of September, 2013, which meeting was duly held in accordance with Texas law and the

by-laws of the Corporation:
NOW THEREFORE, BE IT RESOLVED THAT:

1. Southwest Research Institute submitted a proposal to the State of New
Hampshire’s Department of Transportation (“NHDOT™) responding to NHDOT’s Request
for Proposal No. 2013-051. Southwest Research Institute has been awarded a contract with
the State of New Hampshire, acting through its Department of Transportation, on behalf of
the States of New Hampshire, Vermont and Maine, to provide a Commercial-Off-The-Shelf
(COTS) modular software solution consisting of three (3) components:

(a) Design and implementation of an Advanced Transportation Management
System (ATMS) that satisfies the various needs of the States of New
Hampshire, Vermont and Maine;

®) Design, implementation and operation of a new Regional Traveler
Information System (TIS); and :

(©) A Data Fusion Hub that will primarily facilitate the exchange of information
between the ATMS, the TIS, and regional partners and stakeholders.

2. R. B. Kalmbach is authorized on behalf of Southwest Research Institute to
enter the contract with the State of New Hampshire and to sign any and all documents,
agreements and other instruments, and any amendments, revisions or modifications thereto,
on behalf of Southwest Research Institute, as he may deem necessary, desirable or
appropriate, and to bind Southwest Research Institute to the terms of the contract.



3. R. B. Kalmbach is the duly appointed Executive Director of Contracts of
Southwest Research Institute.

The foregoing resolution has not been revoked, annulled or amended in any manner whatsoever,
and remains in full force and effect as of the date hereof.

IN WITNESS WHEREOF, I have hereunto set my hand as the Secretary of the Corporation and
have affixed its corporate seal this 7* day of March, 2014.

Beth Ann Rafferty

QSBQQP\ A/\Dwu~\
ETRIN

STATE OF TEXAS

COUNTY OF BEXAR

The foregoing instrument was acknowledged before me this 7th day of March, 2014, by Beth
Ann Rafferty, Secretary of the Corporation.

Cloom

John W{McLeod, Notary Public
My Commission Expires: August 31, 2017

[NOTARY SEAL]

My Commission
August 31, 2

e e T



Stute of Nefw Hampshire

Bepartment of State

CERTIFICATE .

1, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby
certify that Southwest Research Institute, a(n) Texas nonprofit corporation, registered to
do business in New Hampshire on January 31, 2013. 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 WHEREQF, I hereto
set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 4 day of April, A.D. 2014

ey Lkl

William M. Gardner
Secretary of State
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Factory Mutual Insurence Company
I- ) 5700 Granite Parkway
! Granite Perk Two
Suite 700
Plano, Texas
75024
United States of America
Tel: (1) 972 377-4808
Fax: (1) 972 731-1800

POLICY INFORMATION FORM
This document is issued as a matter of infermation only and confers no rights upon the document holder. This Policy Information Form does not

amend, extend, or alter the coverage, terms, exclusions, conditions, or other provisions affarded by the policy. We hereby certify that insurance
coverege is now in force with our Company & outlined below.

Policy No.: V6862 Policy Term

Agcount No.: 1-56763 Effective Date: 01 September 2012
Expiration Date: 01 September 2014

NAMED INS!J'RED:

SOUTHWEST RESEARCH INSTITUTE
DESCRIPTION AND LOCATION OF PROPERTY COVERED:

Perzonal Property Location No.: INDEX No.:

1 074638.61
Headquarters
6220 Culehra Road
San Antonio, Texas 78238-5166, USA -
COVERAGE IN FORCE: (subject to limits of Liability, deductibles end conditions in the Policy)
Iosavrance Provided: Perfl: Limit Of Liabiity:
Property Demage All Risk USD 1,000,000
CERTIFICATE TERM: - Effective: 01 September 2012

Expires: 01 September 2014

Personal Property consisting of propesty of others in Southwest Research [nstitute's care, custody or coutrol to the extent of Southwest Research
Institute's legal liability.

SwRI Proposal No. 1067233

Cartificatc No: 00002-003
Replacing No: 00002-002

R

New Hampshire Department of Trenaportation

Transportation Management Centar

110 Smokey Beer Blvd. Authorized Signature / [ssue Date
Concord, New Humpshire 03302, USA Allan Johnson/ 07 March 2014

For questions, contact: Diane Culver
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