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THE STA TE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

fh-ftorline.iit of Tranaparlntion

Victoria F. Sheehan

Commissioner

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

State House

Concord, New Hampshire 03301

William Cass, P.E.

Assistant Commissioner

Bureau of TSMO

June 25, 2018

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

Consolidated Federal Aid

038-500177

Software License/Maint

FY 2019 FY 2020 FY 2021 FY 2022 FY 2023

$550,000.00 $639,404.70 $714,332.54 $470,101.14 $79,362.17

04-96-96-960515-5032

Oversize & Overweight
Permits

046-500464

Gen Consultants

FY 2019

$14,000.00

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.

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



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 Turnpike
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 (DoIT) 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,

Victoria F. Sheehan

Commissioner

Attachments



STATE OF NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazen Dr., Concord, NH 03301

Fax: 603-271-1516 TDD Access: 1-800-735-2964

www.nh.gov/doit

Denis Goulet

Commissioner

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 G8tC 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"
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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 Council 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, SwRl 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 increasing 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, S.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 &
Enhancements

Software $712,285.58

Year 5 Hosting, M&O &
Enhancements

Software $714,741.89

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

Initial and Date All ̂ es:
Vendor Initials Date: ^ h/2.« ly

Contract Amendment A

Page 1 of 3
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Exhibit B: Price and Payment Schedule, Maintenance and Support Services Rates

SwRI Rates Pricing Worksheet (Hourly Rates)

Position Title SPY 2021 SPY 2022 SPY 2023

Proiect Manager (Professional Level 4) $415.48 $424.86 $436.70
Software Proiect 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
Level 2)

$218.43 $223.35 $229.56

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:
Vendor Initials uJTvJ Date:

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.

/T

Date: June 7. 2018
kJ .

, Director, ContractsW. Troy Nagy

Southwest Research Institute

Corporate Signature Notarized:

STATE of Texas

COUNTY ofBexar

On this, the Tj; day of June. 2018, before me, Carol 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. Trov Nagv being authorized to do so,
executed the foregoing instrument for the purposes therein contained, by signing the name of the corporation by
her/himself as Director. Contracts.

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

^AmJL fXci
Notary Public/Justice of the Peace

My Commission Expires: Ip jl*? j/R

CAROL COLEMAN MCCAFFRE%M  \ Notary Public, State of Texas
My Commisaion Expires

October 10. 2018

Department of Transportation

Victoria F. Sheehan, Commissioner

State of New Hampshire Department of Transportation

Date: JUi-t

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

\

State of New Hampshire, Department of Justice

Date: ^}{pl 1^

Approved by NH Governor and Council

Date:

Initial and Date All Pages:

Vendor Initials Date:.  L I
Contract Amendment A

Page Jof 3



^  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 I am familiar with the Seal and minute books of
the Corporation;

3) I 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 Request for Proposal No. 2013-051
Southwest Research Institute has been awarded a contract with the

i  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;

(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.

2. 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.



n
3. W. Troy Nagy is the duly appointed 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 June 2018.

99

-ft

o
Ann Rafferty, Sec

STATE OF TEXAS

COUNTY OF BEXAR

The foregoing instrument was acknowledged before me this 7*^ day of June 2018,
by Beth Ann Rafferty, Secretary of the Corporation.

Carol C. McCaffrey, Notary Public
My Commission Expires: October 18, 2018

[NOTARY SEAL]

CAROL COL£MAN MCCAFFREY
Notary Public. State of Texas
My Commission Expires

October 10, 2016
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State of New Hampshire

Department of State

CERTIFICATE

I, Willtam M. Oanfaier, Secretary of Slate of the State of New Hen^htro, do hereby certify that SOUTHWEST RESEARCH

INSTITUTE is a Texas NonpTofit CoiponUion registered to transact business in New Hampdiiie on January 31,2013.1 further
certify that all fbes end documents rcquticdby the Secretary of State's oflicG havo been received and is b good standmg as far as
this ofTicc is concerned.

Business ID: 686610

Ccftincaie Number 0004106206

%

Ui

o

IN TESTIMONY WHEREOF.

I hereto set my hand and cause to be affixed

the Seal of the Stale of New Hanqrshire.

this 7th day of June A.D. 2018.

William M. Gardner

Secretary of State



CERTIFICATE OF LIABILITY INSURANCE
DATE(MWODAYYY)

04/03/2018

r

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

'^TELOW. THIS CERTIRCATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN TOE ISSUING INSURER(S). AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND TOE CERTIRCATE HOLDER.

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the potlcy(ies) must have ADDmONAL 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 euch endorsement{s).

PROCUCER

Aon Risk Services Southwest, inc.

Houston TX office
SSS5 San Felipe
Suite 1500
Houston TX 770S6 USA

CONTACT
NAME:

«32) 476-6000 (800) 953-4542

E-MAIL
ADDRESS:

INSURER(S) AFFORDING COVERAGE NAICB

B»UR£0

Southwest Research institute
ATTN: Bevie Downing
6220 Culebra Road
PO Drawer 28510
San Antonio TX 76228-0510 USA

INSURER Lexington insurance Company 19437

INSURER American Zurich Ins Co 40142

MSURER

MSURER

INSURER

INSURER

c
«
V

w

O
"O

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REOUIREMENT, TERM OR CONDfTION 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.v Limtf «hown af ea r>qu8$t>d

Tl«R
B- TYPEOFMSURANCE mm

COIDgRCm GENERAL LUBaJTV

S'CLAMS44AOE OCCUR

GENt AGGREGATE LMfT APPLIES PER;

POUCY

OTHER:

□JECT LOG

AUTOMOBILE UABHJTY

ANY AUTO

OWNED
AUTOS ONLY
HmEO AUTOS
ONLY

UMBRELLA LIAD

EXCESS UAB

SCHEDULED
AUTOS
NONOWNED
AUTOS ONLY

OCCUR

CLAMS44A0E

DEO X IrETENTION >10.000
WORKERS COMPENSATION AND
EMPLOYERS' LU8IUTY
ANT PROPRiETOfl / PARTNER / EXECUnVE
OFFCEHiWEMBER EXCLUDCDT
(MwidMofVlnKIQ
I vM, dMCfb* undN
O^SCRS^ION OF OPERATIONS bMow

lifi
HI A

POUCY NUMBER

049159lil? 04/09/2018
SIR applies per policy tens & condi

r_ V!' iViVji"--.'-' *»M»i LOOTS

BAP234719709

WC234719609

04/09/2018

04/09/2018

04/09/2018

04/09/2U19
ions

04/09/2019

04/09/2019

747557M5

EACH OCCURRENCE
DAUAOE TOROrrn}
PREMSESIEtott«i»ne«l

MEO EXP (Any ont ptcMn)

PERSONAL 4 AOV WJURY

GENERAL AGGREGATE

PRODUCTS - COMP/OP AQG

SffVDaduetfbit

COMBMEO SNGLE LB4rT

BODLY MJURY (P«r pMon)

BODLY MJURY (P«r MCkMnt)
PROPERTYOAMAGE
(P»»«Cdd>ftH

EACH OCCURRENCE

AGGREGATE

PER STATUTE IS(TH-

E.L EACH ACCIDENT

E.L DSEASE-EA EMPLOYEE

E.L DISEASE-POLICY LMTT

SI,000,000
SI.000,000

SIO.OOO

SI.000,000
S2.000,000

S2.000,000
S3SO.OOO

SI.000.000

SI,000,000

SI,000.000

SI.000.000

SI,000.000
SI.000.000

55

DESCRIPTION OF OPERATIONS I LOCATIONS I VEHKI^S {ACORO IDT, AMUomI RmmiIu SdwduM. my bt AtMelwd H mora tpM b nqMrvd)
Re: SITRI Project No. 10.20449 (swRi Proposal No. 10-67233)
state of New Hafipshire, Department of Transportation, is included as additional insured with respect to the general liability
of the named insured subject to policy provisions. Umbrella Liability policy is following form coveraae of the pnmary Genera
Liability. Auto Liability, and workers' Compensation policies as certified, including the additional insured, primary and
non-contributory coverage, and waiver of subrogation endorsements. Thirty (30) days prior written notice will b" «
Certificate Holder in the event of cancellation (except 10 days for non-payment) or material change (reduction/

e provided to
(reduction/restriction) in

CERTIFICATE HOLDER CANCELLATION

v..

State of New Hampshire
Department of Transportation
Transportation Management Center
Attn: Denise Markow. P.E.
110 Sawkey Bear Blvd.
Concord NH 03302 USA

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

AUTHORIZED REPRESENTATIVE

ACORD25 (2016/03)
C1988-2015 ACORD CORPORAHON. All rights reserved.

The ACORD name and logo are registered marks ol ACORD
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dot
Deparlm«nl ̂ liwi^rUUhn

aaU^rOFHERR CI£M&/T, sr.
COMMISSIONER

THESTA TE OF NEW HAMPSHIRE
DEPARTMENT OP TRANSPORTATION

JEPFBRIUJiART,P£.
ASSISTANTCOMMISSIONER

May 7,2014
Bureau of TraflBc

Her Excellency, Oovemor Margaret Wood Hassan
and the Honorable Council
State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Dep^ent of Transportation to enter into a contract with Southwest Research Institute
(SwRI), San Antonio, TX, (Vendor #257260) in an amount not to exceed $4,167,745 for the Advanced
Transportation Management System (ATMS)/Traveler Information System ̂ IS) effective upon
Governor and Council approval through May 7,2019.10p®/o Federal Funds.

Fuiidmg iaayail^le as follows fpr.FY.2pi4 ̂ d FY 20liand is contmgent upon the availability and ,
continued^propiiationoffunds.forFY.2b.l6throu^FYi2018.^^. - /■ .

Account Ml .w' FY2014.. FY2015 .. FY2016 : FY2017 FY2018
04-96-96-963515-3054 : : .
Consolidated Federal Aid
046-500464 i CIen Consultants Non-
Benefit,: ;

$795,272 $1,901,170 $292,614 $46,313

04-96-96-960515-3052 : . .
Transportation Management Center
038-500177 Software License/Maint

• • . * . •

$426,686 $377,466; $328,224

PROJECT FINANCUL RESPONSIBILITIES OF MaineDOT, VTrans and NHDOT:

The total cost of the Project shall not exceed Four Million One Hundred Sixtv-Seven Thousand Seven
Hundred Fpriy Fiye doliaiy($4,167,?45). Of tfa^t tptal, l^ apd one half percent (30.5%) of project
cp^ in the amount of One Million One Hundred Sixtv-Nine Thousand Thirtv-three dollars and fiftv-.six
cents ($1.269.033.56) shall be tte.responsibili^ of the MaineDOT, and thirty and eight tenths percent
(30.?%) of project costs in the amount of One Million Two Hundred Eightv^six Thousand Ninetv-six

^ r$l .286.Q96.99V shall hte thft resppnslbility of VT^/a^^ a total ofthirty-pi^t jmd (3?.7%) of ̂ of One Millioii !six Hundred
twelve thousand Six ilunWl Fourteen'doto jihflll 'h* Uip
responsibility of NHDOT as illustrated in the following ̂ le: .

JOHN 0. MORTON BUILOINO • 7 HAZEN DRIVE • P.O. BOX 483 • CbNGORO, NEW HAMPSHIRE 03302-0483



AGENCY NHDOT VTRANS MAINEDOT TOTAL

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 and VTrans total cost will be higher
due to the additional modules that they will be purchasing as referenced in the table below.

NHDOT : VTRANS MAINEDOT

Road and Weather Systems Road and Weather Systems n/a

Weather Forecasting n/a n/a

Travel Times n/a n/a

SP CADD Integration n/a n/a

The State of New Hampshire, acting through the Npw H^pshire Department of Transportation
(NHDOT), and on behalf of the Vennbnt Agency of T^sj^i^on "VTKihs" h^^ Maine Department'of
Transportation "MaineDOT", is procuring a Commercial-Off-The-Shelf (COTS) modular sbftwiare
solution, the "System". The Contracted Vendor shail design, install, integrate, test and maintain the
S)^tem that includes central ATMS system software, a regional Traveler Inform^on System (TlS)'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 enable of performing the specific tasks outlined herein. ' >

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

The System includes three major software components;

1)-; ATMS - A modular bas^ Advanced Tran^rtatipn Management System (ATMS) thdWill
include, at a mirumum, 'ah Event Mariageiheiit Module, momtbring and control of ITS field devices,
provide automated inciderit 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, ̂ e ATMS will conast of a single code: ba^ system vdth three separately
configured and insialled systems, one for each state that,will create a,single platform .to allow for shared
control pf fdl eifisth^ and planned Intelligent.Traiis^r^on Sy^ (ITS) devices and data thrpughqut
the Siat^ Customization and configurafiori sendees ^ die COT? softw^
to meet the functional requirements of the syisteni! ' ^ •

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 exch^ge of
information between the ATMS, the 1201 data feed to the private sector, the TIS and regional partners
and stakeholders,

SwRl shall make all connections to the existing NHDOT, VTrans and MaineDOT communications
system/network as required for a fiilly functioning system. The System shall be fully warranted and
maintained according to the terms of the cohtracL = ■ ' : = r > . ̂ ^ v.,:

On December 12, 2012 the Advanced Transportation Management System (ATMS) Traveler
Information System CnS) RFP 2013-051 was released. The deadline for proposal submitta! was March
21,2013 in which seven responses were received. The following scOring formula (Table I) was used in
the selection process: •

Table 1

Criteria for Selection Relative Weieht
Qualifications/Experience 25pts
ATMS Solution 20 pts
TIS Solution 20 pts
HUB Solution. 15 pts .
Cost 20 pts

Total Weight 100 pts

A consistent scoring conunittee was established and put in place through the entire evaluation
process with representation from Maine Department of Transportation (MaineDOT), Vermont
Agency of Trahsport^on (VTrans) and New Hampshire Department of Transportation (NHDOT).
NHDOT representation included Transportation 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.

Vendor E}q>erience ATMS

Solution

TIS

Solution

HU3

Solution

Cost Total

SwRI 23.1 17.9 16.9 13.2 18.0 89.1
Open Roads 21.0 17.9 16.0 13.4 16.0 84.3
Schneider 17.4 12.9 14.0 10.7 15.0 70.0
Delcan 16.1 14.3 14.1 10.3 12.0 66.8
181 19.3 14.4 13.7 10.5 8.0 65.9
Real Time

Solutions

11.9 10.8 12.0 6.6 20.0 61.3

Transcore 16.6 14.3 15.3 10.6 0.0 56.8

Southwest Research Institute is recommended as the vendor for the procurement of this new system.
Throu^ the selection process, SwRI demonstrated that they possessed tfie 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 fiuition in a timely manner.



New Harnpshire Project Funding is 80% Federal Funds with 20% State Funds. Turnpike toll credit is
being utilized for the NH Department of Transportation match requirement where allowed, effectively
using 100% Federal Funds.

The Coital Budget Ove^iew Committee, pursuant to the provisions of RSA 228:I2-a, on January 9,
2013, approved the request of the Department of Transportation, Bureau of Traffic, to use up to
$300,000 of Turnpike Toll Credit, based on estimate costs.of $1,500,000, to meet funding match
requirements for; Statewide project 20248, development of the Phased Automated Traffic Management
System (ATSM), as specified in the request dated December.18,2012.

The Agreement has been approved by ;^e Attorney;General as to form and execution. Copies of the
fully executed cqntnict are. qii file .at the Sepretao' of State's Office; and i.the. Department of
Administrative Services Office^ Subsequent to Governor and Council approval, the Agreement will be
on file at the Department of Transportation.

Your approval of this contract is respectfully requested.

Sincerely,

\yUiv.
Christopher D. Clement, Sr.
Commissioner
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I , rORMNUMBERP-37(venkm 1/09)
Subject: [Advanced Transportation Management System / Traveler Information Syst^ •

AGREEMENT

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

GENERAL PROVISIONS

I. IDENTIFICATION.

1.1 State Agency Name 1.2 State Agency Address

Department of Transportation PC Box 483,110 Smokey Bear Blvd, Concord, NH 03302-0483

1.3 Contractor Name '' 1.4 Contractor Address

Southwest Research Institute 6220 Culebra Road, San Antonio, Texas 78238

1.5 Contractor Phone 1.6 Account Number 1.7 Completion Date 1.8 Price Limitaticn

I210-522-2231 | 5-7-19 ($4,167,745 1

1.9 Contracting Officer for StausAgency 1.10 State Agency Telephone Nuimber

William P. Janel)e,P£. 603-271-1697

1.11 Contractor Signature 1.12 Name and Title of Contractor Signatory

R.B. Kalmbach, Executive Director, Contracts

I.IJ Ackuuwledgeiuem: Suite ul ^ County oi gT
car 1

On [March 7,2014 |. before the nnderdtmed officer, oersonallv eoneared the ncrsnn identifiMl in hinrir 1 1 ? nr uiri«f»rfnrilv
proven to be the person Miose name is signed in block 1.11, and acknowledged that s/be executed this document in the capacity
indicated in block 1.12.

j m "Ksr
i  ̂ —I i 1-. .•"->yCommFirivn3'22-20^?

1  ■ h4A€.0UO P. Pnjhi'C.
1.14 State Agency Sign^otre I.IS Name and Title of State Agency Signatory

Z' /)/TxJp.'4^ dt^
1.16 Approval by the N^lr Department of Admrnistratioa, Divisior

By:

of Personnel (ifapplicable)

Director, On:

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

W';? /" I ̂
1.18 ApraffVahhx^ Governor and Executive Council

4 WiJI^llEPiriYSFCR™ »«AY2 3 20H
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2. EMPLOYMENT OF CONTRACTOR/SERVICES TO
BE PERFORMED. The State of New Hampshire, acdng
through the agency identified in block l.I (**State"). engages
contractor identified in block 1.3 ("Contractor^ to perform,
and the Contractor shall perform, the work or sale of goods, or
bodi, identified and more particularly described in the attaclied
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 tte approval of the Governor and
Executive Council of the State of New Hampsture, 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, all Services performed by the Contractor prior
to the Effective Date shall be performed at the sole risk of the
Contractor, and in the event this Agreement does not
become effective, the S^ shall have no liability to the
(Dontractor, including without timitatioa, any obligation to pay
the Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Cnmplerinn 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 limitatioD, the continuance of payments heieuixler, are
contingent upon the availability and continued aj^iropriatioo
of funds, and in no event shall the State be liable for any
payments hereunder in excess of such available aj^iropriated
funds. In the event of a reduction or termination of

appropriated funds, the State shall have the right to withhold
payment until sncfa funds become available, if ever, and shall
have the right to terminals this Agreement immediately upon
giving the Contractorootice 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 onavaitable.

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
EnSBIT B which is incorporated herein by reference.
5.2 The payment by the St^ of the contract price shall be the
only and the complete reind>ur$enient to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
perfonnance hereof, and shall be the only and the conq>lete
compensation to the Contractor for the Services. The State
shall have no liability to the Contractor other than the contract
[mce.

5.3 The State reserves the right to offeet 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.

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

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

6.1 In connection witi) tbe performance of the Services, the
Contractor riiall comply with all statutes, laws, regulations,
and orders of federal, state, county or rmmtrtpai authorities
wliich impose any <:4)iigation or duty upon the Contractor,
including, but not limited to, civil rights and equal ORxntunily
laws. In addition, tbe Contractor shall comply with all
ai^licable copyright taws.
6.2 During the term of this Agreement, tbe Contractor ghaii
not discriminnle enployees or q>pljcants for
employment because of race, color, reli^on, creed, age, sex,
haiKficap, sexual orientation, or national origin and will tatr**-
afHimative action to prevent such discrimination.
6.3 If this Agreement is funded in any part by monies of the
United States, the Contractm' shall conq)ly with all the
provisions of Executive Order No. 11246 ("Equal
Employment Oppoftumty"), as su|^lemented by the
regulations of the United States Department of Labor (41
C.FJR. Part 60), and with any rules, regulations and guidelines
as the State of New Han^>shire or dre United States issue to
inqrlement these regulations. The Contractor fiutber agrees to
permit the State or United States access to any of the
Contractor's books, records and accounts for the purpose of
ascertaining compliance with all rules, regulations and orders,
and the covenants, terms and conditions of this Agreement

7. PERSONNEL.

7.1 Tbe Contractor shall at its own expense provide all
personnel necessary to perform the Services. Hie C^ontractor
warrants that ail personnei engaged in the Services shall be
qualified to perfbiro the Services, and shall be properly
licensed and otherwise authorized to do so undv cdl applicable
laws.

7.2 Unless <Mfaerwise authorized in writing, during the term of
this Agreemem. and for a period of six (6) months after the
Completion Date in block 1.7, the Contractor shall not hire,
and shall not permit any subcontractor or other person, firm or
corporation with udiom it is engaged in a combined effort to
perform the Services to hire, any person who is a State
employee or ofEtciai, who is mtfoially involved in the
procurement, admimstration or perfozmanoe of this
Agreement This provision shall survive termination of this
Agreement
7.3 The Contracting Officer specified in block 1.9. or his or
her successor, shall be the State's rqnesentative. In the event
of any dispute concerning the interpretation of this Agreement
tbe extracting Officer's dedsix shall be final fbr the State.

Page 2 of 4
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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

CBvent of Default"):
8.1.1 failure to perform the Services satisfactorily or,on
schedule:

8.1.2 failure to submit any rqx)it required hereunden and/or
8.1.3 failure to perform any other covenant, terra or condition
of this Agreement
8.2 Upon the occurrence of any Event of Default, the State
may t^e any one, or raore. 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 withi^ to the
absence of a greater or lesser specification of time, thirty (30)
days from the date of the notice; and if the Event of Default is
not timely remedied, tenmnale this Agreement, effective two
(2) days after giving the Contractor notice of tenninatioti;
8.2.2 give the Contractor a written notice specifying the Event
of Default and suspending all payments to be nwV under this
Agreement and ordering that the portion of the contract price
wUcb would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor
8.2.3 set off against any other obligations the State may owe to
the Contractor any damages the State suffers by reason of any
Event of Default; and/or
8.2.4 treat the Agreement as breached and pursue any of its
remedies at law or in equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/

PRESERVATION.

9.1 As used in this Agreement, the word **data" shall mean all
information and things developed or obtained ritmng the
performance of, or acquired or devel(^)ed by reason of, this
Agreement, including, but not limited to, all studies, r^rts,
flies, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses,
graphic representations, conqniter programs, computer
printouts, notes, letters, memoranda, papers, and documents,
all whether finished or ifnfiniKti#d

9.2 AU data and any property which has been received from
the State or purcha^ with funds provided for thai purpose
under this Agreement, shall be the property of the State, and
shall be returned to the State upon demand or iqxm
terminaiion of this Agreement for any reasoiL
9.3 Confidentiality of data shall be governed by NJL RSA
chapter 91-A or other existing law. Disclosure of data
requires prior written aj^xoval of the State.

10. TERMINATION. In the event of an early termination of
this Agreement for any reason other than the completion of the
Services, the Contractor shall deliver to the Contracting
Officer, not later than fifteen (15) days after the dare of
tenmnation, a (*Termination R^»ft") describing in
detail all Services performed, and the contract price earned, to
and including the date of termination. The form, subject
matter, content, and number of copies of the Tenmnation

Report shall be identical fo those of any Final R^rt
described in die attached EXHIBrr 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 die State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authority to
bind the Stare or receive any benefits, workers* conqrensation
or other emoluments provicM by the State to its employees.

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

13. INDEMNIFICATION. The Contractor ghall riftfenri,
indemnify and bold harmless the State, its officers and
employees, from and against any and all losses suffered by the
State, its officers and enqiloyees, and any and all clflinH,
liabilities or penalties asserted against the State, its officers
and employees, by or on bdialf of any person, on account of,
based or resulting from, arising out of (or which may be
claimed to arise out oO the acts or omissions of the
Contraoor. Notwithstanding the foi^oing, nothing herein
contained shall be deemed to constitute a waiver of the

sovereign immunity of the State, wfiich immunity is berdiy
reserved to the State. This covenant in paragraph 13 ahall
survive the tenmnation of this Agreement

14. INSURANCE.
14.1 The Contractor shall, at its sole e^qieose, obtain and
maintain in force, and shall require any subcontractor or
assignee to (rfitaln and mwintitin in force, the following
insurance:

14.1.1 conqxebensive general liability insurance against ail
claims of bodily injury, death or property damage, in amounts
of not less than $250,000 per claim and $2,000,000 pa
occurrence; and

14.1.2 fire and extended coverage insurance covering all
propeny subject to subparagra]A 9.2 herein, in an amount not
less than 80% of the whole replacement value of the properfy.
14.2 The policies described in subpaiagr^)h 14.1 herkn shall
be on policy forms and endorsements approved for use in the
Stare of New Han^shire by the N.R Department of
Insurance, and issued by insurers licensed in the State of New
Han^shire.
14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(8)
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, certificare(s) of
insurance for all Fefiewal(8) of insurance required under this
Agreement no later than fifteen (15) days prior to (he
expiration dare of each of the insurance policies. The
certificate(8) of insurance and any renev^ thereof shall be
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attached and are incorporated herem by reference. Fach
ceitificateCs) of insurance shall contain a clause requiring the
insurer to endeavor to provide the Contracting Officer
identified in block 1.9, or bis or her successor, no less than ten
(10) days prior written notice of cancellation or modificatioo
of the pol^.

15. WORKERS* COMPENSATION.
15.1 By signing this agreement, the Contractor agrees,
certifies and warrants that the Contractor is in coiTq)liance with
or exempt from, the requirements of N.R RSA chapter 281 -A
("Workers' Compensation").
15.2 To the extent the Contractor is subject to tt^
requirenients 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
connectioQ with activities w4iicb the perkm proposes to
undertake pursuant to this Agreement Conhactor shall
furnish the Comracting Officer identified in block 1.9,orhis
or her successor, proof of Workers' Compensation in the
manner described in N.H. RSA chapter 281-A and any
applicable renewalCs) thereof, wiiich shall be attached and are
incorporated herein by reference. The State irftall not be
responsible for payment of any Workers' Compensation
{nemiums or for any other claim or benefit for Cootractor, or
any subccaxtractor or en^loyee of Contractor, which might
mse under ai^ltcable State of New Hanqtshire Workers'
Compensation laws in connection with the performance of the
Services under this Agreement

16. WAIVER OF BREACH. No failure by the State to
enforce any provisions hereof after any Event of Default ghall
be deemed a waiver of its ri^ts with regard to that Event of
Default Of any subsequent Event of Default No express
failure to enfbm any Event of Default ahatl be deeined a
waiver of the right of the State to enforce each and all of the
provisions hereof upon any further or other Event of Default
on the part of the Contractor.

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

1& AMENDMENT. This Agreement may be
waived or discharged only by an instrument in writing signed
by the parties hereto and ooly after amnoval of such
amendment, waiver or discharge by the Governor and
Executive Couircil of the State of New Hampshire.

19. CONSTRUCnON OF AGREEMENT AND TERMS.
This Agreement shall be construed in accordance with the
taws of the State of New Hampshire, and is binding upon aird
inures to the benefit of the parties attd their respective
successors and asaugns. The wording used in this Agreement
is the wording chosen by the parties to express their mutual

intent, and no rule of construction shall be applied 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 sucb benefiL

21. HEADINGS. The headings tfarou^iout the Agreement
are for reference purposes only, and the words contained
therein shall in no way be held to explain, modify, amplify or
aid in the interpretation, constructioa or meaning of tlw
provisions of tliis Agreement

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

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

24. ENTIRE AGREEMKrrr. This Agreement which may
be executed in a number of counterparts, each of which xhaii
be deemed an origiDal, constitutes ̂  entire Agreement and
understanding between the parties, and supersedes all prior
Agreements and understandings relating hereto.
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STATE OF NEW HAMPSHIRE

Department of Transportation
Advanced Transportation Management System /Traveler Information System

(ATMSVCnS)
CONTRACT 2013-051

CONTRACT AGREEMENT -FART 2

TERMS AND DEFINmONS

The following general contracting terms and definitions ̂ ly except as specifically noted elsewhere
in this document

Acceptance Notice fiom the State dial a Deiivenible has satisfied Acceptance Test
or Review.

Acceptance Letter An Acceptance Letter provides notice firan the State that a Deliverable

has satis^ Acceptance Tests or Review.

Acceptance Period The tuDefiame during ̂ ^sch the Acceptance Test is performed

Acceptance Test Plan The Acceptance Test Plan provided by the Vendor and agreed to by the
State that describes at a ininimifm, the specific Accq)tance process,
critena, ami Schedule for Delivet^les.

Acc^tance Test and Review Tests performed to detenmne that no Defects exist in the plication
Software or the System

Access Control Stq^xnls the managpwwnf of peomssiaDS for logging onto a computer
ornetwork

Agreement A contract duly executed and l^ally landing.

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

ATMS Advanced Transportation Management System

Audit Trail Capture and
Analysis

Si^^xffts the identification and mnnitifwing of activities within azi
qjplication or system

Best and Final Offer (BAFO) For ite^)dated procurements, a Vendor's final ofiftr following the
coDchision ofdiscussions.

CCB Change Control Board

CCF Oiange Control Roccdures

Certification The Vendor's written declaration with full supporting and written
rVinmimitntinn ̂ nHitdtng wittvurf limitntinn t«t mniltQ nppHnfthU)
that the Vendor has ccmpleted devdopment of the Deliver^le and
certified its readitwss for tq^kahle Acceptance Testing or Review.

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

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

Completion Date End date for the Contract

2013-051SwRl Contract Agreement-Part 2
Initial All Pages:
SwRI's ' 03/07/2014 Page 1 of33



STATE OF NEW HAMPSHIRE

Dqtartment of Transportatioii
Advanced TranspoitatioD Management System /Traveler Information System

(ATMsyfns)
CONTRACT 2015-051

CONTRACT AGREEMENT -PART 2

rnnfiilMirtai Inform stioD Mormation required to be kept Confidential from
disclosure under the Contract

Contract This Agreement hetween the Stute nf Niw Hflmpshire and n M^nAra-
which creates binding obligations for each party to perfoim as ̂)ecified
in die Contract Documents.

Contract Concfaision Refers to the conclusion of the Contract, for any reason, including but
not limited to, the successful Contract completion, terannation for
ccmvcnience, or termination for de&ult

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

Contract Manager! The peraons identified by the State and the VeDdor who Rhall be
responsible for all contractual autfaorizaiion and administratiOT of the
Contract These reqx)DsibiIities include but not be limtfwd to
processing Contract Documentation, obtaimng executive approvals,
traddng costs and payments, and rqvescotmg the parties in all Contract
admimstrative activities. (See Section 4: Contract Manazement)

Contracted Vcndor/Vatdor The Vendor whose proposal or quote was awarded the Contract with
the State and who is re^xmsible to the Services and Deliverables of the
Contract

COTS Commercial off the Shelf

CM nmrfigiirarinn ManagBrnwit

OR Change Request

Cure Period The thirty (30) day period following written notification of a de&ult
within wticb a contracted vendor must cure the defritlt idwitifiwd

Custom Code Code developed by the Vendor specifically for this prcgect

Custom Software Software developed by the Vendor q)ecifically to this project

Data State's records, files, forms. Data and odier documents or information,
in either electronic or paper ftmn, that wUl be used /converted by the
Vendor during the Contract Term

DBA natnhny! Admhiistnitnf

Defidendes/Defects A failure, deficiency or defect in a Deliverable resulting in a
Deliverable, the Software, or the System, not confonning to its
SpecificatiaQs.

Class A Deficiency - Software - Gritical, does not allow System to
operate, no woilc around, demands immediate action; Written
Documentation - missing sionific»nt portions of informnHon or

2013-051SwRl Contract Agreement-Pait 2
Initial AU Pages;
SwRI's initialsy^ygl- 03/07/2014 Page 2 of33



STATE OF NEW HAMPSHIRE

Department of Transportation
Advanced Transportation Management System /Traveler Information System

(ATMsycns)
CONTRACT 2013-051

CONTRACT AGREEMENT -PART 2

unintelligible to State; Non Safiware - Services were and
require re^)erfoiiiiaiice ofthe Service. j

Class B Deficiency - Software • iiqxirtant, does not stop q)eratioD
and/or there is a work around and user can perform tasls; Written

- pnrtinm nf infnrrmHnn f»m hnt nnt mrnigfi fr»
make the document unintelligible; Non Software - Services were
deficient require reworking, but do not require re-perfmrnance of the
Service.

riMt r rWflHMiry - - mtnifiMl m«nv#ir in nfltiim minimfll

effect on System, low priority and/or user can use System; Written
Documentation - minimal rJiangiK required and of miiKn editing nature;
Non Software - Services require cndy minor reworking and do not
require re-performance ofthe Service.

Deliverable A Deliverable is aiqr Written, Software, or Non-Software Deliverable
Getter, rqxxt, manual, book, otlierX provided by the Vendor to the State
or under the tenns ofa Contract requiremeoL

DoS Denial of Service

Departmoit An agency of tbe State

Department of Information
Tedmology (DoIT)

The Department of Infismatian TecluK^gy established under RSA 21-
R by the Legislature effective Sqjtember 5,2008.

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

Digital Signature Guarantees the unaltered state of a file

Effective Date The Contract and all otdigatians of the parties hereunder shall become
effective on the date the Governor and the Executive Council of tbe
Smm nfTJ™ HnmpBhim rnntpirf

Encryption Supports the encoding of data for security purposes

Enhancements Software arti&cts not derived from an existing software aiti&ct that
result in new intellectual prcqnty.

Eiistlttg Software Artifacts Software aiti&cts licensed from toe Florida Department of
TransportatioG or Texas Department of Tianqxntahon through
Southwest Research Institute.

Firm Fixed Prke Contract A Firm-Fixed-Mce Contract provides a price that is not subject to
increase, le., at^ustment on the basis of tbe Vendor's cost experience in
performing tbe Ccmtract

Fully Loaded Rates are inclusive of all allowable eq)eoses, including, but not limited
to: meals, botel/housing, airtore, car rentals, car mile^e, and out of

2013-051SwRl Contract Agreement-Part 2
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STATE OF NEW HAMPSHIRE

Department of Transportation
Advanced Transportation Management System /Traveler Information System

(ATMsycns)
CONTRACT 2013-<I51

CONTRACT AGREEMENT -PART 2

pocket expenses

GAAP Generally Accqjted Accounting Piinciples

Governor and Executive Council The New Hainpshire Governor and Executive Council

Identification and Aotfaentkation 5bij^inrtR nhtntninf infnrmnttnn phrart fhopft partips nttwnptin^ tn Ing nn
to a system or application for security purposes and the validation of
those users

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

InstaDation/MigratiMi Plan Sets forth the tzansitioo from development of the System to full
operation, and includes widmut limitation, training, business and
technical procedures.

Information Technology (IT) Refers to the tools and processes used for the gathering storing,
mpnipiilftting^ trpngmitfing, sharing, aod sensing of information
inchating, but not limited to. Data processing, oonqazting, informatiQn
systems, telecommunicatians, ^ vanous audio and video
technologies.

Input Validation Ensure the application is protected from buffer overflow, cross-site
sdipting, SQL injectian, and canonicalizatioo

Intrusion Detection Su{^x)fts the detection of illegal entrance into a conqniter system

Invoking Party In a dispute, the party believing itselfaggrieved

Key Project Staff Persmnd identified ty the State and by the contracted Vendor as
essential to work on the Project

Leidos Traveler Informatian Vendor

MaineDOT Maine Department ofTranqxntation

Modifications AlteratioQ of existing software arti&ct inrhtriing source code,
documentatibn, database schema, etc. A modificatioa mpintaim the
intellectual property owner.

MOMA

NHDoTT New HampshtTB Department of Infoimation Technology

NHDOT New Hanpshire Department ofTranpoitation

Non Exclusive Not to Exceed

(NTE) Contract
A contract executed by the State that does not restrict the State fiom
seeking alternative sources for the Deliverabies or Services provided
under the Contract but pecifies a financial limitalion.

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

2013-OSlSwRI Contract Agreement-Part 2
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STATE OF NEW HAMPSHIRE

Department of Transportation
Advanced Transportation Management System /Traveler Information System

(ATMSVCnS)
CONTRACT 2013-051

CONTRACT AGREEMENT -PART 2

e.g.» meetings, help stq^xst, services, other
i

Normal Business Hours Normal Business Hours - 8:00 a.m. to 4:00 p.m. EST, Monday through
FriA^ exchiding State of New HainpRhire hnltrfnys State hotiHflys jw
New Year's 0^, Martin Luther Ki^ Day, lYesident's Day, MenKnial
D:^, July 4'*, Labor Day, Veterans Day, Dianksgiving Day, the
after Thanksgiving Day, and rhrictmflg Day. Specific da^ will be
provided

Notice to Proceed (NTP) The State Contract Manager's written direction to the Vendor to begin
work an the Contract on a given date and time

Open Data font Kits A data fofmat based on an underlying Open Standard.

Open Source Softvrare Software that guarantees the user unrestricted use ofthe Software as
defined in NH RSA21-ft:10 and RSA 21-R:11.

Open Standards SpecificatiMis ftir the onfiodnig and transfer of ccniq)uter datw that is
defined in NH RSA 2]-R:10 and RSA 21-R:13.

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

Operatioaal Operafional means that the System is operating and fully functional, all
Data has been loaded; the System is available f<n- use the State in its
daily qierations, and the State has issued an Acceptance Letter.

Order of Precedence The order in ^v\nch Contract/Documents control in the event of a
conflict or ambiguity. A term or conditioo in a document controls over
a conflicting or arrftnguous term or condition in a document that is
lower in the Order ofPrecedeoce

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

Project Team The group of State employees and contracted Vendcn-'s personnel
msprtmihta for managing rtw pmrM«m and rwjimw4 civ4i
that the Services are procured in accordance with the Work Plan on
time, on budget and to the required specifications and qualiQr

Project Management Plan A document that describes the processes and metiiodology to be
enqrloyed by the Vendor to ensure a successful Project

Project Managers The persons identified who rImII function as the State's and tire
Veof^'s representative witii r^ard to Review and Acceptance of
Contract Deliverables, invoice sign of^ and review and approval of
Change Requests (CR) irriliging the Change Control Procedures (CCP)

Project Staff State personnel to work with the Vendor on the Project

Proposal The submission frmn a Vendor in response to the Request for a

2013-05ISwRI Contract Agreement-Part 2
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Proposal or Statement of Woric

Regression Test Plan A plan integrated into the Woik Plan used to ascertain vdietfaer fixes to
Defects have caused erron elsewhere in the qjpUcatioo/process.

Review The process ofreviewing DeUverables for Accqxance

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

RFP (Request for Proposal) A Request For Proposal solicits Proposals to satisfy State functional
lequiieiueuts by siqjplying data processing product and/or Service
resources according to q)ecific terms and conditions

Rok/Prtvilege Management Siq^raits the granting of abilities to users or groiq}s of users of a
computer, tq^licatioQ or network

RSA New HimipKhiTv; AnnOtntH

SaaS-Software as a Service Occurs vAjoc the COTS tq^lication is hosted but the State does not
own the license or the code. The vendor allows the use of the software

as a part of their service.

Schedule The dates descrihed in the Work Pljin for fnr peffrmwiKT 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
level of Service that is expected of^ and provided by, the Vendor during
the term of the Contract

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

Software All custom Software and COTS Software jxovided by the Vendor
under the Conftact

Software Artifact Software and its associated documentation mcluding (not linrited to)
source code, object code, requirements specifications, design
documents, release notes, version description doonnents, user marniaiq
online user beh>, test plans, test procedures, etc.

Software Deliverables COTS Software and EnbaDcements

Software License Licenses provided to tiie States.

Solution The Solution consists of the total Solution, which includes, without
inntation. Software and Services, wdHrBs^ing the requiremeots and
terms of the Specifications. The off-tiK-sfaelf Software and cmifigured
Software customized for the State provided by the Vendor in reqxmse
to this RFP.

Specifications The written Specifications that set forth ftte requirements ̂ duch inc-hide.

2013-051SwRI Contract Agreement-Part 2
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witluut limitation, this RFP, the Proposal, the Contract, any
performance standards, Documaitation, ai^licable State and fedemi
policies, laws and regulations. State technical standards, subsequent
State-approved Deliverables, and other Specificahons and requirements
described in the Contract Documents. The Specifications are, by this
reference, made a part of the Contract as conq)lctely set forth
herein.

State STATE is defined as:

Shrfrs nf N«w HflmpAhnr!

Dq)aitment of Transportation
110 Smokey Bear B^evard
Concord, NH 03301

Refexcoce to the term "State" shall include a]^licable agencies

Statement of Work (SOW) A Statement of Work clearly defines die ba^ requirements and
objectives of a Project The Statement of Work also dafirtfts a high
level view of the ar^tecture, performance and design requiiements, the
roles and reqxmsibilities of foe State and the Vendor. The Contract
Agreement SOW defines the results that (be Vendor remains
reqxmsible and accountable for achieving

State's Confidential Records State's informatioD regardless of its form that is not subject to public
disclosure under ai^licable state and federal laws and regulations,
including but not limited to RSA Chaoter 91 -A

State Data Any informatian mnbifTti^H wifoin State systems in electronic or p^ier
format

State Fiscal Year (SFY) The New Hampshire State Fiscal Year extends fiom July 1" throu^
June 30^ of the following calendar year

State's Project Manager (PM) State's rqsresentative with regard to Project management and
matters. A^ncy Project Managers are responsible for review and
Accqitance of specific Contract Delivcmbles, invoice sign ofi^ and
Review and approval ofa Change Proposal (CP).

Sobcootractor A person, partnership, or couqauy not in the enqiko^ment of, or owned
by, the Vendor, is peHonmng Services muler this Ccmtiact under
a sqiarate Contract wifo or on behalf of (he Vendor

SwRl Southwest Research Institute

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

TBD To Be Determined
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Tcchntral AuthorizBtioo Diiection to a VcikIot, which fills in details, clarifies, interprets, or
specifies technical requirements. It must te: (1) consistent with
Statement of Wotk within stntemrnt of Services; (2) not constitute a
new avrignmmt, and (3) not change the terms, documents of
q>edficatian$ of the Contract Agreement

Test Plan A plan, integrated in the Work Plan, to verily the code

(new or changed) works to fulfill the requirements of the Project It may
consist of a timdine, a series of tests and test data, test scripts and
rqxirts fisr the test results as well as a traddng nwrhanicn)

Term Period of the Contract fimn the ElTective Date through termmatinn.

ns Traveler hiformatiaD System

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

UAT User Accqitance Test

Unit Test Developers create their own test data and test scenarios to vaify the
code they have created or changed fiirtrriorw properly as

User Acceptance Testing Tests done by knowiedgeable business users who are femiliar widi the
scope of the Project They creatB/develop test cases to confirm the
System was devek:^)ed accofding to qMdfic user requiremeiits. The test
cases and scripts/scenarios should be mam)ed to business requirements
oudined in the user requirements dnaiments,

User Management Supports the administzBtion of computer, qiplication and network
accounts within an orgaiii2Btion

Vendor/ Contracted Vendor The Vendor uprose proposal or quote was awarded die Contract with
the State and v4io is responsfiile for the Services and Deliverables of the
Contract

Veriflcation Siqjports the confirmation of authority to ento* a conqniter system,
application or network

VTrans Venncnt Agency of TranspoitatioQ

Walk Through A stq>-l^-6tep review of a Specification, usability features or design
)cforc it is handed off to the technical for development

Warranty Period A period of coverage during which the Contracted Vendor is
re^xmsible 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 A^eement-Pait 2
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Warranty Services The Services to be provided by the Vendor during the Wammty Period

Work Plan The overall plan of activities fen* the Project created in accoxlance with
the Contract The plan and delineation of tasks, activities and events to
be performed and Deliverables to be produced under the Project as
spewed in A|^)endix C. The Work Plan shall include a
description of the Sdwdule, tasks/activities. Deliverables, critical
events, task dependencies, and the resources that would lead and/or

paiticqiate on task.

Written Deliverables Non-Software written deliverable Documentation (letter, report,
mantal, book, otoer) provided by the Vendor either in pqto^ <x
electronic format

2013-OS1 SwRI Contract Agreement-Part 2
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INTRODUCTION

This Contract is by and betweoi the State of New Hanq)shire, acting through the Departtnent of
Transportation C*State"), and Southwest Research Institute, ('*SwRr or "the Contracted Vendor^, having
its principal place of business at 6220 Culebra Road, San Antonio, TX 78238.

The State of New Hanq)shire, acting through the New Hanqjshire Department of Transportation
(NHDOT), and on behalf of the Vermont Agency of Transportation
*Vrrans" and Maine Department of Transportation ̂ 'MaineDOT*, is procuring a Commercial-OfT-Tbe-
Sbelf (COTS) modular software solution, the "System". The Contracted Vendor shall design, install,
integrate, test and maintain the Syston that includes caitral ATMS system software, a regjond Traveler
Information System (TIS) and a "Data Fusion Hub" for die primary purpose of consolidation of ATMS
andHSdata.

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 cqiable of performing die specific taat" oudined herein.

The System shall consist of software aj^lications and data servers, as needed, along with all supporting
communications and linkages to third party and external systems necessary to provide the required system
functionality outlined hereia

The System includes three major software conqxinents:

1) ATMS - A modular based Advanced Transportation Management System (ATMS) that will
include, at a minimum, an Event Management Mocfaile, monitoring and control of ITS field devices,
provide automated incident resptMise scenarios that will streamline notification, detection and verification
of an incident, and provide a robust performance managemat system to report, manage and review
incidents and evoits. The ATMS will consist of a single code base system with three separately
configured and installed systems, one for each state fiiat will create a single platforin to allow for shared
control of all existing and planned hitelligent Transportation Syston (ITS) devices and data throu^out
the States. Customization and configuration sovices shall be required to inqilement 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 nwintain a woildng system and retain their data. It is also recognized diat by its very nature
the TIS will present a common data set to the public fiom all states.

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

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

2013-05 ISwRI Contract Agreement-Part 2
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The System shall encompass all systems and devices (hardware and software) that siq>port the ATMS,
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 sbwll represent the
demarcation point between the Vendor and DOT systems. Communications from individual state
fedlities to existing field equipment are not the reqxmsibility of SwRL

All components of the System (ATMS, TIS and Data Fusion Hub) ghall be fully tested according m all
NHDOT, NHDoIT, VTrans, and MaineDOT standards and as referenced herein. Any testing under diis
contract shall be completed such that the NHDOT, VTrans and MaineDOT can maintam full (q>eration of
their existing tiafBc management operations at all times. The Testing requirements are outlined in
Contract Part 3, Exhibit P.

The Vendor shall develc^ a structured training program that includes formal instruction on all
components of the Syston (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 accqrtance.

The System shall be fully warranted according to die terms of the contract During the System Warranty
period, the System shall receive all necessary corrective, adaptive, perfective, and preventive
maintenance, repairs, troubleshooting, and 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 a Commercial-off-die-Shelf Software Syston and associated Services for the
State.

The parties therefore agree as follows:

1. CONTRACT DOCUMENTS

1.1 Contract Docnments

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

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

B. Part 2 - The Contract Agreement
C. Part 3 - Consolidated Exhibits

Exhibit A- Contract Deliverables

2013-OSlSwRl 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 Warrant Services
Exhibit H- Maintenance and Support Services
Exhibit I- System Requirements Matrix, revised per BAFO
Exhibit J- Woric 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 die Contract Documents, the
following Order of Precedence shall govern:

a. The State of New Hampshire Terms and ConditionSy Form P-37-Contract Agreement,
Parti

b. State ofNew Hampshire, NHDOT Contract 2013-051, Parts 2 and 3.
c. General Contract Requirements in Appendix H of the NHDOT ATMS/TIS RFP 2013-

051.

d. Best and Final Offer (BAFO) Requirements Traceability Matrix
e. NHDOT ATMS/TIS RFP 2013-051, dated November 30, 2012 and Addenda

incorporated; then
f. Tech^cal Proposal Reqxinse to NHDOT RFP 2013-051 submitted by the Southwest

Research Institute Team, dated March 21,2013.

13 Contract Term

The Contract and all obligations of the parties hereunder shall become effective after friU
execution by die parties, and tlie receipt of required governmental approval^ including, but not
limited to, Governor and Executive Council of the State of New Han^shire 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 after system
acceptance, wtucbever term is the longer. The Term may be extended iq> to three (3) years,
("Extended Term") at the sole option of the State, subject to the parties prior written agreement
on applicable fees for each extended term.

SwRI shall commence work upon issuance of a Notice to Proceed by the State.
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The State does not require die Contract Vendor to commence woric before the Effective Date;
however, if dw Contracted Vendor commences work before the Effective Date and a Notice to
Proceed, such work shall be performed 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 die Comract
becomes effective, all costs incurred before the Effective Date shall be paid under the terms of
die Contract

2. COMPENSATION

2.1 Contract Price

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

2.2 Non-Exclnsive, NOT TO EXCEED Contract

This is a Non-Exclusive, Not to Exceed Contract with price and term limitations as set
forth in die 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 awa^ by item, part or
portion of an item, group of items, or total Proposal. The Contracted Vendor sb«ll not be
responsible for any del^, act, or omissicn of such other contractors, except that the Contracted
Vendor shall be responsible for any del^, act, or omission of die other contractors if such
delay, act, or omission is caused by or due to the fault of the Contracted Voidor.

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

3. CONTRACT MANAGEMENT

The Project will require the coordinated efforts of a Project Team consisting of bodi die Contracted
Vendor and State personneL The Contracted Vendm shall provide all necessary resources to
perform its obligations under the Omtract The Contracted Vendor shall be responsible for
manftging tfac Pioject to its successful coopletioa

3.1 The Vendor's Contract Manner

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 BoU
Contract Specialist
PO Drawer 28510

6220 Culebra Road

San Antonio, TX 78228-0510
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Tel; 210-522-3582

Fax: 210-522-3559

Email: maiyamie.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, die requirements set forth in die RFP. The Contracted
Vendor Project Manager shall be subject to the prior written ̂ iproval of the State. The State's
approval process may include, widiout limitation, at the State's discretion, review of the
proposed die Contracted Vendor Project Mana^'s resume, qualifications, references, and
background diecks, 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 perfonning 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 fiill authority to make binding decisions un<ter the
Contract, and shall function as the Contracted Voidor'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 Voidor's Project Manager must be available to promptly
respond during Noimal Business Hours witiiin two (2) hours to inquiries fiom 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 witiiout providing the State written justification and obtaining the prior written
approval of the State. State approvals for replaconent of the Contracted Vendor's Project
Manager shall not be unreasonably withheld. The replacement Project Manager fthaii 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 describ^ above in Contract
Agreement Part 2, Section 3.2: Fendbr Project Manager, and in Contract Agreement Part 2,
Section 3.6: Reference and Backgrottnd Checks^ below. The Contracted Vendor shall assign a
replacemoit for the Contracted Vendor Project Manager within ten (10) business days of the
departure of the prior Contracted Vendor Project I^anager, 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, tiie State shall have the option, at its
discretion, to terminate the Contract, declare the Contracted Vendor in deteult and pursue its
remedies at law and in equity, if the Contracted Vendor fails to assign a Contracted Vendor
Project Manager meeting toe requirements and tenns of tiie Contract.
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The Contracted Vendor Project Manager is:

Robert Hellw, Ph.D

Program Director
PO Drawer 28510

6220 Culebra Road

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

Fax: 210-522-3396

Email: RobertHeUer@SwRI.Org

33 The Contracted Vendor Key Project Staff

The Contracted Vendor ghall assign Key Project Staff who meet the requirements of the
Contract and can inclement the Softww Solution meeting the requirements set forth in
Exhibit I: BAFO System Requirements Traceability Matrix. The State may conduct reference

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 «hflll be performed in accordance with die Contract Agreement- Part 2,
Section 3.6: Reference and Background Checks.

The Contracted Vendor «hAll not change any of die Contracted Vendor Key Project Staff
commitments widiout providing the State written justification and obtaining the prior written
approval of the State. State approvals for rqilacement of the Contracted Vendor Key Project
Stpff will not be unreasonably withheld. The replacement the Contracted Vendor Key Project
Staff «h«ll have comparable or greater skiUs than the Contracted Vendor Key Project Staff
being replaced; meet the requirements of the Contract, including but not limited to the
requirements set forth in Exhibit I: BAFO System R^fuirements Traceability Matrix and be
subject d) lefeience and background checks described in Contract Agreement-Part 2, Section
3.6: Reference and Background Che<^^

Notwithstanding any other provision of the Contract to the contrary, the State shall have the
option to terminate the Contract, declare die Contracted Vendor in de&ult and to pursue its
remedies at law and in equity, if the Contracted Vendor fails to assi^i Key Project Staff
meeting die requirements and terms of the Contract or if it is dissatisfied with die 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 idratified below:

The Contracted Vendor's Key Project Staff;
Kev Memberfsl Title

Robert Heller, PIlD SwRl Project Manager

AmitMisra SwRl Software Project Manager
ClayWeston SwRI Deputy Software Project

Manager
Thomas Phillips SAICTIS Project Manager

Giedrius Praspaliauskas SAICTIS Tedinical 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 administratioa The State Contract Manager is:

Denise Marlmw, P.E.
TMC/TTS Project Manager
New Hampshire Department of Transportation
Bureau of Traffic

e-mail: dmarkow@dot.state.Dh.us

3.5 State Proje^ Manager

The State shall assign a Project Manager. The State Project Manager's duties shall include die
following:

a. Leading the Project;
b. Engaging and mnnflgtug all the Contracted Voidors;
c. Managing significant issues and risks.
d. Reviewing and accepting Contract Deliverables;
e. Invoice sign-offs;
f. Review and approval of change proposals; and
g. Managing stakeholdo?' concerns.

The State Project Manager is:

Denise Maikow, P.E.
TMC/TTS Project Manager
New Hanqishire Department of Transportation
Bureau of Traffic

e-mail: dmarkow@dot.state.nh.us

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: l/se of State's Information, Confidentiality.

4. DELIVERABLES

4.1 Vendor Responsibilities
The Contracted Vendor shall be solely responsible for meeting all requirements, and terms pnd
conditions specified in diis Contract, regardless of whether or not a Subcontractor is used

The Contracted Vendor may subcontract Services sulqect 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 roust submit all information a^ documentation
relating to die Subcontractor, including terms and conditions consistent with this Contract

The State will consido' the Contracted Vendor to be wholly responsible for the performance of
the Contract and the sole point of contact widi regard to all contractual matters, incliiHing
payment of any and all chat;^ resulting fiom the Contract

4.2 Deliverables and Services

The Contracted Vendor shall provide the State with the Deliverables wt>H Services in accordance
with the time frames in the Work Plan for this Contract snd 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 diat a Non-Software or Written
Deliverable is final, complete, and ready for Review, the State will Review the Deliverable to
determine whether it meets the Requirements outlined in Contract Exhibit A* Contract
Deliverables. The State will notify the Contracted Vendor in writing of its Acceptance or
rejection of the Deliverable within twenfy one (21) business days of toe State's receipt of the
Contracted Vendor's written Certification. If the State rejects toe Deliverable, toe State shall
notify the Contracted Vendor of toenature and class of toe Deficiency and the Contracted Vendor
shall correct the Deficiency within the period identified in the Wo^ Plan. If no period for toe
Contracted Vendor's correction of the Deliverable is identified, toe 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 toe Contracted Vendor of its Acceptance or rejection thereof with the option to extend
the Review Period up to five (5) additional business days. If toe Contracted Vendor feils to
correct the Deficiency within toe allotted time period, the State may, at its option, continue
reviewing the Deliverable and require toe Contracted Vendor to continue until the Deficiency is
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corrected, or immediately tenninate the Contract, declare the Contracted Vendor in default, and
pursue its remedies at law and in equity.

4.4 System/Software Testing and Acceptance

System/Software Testing and Accq)tance «hal1 be performed as set forth in the Test Plan and
more particularly described in Exhibit F: Testing Services.

AJS Security
The Contracted Vendor must ensure that appropriate levels of security are inq>leittented 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 available
on an ongoing basis, with the appropriate infrastructure and security controls to ensure business
continuity and safeguard State networks. Systems and Data.

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^^nidiation.

All components of die Software shall be reviewed and tested to ensure they protect die 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-l: Security and Infrastructure
and Contract Agreement -Part 3 - Exhibit F: Testing for detailed infoimation on requirements
for Security testing.

5. SOFTWARE

5.1 COTS Software and Documentation

The Contracted Vendor shall provide Maine, New Hanqishire and Vermont with separate
software licenses and documentation as particularly described in Exhibit K: Software License
Agreement andRelated Term and as attached in Exhibit O. Certftcates and Attachments.

5 J System Maintenance

The Contracted Vendor shall provide the State widi System Maintenance and Siqipoit 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.

53 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 andRelated Terms.

SJS Ancillary Software Licenses

Any additional ancillary software licenses required for diis project shall be considered
incidental to the project cost and shall be owned by the State.

6. WARRANTY

The Contracted Vendor dial I provide the Warranty and Wairanty Services set forOi in the Contract,
and particularly described in Exhibit G: Warranty and Warranty Services.

7. SERVICES

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

7.1 Administrative Services

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

7.2 Installatioii/Migration Services

The Contracted Vendor shall provide the State with the Installation/Migration Services siet forth
in the Contract, and paiticulariy desoibed in Exhibit E: Installation/hfigration Services.

73 Testing Services

The Contracted Vendor shall perform testing Services for the State set foidi 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 die Contract,
and particularly described in &diibit L: Training Services.

73 System Maintenance and Support Services

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

8. WORK PLAN DELIVERABLE

The Contracted Vendor shall provide the State widi a Work Plan that shall include, without
limitation, a detailed descripti<xi of the Schedule, Tasks, Deliverables, Major Milestones,', Task
Dependencies, and Payment Schedule.
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The initial Work Plan shall be a separate Deliverable and is set ford) in Contract Exhibit J: Work
Plan. The Contracted Vendor shall update the Work Plan as necessary, but no less than every mondi,
to accurately reflect the status of the Project, including without Ihnitatioa, the Schedule, Tasks,
Deliverables, M^or Milestones, Task Dependencies, and Payment Schedule. Any such iq)dates to
the Work Plan must be approved by the State, in writing, prior to final incorporation into Contract
Exhibit J: Work Plan. Tte 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 ghati
not relieve the Contracted Vendor from liability to the State for damages resulting from the
Contracted Vendor's failure to perform its <^ligations under die Contract, including, widiout
limitation, performance in accordance with the Sdiedule.

In die event of any delay in the Schedule, the Contracted Vendor must immediately notify the State
in writiiig, 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 diat need to be taken to correct the problem; and the expected Schedule inqiact <m the
Project

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

Notwithstanding anydiing to the contrary, the State «hall have the option to trnnimflta the Contract
for de&ult, 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
(5) business days of the Contracted Vendor's receipt of a Ch^ge Order Request, the Contracted
Vendor shall advise the State, in detail, of any inqiact on cost (e.g., increase or decrease), die
Schedule, or die Work Plan.

The Contracted Vendor may request a change widim die scope of the Contract by written flange
Order, identifying any inqiact on cost, the Schedule, or the Woric Plan. The State shall attenqit to
re^xind to the Contzacted 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 umdile to reach an agreement in writing.

All Change Order requests from the Contracted Vendor to die State, and the State acceptance of the
Contracted Vendor's estimate for a State requested change, will be acknowledged and responded to,

2013-05 ISwRI Contract Agreement-Part 2
Initial All Pages:

Sv^'s initials:;23ji^iL:_ 03/07/2014 Page 20 of33



STATE OF NEW HAMPSHIRE

D^artment of Transportation
Advanced Transportatioo Management System /Traveler Information System

(ATMS)/(TIS)
CONTRACT 2013-051

CONTRACT AGREEMENT -PART 2

either acceptance or rgection» in writing by the State Contract Manager. If accepted, the Change
Ordeifs) shall be subject to the Contract amendment process, as determined to ̂ ly by the State.

9.1 Change Control Board (CCB)

NHDOT, MaineDOT and VTrans have established a Change Control Board (CCB) to oversee
System diange management

The CCB, through die Memorandum of Maintenance Agreement (MOMA) sHftll control die System
development, operation and maintenance, changes and enhancemoits..

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 paitidpants, and respond to technical requests as necessary.

10. INTELLECnJAL PROPERTY

The State shall bold all ownership, tide, and rî ts in any Custom Software developed in connection
with poformance of obligations under the Contract, or modifications to the Software, and their
associated Documentation including any and all performance enhancing operational plans and
Vendors' qiecial utilities. The State shall have sole right to produce, publish, or odierwise use such
Software, modifications, and Documentation developed under the Contract ami to audiorize 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 diis Contract, the Contracted Vendor may develop for itself or for odiers,
materials that are conq)etitive with, or similar to, die Deliver^les. b accordance with the
confidentiality provision of diis Contract, the Contracted Vendor sKaH not distribute any products
containing or disclose any State Confidential Information. The Contracted Vendor «hitl1 be to use
its general knowledge, skills and experience, and any ideas, concqits, know-how, and techniques that
are acquired or used in die course of its performance under diis Contract, provided that su^ is not
obtain^ as (he result of the dehlierate memorization of the State Confidmtial Inform^on by the
Contracted Vendor enqiloyees or third party consultants engaged by the Contracted Vendor.

Widiout limiting the foregoing, the parties agree that the ̂ eral knowledge referred to herein cannot
include information or records not subject to public disclosure under New Hanqishire RSA Chapter
91-A, which includes but is not limited to t^ following: records of grand juries and petit juries;
records of parole and pardon boards; personal school records of pupils; reccuds pertaining.to internal
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personnel practices, financial infonnation, test questions, scoring keys and other examination data use
to administer a licensing examination, examination for employment, or academic examination and
personnel, medical, wel&re, library use, video tape sale or rental, and other files containing
personally identifiable information that is private in nature.

lOJ State Website Copyright and InteUectnal Property Rights

All right, title and interest in the State WWW site, including copyri^t to all Data and information,
shall remain with the State. The State shall also retain all ri^t, title and interest in any user interfiiccs
and computer instructions end>edded 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 die Custom
Software, which shall be subject to the License rights outlined in Exhibit K: Software License
Agreement and Related Toms.

10.5 Survival

Intellectual Property shall survive the tenninatiOD of die Contract as defined in Exhibit K: Software
License Agreement ar^ Related Terms.

11. USE OF STATE'S INFORMATION, CONFUiENTIALrrY

11.1 Use of State's Information

In performing its obligations under die Contract, the Contracted Vendor may gain access to
information of die State, including State Confidential Information. **State Confidential Informadon**
shall include, but not be limited to, infonnation exenqited from public disclosure under New
Hampshire RSA Cb^ter 91-A: Access to Public Records and Meeting fsee e.g. RSA Ch^iter 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
direcdy connected to and necessary for the Contracted Vendor's p^ormance under the Contract

11.2 StateConfidentiallnfonnation

The Contracted Vendor shall maintain the confidentiality of and-protect from unauthorized use,
disclosure, publicafion, and reproduction (collectively '"release"), all State Confidential Infonnation
that becomes available to die Contracted Vendor in connection widi its peifonnance under the
Contract, regardless of its form.

Subject to applicable federal or State laws and regulations, Confidential Information shall not
include infonnation \Wuch: (i) shall have otherwise become publicly available other as a result
of disclosure by the receiving party in breach hereof; (ii) was disclosed to the receiving party on a
non-confidentid basis from a source other than the disclosing party, which the receiving party
believes is not prohibited from disclosing such infonnation as a result of an obligation in favor of tlte
disclosing party; (iii) is developed by the receiving party independendy of, or was known by the
receiving party prior to, any disclosure of such infonnation ma^ by the disclosing party; or (iv) is
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disclosed wtdi 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 con^tent jurisdiction.

Any disclosure of the State Confidential Information shall require die prior written q)proval of the
State, die Contracted Vendor shall immediately notify the State if any request, subpoena or other l^al
process is served upon the Contracted Vendor regaining die State ̂ nfidential Information, and the
Contracted Vendor shall cooperate with the State in any effort the State undertakes to contest the
request, subpooia or other leg^ process, at no additional cost to die State.

In the event of the unauthorized release of State Confidential Information, the Contracted Vendor
shall immediately notify the State, and the State may immediately be entided to pursue any remedy at
law and in equity, including, but not limi^ to, injunctive relief.

113 VendorConfidentialliiformadoD

Insofar as the Contracted Vendor seeks to fnaintflin 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 ii'tnUfd to,
RSA Chapter 91-A. The State shall mflintflin the confidentiality of the identified Confidential
Information inso&r as it is consistent with ̂ licable State and fedoal laws or regulations, including
but not limited to, RSA Charter 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 inform^on. At the request of the State, the
Contracted Vendor shall cooperate and assist the State with die collection and review of the
Contracted Vendor's infonnation, at no additional eiqiense 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 c^itain a court ord^ enjoining
the disclosure, the State shall release die information on the date specified in the State's notice to the
Contracted Vendm, without any liability to the Contracted Vendor.

11.4 Snnival

This Contract Agreement Section 11, Use of State's Information, Confidentiaiity, «h«ll 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 incidentat punitive, or exenqilary 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 I-GeneraJ 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 soverei^ immunity or any applicable defenses or imniunities.

12.2 The Contracted Vendor

Subject to applicable laws and regulations, in no event ghait 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 tiines (2X) the total Contract price set forth in
Contract Agreement, Section 1.8 of the Contract Agreement -Part 1-General Provisions.

Notwithstanding the foregoing, the limitation of liability in this SOW Section 12.2 «hali not apply to
the Contracted Vendor's indemnification obligations set forth in die Contract Agreement Part 1-
Sectioh 13: Indemnification and confidentiality obligations in Contract Agreement-Part 2- Section 11:
Use of State's Irformation^ Confidentiality^ which be unlimited.

113 State*! Immunity
Notwithstanding the foregoing, nothing hoein contained shall be deemed to constitute a waiver of the
sovereign immunity of the State, which immunity is herdiy reserved to die State. This covenant «hall
survive termination or Contract conclusion.

12.4 Survival

This Contract Agreement- Part 2-Section 12: Limitation of Liability shall survive termination,or
Contract conclusion.

13. TERMINATION

This Section 13 shall survive the termination or Contract Conclusion.

13.1 TerminatioD for Default

Any one or more of the following acts or omissions of die Contracted Vemtor shall constitute an
event of default hereunder C*Evait of De&ult*0

a Failure to perform the Services satisfactorily or on schedule;
b. Failure to submit any report required; and/or
c. Failure to perfonn any other covenant, term or condition of the Contract
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13.1.1 the occurrence of any Event of Default, the State may take any one or more, or
all, of the following actions:

a. Unless otfaowise provided in the Contract, the State shall provide the Contracted
Vendor written notice of default and require it te be remedied within, in die
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 Period*^. If
the Contracted Vendor &ib to cure die default within the Cure Poiod, the State
may tmninate die Contract effective two (2) days after giving die Contracted
Vendor nodce of termination, at its sole discretion, treat the Contract as breached
and pursue its remedies at law or in equity or both.

b. Give the Contracted Vendor a written notice specifying the Event of Default and
suspending all payments to be made imdef the ConUact and ordering that the
poition of the Contract price which would otherwise accrue to the Contracted
Vendor during die period from the date of such notice until such time as the State
determines that the CorUracted Vendor has cured the Event of De&ult shall never

be paid to the Contracted Vendor.

c. Slet off against any other obligations the State may owe te the Vendor any damages
the State suffers by reason of any Event of Defa^t;

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

e. Procure Services that are the subject of the Contract from another source and the
Contracted Vendor shall be liable for reimbursing (be State for the replacement
Services, and all administrative costs directly related to the replacement of the
Contract and procuring die Services from another source, such as costs of
competitive bidding, mailing, advertising, ̂ licable fees, charges or penalties,
and staff time costs; all of \riiicb shall be subject to the limitations of li^ility set
forth in the Contract.

13.U The Vendor shall provide die State with written notice of de&ult, and the State shall
cure the default within thirty (30) days.

13.1 J Notwithstanding the foregoing, nodiing herein contained shall be deemed to constitute
a waiver of the sovereign immunity of die State, which immunity is herby resoved to
the State. This covenant shall survive termination or Contract Conclusion.
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13.2 Termination for Convenience

13.2.1 The State may, at its sole discretion, terminate the Contract for convenioice, in v^ole
or in part, by thirty (30) days written notice to the Contracted Vendor. In the event of a
termination for convenience, the State ghall pay the Contracted Vendor the agreed iqx)n
price, if separately stated in this Contract, for Deliverables for which Acceptance has
been given by the State. Amounts for Services or Deliverables provided prior to the
date of termination for which no separate price is stated under the Contract shall be
paid, in whole or in part, generally in accordance with Contract Exhibit B, Pn'ce and
Payment Schedule, ofthe Contract

13.2.2 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 fiom
such winding down and cessation of Services.

13J Termlnadoo for Conflict of Interest

13 J.l 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 acqmsitions, and procurement and
performance of Contracts.

In sudi case, the State shall be entitled to a pro-rated refund of any current
development, support, and maintenance costs. The State shall pay all odier contract^
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

I

13 In the event the Contract is terminated as provided above pursuant to a violation by
the Contr^ted Vendor, die State shall be entided to pursue the same remedies against
the Contracted Vendor as it could pursue in the event of a default of the Contract by the
Contracted VendtM'.

13.4 TermlnatioD Procedure

13.4.1 Upon terminadon 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 Ccmtracted Vendor shall:

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

b. Prompdy, but in no event longer dian thirty (30) days after termination, terminate
its orders and subcontracts related to the which has been teiminatod and settle
all outstanding liabilities and all claims arising out of such tonnination 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
Se^on;

c. Take such action as die State directs, or as necessary to preserve and protect the
pn^ieity related to the Contract which is in the possession of the Contracted
Vendor and in which the State has an interest;

d. Transfer tide to the State and deliver in die 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 die State; and

e. Provide written Certification to the State that the Contracted VendcH- has
surrendered to the State all said property.

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

14. CHANGE OF OWNERSHIP

In the event that the Contracted Voidor should change ownership for any reason whatsoever, die
State shall have die option of continumg under die Contract with the Contracted Vendor, its
successors or assigns for the full remaining term of the Contract; continuing undo' the Contract with
the Contracted Vendor, ite successors or for such period of time as determined necessary by
the State; or immediately terminate the Contract without liability to the Contracted Vendor, its
successors <»- assigns.

15. ASSIGNMENT, DELEGATION AND SUBCONTRACTS

15.1 The Contracted Vendor shall not assign, delegate, subcontract, or odierwise transfer any of its
interest, rî ts, or duties under the Contract widiout the prior written consent of the State. Such
consent shall not be unreasonably withheld. Any attenqited transfer, a<Migniivinr, delegation, or
other transfer made without the State's prior written consent shall be null and void, and may
constitute an event of de&ult at the sole discretion of die State.

15.2 The Contracted Vendor shall remain wholly responsible for perfnnHanftft of die entire Contract
even if assignees, delegates. Subcontractors, or other transferees (''Assigns'') are used, "nlft«
odierwise agreed to in writing by the State, and the Assigns ftilly asaimfts in writing any ami all
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obligations and liabilities under the Contract from the Effective Date. In the absence of a
written assumption of full obligations and liabilities of the Contract, any permitted assignment,
delegation, sul)contract, or other tiansfer 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
Hie State shall consider the Ccmtracted 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.

15J Notwithstanding the foregoing, nothing herein shall prohibit the Contracted Vendor from
assigning the Contract to the successor of all or substantially all of die assets or business of the
Contracted Vendor provided, that tiie successor fully assinnes in writing all obligations and
responsibilities under the Contract In the event tiiat the Contracted Vendor slunild 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, Ite successors or assigns for ̂  fiill remaining term of tiie Contract; continue under the
Contract witii the Contracted Vendor, its successors or assigns for such period of Hnvi as
detennined necessary by the State; or immediately terminate the Contract without liability to
the Contracted Vent^, its successors or assigns.

16. DISPUTE RESOLUTION '
Before the filing of any formal proceedings witii 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 **Inv(Aing Paity^ shall call for progressive management involvement
in the dispute negotiation by written notice to tiu other party. Such notice ahall be without prejudice
to the Livoldng Party's right to aity other remedy permitted under the Contract

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

to2blTE0>ll^
SwRI Project Manager
(PM)

State Project Manager (PM) 5 Busmess Days

SwRI Intelligent

Director

NHDOT Director of

Operations
10 Business Days

Secoad^ SiriU Automation and

Data Systems Division
Vice P^dent

Commisstoner 15 Business Days
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The allotted time for the first level negotiations shall begio on the date the Invoking Party's notice is
received by the other party. Subsequent allotted time is days from the date that iht original Invoking
Party's notice is received by the other party.

17. GENERAL PROVISIONS

17.1 Travel Expenses

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

The Vendor must assume all travel and related expenses by **fiilly loading" the proposed labor
rates to include, but not limited to: meals, hotel/housing, airfrre, car rentals, car mileage, and
out of pocket expenses.

17 J Shipping and Delivery Fee Exemption

The State will not pay for any shipping or delivery fees unless specifically itemized in the
Contract

17 J Project Workspace and Office Equipment

The State ̂ ency will woric with the Contracted Vendor to determine die requirements for
providing all necessary workspace and office equipment, including desktop computers for die
Contracted Vendor's staff.

17.4 Access/Cooperation

As applicable, and reasonably necessary, and subject to die applicable State and federal laws
and regulations and restrictions inqxised by third parties upon the State, the State shall provide
the Contracted Vendor with access to all program files, hhraries, 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, NHDolT and NHDOS Cooperation

As applic^le, and subject to the applicable laws and regulations, the State will provide the
Vendor widi access to all NHDOT program files, libraries, personal coiiq>uter-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 occ;q)ied by the New Hampshire Department of Safety
(NHDOS) and NHDOT during the System inst^tioo and acceptance testing process. As a
result, the Vendor and any project subcontractors that access the &cility will be required to
submit to security measures, including background checks and personnel escorts, hi addition.
Vendors are required to conform to NHDOT / NHDOIT policies as described in sections H-
25.12A IT R^uired Work Procedures, H-25.12.14 Coofideotial Information. The
selected Vendor*s staff will be required to conqilete a Non-Disclosure form for
NHDOT/NHDoIT.

17.A1.1 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 i^ovide this escort at no fee to the Vendor for activities that will occur during nAmml
business hours.

NH DolT*s hours of operation are 8:00 AM to 4:00 PM Monday through Friday. DolT
Operations authorized personnel are required to perform all system administration functions
on all NHDOT owned {mxhiction systons. Non-emogency infiastructure (Production
systems) changes require a seven-business day DolT manager approval cycle. Therefore,
any/all NinX)T production system changes^pdates require a lO-business d^ lead-time.
These infrastructure changes inclu^ at a fninifnitm software iqidates, system patches,
hardware configurations, and iq>gra^ are to be performed only by NH DolT Operations
authorized personnel

VJASJl Dbmption of Operations

NHDOT will cooperate with the Vendor to facilitate the System installation and Acceptance
testing. NHDOT/DOS operations take precedent over Vendor activities. Resultantiy:

• NHDOT reserves the right to deny an escort/faciHty access to the Vendor/project
subcontractors due to staff availability or disnq)tion ofNHDOT/NHDOS Operations.

• NHDOT reserves the ri^t to direct the Vendor or its subcontract's to activities
and restore the TMC network to a previous condition in response to a disnq)tion 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 J Criminal Record Request

The Vendor shall identify all individuals that will be working on project and submit
detailed background information for approval by NHDOT. No person shall work at the
NHDOT TMC without prior written approval by NHDOT.
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All persoDnel (Vendor and any subcontractors) will be required to submit to a Criminal
Record Request "bad^round check**. The results of diis check for each poson requiring on-
site access shall be submitted by the designated Vendor Project M^ger to the NHDOT for
approval at least fourteen (14) days before any on-site activities.

NHDOT reserves the right to deny &cility access to' the Vendor^noject subcontractor
personnel based on the results of the background check or changes to the oiminal record of
Vendor personnel. The Vendor not file a claim against the NHDOT for &ilure 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 plication forms for a Criminal Record Request are available on the
NHDOS wd)8itc:

http://w\vw.nh.p>y/safet\'/dMsions/nltsp/ssb/crimrecQrds/index.html

173 Required Work Procedures

All woik done must confonn to standards and procedures established by the Department of
Information Technology and the State and as referenced in the Contract docunoents.

17.6 Computer Use

In consideration for receiving access to and use of the c<nq>uter facilities, network, licensed or
developed software, software maintained or operated by any of the State entities, systems,
equipment, Documentation, information, reports, or d^ of any kind (hereinafter
"formation"), die Contracted Vendor understands and agrees to the following rules;

a. Every Authorized User has the responsibility to assure the protection of infonnation
from unauthorized access, misuse, theft, damage, destruction, modification, or
disclosure.

b. That infonnation 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 odier private
and non-State use and that at no time shall the Contracted Vendor access or attempt to
access any infonnation widiout having the eiqiress 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 qiproved 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 tiiat at all tiines die 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 installed on any equipment.

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

17.7 EmaUUse

Mail and other electronic communication mi^iMging systems are State of New
Hampshire property and are to be used for business purposes mity. Fmflil is defined as
''internal Email systems" or "State-funded Fmail systems". Tbe Contracted Vendor
understands and agrees that use of email shall follow State standard policy
(http://www.nh.gov/doit/intemet/vendors.plq))

17.8 Regulatory GovemmeDt Approvals
The Contracted Vendor shall obtain all necessary and ^>plicable regulatory or other
governmental approvals necessary to perform its obligations un(to the Contract

17.9 Force Majeure
Neither the Contracted Vendor nor the State shall be responsible for delays or failures in
performance resulting fix)m events beyond the control of such party and without feuh 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, fiie, power feilures, miclear
accidents, earftiquakes, and unusually severe weather.

Except in the event of tbe 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 die Contract

17.10 Insurance

17.10.1 The Contracted Vendor Insurance Requirement
See Contract Agreement Part 1 -Form P-37 Section 14.

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

17.11 Exhibits

Tbe Exhibits referred to, in and attached to the Contract are incorporated by reference as if fully
included in tbe text
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17.12 Venue and Jurisdiction

Any action on the Contract may only be brou^ in the State of New Hanq)shire Merrimack
County Superior Court

17.13 Snrvival

The terms, conditions and warranties contained in the Contract diat by their context are
intended to survive the completion of the performance, cancellatton or termination of the
Contract shall so survive, including, but not limited to, die terms of the Contract Agreement
Exhibit D Section S: Records Retention and Access Requirements^ Contract Agreement
Exhibit D Section 4: Accountir^ Requirement, and Contract Agreement Part 2-Section 11:
Use of State's Information, Corfidentiatity and Contract Agreement Part I- Section 13:
Indemnification which shall all survive the teimination of the Contract

2013-O51SwRl Contract Agreement-Part 2
Initial All Pages: -
SwRI's initials: 03/07/2014 Page 33 of 33



STATE OF NEW HAMPSHIRE

Department of Transportation
Advanced IVansportation Management System (ATMSVTraveler Information System (TIS)

CONTRACT 2013-051 PART 3

EXHIBITA

DELIVERABLES, MILESTONES AND ACnvmES

1. DELIVERABLES, MILESTONES AND ACnVITIES

The Deliverables, Milestones and Activities are set foith in the Schedule described below in Section 2. By
uncondititMially accepting a Deliverable, the State reserves the right to rgect any and all Deliverables in
the event the State detects any Deficiency in the System, in whole or in part, throu^ completion of all
Accqitance Testing, including but not limited to, Software^ystem Acceptance Testing, and any
extensions thereof.

Pricing fn* Deliverables is set forth in Exhibit B: Price and Payment Schedule. Pricing will be effiective
for the Term of this Omtract, and any extensitms thereof.

2. DELIVERABLES, MILESTONES, AND ACnVITIES SCHEDULE

2.1 ImplementatioD Schedule - Activities / Deliverables / Milestcuies

The list of deliverables provided below Rhaii be made to all three states simultaneously; with the
ex<^)tion of those deliyeiables labeled with an (*), which will be tailored to individual states.

Complete Proiect Kidcoff Meeting Non Software NTP-i- 1 week

Status Meetinxs Non-Software Weekly

System Perfonrancc Measures/Data Reports Wfttten NT? + 45 days

Proiea W<xk Plan Written NTP+60days

Proiect Schedule Written NT?+ 60 days

RTtaring System Memoranda* Written
14 days prior to
system design

Preliminary System Design: Non Software NTP + 90day8

System lostalladon/MiRration Plan* Written NrP+ 90 days

Coafixuiation Management Plan Written NTP +100 days

Hnal System Design: Non Software NTP+ 128 days

Final System Requirements Matrix Written NTP+ 6mo

System Development Test Plan Written NTP + 7 mo

Software Development

TIS Developinent Milestone 1 Software NTP + 5 mo

Map ft Map Hies Integration Test Report Written NTP+ 6nio

TIS Development Milestone 2 Software NTP+ 6mo

TIS Development Milestone 3 Software NTP+ 7mo

Minimum Video Management Integration Test Report Written NTP+ 7roo

Misc (Coordinate, Joystick, Bookmarks) Integration Test Report Written NTP+ 7 mo

User InterfM (Changes (Spell CHieck. etc.) Integration Test Report Written NTP+ 7roo

2013-051 Exhibit A-Deliverables, Milestones and Activities
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TIS DevelopTDent Milestone 4 Software NTP+ 8ido

Event Manaaement Modifications Intearation Test Report Written N1P+ 9ido

TIS Development Milestone S Software NTP+ 9ino

Third Party Travel Time Intearation Test Report Written NTP+ 9rao

Performance Measures Inteaiation Test Report Written NTT + 10 mo

TIS Development Milestone 6 Software NTP + lOmo

1201 Feed IntearatioD Test Report Written NTP+ lOmo

Event Manaaeroent Ifitddy Desirable Inteaiation Test Report Written NIT +10 mo

Loaaina ArcUvina. Device Testxna IntearatioD Test Report Written NTP'f 10 mo

Weather (NWS, 1086 A RWIS) Intearstioo Test Report Written NTT + 11 mo

TIS Development Milestone 7 Software NTP+ 11 mo

State Police CAD Intearation Test Report Written NTP+ 11 mo

Data Fusion Hub Implementation Intearation Test Report Written NTP+ 11 mo

Data Fusion Hub Operational Prep Report Written NTT+ 11 mo

TIS Development Milestone 8 Software NTP+12mo

TIS Development Mitesttme 9 Software NTP+13mo

TIS Development Milestone 10 Software NT?+ 14 mo

Site Acceptance Testina Plan* Written NTP+ Smo

System Trainina Plan Written NTP+ Smo

State Developmeiit & Test Environmeots (SwRI Hosted) Non Software NTP+ lOmo

System Bum-In Plan Written NT?+ 10 mo

System Maintenance Plan Written NTP+ lOmo

System Development Testina Nod Software' NTT + 17 mo

Site Acceptance Testina* Non Software NTP+ ISmo

Trainina* Nod Software NTP+ 18 mo

Documentation Written NTP+ISido

User Acceptance Testina (Bum-In)* Non Software NTP + 20ino

Warranty Quarterly Payment 1 Non Software NTP + 23roo

Warranty Quaiteriv Payment 2 Non Software NTP + 26mo

Warranty Qixarteriy Payment 3 Non Software NTP + 29mo

Warranty Ouarteiiy Payment 4 Non Software NT?+ 32 mo

Year 1 Hostina Non-Software NTP + 23 iDO

Year I MAG Non-Software NTP + 23roo

Year 2 Hostina Non-Software NTT+ 35 mo

Yeai2 MAO Non-Software NTP + 35mo

20I3-0S1 Exhibit A-Deliverables, Milestones and Activities
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Year3 Hostina Non-Software NTP + 47ino

YeBr3M&0 Non-Software NTP+ 47 mo
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1. DELIVERABLE PAYMENT SCHEDULE

1.1 Not to Exceed

This is a Not to Exceed (NTE) Contract totaling $4»167,74S for a five year period starting from the
Effective Date of Governor Council i^)proval. SwRI shall be responsible for perfcmning 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.

Complete Project Kickoff Meetinx Non Software $73,637

System Performance Measures/Data Reports Writmn $3,040

Project Work Plan Written $18,226

Project Scherhile Writmo $48,321

Existinx System Memorandum Written $122,309

Prelimiiiary System Desixn: Non Software $179,166

System Installadon/Mixration Plan Writmn $48,676

Omhxuration Manaxement Plan Written $14,558

Final System Desixn: Non Software $87,783

Hnal System Requirements Matrix WiitteD $29,036

System Development Test Plan Written $27,885

Software Development ̂

TIS Development Milestone 1 Software $41,571

Map & Map Tiles Intexration Test Report Written $87,378

TIS Development Milestone 2 Software $41,571

TIS Development Milestone 3 Software $41,571

Minimum Video Manaxement Intexration Test Report Written $51,622

Misc (Coordinate, Joystick, Bookmarits) Intexration Test Report Written $14,184

User Interface Chanxes (Spell Check, etc.) Intexration Test Report Written $92,441

TIS Development Milestone 4 Software $41,571

Event Manaxement Modifications Intexration Test Report Written $266,373

TIS Developmem Milestone 5 Software ^ $41,571

Third Party Travel Time Inrnxretion Test Report Written $137,464

Performance Measures Intexration Test Report Written $51,307

TIS Development Milestone 6 Software $41,571

1201 Peed Intexration Test Report Written $23,905

Event Manaxement Hixhiy Desirable Intexration Test Report Written $15,969

2013-051 Exhibit B-Price and Payment Schedule
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LogfOBR Archiving, Device Testing Integration Test Report Written $126^5

Weadier (NWS, 1086 & RWIS) Integration Test Report Written $95,605

TIS Development Milesbme 7 Software $41,571

State Police CAD Integration Test Report Written $69,862

Data Fusion Hub Implementation Integration Test Report Written $56324

Data Fusion Hub Operational Prep Report Written $8,102

ITS Development Milestone 8 Software $41,571

US Development Milestone 9 Software $41,571

TIS Development Milestone 10 Software $41,571

Site Acceptance Testing Plan Written $53,110

System Training Plan Writtm $21,083

State Development & Test Environments (SwRI Hosted) Non Software $43,629

System Bum-In Plan Written $28,273

System Maintenance Plan Written $15,324

System Development Testing Non Software $U8,0S8

Site Acceptance Testing Non Software $84,444 .

Training Non Software $93,408

Documentation Written $63,425

User Acceptance Testittg (Bum-In) Non Software $153,675

Warranty Ouaiteriy Payment 1 Non Software $46,313

Warranty Quarterly Payment 2 Non Software $46,313

Warranty Quarterly Payment 3 Non Software $46,313

Warranty Ooarteriy Payment 4 Non Software $46,313

Year 1 Hosting' Non-Software $176,925

Yearl M&tf Non-Software $249,761

Year2Hosdng' Non-Software $176,925

Year2M&Q' Non-Software $200,541

Year 3 Hosting' Non-Software $176,925

Ycar3M&Q' Non-Software $151,299

' Year 1,2 and 3 Hosting billed at beginning of year.
^ Year 1 M&O billed quarterly
^ Year 2 and 3 M&O billed on SwRI 4 week accounting period
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2. TOTAL CONTRACT PRICE

Notwithstanding any provision in the Contract to the contrary, and notwithstanding unexpected
ciicumistances, 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 «hflll 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. Ail invoices
submitted shall be subject to the State's prior written q)proval, which shall not be unreasonably withheld.
SwRI shall only submit invoices for Services or Deliverables as permitted by the Contract. Livoices must be
in a format as determined by the State and contain detailed infnmation, including without limitation:
itemization of each Deliverable and identification of the Deliverable for which payment is sought, and the
Acceptance date triggering such payment; date of delivery and/or installation; mainmnance and support
charges; any other Project costs or retention amounts if applicable.

Upon Acceptance of a Deliverable, and a properiy documented and undisputed invoice, the State will pay
tte correct and undisputed invoice within thirty (30) days of invoice receipt hivoices will not be backd^ed
and shall be pronqitly dispatched.

Invoices shall be sent to:

NHDOT/TMC

P.O. 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, 6th Roor
San Antonio, TX 78205

Account Name: SOUTHWEST RESEARCH INSTITUTE

Account Number 001390004879

SWIFT Account; BOFAUS3N

ABA Routing Number 11100025
(ACHonly)

2013-051 Exhibit B-Price and Payment Schedule
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ABA Routmg Number 026009593
(Wires only)

CHIP Address: 0959

Bank of America Contact 1-888-715-1000 x 38149

Remittance: remit@swri.orp

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

5. OVERPAYMENTS TO SwRI

SwRI shall pion:q)tly, but no later than fifteen (15) business days, return to the State the full amount of any
overpayment or erroneous payment iq>on discovery or notice from the Stam.

6. CREDITS

The State may apply cr^ts due to the State arisiog out of this Contract, against SwRTs invoices widi
appropriate information attached

7. PROJECT HOLDBACK

The State shall withhold ten percmt (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).

m
wmsm

Pnqect Manager (Profesuoiial Level 4) $359.52 $369.78 $380.42 $391.47 $402.86 $414.57

Softwaie Profect Manager (ProfESStooal Level 3) $252.71 $259.91 $267.40 $275.15 $283.17 $291.41

DepuQr Software Project Manager (Professtoaal Level 2) $178.92 $184.01 $189X9 $194.80 $200.46 $20631

Senior Dettgner (Piofeanonal Level 3) $25X71 $259.91 $267.40 $275.15 $283.17 $291.41
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.prrqcsxp

{•^t'':i>Kt4^a2Sfc-. m
Senior Designer (ProfeaMonal Level 2) $178.92 $184.01 $189.29 $19430 $200.46 $20631

Junior Developei/Support/QA (Professioaa] Level 1) $134.79 $138.61 $14162 $146.74 $151.01 $15531

Senior Tccfanical $99.65 $102.46 $105.42 $108.49 $111.63 $114.89

Tecfanictw) $6837 $70.31 $7234 $74.44 $7637 $78.81

Clerical $71.10 $72.97 $74.92 $76.83 $78.74 $80.58

Tiaioer $134.79 $138.61 $14232 $146.74 $151.01 $155.41

Program Manager $195.70 $198.67 $202i)3 $208.09 $21431 $221.13

Solutions Ardutect $19333 $19831 $202.19 $20836 $214.70 22134

Team Lead $185.00 $188.09 $19138 $19733
(

$203.41 $209.68

Backend Developer $128.45 $13037 $133.00 $136.99 $14133 $145.60

System Engioeer $105.42 $107.16 $109.17 $112.45 $115.93 $11931

rWwK^y $122.03 $124.06 $12639 $130.18 $13431 $13836

Web Developer $128.45 $13037 $133.00 $136.99 $14133 $145.60

OIS Developer $128.45 $13037 $133.00 $136.99 $14133 $145.60

QA Analyst $73.62 $74.84 $7634 $7833 $80.96 $83.46

Business Analyst $73.62 $74.84 $7634 $7833 $80.96 $83.46

IIX Designer $128.45 $13037 $133.00 $136.99 $14131 $14535

Web Lead $18935 $192.41 $195.99 $20137 $208.12 $214.56

Project Cootrol $191.87 $195.10 $198.72 $204.68 $211.00 $21731
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SPECIAL PROVISIONS

1. Special Provfelons

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 certificate(s) of insurance shall contain a clause requiring the insurer, or its authorized
representative, 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 except with respect to its umbrella liability
policy, material modification (reduction/restriction) of the policy. The Contractor may provide notice
of material modirication for its umbrella liability policy.

OrieinalText:

Each ceitificate(s) of insurance shall contain a clause requiring the insurer to endeavor to provide the
Ckmtracting 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.

1 b. Section 20 of the P-37 CONTRACT 2013-046 AGREEMENT- PART 1 reads as follows

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

Notwithstanding the provisions of paragrafrfi 20, the function of the contract is to i»x>vide services to
Vermont and Maine whom shall not be considered third parties.

2013-051 Exhibit C - Special Provisions
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ADMINISTRATIVE SERVICES

1. STATE MEETINGS AND REPORTS

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

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

a. Introductory Meeting: Participants will inclucte SwRI key Project staff and Project leaders from
NHDOT, NHDoIT, VTrans, and MaineDOT. This meeting shall be conducted "in person" and will
enable leados to become acquainted and establish any preliminary project procedures.

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

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

c. Hie Wivk nan: 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
Inject Manager and Key Project staff as required.

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

f. Spedal 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 leaiittd from the Project and on follow up (^ons 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 responsibility.

The SwRI Project Manager or SwRI Key Project Staff shall submit monthly status reports and perform
weekly status mertings during the course of the develt^nnent phase of the project in accordance with the
Schedule and terms of this Contract. All status reports shall be prepared in formats ̂ iproved by the State.
The SwRTs Project Manager shall assist the State's Project M^ger, or itself (voduce reports related to
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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 a minimnm, the following:

1. Project status related to the Woik Plan;
2. Deliverable status;
3. Accomplishmoits during weeks being repoited;
4. Planned activities for the upcoming two (2) week period;
5. Future activities; and
6. Issues and concerns requiring resolution.
7. Rqx)it and remedies in case of falling behind Schedule

SwRI shall provide suppcut to the State with information or reports regarding the Project as requested.
SwRI shall assist the State in preparing q>ecial reports and presentations relating to Project Management, 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 expiiatitm or termination of the
Contract with the State, SwRI shall turn over all State-owned documents, material, reports, and work in
prepress relating to the Contract to the State at no additional cost to the State. SwRI will establish and
mflintnin a wri>site OT ftp site accessible by the State for the duration of the contract tfarou^ 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 cm media (e.g. CD, DVD, etc.) mutually acceptable by
SwRI and the State.

3. RECORDS RETENTION AND ACCESS REQUIREMENTS

SwRI shall agree to the conditions of all applicable State and federal laws and r^ulations, which are
incorporated herein by refermce, regarding retention and access requirements, including without limitation,
retention policies consistent with the Federal Acquisititm Regulations (FAR) Subpart 4.7 Contractor
Records Retention.

SwRI and its Subcontractors shall maintain books, records, documents, and other evidence of accounting
procedures and practices, a^h prr^ieriy and sufficiently reflect all direct and indirect costs invoiced in the
performance of their respective ̂ ligations under the Contract. SwRI and its Subcontractors shall r^ain all
such records for three (3) years following termination of the Contract, including any extensions. Records
relating to any litigation matters regarding the Contract shall be kept for one (1) year foDowing the
termination of all litigation, including the taminaticm of all appeals or the expiration of the appeal period
unless extended by the court.

Upon prior notice and subject to reasonable time hames, all such records shall be subject to inspection,
examination, audit and copying by personnel so authorized by the State and fednal officials so authorized
by law, rule, regulation or Contract, as applicable. Access to these items shall be provided within
Merrimack County of the State of New Hampshire, unless otherwise agreed by the State. Delivery of and
access to such records ghaH 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 extract, including all appeals or
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ADMINISTRATIVE SERVICES

the expiration of the appeal period. SwRI shall include the record retentioo and review requirements of this
section in any of its si^ontracts.

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 ftom 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 accounting principles.
The costs applicable to the Contract shall be ascertainable from the accounting system and SwRI shall
maintflin reccods pertaining to the Services and all other costs and expenditures.

5. ON-SFTE WORK HOURS

SwRI personnel shall perform all oh-site work during normal business hours, Monday through Friday,
between 8:(X) am and 4:00 pm EST, excluding state holidays. Changes to this schedule may be made iq>on
agreement with the State P^ect Manager.
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EXHIBIT E

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. SwRl shall employ an Installation/MigratioD 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 Flan shaU be submitted to NHDOT/MaineDOTATrans for

each state no later than ninety (90) days after NTP. The Final System Installation/Migration Plan
shall be submitted to NHDOT/MaineDCTArrrans no later than 30 days priOT to the scheduled

of installation and/or migration for each state. The final System histallaticm/Migration Plan shall be
reviewed and accepted by NHDoIT/Maine OIT/Vennont IT prior to the Vendor [noceeding with
the deployment.

The System Installation/Migration Plan shall include, at a minimum:

•  Scope and description of woric - including plans and [biasing schedules for all facilities,
locations and subsystems by state.
Prerequisites and their depoidencies for each state
Tools required fM" each state
Key installation personnel and their roles for each state
Planned acc^ dates and times of installation/migration for each state
NHDOTVVTrans\MeDOT resources required for each location
Opontional impact to NHDOlAVTransNMeDOT facilities and services, if any '
Installation inocedures for each component (hardware and software) of each subsystem,
including any software and configuratioo setting and changes.
Finallnstallation (as built) drawings for each state.
Descriptions and drawings of any intermediate or temporary configurations required
which differ ftom final configuration.
Detailed physical layout drawings with parts-list Iwyed to layouts, if required.

SwRI shall be responsible for providing all necessary persoimel, tools, test equipment,
transportation, hardware and supplies fen* the successful and conq)Iete installation of all equipment
and software. The Vendor and all subconsultants shall be responsible for their own performance
and safety. Installations shall be performed in accofdarrce with all Federal, State and Local laws
and regulations.

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 activities 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 rQ)orting is not a
requirement of this contract

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

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

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

IJl Installatloii/Migration Hmeline
SwRI shall pnq)ose an Installation/Migration time-line aligned with the overall Work Plan accepted
by the NHDOT/MaineDOTATTratts. Installation/Migration timing shall be structured to recognize
interd^Kodencies between applications and structure a cost effective and timely execution.

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.

b. Definitimi of "Hosted Server Access" - SwRI will:

1) Provide non-production access to a computer server or servers CHosted Server") with the
(^)erating 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;

c) Emergency (non-scheduled) outages,
d) Scheduled outages for application of patches or cMher roodifications requested by the State;
e) Perform one (1) daily b^kup of development and test instances of SwRI programs and

State test data present on the Hosted Server, and

0 Upon conq)Ietion or termination of the Hosted Server Access, create a cq>y of State
develc^ment and test instances, using a medium agreed upon in advance, to facilitate
transition of six:h infonnation to other computer hardware ("Decommission Backup").
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Transition and migzatioa services are not provided as part of the Services but may be
acquired separately from SwRI.

c. Conditions and assumptions related to Hosted Server Access:

1) State use of Hosted Server is limited to development, test, and demonstration activities related
to SwRl programs, and the State will not use the instattce(8) for productitm purposes or for any
other purpose not expressly stated herein.

2) Multiple customers may share the same computer server, the State tTigtann#BB shall be separated
fnnn other instances located on the same server using passwod 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 SwRTs discretion

2j2 Network Services

a. Definition of **Netwock Services'* - SwRI shall:

1) Assist with the configuration of netwmk connectivity from the states to the hosting facility as
specified in the Contract documents. The states Rh«n access ("Hosted Server**) systems using
site-to-site Virtual Private Network (VPN) coimections.

b. Conditions and assunqjdons related to Networic Services:
1) Costs for equipment, labor and services to mflintain Intemet connectivity between the Vendor

facilities and the public internet shall be SwRI's responsibility.
2) NHDOT/MaineDOTATTran sh^ provide and be responsible for connections between their

respective facilities and the public Interne
3) At NHDOT/MaineDCT/VTrans's option, authorized third parties (e.g., software in^Iementers,

network providers) may be given lifted access by SwRI to certain levels of the States' hosted
systems dirougb a VPN or separate netwoiic connection, that meets SwRTs Specifications.

4) SwRI is responsible for ensuring that all components of the SwRI's software are accessible
through the states' VPN connections to the host^ facilities.

5) SwRI is not responsible for network connection issues, problems or conditions arising on the
States' internal network.
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SECURITY AND INFRASTRUCTURE

1. SECURITY

The Contracted Vendor shall ensure that ai^nopriate levels of security are inqilemented and maintained in
order to protect the integrity and reliabilhy of the States* information technology resources, information,
and services according to NHDoIT standards. State resources, information, and services must be
avail^le on an ongoing basis, with the qjpropriate infrastructure and security controls to ensure business
continuity and safeguard State netwcnics. 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 (^)en/closed in the diagram.

The Security Diagram shall include accompanying Excel document with access control lists and fuewall
rule sets.

SwRI shall provide the State resources, information, and Services on an ongoing basis, with the
apint^ffiam infrastructure and security controls to ensure business continuity and to safeguard the
confidentiality and integrity of State networks. Systems and Data.
At a minimum, the securi^ design shall include:

•  Data center physical security and access control.
•  Virtual Private Network (V1^ 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 [Aysical and virtual servers. Periodic
password credential changes will be mandatory.

•  24x7 monitoring and management against network intrusion attacks

hi the event of ah 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 inovided details (copies to NH,

ME and VT)

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

1. TESTING AND ACCEPTANCE

SwRl 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 inrlnding
sui^rt, 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 Han and set of test materials will be prepared for each Software function or nwtnlw

All Testing and Acceptance (both business and technically oriented testing) shall t^ly to testing the
System as a whole, (e.g., software modules or functions, and Inq>lementation(s». This shall include
planning, test scenario and script devclc^nnent. 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 Han that will guide all testing.
The SwRI provided. State approved. Test Plan will include, at a minimiim, identification, picparatioo, and
Documentation of planned testing, a requirements traceability matrix, test variants, test scenarios, test
cases, test scripts, test Data, test phases, unit tests, expected results, and a tracking method for rqrorting
actual versus expected results as well as all errors and problems identified during test execution.

As identified in the System Acceptance Test Han, and documented in accordance with the Work Han and
the Contract, State testing will commence upon SwRTs 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 Han, test scenarios, test cases, test scripts, test data, and expected
results.

The State will commence its testing within five (S) business days of receiving Certificatitxi from SwRI
that the State's personnel have been trained and the System is installed, configured, completely tested,
and ready for State testing. 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. The testing will be conducted by the State
staff in an environment independent from SwRTs development environment. SwRI must assist the State
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with testing in accordance with the Test Plan and the Woik Plan, utilizing test and live Data to validate
reports, and conduct stress and performance testing, at no additional cost.

Testing begins upcm completion of the Software configuration as lequiied 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.

UnltTesdng

Application components are tested on an individual basis to verify that the inputs,
outputs, and processing logic of each plication component functions without errors.
Unit Testing is performed in either the development environment or a testing
environment.

The goal is to find errors in the smallest unit of Software. If successful, subsequent
integration testing should only reveal emvs related to the integration between
application components.

Integration
Testing

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

a.) Validates the integration between the indi^dual unit application components and
verifies that the new System meets defined requirements and supports execution
of interfaces and business processes. The Systems hit^ratioQ Test is performed
in a test environment

b.) Emphasizes end-to-end business processes and the flow of infomation across
applications. It includes all key business processes and intertiices* being
in^lemented, confirms data transfers with external parties, and includes the
transmission or printing of electronic and paper documents.

c.) NHDOT/MaineDOTArTians will conduct System Integration Testing, utilizing
scripts develc^red, as identified in the Test IMan, 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 integatioo testing is complete.

System Testing

The System tests will focus on the behavior of the a}^lication and the system as a whole
and shall provide verification of the systtm requirements as outlined in the
Requirements Matrix. The Scenarios that be executed are:
•  from within the plication
•  thrmigh file transfers to the Data Hub and to the TIS System

•  from Report generation selection screens
• All other inputs, ouqnits or data checks

The System Tests shall verify that the system successfully acconqjlishes the functions
includ^ 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 requireroents have been addressed and tested.

Conversion

/Migration
Validation

Testing

The Conversion/Migration Validation Testing should replicate the entire flow of the
converted data thiou^out the Software Solution. As the Software Solution is interfaced
to legacy or third-party applications, the testing verities 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 envirmiment This activity serves as a dry run of the
installation steps in preparation fw 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.

Peiformaiice

Testing

VendtM* 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 Database Administrators in configuring and tuning the infrastructure
to support the software throughout the project

The Vendor shall perform perfnmance tests to ensure that*
•  The data entry process can be coiiq>leted in a timely manner for each

stq>. The response time requited shall be determined by the user
^community.

• File transfns are occurring at the right times and are completing with no
interruption for the user community

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

•  Testing shall be crmducted on a server with multiple databases to see
how p^ormance will be in a production environment where several
databases are on the same server.

• Testing shall be performed with a large enough volume to simulate
^ highCT data volumes to see how the database response time will be.

Implementing Ptrfonnaiicc and Stress Test

Performance and Stress test Tools used by State of New Hampshire are TivoU ITM and
ITCAM and CA Spectrum. The Vendor is open to use any open source product with the
approval of State Team. Considnation must be given to licensing with re^>ect to
continued use for regression testing if tools, other than those that we are licensed for. are
being recommended f<v this part of the project.

During Performance testing the Vendor will design test case scenarios to determine if
the system me^ 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
un^ a Imown set of conditions.

StressA^olome

Testing

Poformance

Twining

Performance Tuning and Stress Testing

The Stress / Volume Testing shall include:
■  Simulate the stress on the application and server(s) diat is expected during 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.

Scope

The scope of performance testing shall measure the system level metrics critical for the
develt^nnent of the triplications inliastructuie and creation of the applications in the
production enviioiunenL It will include the measurement of response rates of the
application for end-user transactions and resource utilization (of various servers and
networic) under various load condititms. These response rates shall become the basis for
changes and retesting until (^itimum system performance is achieved.

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

Perfonnance testing and tuning shall occur in the final production environment ̂  shall
use a copy of the final production database to {rovide the best results.

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

Test types

Perfonnance testing shall use two different types of tests to determine the stability of the
ai^lication. They are baseline tests and load tests

Basdlne Tests; Baseline tests shall collect perfonnance data and load analysis by
running scripts where the output is bix^n 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 nm 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 evaluations. It must be noted that changes to
the code after byline testing is completed will skew the results collected to date. All
efforts will be made to provide an error free code base to be used for testing in the
NHDOT/MaineDOTATrans eDvironment befcne the establishment of the baseline,
which shall be used in future testing and tuning efforts. Any changes introduced into the
environment after performance testing has started can compromise the accuracy of-the
results md will force a decision by the NHDOT Project Manager to be made whether
baseline results need to be recreated.

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

Toning
Tuning shaU occur during the develq)mettt of the af^licatioo and load testing. Tuning is
the process whereby the application perfonnance is maximized. This can be the result of
making code more efficient during development as well as making tuning parameter
changes to the enviroament

For infrastructure dining, parameters will be identified for all components before
undertaking the load testing effort ITiis should include a list of the variables, their
definitioQS, 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 Tu^g is a {nocess, which is rqieated until the team feels that the
systems are running at or near (^itimiim performance.

.Schgdnilng Perfoimflncg and Stress Testfaig

Vendor shall perform test planning. The steps for planning include identification of
application fiiKtionality as well as what percentage of norm^ daily use is represented
by each function. This infcnmatiim will bmme the foundation for scripting so that tests
closely represent what loads in productimi will look like.

Vendor shall provide definition and expectations from testing. This definitioo should
include who is in charge of testing and coordinating results, 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 applicatioo infrastructure with enq)hasi$ on the most heavily used or shared
transactions. Perfonnance testing of the ̂ ^Ucation will profile the identified user
transactions and assist in identifying peiformaime g^ to improve the most critical parts
of the iq>plications.

Initial test runs shall be completed to establish that the tests and data sets can be run to
completion without errors. The ratio of types of transactions which maifftup 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 zeflects the system performing in production.

Initial tests shall be used to establish a baseline from which all subsequent tests will be
conquered. Tests will be considered fix baseline status once two of them have been run
witUn 2% of each other in key and overall performance areas. No chan^ to the test
scripts or data sets (with the exception of restores alter each test) can be done to the test
environment once tuning has begun so as not to damage the conq)arison to baseline
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 tests at a time wbm system and network
infrastructure utilization does not in^mct the results. Tests will be run in close proximity
to our infrastnicture to eliminate the public network frmn our envinmment.

Post test reporting and result assessment will be scheduled following each test The
team will contpm these results to the baseline and a determination must be made to
make additional changes to the parameter being tuned or return to the prior conliguratioo
and select anmher parameter to tune while keeping in mind that sigi^cant changes to
any one parameter may require the retesting of some others. Carehil work on
idratilying d^ndencies up fiont shmild ndnimize this impact

ff defects are identified in the ai^lication during testing, they will be recorded; however,
changes to the ap{^catton code should be avoided if possible so as not to affect baseline
conqjarisons. ff a change to the aiq>licatioo is required, new baselines will be
established (and possibly the execution of prior t^ts to validate changes with the new
aiq>lication) before testing can continue.

When performing capacity testing against a GUI the focus will be on the ability of the
interface to respond to user input

During stress/load testing the tester will attenq)! to stress or load an aspect of the system
to the point of failure. The goal being to detomine weak points in the system
architecture. The tester will identify peak load conditions at which the program will fail
to handle required processing loads within required time spans.

R^ression
Testing

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

Because of the testing activities, problems will be identified that require correctiMi.
NHDOT/MaineDOTATTrans will notify the Vendor of the nature of the testing failure in
writing. The Vendw will be required to perform additional testing activities in re^nse
to State and/or user problems identified from the testing results.

Regression testing means selective re-testing to detect faults introduced during the
modification effort, both to verify that the modifications have not caused unintended
adverse effects, and to verify that the modified and related (possibly affected) System
components stiil meet their specified requirements. ^
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a.) For each minor failure of an Acceptance Test, the Acceptance Period shall be
extended by corresponding time as defined in the Vendor Test Plan.

b.) The VendOT shall notify NHDOT/MaineDOTATTrans no later than five (5)
business days ftx>m 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/MaineDOTAnTrans. The Vendor will have up to five (5) business days
to make corrections to the problem unless specifically extended in writing by
NHDOT/MaineDOT/VTrans.

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

The Test Plan has two objectives:
1. validate that the changeAipdate has been prq)eriy incorporated into the

program; and
2. validate that there has been no unintended change to the other po^ons

of the (nogram.

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

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

the undianged portions of the program still (^)erate correctly; and
3. Manage the entire cyclic process.

e.) The Vendor will be expected to execute the regression test, provide actual
testing results, and certify its con^letion 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 modiAcation being inq)lemented and weigh those risks
against the time and effort required fw conducting the regression tests. In other words,
the Vendor will be expected to design and conduct regression tests that will identify any
unintended consequences of the DHxtification while taking into account Schedule and
economic conside^ons.

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 documentati<m 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 en^loy the user documouation to ensure that it is clear for the
users to know how diey are supposed to use the system.

Backup and
Recovery Test

During testing, we may encounter pn^lems that require us to restore 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.

This test will also be useful in msuring that the production system can be restored to a
point in time from baclnq> \i^ien we go live. It is vitally mq)oitant that all Hat^i i$
recovered after a system failure & no corruption of the ̂ «ta ocomed.

User

Acceptance
Testing (UAT)

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

The Vender shall:

■ Create test cases to cover appropriate scenarios of system use.
"  Confirm that the system is developed according to ̂  specified user

requirements. Test cases and scripts / scenarios shall be tra^ to the
Requirements Matrix^for requirement verification.

■ Document *1>ugs''that are found
■  Retest after bugs have been fixed
■  Regression test the system
■  Confirm that the system is ready for c^rational use.

The User Acceptance Test (UAT) is a verification process performed in a copy of the
production environmenL The User Acceptance Test verifies System functionality
against predefined Acceptance 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 widi a State a]qnx>ved Test Plan,
test scenarios, test cases, test scripts, test data, and expected results, as well as
written Certification of the Vendor's having complet^ the [aerequisite tests,
prior to NHDOT staff involvement in any testing activities

c.) 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 crmclusion of UAT and successful System d^loyment,
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.

Security
Review aiid

Testing

IT Security involves all fimctiais pertaining to the securing of State Data and Systems
through the creation and definition of security policies, procedures and contix^s
covering such areas as identification, authentication and non-^iqaidiation.

All conqKments of the Software «b«ii be reviewed and tested to ensure they protect
NHDOT/MaineDOT/V l Kans's hardware and software and its related Data assets.

Service

Comncnent
Defines the set (^capabilities that:

Identificatioo

and

Authentication

Demonstrate that users and any interfacing ai^licatioos are
identified and that their idoitities are pnq)eriy ve^ed.

Authorization

Demonstrate that users and client qq>lications can only access
Data and services for which diey have been inxq)ei1y
authorized. Vendtv test plan shall illustrate that the system
allows for management of permissions and conforms to all
DofT Security Standards.

Immunity
Methods

Provide verification of the immunity methods used to ensure
that unauthorized malicious programs (e.g., viruses, worms
and Troian hmses) do not infect the application.

Encryptioo
Demonstrate that the system utilizes 12S Bit Enoyptioii of
data and the privacy methods used to ensure that confidential
Data and sensitive communications are kept private.

Intrusion

Drtection

Demonstrate intrusion detection methods used to ensure the

detection, recording and review of attempted access or
modification by unauthorized individuals.

VerificatiMi
Demonstrate the ccmfinnation of authority to enter a conqiuter
system, application or network.

Digital
Signature

Guarantees the unaltered state of a file

User

Management

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

Role/Privilege
Management

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

1 Audit Trail
Capture and
Analysis

Demonstrate how the system supports the identification and
monitoring of activities within an application or system
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hiput
Validation

Demonstrate the applicatimi is protected from buffer overflow,
cross-site scripting, SQL injection, and unauthorized access of
files and/or directeries cm the server.

System
installed in a

Locked-Down

State

Demcmstrate the ability of your Software to be installed in a
"locked-down" fashion so as to turn off unnecessary features
(user accounts, operating System services, etc.) thereby
reducing the software's security vulnerabilities and attack
surfaces available to System hackers and attackers.

The Vendors must acknowledge their responsibilities for security testing. Tests
focus on the technical, administrative and {^ysical security controls that have been
designed into the System architecture in wder to provide the necessary confidentiality,
integrity and availability. Tests shall, at a miniiiunn, cover each of the service
components. Test (vooeduies may include PenetratioD 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 results from execution of the
security test plan.

1,2 Successftil UAT Coll^>letion

Upon successful coirq>letion of UAT, the State will issue a Letter of UAT Accqjtance. The three individual
State UATs must be completed before NHDOT will issue the UAT. Upon issuance of the Letter of UAT
Acceptance by the State, the respective Warranty P^od shall commence as set forth in Contract Exhibit G:
Warranty and Warranty Services.

U System Acceptance

Upon completion of the Warranty Period, the State shall issue a L^ter of Hnal System Acceptance.!,
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1.0 WARRANTIES

1.1 Services

SwRI warrants that the System will operate and conform to the Specifications, terms, and
requirements of the Contract fu' 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

12 Software

SwRI warrants that the Software, including but not limited to the individual modules or
fimctions furnished under the Omtract, is properly fimctioniDg within the System, conq)iiant
with the requirements of die Contract, and will c^ierate in accordance with the Specifications
and Terms of the Contract without defect

For any breach of the delivered System, the State's remedy, and SwRTs entire liability, ghaii
be: (a) the correction of program errors that cause breach of the warranty. If SwRI cannot
substantially ctHrect such txeacfa in a commercially reasonable manner, the State may end its
program and recover the fees paid to SwRI for the Deficient services.

13 NoD-IiifHi^eiiieDt

SwRI warrants that it has good title to, or the right to allow the State to use, all Sovices,
equipment, and Software CMaterial'O 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 prr^ierty rights or misaf^nx^viate a trade secret of any third party.

1.4 ^^rnscs; Destructive Pn^wmmlng

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

13 Compatibflity

SwRI warrants that all System conqxments, including but not limited to the components
provided, including any rq)laceinent ot iq>graded System Software conqwnents (mvided by
SwRI to correct Deficiencies shall operate with the rest of the System without loss of any
functionality.

13 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 coiiq)ly with performance standards. Specifications, and terms of the Contract
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' 1.7 Po'scmnd

SwRI warrants that all personnel engaged in the Services shall be qualified to perform the
Services, and shall be iRt>pa1y licensed and othowise authorized to do so under aU applicable
laws.

1.8 Breach (rf Data

The Vendor «hflll be solely liable for costs associated with any breach of State data housed at
their locadon(8) including but not limited to notification and any damages assessed by the
courts.

X WARRANTY SERVICES

SwRI agrees to monittn-, fq>air, and correct Deficiencies in the System Software, including but not limited
to the itKlividual modules or fimctioos, during the Warranty Period, at no additional cost to the State, in
accordance widi 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 Dericient Software and DocumentatibiL

Warranty Services shall include, without limitation, the following;

a. SwRI shall provide multiple levels of system monitoring during die System Warranty that include
the following:
• Hosting provider monitoring • SwRI subcontracted hosting providers will mcmitor the (^ysical

and virtual servers, database server software, and networit connectivity 24x7.
•  ATMS, Data Fusion Hub, and TIS monitoring - the vendor will use tools to automate

monitoring of the software processes that comprise the ATMS, Data Fusion Hub, and TIS
software components.

• Detection of a potential system error or incident will result in the incident notification
procedures being followed as described in Section 2.1.

b. Rep^ or replace the System Software or any portion thereof so that the System q)erates in
accordance the Specifications, terms and requirements of the Gxitract;

c. SwRI shall have available to the State on-caU telephone assistance, with issue tracking available to
the State, twenty four (24) hours per day and seven (7) days a week with an email / telq>boae
response within two (2) hours of request, with assistance response dependent upon issue severity;

d. Maintain a record of the activities related to warranty repair performed for the State;
e. For all Warranty Service calls, SwRI shall ensure t^ following information will be collected and

maintained: 1) nature erf' the Deficiency; 2) current status of the Deficiency; 3) action plans, dates,
and times; 4) expected and actual conq}letion time; S) Deficiency resolution information; 6)
resolved by 7) Idmtifying number i.e. work order number; 8) issue identified by.

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

g. All Deficiencies found during the Warranty Period and all Deficiencies fmmd with the Warranty
Releases shall be corrected by SwRI no later than five (5) business days, unless specifically
extended in writing by the State, and at no addititmal cost to the State.
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h. All System documentation and deliverables shall be updated during the System Warranty period,
if neoied.

2.1 Incident Notification

The vendors hosting providers and automated software monitoring tools will detect potential errois
that could result in the loss of availability of the ATMS, Data Fusion Hub, and ITS components.
These automated tools will aleit 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, hi the event NHDOT, VTrans, or MaineDOT identifies an incident they can
contact the vemkir subcontracted answering service 24 x 7 and the vendo* on-call staff will be
ccmtacted by the answering service.

Once a SwRl on-call staff member is contacted they will begin die troubleshooting / repair procedures
as described in Section 2.2. The issue is entered into the Footfwints issue tracking tool using the
rimgstamp 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 Troublcsfaooting/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 (FM). The PM will mobilize other resources to work
on the problem if the initial responder canned resolve 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 vrill be provided access to the Fooqnints tool to review the status of all
reported issues.

Qass A

Deficiency

Software

Critical, does not allow
system to operate, no work
around, riemanHR imfn^intft

action;

Email or phone response within 30 minutes or
remote assistance within 4 hours.

Written

Documentation

Missing significant ptntions
of information or

unintelligible to State;

Clarification or assistance provided within 4
hours.

Noo-Software

Services were inarieqHate and
require re-perfamance of the
Service.

Hardware malfunctions for hosted hardware

provided within 48 hours if parts available,
otherwise expedite shipping of parts.
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-ovSnS: iV '

ii

Qass B

Deficiency

Software

Important, does not stcq)
<^>eration and/or thoe is a
work around and user can

perform tasks;

Notification to SwRI by
NHDOT/VTrans/MaineDOT shall occur

during business hours.

SwRI shall notify
NHDOT/VTrans/MaineDOT within 4 hours

of the planned corrective action.

Written

Documentation

Portions of information are

missing but not oiou^ to
make the document

unintelligible;

Non-Software

Services were deficient,
require rewOTking, but do not
require rc-performancc of the
Service.

ClassC

Deficmncy

Software

Minimal impact, cosmetic in
nsititTW, minimfll pfF«*t nn

System, low priority and/or
user can use System;

Written

Documentation

Minimal changes required
and of minor editing nature;

Non-Software

Services require only minor
reworking do not require
re-performance of the
Service.

SwRI shall make all connections to the existing NHDOT, VTrans and MaineDOT communicatiODS
systemAietwoik as required for a fully fimctioning system. These connections.shall represent die demarcation
point between the Vendor and DOT systems. Cominunicatiotts from individual state facilities to existing field
equipment are not the responsibility of SwRI

23 Scheduled Maintenance

NHDOT shall schedule and coordinate routine Vendcx' maintenance on vendor network equipmeiU and shall
notify the Parties (rf woric to be done seven (7) days in advance. When Parties conduct maintenance on non-
shared equipment they shall notify NHDOT twenQr-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 NHDoIT.
NHDOT shall coordinate with VTrans and Vermont IT sui^it, MaineDOT and Maine OIT support as
{q)propriate and dependent on the Vendor solution.
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The vendor will be responsible for maintaining a software configuration management rq)ository for merging
any issues/patch releases with contracted enhancements or inq>rovenient8 in the software. On the agreed to
software release schedule, the vendw will install the software on the cloud hosted systems. The user interface
is thin-client scrftware 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 envirtmment, for NHDOT
evaluation and ai^>roval, prior to scheduling a release to productitm.

Specific steps performed by the vendor for a release of the software include the fcrilowing:
• Notiiy NHDOT, ̂̂ ran8, and MaineDOT of the upcoming release
•  Backup database and configuration files (in case (rf rollback needed)
•  Provide a rollback strategy in the event that a new release to Production is unsuccessfiil

• Update the database using scripts provided widi the release
• Upgrade the processes winch ̂ ve changed using the installers
• Run a series of test steps to ensure system works as expected
• Distribute updated documentation and release notes as applicable

Software releases and other scheduled maintenance tasks will be perfmmed during non-peak q>eiational
periods (outsirte of morning and afternoon rush hours).

Conflicts 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 unresdved conflict

2A Network Perfor uiancc Monitoring

The vendor subctHitracted hosting providers will be responsible fcv monitoring the network connections
between the remote hosting facilities and the Internet This will include monittffing of the following:

• VPN / firewall ̂ liances at the hosting facility
• Network connectivity

• N^ork denial of service attacks

If the hosting providers identify an issue or network perfcamance ccmcem, they will c<Mitact the vendor using
the 24 X 7 answering service. The vendor will notify NHDOT, VTrans, and M^eDOT of the issue aiKl begin
troubleshooting and issue resolution procedures. NHDOT, VTrans, and MaineDOT will be responsible fw the
following regarding the networic and access to die network:

•  Providing the VPN / firewall appliance at the states facilities
•  E*roviding VPN login access to the NHDOT, VTrans, and MaineDOT ITS networks.

In the event SwRl fails to correct a £>eficieocy 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 SwRI's product and receive a full refund for all amounts paid to SwI^ 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 default, terminate the Contract and pursue its remedies shall remain in effect
until satisfactory completion of tlM full Warranty Period.

25 Data Integrity

SwRI shall ensure that critical data adheres to high availability access in real-time and Is backed up to ensure
the long-term data Integrity in case of a disaster recovery situation.

Device Configuration
User Accoiffits

Historical Data Archive

•  Storage In a relational
database (MS SQL
Server and Oracle)

•  Transaction archiva]

and rollback capability

Nightly

Database image stored
on a separate high
availabfiity cfisk array.
Periocfic archiving to
tape Is tdso performed.

One Week

ATMS System
Configuration
System Logs
Server and Database
Configuration

•  Storage to disk on a
RAID disk drive

•  Accessbte from two

replicated servers

Nightly

File backup stored on a
separate high
availability disk array In
a separate physica!
hosting facility.

.. One Week

ATMS Software Source

Code

Documentation

•  Storage to disk on a
RAID disk drive

•  Configuration
management / version
control using AocuRev

Nightly

File backip stored to
backup ta^ that is
transferred to a

separate physical facility
each day.

One Week

Note: The CM tool can

recreate any previous
source code or

documentation version

Server Images

•  Available from a

backup location in the
event of disaster

recovery or to prepare
for planned
maintenance

As Needed
Backed up to tape
array.

Most recent backup
permanently retained

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

3. WARRANTY PERIOD

The Warranty Period shall commence upon the State's issuance of a L^r of Hnal System AccqMance for all
three states arid extend for twelve (12) months/365 days.

If within the last thirty (30) calendar days of Che Warranty Period, the Software fails to operate in accordance
with its Specifications, the Warranty Period will cease, SwRI shall correct the Deficiency, and a new thirty
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(30) day System Warranty Period will begin. Any limber Deficiencies with the Software must be corrected
and nm fault free for thiity (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 Siqqxnt 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) da^ in advance. When Parties conduct maintenance on non-shared equipment they shall notify
SwRI fcvty-eight (48) hours in advance.

The vendor will be responsible for mflintflining a software configuration mflnag^mpnt r)qx>sitory for
merging any issue8^)atch releases with ccmtracted enhancements or improvements in the software. 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 rfmn be installed by SwRI into a separate test environment for
each state* s ATMS system, for evaluatioi and ai^noval, priOT to scheduling a release to production.

Specific steps performed by the veiKlor 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 a^ release notes as applicable

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

l.l.l.NetwDrk Performance Monitoring

Network Performance monitoring requirements during the Maintenance period are as described in Exhibit
G: System Warranty and Warranty Services.
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IJ EMERGENCYSYSTEMMAINTENANCE-YEAR2&3

Emergency services shall include inspections and necessary tests to determine the causes of
equipment or software malfunction or failure. The emergency services shall also include the
furnishing and installation of conqx>nent8, parts, or software dimges required to repair or replace
malfunctioning system elements.

All Veikdor software releases or updates shall be installed in the SwRI test ̂ virooment, for NHDOT
evaluation and ̂ ^noval, prior to scheduling a release to production.

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

' Notify NHDOT, VTrans, and MaineDOT of the upcoming release
•  Back^ database and configuration files (in case of rollback needed
•  Provide a rollback strategy in the event that a new release to Productioc is unsuccessful
•  Update the database using scripts provided with the release
•  Upgrade the processes winch have dianged using the installers
•  Run a series of test steps to ensure system works as ejqMCted
•  Distribute updated doaimentatioD a^ release notes as ai^lic^le

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

13 TECHNICAL SUPPORT SERVICES

SwRl may be asked to perform on-site or remote technical siqjport for services inrinrfing, but not limited
to modifications, implenientaticm of new modules, evaluatioD of outside veiKlar software scrfutions and
industry best practices.

Payment for the support services wiU be made on a time and mafmnU basis. All Technical Support
Services work shall be assigned throu^ the use of Woik Order (WO) documents. The WO documents
shall defme the q)ecific woric requested, the estimated time to complete, the required SwRI personnel
lequiied to complete the task, any requited and equipment and any other infonnatioD required
by NHDOT for approval of the WO. WO documents shall be issued by NHDOT on an as-needed basis in
writiog.

2. SUPPORT OBUGATIONS 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 rHbII ensure the following infonnatioa will be collected
and maintained: 1) nature of the maintenance activity; 2) current of the System; 3) action

2013-051 Exhibit H-Maintenance and Support Services
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plans, dates, and times; 4) expected completion time; 5) maintenance information, 6) Conmleted by,
7) Uentifying number i.e. woric order numbo'., 8) Issue identiiied by; and

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 r^xnted Deflciencies
with the Software; 2) diagnosis of the root cause of the problem; and 3) identification of repeat calls
or rep^ Software problems.

23 If SwRI fails to correct a Deficiency within the allotted period of time 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 Pan 2 Section 13.1.1.2, as well
as to retum SwRTs product and receive a refund for all ammmfg paid to SwRI, including but not
limited to, ̂ licable license fees, within ninety (90) days of notification to SwRI of the State's
refund request

24 If SwRI fails to cOTiect a Deficiency within the allotted period of tune stated in Exhibit G: 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 Part 2 Section 13.1.1.2.

2,5 Loaner Eqtdpment

H 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 Host^ Servers or to third-paity servers agreed upon by SwRI and the State. The
State shall return the equipment to SwRI upon terminatitm of tte Project Qtaiges for Loaner
Equipment will continue until the State returns all equipment in operati(»al condition or
reimburses SwRI for any loaner equipment that is not returned. SwRI and the Stam shall agree to
the price and payment terms for any Loaner Equipment prior to use.
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NHDOT ATMS/nS RFP 2013-051, dated November 30,2012: Table C-2: System Requirements
Matrix, revised per BAFO

NHDOT ATMS RFP Requirements Consc^idated as referenced in Exhibit 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 Woik Plan within 60 days of the
Notice to Proceed and finther refine the taslcs required to implement the Project The elements of the
preliminary Woifc 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 SwRI and State Project
Managers. ^

The prelimmary Work Plan created by SwRl and the State is set forth at the end of this Exhibit

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

A. General

• The State shall provide team members with decision-making authority to suj^xnt the
Implementation efforts, as necessary. .

•  All State tasks must be performed in accordance with the revised Wodt 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 Networir (Vn^ access and access to any
necessary intemal State networks and/or software (within State standards).

B. Project Management
•  The State shall af^xove the Project Management Methodology used for the Project
•  The State shall {xovide the Prefect Team with reasonable access to the State personnel as needed

to conqtl^ Project tasks.
•  A Project folder shall be created for centralized storage and retrieval of Prefect documents, woric

products, and other material and infbnnation 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 readAvrite privil^es. SwRTs
Project Manager will establish and maintain this folder. The State Project Manager shall approve
access fn' the State team. Final versions of all Documentation shall be available for download to
the State System.

C Project Schedule
•  Deployment is plaimed 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 RESPONSlBlLmES

The Work Plan shall address the SwRI and State roles and responsibilities as derined in Section 4.0 of the
Technical Prc^x>sal Reqxmse to NHDOT RFP 2013-051 submitted by the Southwest Research Institute
Team, dated March 21,2013.

2013-051 Exhibit J: Work Plan

biitial AH Pages:
Contractor's initials: Exhibit J Page 38 of 61



STATE OF NEW HAMPSHIRE

Departznoit IVansportadoD
Advanced Tkansportetion Management System (AlMSVTravcier Informatioo System (US)

CONTRACT 2013-051-PART 3
EXHIBIT J

WORK PLAN

2, INTERFACES

Interfaces shall be implemented in cooperation with the States. The System shall include the current
interfaces to ail existing conditions as defi^ in the NHDOT ATMS/TIS RFP 2013-051. dated November 30.
2012.

A. Interface Responsibilities

•  The SwRI Team shall provide the State SwRI Aj^>lication Data requirements and examples, of
data mappings and interfaces implemented on other Projects. The SwRI Team shall ideiidfy the
APIs the Stare should use in the design and develt^nnent of the interface.

•  The SwRI Team shall lead the review of functional and technical intftifacf Specifications.
•  The SwRI Team shall provide the states with Interface Control Documents that define how

compcxients that communicate with other conqxnents interact
•  The SwRI Team shall provide die states with Interface documents for the Data Bus conqxment

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 Stare with the resolution of pix*lems and issues with
the devel(q)meDt and Inqilementatioa of the intmfaces.

• The SwRI Team shall dncannfnt the fimctional and technical Specifications for the interfaces.
•  The SwRI Team shall create the initial Test Plan and related scripts to Unit Test the interface.

The State shall validate and accept
•  The SwRI Team shall develop and Unit Test the interface.
•  The Stare and the SwRI Team shall jointly verify and validate the accuracy and conqileteness of

the interface.

•  The SwRI Teams shall construct test scripts and create any data needed to support fftsHng the
interfaces.

•  SwRI is responsible for documenting the procedures required to run the interfaces in production
• The Stare and SwRI will be responsible fcr the scheduling of interface operation in productioo.

2013-051 Exhibit J: Work Plan

Initial All Pages:
Contractor's initialSw,^3!^^2c:l_ Exhibit! Page 39 of 61



STATE OF NEW HAMPSHIRE

Department of Transportation
Advanced l^ansportatioo Management System (ATMSVTraveler Information System (TIS)

CONTRACT 2013-051- PART 3

EXHIBITJ

WORK PLAN

3. PRELIMINARY WORK PLAN

The following sections {novide the preliminaiy Woric Plan for the Contract as submitted in Section 5.5
(Project Management Af^noach and Schedule) and S.4.I2 (Support and Maintenance) of the Technical
Prcqwsal.

Introduction

This document serves as the Wcnk Plan for implementing the project by SwRI Conqxments 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 fvoposed schedule for providing three separate ATMS systems using a the single code base , a Data
Fusion Hub. and a shared Tlis to NHDOT. VTrans. and MaineDOT has deployment 18 months after NTP as
shown in Hgure 1 below.
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FIgixre 1 Hlgb-kvd irliBdnte with dqrfoyiucnt for aO three etatce oecuiriug 18 nwnfla from NTP

The project schedule will be tracked using Microsoft Project The project schedule determined from the
implementation plan is broken up into several phases for inclusion in the pn^xml. After NTP, the initial
project tasks include a kkkoff 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 Rgure 2. Tasks
and milesttmes 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 Tsfb «t the stait of project tnctadf cratbig Kfaedofe, work plan and preUnzinary desigD

Once the preliminary design is complete, a design review meeting is held with NHDOT, VTrans, and
MaineOOT. Aito^ the meeting, the design and configuration requirements for the three state base system as
well as each state's unique modules are updated for cmnments received from the DOTs; Other documentation
created at the beginning of the project includes the ConfiguraticHi Management Plan (s) (CMP), the System
Development Test Plan (s) (SDTTO. and the System Installation/Migration Plan (s) (SIMP) as shown in Figure
3.
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The creatian of additioaal dociuneats for testing, training, bum-in and maintenance is shown in Rgure 4.
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Once initia] documentation and planning artifacts are complete, implementation begins. The following table
provides more drtail of the ATMS inq;>lemeatation.

Modules
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Event

Management

Note this module

also contains

requested
modifications for

ail three states.

DMS/VSL Use Base Module Use Base Module Use Base Module

Peiformance

Measure

Reports

Use Base Module Use Base Module Use Base Module

Weather (NWS) Use Base Module Use Base Module Use Base Module

Weather

(RWIS)
fcilS Not Included in

ori^nal pricing

proposal

Weather (1086)(MM
Not included in

original pricing

proposal

Not Included in

original pricing
proposal

Travel Times

Not included in

original pricing
proposal

Not included in

original pricing

proposal

5PCADD

integration

Not included In

original pricing

proposal

Not included in

original pricing
proposal

Video Use Base Module

Not included In

original pricing

proposal

Not Included in

original pricing
proposal

NH to use base

module for now

VSL's
Added to DMS

base module

Not included in

original pricing
proposal

Not included in

original pricing
proposal

Requirements merged

with DMS base

module for NH

Twitter Not included Not included Not included
NH Removed

requirements

Stream Gauge Not included Not included Not included
NH Removed

requirements

Vehicle

Detector

Sensor

Not included Not included Not included Will incorporate later

AVL Not included Not Included Not included

WIM Not included Not included Not included

VOiP Not included ' Not included Not Included
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The imp1«nfnffltion phase includes four Statewide ATMS and Data Fusion Developers and two US
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, dqrloyments, site acceptance testing and training as shown in Figure 5.

m

h;1%

m}i%
wt.

tu-1%

5Sl*
.  I.

«aWM 11al/VU)<Ki

•w*g— ]
«!•» fSfS(P(W — "" '

MVXVUf:
'_'i 'iiHfliwiK iwijtiW,

"liniiii^!

;  flavimi "■VW''

'! iiMifti/ni jmthahai
_ -Tj—

■  Mvah^
I  ymtn/at

■ ^«vu'
j  naMf»|
I

Tm«A^
j'■■'■ VMW!

I ..
I SMIAUtt' Mwvnw
■  Wylftw'.

Flgore 5 liiiplniitMiartoii, tnttng ind dqauyiuniti occur lutmquiul to Initial docnmentatloa md

After training, the systems are operatimia] and can be used by the DOTs during the bum-in period. Acceptance
of the sj^tem occurs ai^ successful bum-in, signaling the start of the one-year warranty and and
support services period. The additional two-year maintenance and support services period is also shown on the
schedule in Hgure 6.
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Deliverables

SwRI a deliverables management system that tracks project deliverables to ensure timeliness. Please
see die NHDOT contract Exhibit A for a complete list of deliverables.

StafBng 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 successfhl completion of the project The number of
developers for the project was det^mined during creation of the schedule included in this proposal.
Develqios will be required during design, development and testing. Prior to the warranty and
maintfTiflPce period, all vendor staff should be available, as needed via Web-Ex, Teleconference, or on-
site. During the warranty and support periods, suf^wrt staff is used for primary support with developers
available on an as needed basis.

•  PM - The FM is responsible for coordinatica with the NHDOT PM. Cocndination will include
ensuring appropriate s^ from SwRI and the SwRI team are available for {nxject reviews, testing,
training, and d^loyment The PM should attend all meetings and reviews.

•  SPM and DSPM - The SPM and DSPM are responsible fcv ensuring the software meets the
expectations NHAHTME. At least one of the SPM and DSPM should attend all meetiDgs and
reviews.

•  ITS Lead - A lead person from SwRI TK Team should be available to participate in meetings and
reviews.

• US S'M - The TIS SPM is responsible for ensuring the TIS software meets the e]q)ectations of
NH/VT/ME. The US SPM should attend all meetings and reviews related to the TIS or integration
with the Statewide ATMS.

• Devdopers (6) - Developers horn 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 re^)onsible for monitoring and
siq>porting the Statewide ATMS and TIS systems. Support staff will be available for training and
d^oymem.

•  SwRI Network bigliieen (as needed) - SwRI network engineas will be available on an as needed
basis to provide support to the project.

Required DOT Staff

During the design, develqnnent, testing, dqrloyment, 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 Man^o' - The NHDOT is responsible for coordination with the SwRI PM.
Coordinati(xi will include ensuring appropriate EXTT staff are available for project reviews, testing,
training, and deployment The NHDOT PM should attend all meetings and reviews.

• VTrans Lead - A lead from VTrans sbtxild be available to participate in meetings and reviews.

Ueally, this will be the same person throughout the project to ensure continuity.
• MaincDOT Lead - A lead from MaineDOT should be available to participate in meetings and

reviews. Ideally, this will be the same perscm throughout the project to ensure continuity.
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• Oponttons 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 desaiptions of expected behavior and outcomes will be discussed SwRI expects that
(^eratiRis managers or lead curators would be c^)able of trainmg additional staff as needed.

• NH/VT/ME IT/ITS Support - IT/ITS support personnel shmild be available to participate in at least
some makings and reviews. Participation during testing, and deployment is required to ensure foewall
rules and network connectivity are appropriately addressed

• Operatora/Mainteoaiice - 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 proc^. Project staff develop
custom Coofiguratico Management Plans or use one of the default plans early in the project. SwRI has
develqred nutnercHis configuration management plans for ATMS (vqjects. The following information
descril^ the tq^Httach for configuration management on this project.
SwRI will create a configuration management plan for the devel<^ment, 5ui^)ort and maintenance phases of
the contract Revision of this document is typically event driven. The configuration management plan
describes how SwRI will:

• Uentify and manage the source code
• Manage and identify the project documents and other deliverables
• Coordinate the develc^nnent and maintenance activities for NHDOT, VTrans and MaineDOT

It is the intent of SwRI to maintain a single source code rq)ository and do single builds. During installation,
the installer selects whidi modules will be installed. The mix of inkalled 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 pn^x>ses to use the AccuRev SCM software tool for software and documentatioo developed on this
project Iliis 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 release is talrnn in AccuRev. Prom this snapshot, SwRI can recreate any delivered version; including
deliveries for installation in the Test, Development and Production envircHimettts.

Software documentation will use an identification format that will incorporate an acronym for the document
name. For exanq)Ie, the Concept of Operations document would use COG followed by a series of numbers
associated with either the sof^are release with which the document is associated or a revision number
associated with the published version. Depending on the particular project, exanq)le8 of this document naming
scheme may incorporate the particular component or the overall product, i.e. SG-COO-1.0.0, DMS-COO-
1.0.0.

Software deliverables and supporting documents such as version descriptitm documents, system design
documents and user manuals are updated as necessary for new releases or whim new functionality is added. All
documents have a revision table that shows the changes marift 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 begmning of develq)nient activities for a release, SwRI will establish a new stream in AccuRev for that
release. Once the software is deployed, SwRI will use a 8uiq)ort stream that is sq)aiate ftx>m the development
streams. Management of the release streams in this manner allows fOT the devdopment of Acceptance Test
Plan and Component Testing streams that facilitam testing and final acc^xance.

The AccuRev repositcvy is backed up by FT support stafT nightly. To assure the integrity of the backups, staff
perform Configurati(»i Status Accounting (CSA) quartezly. 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 risks, issue
management and develt^nnent of risk mitigatioo strategies.

A risk management plan is an important pan of the prefect work plan. This information wiU include metrics
using percentages to give a quantitative value of project progress. Time constraints for Stare actions and
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 aiqnoval of issues when completed
and other requests for information or clarification are also important and timely State actions.

Risk and Issue Identification

Prom previous project experience, SwRI has identified the following as possible known sources of risk.

• Uncertain or changing requirements
• Cost CM-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 Stares or the SwRI team may identify and enter risks into the Footprints Risk Database. SwRI plans
to use widely accepted project management principles to identify project risks. Examples include:

• Team reviews

•  Peer reviews

• Review of risk management efforts 00 similar projects
• Examining lessons learned fitnn similar projects

Risk and bsoe Sobntisslcni/Tracldng

For Risk and Issue submission, tracking, analysis, and rttirement by both stare and consultant credentialed
personnel, SwRI provides the Fooqnints COTS tool which is accessible over the internet. Footprints provides
capability to generate reports using optional filters to generate summary and detailed lists of open and closed
Ri^ and Issues. By connecting to the Footprints tool via the internet a state or consultant user can fiiUy
participate in the Risk and Issue Ufecycles.

Fooqnints 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 lifecycle including issue submission, updating, modificatiGn, and closure. Footprints
will track the following attributes:

•  Issue creation: creator, date of creation

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

•  Status

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

Sdiedole Variances

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

Risk Management

SwRl 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 philoso^y, risks are tracked until they can be r^ired.

The Footprints Risk database will provide the following risk attributes as well as text fields for justification of
the select^ attribute values:

•  Category: exanq)le8: Project management product engineering. Cost, Schedule, etc.

•  Risk severity: Negligible, Marginal, Critical/Major, Catastrophic
• Risk Probability: Very hi^ High, Medium, Low, Very Low

Analysis combines risk severity and risk probability to generate the criticality of the risk as illustrated in the
taUe below. The criticalify of the risk identifies tfw highest priority and drives the frequency at which SwRI
and the state review the risk.

Negligible Impact 4 3 2 X 0

Marginal Impact 6 5 3 2 1

Critical Impact 9 8 5 3 2

Catastrophic Impact 10 9 7 S 3

Support and Maintenance with Technical Escalation Plan

Once the enhanced Statewide ATMS, Data I^on Hub and US systems have been deployed, the focus will
shift to support and maintenance of the software. Maintenance for t^ software is describ^ bdow.

Software and Server Maintenance

As the software runs on standard Windows servers, SwRI recommends performing OS Upgrades at regular
intervals. As a precaution, these iqxlates shall be installed on the test system before being applied to the
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producdCHi system. It is expected that NH Dorr will be responsible for the of the netwodc and
local domain, including New Hanq)shiiie hosted servers.

Software maintraance for the product is minimal and as such there are no standard maintenance logs. The Data
Archive datahase allows archived data to be purged from the system on a configurable basis to maintain a
reasonable database size. Database backups should be scheduled weekly with tnnsactioD logs backed up daily.

As part of standard support ami maintrinafye, SwRI performs the following tasks that are then documented in
the status reports:

•  Backup of Hatahaaa and Configuration before any modifications occur. Modifications include
perfftrmlng upgrades, changing any configuration values, and running Hatahaea scripts.

• Review of the log files for the system for enors or abnormalities, including database system files to
assure defined paitition qnce is not exceeded.

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

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

i. Backup/export of the prcxtuction database.
1. Import the production system database into the test system.
2. Install the upgrade on tte test system, including the database and software.
3. Run operational tests against the upgraded test system to ensure system readiness.
4. Move tolerations to the test system. (Thu 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 productioa ̂ stem including the database and software.
6. Move operations back to the production system.

This a(o>ioach allows for minimum downtime yet provides a fully tested system with the least amount of data
loss.

Trackiiig Support Issues
Issues with configuratioo of the software, maintenance of the software, or software drfects are reported to
DOT help desk personnel and determined to require SwRI assistance are entered and tracked in Fooqnints.
Critical issues are repoited using the telephone sui^iort as detailed in the next section. As there is minimal
maintenance required after an installation, transitionmg respdnsibilily to the NH DoTT staff shall be
accon^lished shortly after the software is deployed by SwRI. Documentatioo for the system includes an
Administrator Reference Guide, which includes a sectim on troubleshooting enors.

Emergency Calls
For emergency situations, a teIe{rfione support number will be provided, allowing a single number and
answering point As SwRI has years of experience providing 24x7 cm call sui^xvt for over twenty
d^loyments, we understand the importance of a single access point to reach the on call support person.
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1. The call is documented via text messages and email, messages to internal phone lists for record
keeping and monittMing purposes.

2. The support staff member acknowledges the request and begins woik to resolve the reported issue.
This action will trigger an email and text message to internal phone lists for timestanq) tracking
purposes.

3. The issue is entered into Fooq>rints using the timestanq> generated through the call log as die basis for
initial call dme and initial response time. Details regarding the issue are requested and tracked in the
tool.

4. When the issue has been resolved* the su;^)oit member will log updates to the issue into FooQmnts.

Technical Escalation.

If the system is not returned to functionality within a ̂lecified interval, the issue is escalated according to the
plan oudined below.

4Hour Siqiport Lead (Software Deputy Project Manager)

8 Hours

Software Project Manager
Project Manager
TSS Section Manager
ISD Department Director

Quality Assurance Plan / Prodnct Review

SwRI will aj^iy its proven review and quality processes to ensure prefect deliverables will require minimwi
modifications when submitted for a^^noval. SwRI has several levels of reviews and quality assurance checks
that occur for deliverables to customm. To ensure customer sadsfactiOQ, these reviews occur throughout the
project stages as outlined in the table below.

immmmmnm

Detennlnatkm of

Content

1

1

•  Concept of Opersttons

•  Requirements

Devetopment
i

•  internal peer reviews

•  Independent OA reviews
•  Customer storyboardlng

•  Custtmer Reviews

The Rrst step to creatirtg

quality products Is ermiring
that the product specification
b developed according to
customer desires.

Devetopment of

Content

•  Software Devetopment
•  Documentation

•  Training Plans and

Content

•  Screcnshots for Customer

input

•  Internal peer reviews

•  Irtdependent OA reviews

•  Customer Reviews

•  Mock run-throughs

Involving the custorher
throughout the development
process helps ensure there

are no surprises when the

product b delivered.

Acceptance

Ptanning^esting
•  Testing Readiness

•  Test Plan Content

•  Test Plan Scheduling

•  Intem^ peer reviews

•  Independent OA revlevrs artd

readbtess assessmerrt

•  Customer Reviews

•  Dry runs of Tests

Prepares the customer for

vrhat to expect during the

acceptance testing process

and eruures test plans are

complete and thorough.
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foagaattsaiiiyfmssemasmmmm

Deployments •  Data Conversion Scripts

•  Installation Instructions

•  Deployment Plans

•  Internal peer reviews

•  Independent QA reviews and

readiness assessment

•  Customer Reviews

•  Pry runs of Conversion^
InstaBatkms. Deployments

Ensures instaOations and

deptoyments are smooth with
no une)qMcted problems by
thoroughly testing the
process beforehand.

The Quality Assanace (QA) piuuesa epiHies to documents, coding and other customer deliverables. SwRTs
QA process includes review and monitOTing by project team ntembers and a SwRI QA dqnitment

WrtttcD DeUverables

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

SwRI will fnoduce a document review plan based cm SwRI proven {mxesses for document reviews. SwRI will
^ly 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 throu^ the document and records
comments gathered. The document auAor 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, DSI^ reviews the document to ensure
compliance with contract requirements prior to submittal to the state. Project staff keep the document histcsy
in configuration management including the peer review version, the management review version and the
sid>mittal versions. This process has proven its effectiveness on numoous projects since originally defined.

After the internal review im)cess 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 Delivcrabks

SwRI tests deliverable software at several levels to assure quality of dehvered software. The following
summarizes the conqnehensive testing approach that is used.

• Unit Testing - Software developers define and nm 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.

•  Int^ration 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 si^ystem is tested with
UI functionality and device drivers. Upon successful completion of integration testing, the integration
team promotes the st^tware into the pre-ATF stream.

• Accq)tance Testing - Project staff perform "diy-runs" of the Software Acceptance Test Procedures
prior to submittal of the software to acceptance test Performance tests are run on the completed
system. Failures of the ATP dry i\m are noted and the software returned to the developer for
correction. The software is not ready for ATP until this step is completed without issues.
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Prior to a release, configuration management audits are perfonned to ensure the integrity of the software. As
part of this process, source code is retrieved from the CM tool, a build is petfocmed, installers are built, and
acceptance tests are run against a newly installed system. This process assists in providing assurance that the
rele^ contains the functionality expected and requirements are met

Other Deliverables

SwRI will develop a project review plan for project non-software deliverables. Typically, non-software, non-
document deliverables axe service oriented; the deliverable Is based on SwRI providing some service. An
exanqile of this type of deliverable is providing training. The plan will address th^ ntm-software deliverables
and describe the methods through which (hey wiU be peer reviewed. F(v 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 runs of dw training
to ensure flow of content hi addition, staff are trained in the basic skill used (i.e., presentation skills,
familiarity with software), coached in delivering the service (e.g., delivery of tte training or presentation to a
group of peers), and provided feedback when the service is delivered to the client

■»

Testing Plan
SwRI will conduct testing in accordance with the Contract Exhibit F.

ConfigoratioD Management Testing Support
SwRl establishes a series of configuration management streams and test levels that correspond to the
multi-phase testing described. in the NHDOT Standard Teting hfethodology. Software must pass
correqxmding testing levels prior to promoticm of the baseline to its next stream level. The streams, test
levels and released status are illustrated in the following table.

mmmmm
Development Unit Test conducted by developer No

Integration integration test conducted by multiple developers No

ATP System Acceptance Test conducted with customer at SwRI No

Site Testing Site Acceptartce Test conducted with customer at customer
site

Yes

Defect Tracking During Testing
SwRI uses the Footprints tool for defect tracking both during integration testing and after deployment
SwRI project management and develolpeis use the foot{«ints tool to record, track progress and record
lesdution of identified defects.

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

Assumptions for Work Plan

SwRI made the foUowing assumptions when developing this woik plan.

• DOT staff will be available for specific meetings and reviews (i.e., kickoff meeting, (veliminaiy
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 in the schedule and noted in the
milestone table.

•  Training of operaticms, administrators and maintenance staff that will use the ATI^ software tMiiH
occur prior to bum-in. SwRl assumes staff usage of the ATMS for operations as pait of the bum-in
testing.
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All provisions contained herein shall adhere to the executed Software License Agteements as referenced in
Exhibit O, Certificates and Attachments.

SwRI shall provide the State with a sufftcient number of hard copy versions of the Software's
Documentation and one (1) electronic vmion in Microsoft WORD and n>F format The State shall have the
right to copy the Software and its associated Documentadcm for its internal business needs. The State
to include copyright and proprietary notices provided to the State by the Vendor on such copies.

1. RESTRICTIONS

Except as otherwise permitted under the Contract the State agrees not to:
a. Remove or modiiy any program ntaridngs or any notice of SwRTs proprietary rights;
b. Make the programs or materials available in any mannw to any third party for use in the

third party's business operations, except as permitted herein; or
c. Cause or permit reverse engineering, disassembly or recompilationof the programs.

2. TITLE

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

3. VIRUSES

SwRI shall provide Software that shall not contain any viruses, destructive prx^ramming, or
' mechanisms designed to disn^ the peifonnance 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 maintain a master copy of the appropriate versions of the Software, ftee of
viruses. If the State believes a virus may be present in the Software, then upon its request, SwRI shaD
provide a master copy for comparison with and correction of the State's copy of the Software.

4. AUDIT

Upon forty-five (45) days written notice, SwRI may audit the State's use of the programs at SwRTs
sole expense. The State agrees to cooperate with SwRI's audit and provide reasonable 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, SwRTs audit
rights are subject to ̂ )plicable State and federal laws and regulations.

5. SOFTWARE NON-INFRINGEMENT

SwRI warrants that it has good title to, or the right to allow the State to use all Services, equipmerit
and Software ("Material'^ provided under this Contract, and that such Services, equipment, and
Software do not violate or infringe any patent, trademailc, copyright, trade nntw or oth^ intellectual
property rights or misappropriate a trade secret of any third party.
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The wairanty of non-infiingeinent shall be an on-going and perpetual obligation that shall survive
terminatioD of the Contract In the event that someone mal^ a claim against the State that any
Material infringe their intellectual pfx>petty rights, SwRI shall defend and indemnify the State against
the claim provided that the State:

a. PronqAly notifies SwRI in writing, not later than 30 days after the State recdves actual
written notice of such claim;

b. Gives SwRI control of the defense and any settlement negotiations; and
c. Gives SwRI the infonnaticm, audiority, and assistance reasonably needed to defend

against or sdtle the claim.

Notwithstanding the foregoing, the State's counsel may participate in any claim to the extent the State
seeks to asseit 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 txKXlify the Material to be non-infringing or
(4)tain a license to allow for continu^ use, or if these alternatives are rxx commercially reasonable,
SwRI may end the license, and require return of the applicable Material and refund aU fees the State has
paid SwRI under the Contract SwRI will not indemnify the State if the State alters the Material
without SwRTs consent or uses it outside the scope of use identiiied in SwRTs 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 versicm 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 upon 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 Material 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/MaineA^ermont
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SwRI shall provide the following Training Services.

A. Training

The Vendor shall develop a structured training program that includes fomal instniction on all
conqKments of the System.
•  System Operation Overview
•  ATMS Administration

•  TK Administration

•  Data Hub

•  System User
•  Maintenance

•  rr and Network

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

The Training Plan shall be delivered to the NHDOT I^qject 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 outline 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 ghaii
fully instruct NHDOT, VTrans and MaineDOT designated staff in the c^wraticMi, adjustment, and
maintenance of all [voducts, 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
persoimel in the (^ration 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, FT staff and administration, as required.

The Vendor shall provide one instructor for the duration of each program. The instructor shall
speak fluent English in a clear and precise manner. Qass 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 IX)T staff is fully capable of operating and
maintaining the deployed System. NHDOT reserves the right to videotape all training sessions for
future training purposes. I
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2. Training Materials

The Vendor shall provide all documentation required for training NHDOT, VTians and MaineDOT
personnel. Documentation shall be provided for each student in the form of workbooks, nmnnflU
and presentation materials for students. The NHDOT Project Manager shall ^)prove system
manuals prior to commencement of training. Any idmtified deficiencies shall be corrected prior to
System acceptance.

An instructional notebook or user's 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 before trainmg.

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

The Vendor shall {xovide system manuals and drawings for maintaining the System. Five (5) copies
of system manuals shall be provided. In addhion, all manuals, schematics, and drawings shall be
submitted in electronic format on a zip drives (two zip drives shall be supplied.) The system-level
manuals shall identify all equipment and network communicatiODS. The system manuals ghaii
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 commerdaUy available equipmrat and/or software are im>vided, 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 (^)eration of the provided systems.

3. Qasses

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.

3.1. TMC Operator

Dispatchers shall be instiucted 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 a minimum of five Dispatchers shall
receive operational instruction per class.

3.2. IT and Network
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NHDOT, VTrans and MaineDOT curraidy provide IT and network sui^xvt 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, c^rating
system, security features, applicatimis, 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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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.
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SwRI PROPOSAL BY REFERENCE

Technical Proposal Response to NHIX)T RFP 2013-051 submitted by the Southwest
Research Institute Team, dated March 21,2013 is incorporated herein by reference.
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CERTIFICATES AND ATTACHMENTS

Attached are:

A. Contractor's Certificate of Vote/Authority
B. Contractor's Certificate of Good Standing
C Contractor's Certificate of Insurance

D. Required Contract Provisions Federal Aid Constructioii Contracts
E. NIRXTT/SwRI Sublicense Agreemrat
F. MaineDCTT/SwRl Sublicense Agreement
G. VTrans/SwRI Sublicense Agreement
H. NHDOT ATMS RFP Requirements Consolidated
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CERTIFICATE OF VOTE

I, Beth Ann Raflferty, Secretary of Southwest Research Institute,'do hereby certiiy that:

(1) I am the duly elected and acting Secretaiy of Southwest Research Institute, a Texas nonprofit
corporation (the "Corporation*');

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

(3) I am 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 Commerciai-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;

(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.

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 v^iatsoever,
and remains in full force and effect as of the date hereof.

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

C

z
xi

<5-

reBeth Ann Rafferty

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.

[NOTARY SEAL]

John W^cLeod, Notary Public
My Commission Expires: August 31, 2017

MCIEODjom
T»»oittafNoMrvmK

My cofMnitston iapuM
2017SIAuoust



department nf ̂tate

CERTIFICATE

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

certify that Southwest Research Institute, a(n) Texas nonprofit coiporation, registered to

do business in New Hampshire on January 31,2013. 1 further certify that it is in good

standing as far as this office is concerned, having filed the retum(s) and paid the fees

required by law.

In TESTIMONY WHEREOF, 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

William M. Gardner

Secretary of State



CERTIFICATE OF LIABILITY INSURANCE
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TNtS COmRCATB IS tWUED AS A MATTER OF BmjRMATVM ONLY AlO CONFERS NO RtOHTS UPON THE CSmFBATE HMDCR. TTOS
CERTmCATE DOES NOT Al 1 ■IMATWELY OR NEQATWELY AMEND, EXTEND OR ALTER THE COT^UOE AFFOROO BY THE FOUCMS
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san Antonio tx 7I22I-O510 USA
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Attei Demsa Marko*. r.e.
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Fictoiy Mutual Insurance Company
5700 Gnnite Parkway
Graxiite Park Two

Suite 700

Piano, Texas
7S024

Umted States ofAmerica

Tel: (1) 972 377-4808
Fax: (1)972 731-1800

POUCY INFORMATION FORM

This document is issued as a matter of information only aird confers no rights upon the document holder. This Policy Infonnation Fonn does not
anrend, extend, or alter the coverage, terms, exclusions, conditians, or other provisiaos afforded by the policy. We hereby certily that insurance
coverage is now in force with our Conqrany u outlined below.

Policy No.:

Acconst No.:

sw6(a

1-56763

NAMED INSURED:

SOUTHWEST RESEARCH JNSTmTTE

DESCRIPnON AND LOCATION OF PROPERTY COVERED:

Personal Property

Headqtrarteri
6220 Culehra Road

San Antmio, Texas 78238-5166, USA

Policy Term

EffccHre Date:

Expiratloa Date:

LocatieD No.:

1

01 September 2012

01 September 2014

INDEX No.:

074638.61

COVERAGE IN FORCE: (subject to limits of liability, deductibles and in the Policy)

Insarance Provided:

Property Demage

CERTIFICATE TERM:

Peril:

All Risk

UmttOfLiabBlty:

USD 1,000.000

EBiecthre:0t September 2012

Expires: 01 Sqrtember2014

Personal Property consisting of property of otbcn in Southwest Research Insthute's care, custody or cotdrol to the extent of Southwest Research
Institute's l^al liability.

SwRI Proposal No. 10-67233

Ceriiiicate No: 00002-003

Replacing No: 00002-002

New Hampshire Deportment of Trarrspoftation
Transportation Management Center
110 Smokey Beer BNd.
Concord, New Hampshire 03302, USA

Auttiorized Signature / Issue Date
Allan Johnsonf 07 March 2014

For questions, contact: Diane Culver
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