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Victoria F. Sheehan

Commissioner

THE STA TE OE NEW HAMPSHIRE
DEPA R TMENT OF TRA NSPOR TA TION

William Cass, P.E.

Assistant Commissioner

Bureau ofTurnpikes
December 5, 2018His Excellency, Governor Christopher T. Sununu

and the Honorable Executive Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

I. Authorize the Department of Transportation to exercise contract renewal options with Citizens Bank
National Association (Vendor #165622) of Manchester NH, 03101 for the first of two contract
extensions for Toll Revenue Processing and Armored Car Services for the Bureau ofTurnpikes within
the Division of Operations, in an amount not to exceed $1,004,142.83 beginning on February 1, 2019
through January 31, 2021. This two-year contract amendment increases the original contract from
$1,714,044.35 to $2,718,187.18. The original contract was approved by Governor and Council on
January 27, 2016, Item #25. 100% Turnpike Funds.

Funding is available as follows for State Fiscal Year 2019 and is contingent upon the availability and
continued appropriation of funds in Fiscal Years 2020 and 2021, with the ability to adjust encumbrances
between Slate Fiscal Years through the Budget Office, if needed and justified.

04-096-096-961017-7050

Toll Collection

020-500204 Banking Fees

FY 2019

$207,825.97

FY 2020

$501,523.23

FY 2021

$294,793.63

2. Authorize the Department of Transportation to amend the second contract renewal option from two
(2) years to five (5) months so that the contract ending date will coincide with the Toll Collection
System Upgraded Maintenance Contract.

EXPLANATION

On January 27, 2016, Governor and Council approved the original contract with Citizens Bank National
Association (Citizens) for Toll Revenue Processing and Armored Car Services for the Bureau of
Turnpikes to be effective for a 3-year period through January 31, 2019. The contract also included
provisions for two 2-year optional operation periods up to but not beyond January 31, 2023.

This request is for approval of the first 2-year contract extension and amendment from February I, 2019
through January 31, 2021. The amendment also changes the term of the second extension option from
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two (2) years to five (5) months, from February I, 2021 to June 30, 2021, subject to Governor and
Council approval.

The optional second extension will end on June 30, 2021 to coincide with the ending date of the Toll
Collection System Upgraded Maintenance Contract, currently held by Conduent State and Local
Solutions, Inc. Major technological changes in toll revenue collection will require a change to both
contracts, which interact with each other, specifically with the computer data file exchanged as detailed
in Exhibit A, Paragraph 9 ofRFP 2016-055, Request for Proposal forTurnpike Toll Revenue Processing
Services.

The contract has been approved by the Attorney General as to form and execution. Copies of the fully
executed contract are on file at the Secretary of State's Office and the Department of Administrative
Services Office; and subsequent to Governor and Council approval will be on file at the Department of
Transportation.

Your approval of this contract is respectfully requested.

Sincerely,

Victoria F. Sheehan

Commissioner

Attachments



STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau of Turnpikes

RFP 2016-055

Turnpike Toll Revenue Processing SeiA'ices
CONTRACT AMENDMENT 1

WHEREAS, pursuant to an Agreement approved by Governor and Council on January 27, 2016, as a
result of Toll Revenue Processing Services Request for Proposal (herein after referred to as the
"Agreement"), Citizens Bank, National Association (VC# 165622) (hereinafter referred to as "Vendor"
or "Citizens") agreed to supply certain services upon the terms and conditions specified in the Agreement
and the Department of Transportation (hereinafter referred to as the "Department" or "NHDOT") acting
for the benefit of the Agency, agreed to manage the Toll Revenue Processing Services for the Bureau of
Turnpikes.

WHEREAS, pursuant to Provision 18 of the Form P-37 to the Agreement, the Agreement may be
amended only by a written instrument executed by the parties thereto and approved by the Governor and
Council;

WHEREAS, the Parties now wish to amend the Agreement further as set forth in this First Amendment;

WHEREAS, Citizens and the D^artment have agreed to amend the Agreement in certain respects:

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:

1. General Provisions of the Agreement (Form P-37) are hereby amended as follows:

a. On Form P-37, amend Section 1.7 of the General Provisions of the Agreement by deleting the
current Completion Date of January 31, 2019 and adding a new completion date of January
31,2021.

b. On Form P-37, amend Section 1.8 of the General Provisions of the Agreement by deleting the
current Price Limitation of $1,714,044.35 and adding a new price limitation of
$2,718,187.18.

c. On Form P-37, amend Section 1.9 of the General Provisions of the Agreement by deleting the
current name of William Cass, Assistant Commissioner and adding a new name of Victoria F.
Sheehan, Commissioner.

2. Under Exhibit A Scope of Services, Paragraph 1, Notes 1 and 2 shall be amended as follows:

Note: Rochester and Dover Toll Plazas are anticipated to have All Electronic Toll Facilities in
operation by Spring, 2021.

3. Under Exhibit A Scope of Services, Paragraph 2 shall be amended as follows:

Initial and Date all pages Citizens Bank National Association

Initials: Amendment 1; Contract Extension
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STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau of Turnpikes

RFP 2016-055

Turnpike Toll Revenue Processing Services
CONTRACT AMENDMENT 1

Piclcup and transport of revenue from each E-ZPass Walk-In Center, servicing E-Z Pass customers at
the following locations. (Piclcup will be five days per week, with the exception of State Holidays):

a. Nashua Walk-In Center; 110 Broad Street, Nashua NH

b. Portsmouth Walk-In Center; 14 Manchester Square, Portsmouth NH
c. Concord Walk-In Center; 54 Regional Drive, Concord NH

These pickups may or may not be required for the entire term of the contract. RFP 2016-055 "Section
V-RFP Pricing" allows for additions or deletions of sites throughout the duration of the contract.

4. Under Exhibit A Scope of Services, Paragraph 6 shall be amended as follows:

Processing of toll collections seven days per week including weekend safekeeping if necessary;

Current daily average coin and currency processing is $76,500 with approximately 20% coin versus
80% currency;

5. Under Exhibit A Scope of Services, Paragraph 17 shall be amended as follows:

In the event of any dispute governing the interpretation of this Contract, the Bureau of Turnpike
Administrator's decision shall be final for the State as defined below.

Prior to the filing of any formal proceedings with respect to a dispute, the party believing itself aggrieved
(the Invoking Party) shall call for progressive management involvement in the dispute negotiation by
written notice to the other party. Such notice shall be without prejudice to the Invoking Party's right to
any other remedy permitted by this Agreement.

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

Initial and Date all page.<; Citizen.s Rank National Association
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STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau of Turnpikes

RTF 2016-055

Turnpike Toll Revenue Processing Services
CONTRACT AMENDMENT 1

Dispute Resolution Responsibility and Schedule Table

LEVEL BANK THE STATE

primary
Kim Little, Senior Vice

President or

Terri Connors, Vice President

Margaret Blacker, Turnpike
Business Administrator

Secondary

Lyn Gelinas, Senior Vice
President or

Lori Dutcher, Assistant Vice
President

John Corcoran, Turnpike
Administrator

Any unresolved discrepancies shall require mediation from the State Treasurer or Attomey General
offices.

6. Under Exhibit A Scope of Services, Paragraph 20 shall be amended as follows:

The preceding service and contract amendment shall begin subsequent to approval of Governor and
Council, but no earlier than February 1, 2019 and ends on January 31, 2021, as per Form P-37, Paragraph
3.

7. Under Exhibit A Scope of Services, Paragraph 21 shall be amended as follows:

The contract term may be extended by one (1) additional two (2) year term (ending January 31, 2021) and
a second additional five (5) month term (ending June 30, 2021) at the sole option of the State, subject to
the parties' prior written agreement and Governor and Council approval. Contract extension pricing shall
be based on the annual increases outlined in Exhibit B - Contract Payments, Paragraph 4.

The second amendment will end on June 30, 2021 to coincide with the ending date of the Toll Collection
System Upgraded Maintenance Contract. Major technological changes in toll revenue collection will
require a change to both contracts, which interact with each other, specifically with the computer data file
exchanged as detailed in Exhibit A, Paragraph 9 of REP 201,6-055.

Initial and Date all pages
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STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau of Turnpikes

RFP 2016-055

Turnpike Toll Revenue Processing Services
CONTRACT AMENDMENT 1

8. Under Exhibit B Contract Payments, Paragraph 1 shall be amended as follows:

The CONTRACTOR agrees to pick up and transport all toll revenue from each toll facility to a
processing center via fiilly insured armored car service as outlined in Exhibit A, Paragraphs 1 and 3, at a
flat rate for each plaza of One Thousand, Three Hundred Sixty-Nine Dollars and Thirty-Eight Cents
($1,369.38) per Month.

9. Under Exhibit B Contract Payments, Paragraph 2 shall be amended as follows:

The CONTRACTOR agrees to Pick up and transport of revenue from each E-ZPass Walk-In Center,
servicing E-ZPass customers as outlined in Exhibit A, Paragraphs 2 and 3, at a flat rate for each Walk-In
Center of Nine Hundred Fifty Dollars and Ninety-Seven Cents ($950.97) per Month.

10. Under Exhibit B Contract Payments, Paragraph 3 shall be amended as follows:

The CONTRACTOR agrees to process toll revenue as outlined in Exhibit A, Paragraphs 4 through 16, at
a rate of Twelve Dollars and Six Cents ($12.06) per $1,000 of Revenue Processed.

11. Under Exhibit B Contract Payments, Paragraph 5 shall be amended as follows:

The total contract price shall not exceed Two Million, Seven Hundred Eighteen Thousand, One Hundred
Eighty-Seven Dollars, and Eighteen Cents ($2,718,187.18).

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 Citizens Bank National Association
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STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau of Turnpikes

RFP 2016-055

Turnpike Toll Revenue Processing Services
CONTRACT AMENDMENT 1

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

Date: 4
Kim Little, Senior Vice President

Citizens Bank National Association

Corporate Signature Notarized:

STATE OF COUNTY OF ihll L.

On this the ̂  day of 2018, before me,
K t on Li , the undersigned Officer_

personally appeared and acknowledged her/himself to be the o L f\\ f\
I  , of C( r / S , a corporation,

and that she/he, a^uch S \ / 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 "s \J

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

A

Notary ̂ blic/Justice of the Peace
W  LYNM.QEUNAS.NotajyPubOc
„  . . „ . MyCofnnil88tonExptfwJui»4,2019 /ol::AT^

My Commission Expires: (SbAL;

F
Victoria F. Sheehan

Commissioner

State of New Hampshire
Department of Transportation

Date: a ^  I ^

ilMAM Date:

Approval by Attorn^ General's Office

Date:

Approval by the Governor and Council
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ritirpncRank Kim Little, SVPWiLlfctlU Government Banking Division
900 Elm Street

Manchester, NH 03101

November 29, 2018

Ms. Margaret Blacker, Turnpike Financial Manager
State of New Hampshire
36 Hackett Hill Road

Hooksett, NH 03106

RE: Fee Practices

Dear Mag:

Our general practice for charging fees is stated in our "Cash Management
Services Terms and Conditions" document which includes all the terms and
conditions that govern our entire product selection.

To reduce paper and simplify your approval process, below is an excerpt from
this document that is applicable to this practice:

"Fees. Customer agrees to compensate Citizens for all Services that Citizens
provides pursuant to these Terms and Conditions. Customer authorizes Citizens to
debit the Primary Account for all applicable charges and fees to the extent that
such charges and fees are not offset by earnings credits or allowances or
compensating balances from Customer's account(s)."

Please let me know if you have any questions. My direct line is 603-634-7121.

Sincerely

Kim Little

Senior Vice President

Citizens Bank -Government Banking Division



Citizens Bank
900 Elm Street

Manchester, NH 03101

December 3, 2018

Ms. Margaret Blacker, Turnpike Financial Manager
State of New Hampshire
36 Hackett Hill Road

Hooksett, NH 03106

RE: Certificate of Corporate Existence

Dear Mag:

Please note that the attached document (certified copy of our latest "Certificate
of Corporate Existence" issued by the Comptroller of the Currency), is being
presented in lieu of a "Certification of Authorization" from the Secretary of State.

Citizens Bank. N.A. is a nationally chartered bank and is not issued a
Certification of Authorization by the Secretary of State for this reason.

Please let me know if you have any questions. My direct line is 603-634-7121.

Sincerely

Kim Little

Senior Vice President

Citizens Bank -Government Banking Division



Office of the Comptroller ofythe Currency

Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE

I, Keith A. Noreika, Acting Comptroller of the Currency, do hereby certify that;

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as
amended, and 12 USC 1, et seq, as amended, has possession, custody, and control
of all records pertaining to the chartering, regulation, and supervision of all
national banking associations.

2. "Citizens Bank, National Association," Providence, Rhode Island (Charter No.
24571), is a national banking association formed under the laws of the United
States and is authorized thereunder to transact the business of banking on the date
of this certificate.

IN TESTIMONY WHEREOF, today,

May 8, 2017,1 have hereunto subscribed

my name and caused my seal of office to

be affixed to these presents at the U.S.

Department of the Treasury, in the City

of Washington, District of Columbia.

Acting Comptroller of the Currency



CITIZENS BANK, N.A.

Certificate of Incumbency

I, Gary A. Ashjian, the undersigned, Assistant Secretary of Citizens Bank, N.A. a
national banking association, (the "Bank") hereby certify that the following is a true excerpt of a
certain Resolution of the Board of Directors of the Bank duly adopted at a meeting held on
February 16, 2018 relating to the execution of documents.

1 further certify that said Resolution is in full force and effect and has not been amended,
abrogated or in any way altered, added to or revised:

.  . That transfers of stocks, bonds, and other securities, and proxies, and powers of
attorney to vote with respect to shares or accounts of institutions or stock of other corporations,
owned by, or standing in the name of. Citizens Financial Group, Inc., Citizens Bank, N.A. or
Citizens Bank of Pennsylvania (each hereinafter referred to as the "Company") shall be
executed and delivered from time to time in the name and on behalf of the Company by the
Chairman, President, CEO, any Vice Chairman, any Vice President, any State President, any
Division President, the Treasurer, any Assistant Treasurer, the Secretary, or any Assistant
Secretary of the Company or by such other officer or employee of the Company so designated
by the Chairman, President, CEO or any Vice Chairman or authorized by the Board or the
Executive Committee of the Board (each, an "Authorized Officer" and collectively, "Authorized
Officers");

That notes and other evidences of indebtedness of the Company, other than checks and
drafts, and pledges of its assets as security for the repayment thereof, shall be executed and
delivered by an Authorized Officer, subject to applicable law, rules, or regulations;

That checks and drafts drawn on the Company or other banks, certificates of deposit,
orders for payment from the funds of the Company, notes and other evidences of indebtedness
payable to the Company, shall be executed or endorsed by an Authorized Officer, provided,
however, that the signatures of such officers may be in facsimile form;

That the Chairman, President, CEO, any Vice Chairman, any State President, any
Division President, any Executive Vice President or any Senior Vice President may create
special accounts and may direct from time to time how orders and confirmations of orders for
the payment of funds from such accounts may be executed;

That reports to a federal, state or municipal authority, reconciliations of bank accounts
and such other verifications and reports as may be required in the usual course of business
shall be executed by an Authorized Officer, severally, or together with such other Authorized
Officer as may be required by the authority to which such reports, reconciliations or verifications
are submitted;

That documents, contracts, agreements, schedules, endorsements, discharges or
releases of indebtedness or obligations and other instruments with respect to the closing,
service administration, modification or satisfaction of any loan or other obligation of any
borrower or obligor shall be executed by an Authorized Officer, a senior loan officer, a loan
officer, an assistant loan officer, or such other employee of the Company as may be designated
from time to time by the Chairman, President, CEO, or any Vice Chairman in accordance with
the Bylaws of the Company;



That deeds, agreements, leases, documents, affidavits, statements and other
instruments with respect to the administration, management or disposition of any real or
personal property of the Company, or property taken by foreclosure, or in lieu of foreclosure,
shall be executed by an Authorized Officer, a senior loan officer, a loan officer, an assistant loan
officer, or such other employee of the Company as may be designated from time to time by the
Chairman, President, CEO or any Vice Chairman in accordance with the Bylaws of the
Company;

That all documents, contracts, agreements, leases, schedules, endorsements,
participation agreements, signature guarantees, agreements between affiliates, letters of credit,
releases of indebtedness or obligations and other instruments necessary or convenient for the
transaction of the business of the Company not specifically covered by this resolution or the
Bylaws of the Company shall be executed, verified, acknowledged, and delivered by an
Authorized Officer, a senior loan officer, a loan officer, an assistant loan officer, or such other
officer or employee of the Company having been granted authority from time to time by the
Chairman, President, CEO or Vice Chairman in accordance with the Bylaws of the Company;
and . .

I further certify that the following Individual currently occupies and has been duly elected
to the office of the Bank set forth and as such is an Authorized Officer and that such person is
authorized to execute and deliver documents on behalf of the Bank.

Name Title

Kimberly A. Little Senior Vice President

DATED this 3"^ day of December 2018.

[SEfAL]

Gary A. Ashjian
Assistant Corporate Secretary

'COMMONWEALTH OF MASSACHUSETTS

COUNTY OF SUFFOLK

On this 3"^ day of December, 2018 before me, the undersigned notary public, personally
appeared Gary A. Ashjian, provided to me through satisfactory evidence of identification, which
were per<^r\c\\\y . to be the person whose name is signed on the preceding
document, and acknowledged to me that he signed such document in his capacity as the
Assistant Corporate Secretary of Citizens Bank, National Association and voluntarily for its
stated purpose.

(official signature a^eal of

My comniission expires:

Notary Public
f CommonweaUh ol Massachusetts
My Commissioo EKpires March 30.2023



ACORD CERTIFICATE OF LIABILITY INSURANCE

Page 1 o£ 1

DATE (MM/DO/YYYY)

12/18/2018

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

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsemonL A statement on
this certificate does not confor rights to the certificate holder In lieu of such endorsement(s).

PRODUCER

Willis of Massachusetts, Inc.

c/o 26 Century Blvd

P.O. Box 305191

Nashville, TN 37230S191 USA

NAME*^^ Willis Towers Watson Certificate Center
TaJc'no F^f 1-877-945-7378 1-888-467-2378
AnrwFSS- certificatesOwillis.con

INSURER/S) AFFORDING COVERAGE NAIC#

INSURER A Liberty Mutual Fire Insurance Company 23035

INSURED

Citicena Pinascial Group. Inc.

Ona Cltizana Bank May

Kailacop: JCCL45

Johnston. R1 02919

INSURER B Liberty Insurance Corporation 42404

INSURER C

INSURER 0

INSURERE

INSURERF

COVERAGES CERTIFICATE NUMBER: W9462398 REVISION NUMBER:

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

INSR

JJS.
TYPE OF INSURANCE

AOOL

INSD

SUBR
WVD POUCYNUMBER

POUCY EFF POLICY EXP
IMIWDDrtTYYl

COMMERCML GENERAL UABILITY

CLAIMS-MAOE OCCUR

EACH OCCURRENCE

OaMACE TO RENTED
PREMISES lEa occufrencal

TB2-611-004S26-038 03/31/2018 03/31/2019

MED EXP (Any one pereon)

PERSONAL 4 ADV INJURY

GEN'L AGGREGATE LIMIT APPLIES PER:

POLICY Q 0 LOC
OTHER:

GENERAL AGGREGATE

PRODUCTS • COMP/OP AGG

1,000,000

1,000,000

1,000,000

2,000,000

2,000,000

AUTOMOBILE LIABILITY

ANY ALTTO

COMBINED SINGLE LIMIT
(Ea flccklenU

BODILY INJURY (Per person)

OWNED
AUTOS ONLY
HIRED
AUTOS ONLY

UMBRELLA UAB

EXCESS LIAB

DED

SCHEDULED
AUTOS
NONJDWNED

AUTOS ONLY

BODILY INJURY (Per accident)

PROPERTY DAMAGE
(Per acddentl

OCCUR

CLAIMS-MAOE

EACH OCCURRENCE

AGGREGATE

RETENTION S

WORKERS COMPENSATION
ANO EMPLOYERS-UABIUTY

ANYPROPRIETORrt'ARTNER/EXECUTIVE
OFFICERAflEMBER EXCLUDED?
(Martdatory in NH)
It yes, descriM under
DESCRIPTION OF OPERATIONS twiow

* PER
^ STATUTE

OTH-
_ER

□ WA7-61D-004526-109 01/01/2019 01/01/2020
E.L. EACH ACCIDENT 1,000,000

E.L. DISEASE • EA EMPLOYEE 1,000,000

E.L. DISEASE - POUCY LIMIT 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS I VEHICLES (ACORD 101, Additional Remarks Scttcdule, may be attached If more space Is required)
State of New Hampshire, Department of Transportation is included as an Additional Insured as respects to General
Liability as required by written contract.

CERTIFICATE HOLDER CANCELLATION

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

AUTHORIZED REPRESENTATIVE

state of Mew Ranpshire
Department of Transportation

ACORD 25 (2016/03)

©1988-2016 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD
sa ID: 17258627 batch: 994581



<36
THE STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

Deptrtrntnl o/t^atuporMlon

Victoria F, Sheehaa WUtiam Cass, P.E.
Commissioner Assistant Commissioner

January 12,2016
Biireau of Turnpikes

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concoixl, NH 03301

REQUESTED ACTION

Authorize the Department of Transportation to enter into a contract with Citizens Bank, National
Association, Manchester, N.H. (Vendor #165622), in the amount of 51,714,044.35 for Toll Revenue
Processing and Armored Car Services for the Bureau of Turnpikes, effective upon Governor and
Council approval or February 1,2016, whichever is sooner, and end January 31,2019, with an option to
renew, at sole discretion of the State, for up to two (2) additional two (2) year optional operation periods
up to but not beyond January 31,2023. 100% Turnpike Funds.

Funding is available as follows for FY 2016 and FY 2017, and is contingent upon the availability and
continued appropriation of funds in FY 2018 arid FY 2019.

04-96-96-961017-70500000 FY20t6 FY 2017 FV2018 FV 2019
Turnpikes Toll Collection
020-500204 Banking Fees $233,363.33 $564,739.27 $576,034.05 $339,907.70

EXPLANATION

A Request for Proposal (RFP) was issued on September 28, 2015 for Turnpike Toll Revenue Processing
Services. The RFP was sent directly to thirteen (13) commercial banks listed on the NH Treasury's Bank
Contact Directory. It was also advertised in the Manchester Union Leader on September 28, 29 and 30,
2015 and listed on Purchase & Property's and Turnpikes' Websites from September 28 through October
23,2015.

The RFP included alternate pricing for a pilot program for smart safe and cash recycling systems at the
Merrimack Exit 10 Ramp Plaza with the intent to increase security in the plazas if the systems were
implemented.

Four banks, Citizens Bank, National Association (Citizens), Bank of America/Merrill Lynch (Bank of
America), TD Bank, and Wells Fargo Government Banking had responded with a non-binding
notification of intent to bid on October 7,2015. However, on October 23,2015, Turnpikes only received

JOHN O. MORTON BUILDING • 7 HAZEN DRIVE • P.O. BOX 4d31 CONCORD. NEW HAMPSHIRE 0S302-0483
TELEPHONE: 603-271-3734 • FAX; 603-271-3914 • TOO: RELAY NH 1.800-735-2964 • INTERNET: WWW.NHDOT.COM



two responses to the RFP.: one from Citizens, in partnership with Loomis, and one from Bank of
America.

Consistent with Section VII: Evaluation and Selection Process of the RFP, the Selection Committee
(Committee) conducted a "Preliminary Evaluation" of Citizens* and Bank of Americans proposals. The
Committee confirmed that Citizens responded to all the requirements of the "Technical" portion. Bank
of America only expressed interest .in the optional Pilot Program. They did not submit information
regarding the full contract scope. Accordingly, it was determined their proposal did not meet the
technical requirements of the RFP and as such, their cost for services proposal was returned unopened.

Citizens received a total score of 78.4 by the committee (by consensus, results attached):

Scoring Category Score Weight Weighted Score
Response to Requirements 81 40% 32.4
References 85 10% 8.5

Cost 75 50% 22A
Total Score 78.4

The contract has two major cost components. The first is the cost of transportation services. This is the
cost for an armored car to pick up and drop off coin and currency at eight toU locations as well as three
E-ZPass customer service centers. The second major component is for processing the coin and currency.
Processing is essentially counting the coin and currency picked up each day and reporting back to the
DOT by location (plaza location, lane, attendant, and bag), types of currency and the amount collected
and deposited.

Citizens holds the current contract for these services. The proposed cost to process and transport coin
and currency is $11.50 per thousand dollars of revenue processed (11% increase over the current
contract pricing: $10.34 per thousand dollar processed) and $13,131.00 per month for armored car
services (22% increase over the current contract pricing: $10,766.07 per month). Reasons for the
increases included the cost of plastic security bags, opening the revenue processing building on holidays,
upgrade of bar coding technology and replacement of equipment for better tracking and reporting, and
system and software maintenance. The RFP allows for annual adjustments in subsequent years based on
a "Cost of Liying Adjustment" (COLA) established by the Social Security Administration, applied
toward the transportation and processing fees of the contract.

Citizens offered, a brief response to the pilot program questions, but did not submit pricing for the pilot
program, which was an optional alternative in the RFP. The Department will not be proceeding with the
pilot program at this time, but will consider it for future processing altematives.

The contract will begin subsequent to Governor and Council approval, no sooner than February 1,2016
and end on January 31,2019 (contract total $1,714,044.35).

The contract has been approved by the Attorney General as to form and execution and the Department
has verified that the necessary funds are available. Copies of the fully executed contract are on file af the



Secretary of Slate's Office and the Department of Administrative Services Office, and subsequent to
Governor and Council approval will be on file at the Department of Transportation.

Your approval of this resolution is respectfully requested.

Sincerely,

Victoria F. Sheehan

Commissioner

Attachments:



Bid Results

Turnpike Toll Revenue Processing Services
RFP 2016-055

October 23, 2015

Sole Qualified Bidder; Citizens Bank, National Association (Note: One
unqualifled bid received, returned to bidder with pricing sheet unopened)

Scoring Category

Response to Requirements
References

Cost

Total Score

Score

81

85

75

Weight

40%

10%

50%

Weighted Score

32.4

8.5

37.5

78.4

Pricing: 1** 12 months of contract. (Note:Annual increases will be based on Cost of Living
Adjustments per RFP 2016-055 Section V: RFP Pricing):

Transportation
Services:

Armored Car Service -

Toll Facilities

Armored Car Services

- EZPass Walk-in

Centers
Total Cost

Monthly Cost per
Facility

$1,302.00 $905.00

Number of Facilities 8 3

Monthly Cost $10,416.00 $2,715.00 $13,131,00
Annual

Transportation Cost $124,992.00 $32,580.00 $157,572.00

Processing Services:

Flat Rate per $ 1,000 of Revenue Processed $11.50

Estimated Annual Revenue Processed ($1000 units) 35,000

Annual Processing Cost $402,500

Total Annual Transportation and Processing Cost. 1" 12 months of Contract $560,072.00



FOKM NUMBRR F-3? (version S/8/15)

Tliis bgiitemciti ntKl all of ib aUochineTil?» shall l)ci:ome public upon .submission to Govcrnrw ond
Executive CouiictI fof approval. Any informalion thai if- privale, coiifKlcnlial or pifipridary must
be clearly identiricil (o (lie agency ond agreed to in writing prior (o signing (he conlmcl.

AGRKIiMKNT

The Sialc of Nc.w Hampshire and ihc Conlracior hereby nuitiially sigtw as follows:

GENERAI. PROVISIONS

I. IpENTiFICATIpN. ,
j. I Slate Agency Name
DepaHincnl of TransiioflHliiin - Bureau of 1'urnpikes

1.2 Stutc Agency Address
PO Box 29.'i0

1.3 Ccmtrautor Hame

Cili/tii>5 Bank, Nalionnl Assoclaiion

i.S Contractor Phone

Nuinboi

603-637-7121

1.6 Account Numbcr

04-96-96-961017-70500000-

020-500204

1.9 ContrRCl ing Officer for Stale Agency
Willinni Ca.ss, Assistant Commissioner

I. n Contruclor Signature

Concord Nil 03302-2950

1.4 Contrwetor Address

900 lUin Street

Manchc.slcrNH 03101

1.7 Completion Date

lanuary 31,2019

I.S Price Umiloiion

.$1,714,044.35

1.10 State Agency Telephone Number
603-271-1466

^ ' 1.13 Acknowlcdgcmcnl; Slate of

.12 Name ond Title of Contractor Signatory

iCim -SVf2^
.  ,tk)uniy of —

On II I'ZSJ . bcforclhc undersigned olticer, personally ap|)carcd Ihc person idcniincd In block 1.12, orsntisfactorily
proven to be (he pciwn whose name is signed in block 1.11, and ocknowlcdgcd (hat s/he executed this documcnl in (ho capacity
indicated in_b!ock M2. _
1.13. i Signature of Notary l^blic or Ju^ice ofthe iSeaco

PAULA M

ISenll

/  /

1.13.2 Nan»e and Tilic d^'Noiary or Justice of (be Peace

. TARVE8
NOTARY PUBLIC

81ATE OP NEW HAMPSHIRE
MY COMMISSION EXPIRES MAY 23,2017

i^cuAa
1.(4 SMwAKCtwSiisrwurd ' 1.15 Nonte and Title of Suie Agency Signatory

Date: 75"
1.16 Approval by (he N.ll. Departmem of Administration, Division of Personnel (Ifapplicable)

By: Director. On;

1.17 Approval 1^ the Attoniey Oeneral (Form, Subxiancc and Uxcculicin) (if o/ypllcable)

1.18 Approval b^Hio<i^efnor and Uxecullve (vouncil

( »SJL_JErowsEciiEriunrKst*it """*By:
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2. EMPLOVMRNT Ol' CONTRACTOR/SERVICES TO
.  OH PKRKOKMKD. The Stole of New Hnn>pshu'0, acting
i  through (Ik ngciK-y tiicnHHai) in block 1.1 ("S(atc")i oiigagos
contractor {lienliricd in block 1.3 ("ConirHCtor") to pmfomv
and the Contractor $hali perform, Ihc work or :;ale of gooJ^ or
both, idcniiticd mid more particuludy desciibcd in ihc nitnchrd
HXHIOIT A which ia iiKor])Otnlc{{ herein by reference
("Services").

3. EFFECTIVE DATE/COMrLKTION OF SEKVICF«S.

.1.1 Nolwiihstnnding any |>roviiuon nf this Agrecnieni to (he
contrary, and subject to (tie approval of the Governor and
E.xcculK'O Council ol'lhc State of New Hampshire, if
applicable, this AgrocitKnl, and all obligations ol'tho paitks
Jicrcunder, shall become effective on (ho date the Govutnoi
and Executive Council npproxx ibis Agreemeni as indicated in
block I. IS, unless no such npirmval is retpiia'd, in which case
the Agreement slvill become cffcclivc on (l)e date ihc
Agreement is signed by the State Agency as shown In block
I.H ("Effective Dale").
3.2 If the Contractor commences the Services prior to Ihc
Erfcctive Date, ail Services performed by the Contractor prior
to itiu Effective Date shall be |)crfiunKd at (Ik sole risk of the
Contractor, and in the event that (his AgrcctiKOt docs no(
become effective, Ihc Slate shall hove no llabllily to (he
Contractor, includmg without iimilation, any obligation to (Xty
the Contmclor for any costs incurred or Services performed.
Contractor must complete all Services by the Coinplotlon Date
.«q»ccilicii ill bliKk 1.7.

4. CONpn iONAl/NATURE OP A^.'UEEAIENT.
Nolwitlistanding any provision of this Agreement to the
contrary, nil ohligntions of (he State hcreundct, inchtding,
without limitation, the continuance ofpayments hemuikier, nro
contingent upon (lie avutlubiiily and cotiliniied ttppropnaiiim
of fund.% and in no event shail the State be liable for any
payments hercuiKlcr in excess of such available appropriated
funds. In the event of a reduction or lurmiiintibn o(

appropriated fbnds, the Stale shall have the right to withhold
payment until such ftinds become avallabie, Ifever, and sliall
have the right (n (erminatr (his Agreemeni immediately upon
giving lite Contractor notice of such lerminalion. The Slate
shall not be required to transfer Hinds from any other account
to the Account identified in block 1.6 In the event fiind.t in that

Account oru reduced or nnavatiablc.

5. CONTRACT PRICE/PRICE LIMITATION/

FAVMKriT
.^.1 Tlie conuact priec, method of payment, and terms of
payment are identified and moru particularly described in
RXHIBIT13 which is inrorporatcd herein by reference.
5.2 The payment by (he Slate of (tw contract price shall be the
only end lite contplete reintbursement to (lie Controctor for all
expenses, of whatever nature Incurred by Ihc Contractor in (Ik
performance hereof, and shall he (he only and the cum|ilclc
eoinpcnsation to the Contractor for (he Set vices. The State
.shall havo no liability to titc Conmictor other (ban the contract
price.

Page

5.3 11ic Stale le.suivcs Ihc rigjit to offsei from any am(«uiji.c
otherwise payolilo to the Contractor midcr this Agreement
those liquidated aittounls icqnircd or permiilcd by N.H. R.SA
SU;7 tliruugh RSA S0:7>c or any mhcr provision of law.
5.'f Notwithstanding any provi.<;ton in this AgrccmunI to the
coiilmiy, and notwithstanding unexpected circumstuiKcs, In
no event shall the total of all |>ayincius autliorixcd, or actually
ntadc hereumlcr. exceed lite Price Limiution set forth in blocf:
1.8.

6. COMPLIANCE HY CONTRAtrrORWITII LAWS

AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection wltb the performaiKe of the Services, the
Contractot sitall comply with all statutes, laws, rcgutailons,
and orders of federal, stnio, county or iimiiicipal authorities
udiich >nt|X)se any nbllgallon or duly upon the Contractor,
mcliidlng. but not limllcd (6, civil rights and equal opportunity
laws. This may include (ho requiromcnt to utilize au.xiliaiy
aids and services lo.ensure (hat persons whh communication
disabilities, including vision, hearing and speech, can
communicate with, receive iiiformalion fiuni. and convey
hifoimation to the Controctor. In addition, the Cnnlraclur
shall comply with oil applicable copyright laws.
6.2 During (he term of this Agrccntenl, (he Contractor shall
not discriminate against employees or applicants for
employment because of race, color, religion, creed, ago, eox,
handicap, sexual oiirmtalion. or national origin and will take
aflirniiaivr. action (o prevent sudx disaimmatiuti.
6.3 If this Agreement Is funded in any part by tnonica of the
United States, the Contractor shall comply with oU (ho
provisions of Executive Order No. 112'16 ("Equal
Employment Opportunity"), as supplemented by the
regulations of (he United Slates fTcparlmem of Labor (41
C.F.R. Part 60), and with any rules, regulation.^ nnd guidelines
OS (he Stole of Now Mompsliirc or (Itc United Stattis issue to
ImplcnKnt these regultdions. The Contractor fuiilKr agrees to
IKrmlt (he State or United Stales arccss to any of (lie
Contractor's books, records and accounts for the purpose of
asccrtatntng compliance with all niles, regulations and orders,
and the covenants, (criits and conditions oftliis Agreement.

7. PERSONNEL.

7.11'ho Contractor shall at Its own expense provide nil
personnel necessary to peifonn (he Services. The Contractor
warrants that all personnel engaged in the Services shall be
qualHlcd to pcrfoiTn (he Setviccs. and ̂ udl be properly
licensed and otherwise authorizcd.to do so under all applicable
laws.

7.2 Unless otherwise authorized in >vrifing. during the term of
this Agreement, and for a period of six (6) months after the
Completion Dole m block 1.7, the Contractor shall not hire.
aiKf shall not permit any subcontractor or other person, firm or
corporatiuii with whom It is engaged in a coinblucd eflbil to
perfonn the Sciviccs to hire, any peison who is a Stain
employee or ofTicioi, who Is materially involved in the
tN OCurcmoni, odmlnislration or pcrfbrmaocc of (his
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Agreement. Ttiis |)rovision shall auiA'ivc (cnninaiion of this
Agrcciitcni.

The Contratiiftg Ofhccr spocifk-d in hloek 1.9, or his or
her sticcessor, shall l:c (he State's reinvsentatlve. In (Itc event
of any disjitiic roncerning Ihc inlcrprctalion of this Agreement,
(lie CoiUiaciing t)fnccr's decision siiall be final foi (he State.

8. EVENT OP DKFAULIVRKMKniKS.
8.1 Anyone or more of (ho following acts or onussionsoflhc
Contractor shall cnnslllutc an event ofderaiill licreunder

("Bvenl ofDefHuli"):
8.1.1 failure to perform the Services salisroctorlly or on
sclicdulc;
8.1.2 fathnx! to .«:i)bmit nny rcjiurt required hcrcvndcr. and/or
8.1.3 failure |o perrmm nny otlicr covenant, (eiin or condition
of ihi.s Agrocmenl.
8.2 Upon the occurrence of any Hvem of Defautl, the State
mny take any one, or more, or ell, of lite following actions:
8.2.1 give iJie Conlroctor a written notice specilying the Event
urDcfauli and requiring it to be remedied within, in the
nhsenceofa greater or lesser specification oftintc, thirty (30)
days from the date of the nulicei and if Itie Event of Dcfbult Is
not timely remedied, terminate this Agreement, cITcctivo two
(2) days (dlor giving the Contractor nolico of lermitmlion;
8.2.2 givo (he Contmctor u written notice specifying the Event
of Default and suspending all payments to be made under this
Agreement and ordering that Ihc pmllon of (lie contract price
which tvoukl otherwise accrue lo (he Conliaclor during (lie

■ period from (he date of such notice until such time as (be Stale
ddcrniinc.s (hat the (.'ontractor hits cured (he Event of Defnult

shall never be paid lo the Contractor;
8.2.3 .^et off agatn.st any other obligaltons the State may owe to
(he Contractor any damages die State stdfers by rt^ason of any
Event of Default; sitd/or
8.2.4 treat (tie Agreement as breached and pursue any of tts
remedies at law ut in equity, or both.

9. UATA/ACCESS/CONFIDENTIAIJTY/

PRESERVATION.

9.1 As used in this Agreement, the word "data" slntll mean all
inforinalloi) and (hlng.^ developed or oblalned during (ho
performance of, or ncquiied or developed by reason of. this
Agreeincnt, including, but not itmilcd to, all studies, reports,
files, formulae, survey's, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses,
graphic representations, computer programs, computer
prmiouts, nnlcs, letters, inemotandH, pafnsrsS. and doctiincnt.5,
all whether fmLshed tx unnuislied.

9.2 All data and any property which has been received from
Ihc State or purchased with Ainds provided for lhat put pose
under this Agreement, shall be (he property ofthe State, und
shall be returned to Ihc State upon demand or U|xm
termination of this Agreement for any reason.
9.} Conndcntiulily ofilala shall be governed by N.H. RSA
chapter 91-A or other existing law. Disclosure of data
requites prior written approval ofthe State.

Page 3

lb. TERMINATION. In tltc event of an caity Icnnhmiion of
this Agrccmeiii for any reason other (hiui (he contplclion of the.
Services, llic ConlnKtor shnll dclivu to the Contiacting
Omccr, not lalei than flAcen (I.S) days after the date of
tcimination, a report ("Termination Report") describing in
dctoii all Scrvice.s |>C) formed, and (Itc contract price earned, to
and including the date of tominntion. The form, subject
ntattcr, conlcnr, and number of copies of (he I'crmiii&tion
Rrpoit shall be identical to those of any Final Report
described in (he atktchod EXKIRIT A.

11. CONTRACrOR'S RELATION TO THE STATE. In

(he pcrfonnaiKe of this Agrcemciii tlte Contractor Is in all
rcspcas an independent contractor, and is neither nti agent nor
an empiuyeo of (he State. Neither Ihc ConiRKtor nor any of it.n
ofnccrs. ompioyecs, agents or members shall have authority lo
hind (he State or receive any benefits, workers' compeiiuiion
or other emoluments provided by the State to its employees.

12, ASSIGNMRNTfDELEOA'nON/SIJBCONTUACTS.

Tlic Couiiautor shnll not assign, or otherwise transfer any
interest In this Agreement without tltc prior xvritlcn notice and
consent of (he State. None of the Seivices shall be
subcontracted by (he Conttactor without (he prior wdlten
notice and consunt of the State.

n. INDEMNIFICATION. The Contractor shall defend,
iinhnnnify and hold hannlc.ss the Stntc, its oinccrs and
employees, from and ngainst any and oil losses auflored by the
State, its ofllcera and employees, and any and all claims,
liabilities or penalties asserted against the State, its ofllcers
und employees, by or on behalf of any person, on account of.
ba.sed or lesulting Aom, arising out of (or wtiich may be
claimed lo arise out oO the acts or omissions of (he
('nnlractor. Notwithstanding the foregoing, nothing herein
contained shall bo deemed to coosiHuto a waiver of iho
sovereign immuiiily of the State, which immunity ie hereby
reserved to the State. This covenant in paragraph 13 shall
survive the termination uf this Agreement.

14. INSURANCE.

14.1 Hie Contractor shall, at !(.<: sole expense, obtiin and
niointuin in force, nnd shnll require any subcontractor or
ossignee to obtain and maintain in force, the following
insurance:

M.I.I compielKn.sivcgeneral Ihibilily insurance ogainstali
claims of b^ily Irduiy, death or property damogc, in amounts
of not less than Sl.OOO.OOOper occurrotcc and 82,t)00.(K)0
aggregate; and
14.12 special cause of Iocs coverage fonn covering all
property subject (o subparagraph 9.2 herein, in an amount not
less than 80T« of (he whole replacement vsiue of the property.
14.2 Tlic policies dcsct ibi'^d in subparagraph 14.1 herein shall
be on policy fmms and endoraemcnts approved for use in (ho
Slate of New Hampshire by the N.H. Diriment of
Insurance, and is.sucd by insurers llecns«l in the Slate of New
Hampshire,
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M J The Conlracior shalt furnish to (he Contracting OfTiccr
iiii;ntincJ in biock 1.0, ur his ui her ̂ uccer^, a ceili(tca(v('i)
q( InMirancc for nil insurance re<)uircd uudcr this Agreement.
ComrBcioi shall also funnxh to the Coniiacilng Ofllccr
idcntiricd in bltud: 1.9. ui his or her successor. ce>iinMtte(s)or
instirnncc for all rcnowalfs) of Insuimicc required under tliis
Agreement no Uter tliun thirty (30) days prior to the expiration
date of each of the insumnce poli«:li». The ceiiHicalc(i) of
iiLMiraitce niid any renewals Iheieof shall be ailaeltcd and aic
incurpor.Kcd herein by reference, Hucli corlificatcCs) of
insuiunec shall contain a clause requiring the in-siirei to
piovide the Conirsciing orticcr Ideiitified hi block 1.9, m hLs
or her successor, no less than thirty (30) days prior written
notice of ounccltalion or modificnlion ol'the policy.

15. WORKRRS'COMPENSATION.

I .*>. I By signing this agrceniciii, iitu Omtrnclor agrees,
ccrtiric.s and vvairants (hat the Contr.tctor is in complhmcc with
or exempt from, (he requirements of N.iJ. USA chapter 28 l-A
("Workers' CompensaUnn ").
IS.2 To the extent the Conirartot is subject to (he
requirtinieiits ofN.H. RSA chapter 281-A, Contractor sliall
niaintnin, and require nny subcontrnctor or assignee to .sccnro
and maintain, payment of Workers' Conqjensmioit in
connection with activities which (he peraon pro|K>scs to
undertake pursuant to this Agreement. Contractor shall
furnish the Contracting OiTiccr idcnlined in block i .9, or hi.^
Of her successor, proof of Woilcers* Coinpetisaiion in the
manner descrilred in N.H, USA ciuipter 28bA nnd uny
HppllcHblo rcnc>vat(s) thereof, whicli shall be oftachcd and ore
incorporated herein by rcfcivnce. Tiic.Statc shall not be
responsible for payment of any Workers' Compensation
prcmiuim or fur nny other claim or bcnetli fw Contractor, or
any subcontnietor oreniployco ofContractor, which might
arise under nppliutble Stole of New Ham|)shire Workers'
Coinponsatlon laws in connection with the perfamtancc of (he
Services undcrthls Agreement.

16. WAIVKK OK HKBACH. No failure by (he State to
enforce any provisions hereof aller any Event of Default shall
be deemed a waiver of its rights with regard to Ihni Event of
Default, or any subsequent Hvciit of Default. No express
failure to enforce any Hvenl of Default siial) bo deemed a
waiver olThc right of the State to enforce each ond ull of the
provisions Iwreof upon any further or other Event of Default
on (ho part ofihe Conlracior.

(7. NOTfCE. Any notice by a party hereto to (he other party
shall he deemed to have been duty delivered or given at the
time of mailing by certified mail. |X>slage pr^id, in a I Jnlied
States Post OtTicc addressed to the parties at (he addresses
given in blocks 1.2 and I A, herein.

18. AMENDMENT. This Agreement may be amended,
waived ur discharged only by an in.<dnimenl in writing signer!
Iiy the part tes hereto and only afier approval ofsuch
Aincndmenl, waiver or discharge by Ihc Governor and
Executive Council of the State of New Hampshire unless no

such apiMoval is required under the ciicumslances pui siiant to
Slate law. nilc or policy.

19. CONS1 lUICTlON Oh'AOKEKMKNT AND l EUMS.
This Agrccnieol shall he conslrued in ticcordance tvith the
laws of Ihc State of New I Inmpshirc. und is binding upon and
imires to the benctii of the lutnies and (heir rcspccdvc
succi^xotx and u.ssigns. lite wuiding used tn (his Agreement
Is the wording chosen by the panics to express their mutual
miBiit, und no rule of construction shall be applied ugatnsi or
In favur of any party.

20. 'IIMHD PAUI'lEB. The parties hereto do not hitcnd to
benefit nny third parties and this Agreement shall not be
construed to confer uny such irenefit

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

22. SPECIAL PROVISIONS. Additional piovisions set
frxlh in the attached EXHIBIT C are incoipornicd herein by
reference.

23. SEVRUABILITV. In the event any of (lie provisions of
(his Agreement are held by a court of com|)Ctet>t jurisdiction to
be contrary to any state or federal law, (he remaining
provisions of (his Agrcomonl >vill remain in full force and
cfTcel.

24. ENTIRE AGREEMENT. This Agreement, which may
be executed hi a mimbcr uf counterparts, each of which sitall
be deemed an original, constitutes the entire Agreement and
understanding between tho parties, and supersedes all prior
Agreements ond understandings relating hereto.
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STATE OK NEW HAMPSHFRE

DEPARTMENT OF TRANSPORTATION

TURNPIKE TOtX. REVENUE PROCESSINO SERVICES

BUREAU OF TURNPIKES CONTRACT RFP 2016-055

EXHIBIT A - SCOPE OF SERVICES

As directed by the Slatc» processing services provided by the Contractor shall include, but are not
limited to tlie Ibllowing:

1. Pickup and Iroosport of all toll revenue from each toll Ibcility to a processing center via
fully insured armored car service. Pickup will be seven day.s per week, with the
exception of New Years, Thanksgiving and Christmas, at all toll facilities which are as
follows:

a. Hampton Main Toll Plaza;
b. Hampton Side Toll Plaza;
c. Hooksett Main Toll Plaza;
d. Bedford Main Toll Plaza (Note I);
0. Mcrrimack Toll, Exit 11;
f. Mcrrimack.IndustrialTolI, Exit 10;

g. Rochester Toll Plaza (Note 2);
h. Dover Toll Plaza (Note 2).

Note 1: This plaza is aittici|)atcd to have Open Road Toll Facilities in
operation by Summer 2018.
Note 2: This plaza is anticipated to have Open Ro&d Toll Facilities in
operation by Summer 2022.

These pickups may or may not be required for the entire term of the contract.
Furtlrcrmore, the frequency of pickup may change for some sites. RFP 2016-05.S
'^Section V-RFP Pricing" allows for additions or deletions of sites, or changes to
Irectucncy of ptcku|)s throughout the duration of (he contract.

2. Pickup and transport of revenue from each E-ZPnss Walk-In Center, servicing E-Z Pass
customers at the following locations. (Pickup will be five days per week, with the
exception of Stole ] Iolida>'s):

a. Nashua Walk-In Center; Exit 6 along F.E. Everett Turnpike:
b. Portsmouth Walk-Jn Center; Exit 1 along 1-95
c. Hooksett Walk-In Center; Exit 11 along 1-9.1

These pickups may or may not be require<t for the entire term of the contract. I he current
contract for F^ZPass Back Office Systems Support ends on September 30,2016. I'he
proposed contract includes three (3) Walk-ln Centers in Nashua, Portsmouth and
Concord Areas. RIT 2016-055 "Section V-RFP Pricing" allows for additions or
deletions of sites ihroughout the duration of the contract.

Conlfactm InilMs:
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3. Delivery schcdules/pick-up limes shall be coordinated wilh the Slale. The Conlracior and
V  ' its subconiractors shall work in partnership with the Stale in an cttoit to inaxtinize

efficiencies and safety while reducing costs ofboih the State and the Contractor's
operations.

A. Counting, sorting and packaging of coin and currency;

5. Removal of nuitilated coins or nonmionctary items collected prior to coins being
deposited for crcxiit

a. Require coin counting machine nmintenance consistent wilh Maiuifaclurer's
recommendations and the State's requests to reduce potential misidentiHcation of
mutilated coin and consistently maintain operational efficiencies. A doily and
monthly piece count is rcquirr^, detailing the mutilated coin count at each plaza.

6. Processing of toll collections seven days per wck including weekend safekeeping if
necessary;

Current daily average coin and ciurcncy processing is $120,000 with approximately 20%
coin versus 80% currency;

7. Providing same business day bank credit or .same day (clcclronic) casli transfer to a Stale-
banking vendor for toll collection deposits.

/  8. Provide change fund orders to each toll facility daily or as needed. Current average daily
*  value is $9,400 in coin and currency. The State has siandai-d change fiuid orders which

arc .subject to adjustment from lime to time. Change fund amounts for each plaza for cacii
day will be recorded in a computer file. The "Return" file will contain one record for
each pluza. See RFP 2016-055 Fxhibil A - Interface Control Docimient Bank ~ llo.st;

9. Process coin and currency counts for each money bag into a computer data file, tnierface
Control between Bank and VBCrOR Host for processing files from the bank is defined
by Ihe Stale in RFP 2016-055 Exhibit A - Interface Control Document BankHost;

n. Adjustments, for tlie day's procc-ssing will be calculated and recorded in an
"Adjustment" file. See RFP 2016-055 Exhibit A - Inlciface Control Document
Bank - Host, Section 2.2.2 Adjustment Files;

10. Establish a Secure File Transfer Protocol (SFTP) connection wilh the Stale loll system
lio.st computer. FTP files containing coin and currency counts created daily to the Slate.

11. Participate in scheduled monthly mcclings with the State and Treasury to review contract
and performance standards as needed. The Contractor and its .subcontractor shall be
required to physically attend scheduled meetings, unless tiie Stale agrees (hat a
conference call is sufficient.

12. Establish weekend contact procedures to allow for ucces.wy communication l)clwecn
loll processing, armored ear operalions and loll supcrintciidcnls. y

ConUwbH
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13. Resolve discrepancies in piece counts or bag counts versus expected State toll system
uudii values (beyond Q predetermined standard) within a defined process The State
compares toil collection audit data to coin ond cutrcncy counts provided by the
Conlractof. Shortages and overages of $20.00 or more are investigated by the State. To
help with the investigation, (he State requests research from the Contractor to document
any problems that may have occurred during processiug by the Contractor.

14. Processing center shall provide iibility to rexiew video surveillance to assist with issue
resolution.

15. Provide bar code labels for each plaza as demand requires. White labels are required for
attendants, bhie laljcls for Automatic Coin Machines (ACM). Scanning software must
accurately identify the bags scatmcd as attendant or ACM bags.

a. E.Yception: Hooksctt Main and l looksett Ramp Tolls do not have ACMs and all
bags are held in tire Hooksett Main cash vault until picked up by the armored car
service. Hookselt Main and Hooksett Ramp toll attendants use different colored
labels to distinguish one pla/a IVom another. Scanning software must accurately
identify (he bags scanned as attendant bags.

b. The contractor shall implement controls to track serial numl^crs issued at each
plaza and report to tho State any gaps in the series.

16. Require regular bar code scanning maintenance to reduce errors.

17. In the eveiu of any dispute governing (he intcrpi*etation of this Contmct, the As.sistant
Admimstrotor^s decision shall be final for (he Slate as defined below.

Prior to the filing of any fonnaJ proceedings with respect to a dispute, the party
believing itself aggrieved (the Invoking Party) shall call for progre.ssivc management
Involvement in the dispute negotiation by written notice to the other party. Such notice
shall be without prejudice to the Invoking Patty's right to any other remedy permitted by
this Agreement.

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

Pagf .1 of x olTjihitrttt A-K
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Otsputu Rcsoludon Uesponsibllify and Sclicdule Talik*

LEVfiL

Primary

Secondary'

UANK

kim Liule, Senior
Vice President or

Tcni Connors,

Vice Prcsidcnl

Lyn Oelinas,
Senior Vice

President or

Lori Dulcher,

Assistant Vice

Prcsidcnl

UHSTATE

Margaret Blacker,
Turnpike Financial

Manager

David S. Smith, Turnpike
Assu Adminislrator

Any unresolved discrepancies shall require mediation fA)m the State Treasurer or
Attorney General ofnees.

18. All work speciHcd in the preceding paragraphs shall be compensated in sccordoncc witli
CtlUens Cash Management Services Terms and Conditions (Exhibit F). TIkj
CONTRACTOR shall submit a statement of fees and analytical slatcmcnt to:

Slate ofNew Bampshire
Department orTrensportatiun

Bureau offurapikes
P.O. Box 2950

Concord, N.H. 03302-2950

19. The CONTRACTOR is responsible for compliance with iJte Federal Conslruction Safely
Standards that apply to all employers subject to ttic regulations promulgnled by OSHA.

20. Tlie preceding service and contract agreement shall begin subsequent to approval of
Oovcmor and Council, but no earlier than February 1,2016 and ends on January 31,
2019, as per Form P-37, Paragraph 3.

2 i. 7'he contract term may be extended by two (2) additional two (2) year terms at the sole
option of tiie State, .subject to the parties' prior written agreement and Governor and
Council approval. Contract extension juicing shall be based on the annual increases
outlined in Exhibit B - (Contract Payments, Paragraph 4.

CwilroctM InliioH:
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TURNPIKE TOLL REVENUE PROCESSING SERVICES

IIUIIEAU OF TURNPIKES CONTRACr RFP 2016-055

EXinnrr b - contract payments

1. Hie CONTKACTOR agrees lo pickup ami transport all loll revenue from each loH faciUty to a
processing center via fully insiu^ armored car service as outlined in Exlnhit A, Paragraphs I and 3,
at a flat rale for each plaza of One Thousand, Tbroo Hundred Two Dollars and No Cents ($1,302.00)
per Month.

2. Tlic CONTRACTOR agrees to Pickup and transport of rcvcmie from each E-ZPnss Walk-In Center,
sejvicing E-Z Pass customers as mtlliiied in Exhibit A, Paragraphs 2 and 3, at a Hal rate for each
Walk-In Center of Nine Hundred Five Dollars and No Cents ($905.00) per Month.

.1. Ilic CONTRACrOR agrees lo process toll revenue as otnlined in FUhibil A, Paragraphs 4 through
16, at a rate of Eleven Dollara and Fifty Cents (SI 1.50) per $1,000 ofRovonuc Processed.

4. The CONTRACTOR agrees dial annual increases in the above rates (Paragraphs 1,2, and 3) will bo
based upon the "Cost of Living Adjustments" (COLA) idenlified on the following site...
Iifip!//www.ssa.ttov/cola/.. .following tlic criteria set forth for its iiso on this website and us noted
below.

a. In Ihc instance tliat the COLA is los.s than zero (0), no adjustment to the current rale will be
allotted.

b. 'Hicse cscalnlion rates apply to "(ransporlal inn anil processing" aspects of Paragraphs 1, 2,
and 3 above.

*  c. Escalation will bo applied on a compounding annual basis.

5. The total contract price shall not exceed One Million. Seven Hundred Foiutcen Thousand, Forty-Four
Dollars, and Tltlily-Five Cents ($1,714,044.35).

5. The I3cpartmcnt shall record payments in the following account numbeis;

04-96-96-961017-70500000-020-500204 Toll Collection, Ranking Fees

Cvuitiavtu' Iniiitlt.
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STATE OF NEW HAMPSHIUE

DEPARTMENT OF TRANSPORTATION

TURNPIKE TOLL REVENUE PROCESSING SERVICF-S

BUREAU OF TURNPIKES CONTRACT RFP 2016-05S

EXHIBIT C. SPECIAL PROVISIONS

No Sp«cia) Provisions.

Contmeiof Iidiiii});

Due:
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STATE OF NEW HAMPSIURE

DEPARTMENT OK TRANSPORTATION

TURNPIKE TOLI. REVENUE PROCESSING SERVICES

BUREAU OF TURNPIKES CONTRACT RFP 2016-0S5

EXHIBIT D - NIIDOT 2016-055 INCORPORATED (NO ADDENDA)

NHDOT RKP 2016-055 INCORPORATED (NO ADDENDA)

NH Departmeni of TranspojIalion RFP 2016-055 Turnpike ToJI Revenue Processing Services
(jdic<l September 28» 2015 (with no addenda) is included by reference as binding Deliverables to
this Contracl.

.My
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TDKNPIKE TOLL REVENUE PROCESSING SERVICES

BUREAU OF TURNPIKES CONTRACT RPP 2016-055
EXHIBIT R - VENDOR PROPOSAL. BV REFERENCE

VENDOR PROPOSAl.. BV REFERENCE

Citizens Bnnk, N.A, Proposal to Oepaitment of Vranspoilation UFP 2016-055 Turnpike Toll
Revenue Processing Services dated October 23,2015 is hereby incoiporaied by reference as fully
set forth herein.

•  Coitir«cUM Iniltiit
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EXHIBIT F

Citizens Bank
Oovcmtient Buiklni Divlilm
900 nim Street

Mnc)>«rtcr.NH 03101

November 20,2015

Ms. Maraaro) Blacker, Turnpike Financial Manager
State of New Hampshire
36HackeUHinRoad

Hooksett, NH 03106

RE; Fee Practices

Dear Mag;

Our general praotioe for ohofglng fees Is stated In our "Cash Management
Banjoes Terms and Condiflons* document which Inoludee ol the terms end
conditions Oiat govern our entire product seteotlon.

To reduce paper end aknpfify your approval process, below la an ejocerpt from
this document that Is apptlceble to this praoftce;

*Pcc8. Customor egiccs to coropcnsale ClUscns for oil Services (hat CUWs
provides punuant to these Tsntis and Conditions. Customer authorizes Citizens to
debh the Primacy Account fbr oil applicable charges end fees to (he extort (hat
such charges and fees on not offeet by earnings oedlto or otlowances or
compensating balances ftom Customer's aocountfs)."

Plsasa let me know If you have any questions. My direot One Is 603-634-7121,

Stnoersly ,7

KtmUtUe
Senior Vice President

CKIzens Bank •Oovemment Banking Dit^lon

CooOMtor IftilWr
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Please Note:

The fdlcwing document is a certifted copy of our latest "Certificate of Corporate Existence' issued by the
Comptroller of the Currency. This document is being presented in lieu of a 'Certification of Authorization' from the
Seaetary of State. Citizens Bank. N.A. is a nationally chartered bank and is not issued a Certification of
Authorization by the Secretary of State for this reason.

f  ••

t
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Office of the Comptroller of the Currency

Washington. DC 20219

CERTIFICATE OF CORPORATE EXISTENCE

I, Thomas J. Curry. Comptrolier of the Currency, do hereby certify that:

1. The Comptroller of the Currency, pursuant to Revised Statutes 324. et seq. as
amended, and 12 USC 1. et seq, as amended, has possession, custody, and control
of all records pertaining to the chartering, regulation, and supervision of all
national banking associations.

2. "Citizens Bank. National Association," Providence, Rhode Island (Charter No.
24571), is a national banking association formed under the laws of the United
States and is authorized thereunder to transact the business of banking on the date
of this certificate.

IN TESTIMONY WHEREOF, today.

May 29,2014,1 have hereunto

subscribed my name and caused my seal

of office to be affixed to these presents at

the U.S. Department of the Ticasury, in

the City of Washington, District of

Columbia.

T

Comptroller of the Currency



o Office of the Comptroller of the Currency

Washington. DC 20219

CERTIFICATION OF NATIONAL BANK TITLE CHANGE

I» Thomas J. Cuny, Comptroller of the Currency, do hereby certify that:

1. The Office of the Comptroller of the Currency, pursuant to Revised Statutes
324, et seq, as amended, and 12 USC I, et seq, as amended, has possession,
custody, and control of all records pertaining to the chartering, regulation, and
supervision of all national banking associations.

2. Effective April 16,2014, the title of "RBS Citizens, National Association,"
Providence, Rhode Island (Charter No. 24571), was changed to "Citizens Bank,
National Association."

IN TESTIMONY WHEREOF, today.

May 29,2014,1 have hereunto

subscribed my name and caused my seal

of office to be affixed to these presents at

the U.S. Department of the Treasury, in

the City of Washington, District of

Columbia.

ComfStroIler of the'Currency



CITIZENS BANK, N.A.

CertHlcate of incumbflncv

I, Gary A. Ashjian. the undersigned, Assistant Corporate Secretary of Citizens Bank, N.A. a
national banking association, (the "Bank") hereby certify that the following is a true excerpt of a
certain Resolution of the Board of Directors of the Bank duty adopted at a meeting held on
February 13,2015 relating to the execution of documents.

I further certify that said Resolution Is in full force and effect and has not been amended,
abrogated or in any way altered, added to or revised:

"... That transfers of stocks, bonds, and other securities, and proxies, and powers of
attorney to vote with respect to shares or accounts of institutions or stock of other corporations,
owned by, or standing In the name of, Citizens Financial Group, Inc., Citizens Bank, N.A. or
Citizens Bank of Pennsylvania (each hereinafter referred to as the "Company") shall be executed
and delivered from time to time In the name and on behalf of the Company by the Chairman,
President, CEO, any Vice Chairman, any Vice President, any State President, any Division
President, the Treasurer, any Assistant Treasurer, the Secretary, or any Assistant Secretary of the
Company or by such other officer or empioyee of the Company so designated by the Chairman,
President, CEO or any Vice Chairman or authorized by the Board or the Executive Committee of
the Board (each, an "Authorized Officer" and collectively, "Authorized Officers");

That notes and other evidences of indebtedness of the Company, other than checks and
drafts, and pledges of Its assets as security for the repayment thereof, shall be executed and
delivered by an Authorized Officer. sub|ect to applicable law, rules, or regulations;

That checks and drafts drawn on the Company or other banks, certificates of deposit,
orders for payment from the funds of the Company, notes and other evidences of indebtedness
payable to the Company, shall be executed or endorsed by an Authorized Officer, provided,
however, that the signatures of such officers may be in facsimile form;

That the Chairman, President, CEO, any Vice Chairman, any State President, any Division
President, any Executive Vice President or any Senior Vice President may create special accounts
and may direct from time to time how orders and confirmations of orders for the payment of funds
from such accounts may be executed;

That reports to a federal, state or municipal authority, reconciliations of bank accounts and
such other verifications and reports as may be required in the usual course of business shall be
executed by an Authorized Officer, severally, or together with such other Authorized Officer as
may be required by the authority to which such reports, reconciliations or verifications are
submitted;

That documents, contracts, agreements, schedules, endorsements, discharges or releases
of Indebtedness or obligations and other instruments with respect to the dosing, service
administration, modification or satisfaction of any loan or other obligation of any borrower or
obligor shall be executed by an Authorized Officer, a senior loan officer, a loan officer, an assistant
loan officer, or such other employee of the Company as may be designated from time to time by
the Chairman, President, CEO, or any Vice Chairman in accordance with the Bylaws of the
Company;



That deeds, agreements, leases, documents, affidavits, statements and other Instruments
with respect to the administration, management or disposition of any real or personal property of
the Company, or property taken by foreclosure, or in lieu of foreclosure, shall be executed by an
Authorized Officer, a senior loan officer, a loan officer, an assistant loan officer, or such other
employee of the Company as may be designated from time to time by the Chairman, President,
CEO or any Vice Chairman in accordance with the Bylaws of the Company;

That all documents, contracts, agreerrtents, leases, schedules, endorsements,
participation agreements, signature guarantees, agreements between affiliates, letters of credit,
releases of indebtedness or obligations and other instruments necessary or convenient for the
transaction of the business of the Company not specifically covered by this resolution or the
Bylaws of the Company shall be executed, verified, acknowledged, and delivered by an
Authorized Officer, a senior loan officer, a loan officer, an assistant loan officer, or such other
officer or employee of the Company having been granted authority from time to time by the
Chairman, President. CEO or Vice Chairman In accordance with the Bylaws of the Company; and

■

i further certify that the following individual currently occupies and has been duly elected
to the office of the Bank set forth and as such is an Authorized Officer and that such person is
authorized to execute and deliver documents on behalf of the Bank.

Name Title

Kimberfy A. Little Senior Vice President

DATED this 23"* day of November 2015

Gary A. Ashjian
Assistant Corporate Secretary

(SEAL]



CITIFIN-02 MERCHANTAI

y^COKD
CERTIFICATE OF LIABILITY INSURANCE

oATtpouxynrn

12/28/2016

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

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

IMPORTANT: If (ho eortlllcato holdor to an ADDITIONAL INSURED, Iho pollcy(lea) must bo ondoraod. If SUBROGATION IS WAIVED, subioct to
tho (orms and condltlona of (ho policy, certain polldoa may require an endorsement. A statement on this certificate does not confer righia to (ho
certl(lca(e holder In lieu of such endorsemen((sV

pROouccn

WIUIs of Massaehuaet(s, Inc.
do 26 Century Blvd
P.O. Box S0S191
Nashvlllo.TN 37230-6191

Wlltia Certlfleato Confer

946-7378 | (888) 487-2378

MmsM: corUncate8ftwllll8.com

iNsunests) aff omxno covEfuoe NAM#

rNsuaenAtLiborty Mutual Fire Inauranco Company 23036

nrsusED

citlzona Financial Group, Inc.
1 Citizens Drive, RDC 2208
Riverside, R102916

ofsusMB: Liberty Inauranco Corporation 42404

MSUMRC:

eounenot

rruuREnat

MSUnSF:

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POUaES OF INSURANCE USTEO BELOWHAVE BEEN ISSUED TO THE INSUREONAMEDABOVE FOR THEPOUCY PERIOO
INOICATEO. NOTWITHSTANDINO ANY REQUIREMENT. TERM OR CONOTTtON OF ANY CONTRACT OR OTHER DOCUMENT VyiTH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. fHE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUStONS AND CONDITIONS OF SUCH POLtCES UMTTS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR
LTR TYPCOpmsunANce rTJTliTO: pouevMUUseR
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lUMrDO/YYYY)

FOLgVH^
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olsteVTlON OF OPERATIONS btiow
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IIVA7-61D-004628-106 01/01/2018 01/01/2017
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E.LEACHACOOENT %  1,000,000

E.L aSEASE • EA EUPLOYEf S  1,000,000
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oeiCMPnpNOFOeeRAIIONSiLOCA'nONS/VEMCUS (ACOnOtet,AadBtoM)Rttmit*S<Mi*.«irS*aeietwd0nwr»t^M«ltr*s«e*d)
State of New Hempthlre, Depertment of Trenspoftatlon to Included ee an AddlUonal Inaured ae retpecto to Genarel Llatilllty at required tiy written contract

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DSeCRIBEO POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POUCY PROVtSIONS.

AUIMORBEO REPfteSENTA-nva

8ta(a of New Hampehlre
lOeDanmont of TraneoortaUon

ACORD 26 (2014/01)

O1988-2014 ACORO CORPORATION. All righU ras«rved.

The ACORO name and looo aro regtaterad marka of ACORO


