New Hunpihive THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

Department of Transportation
Victoria F. Sheehan Witliam Cass, P.E.
Commissioner Assistant Commissioner

Bureau of Turnpikes
His Excellency, Governor Christopher T. Sununu December 5, 2018
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 of Turnpikes 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 incrcases 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 State Fiscal Years through the Budget Office, if needed and justified.

FY 2019 FY 2020 FY 2021
04-096-096-961017-7050
Toll Collection
020-500204 Banking Fees $207,825.97 $501,523.23 $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 Nattonal
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 1, 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 1, 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 of RFP 2016-055, Request for Proposal for Turnpike Toll Revenue Processing
Services.

The contract has been approved by the Attorney General as to form and execution. Copies of the fully
exccuted 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.

Y our approval of this contract is respectfully requested.

Sincerely,

lim-, F. )AL«J«»M

Victoria F. Sheehan
Commuissioner

Attachments



STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-055
Turnpike Toll Revenue Processing Services
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) (hereinafier 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
Tumpikes.

WHEREAS, pursuant to Provision 18 of the Form P-37 to the Agreement, the Agreement may be
amended only by a written instcument 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 Départmcnt' 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

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

a. Nashua Waik-In Center; 110 Broad Street, Nashua NH
b. Portsmouth Walk-In Center; 14 Manchester Square, Portsmouth NH
¢. 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 allotied time as specified below in
which to attempt to resolve the dispute:

initial and Date all pages Citizens Bank National Association

Initials: Amendment 1: Contract Extenston
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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

Dispute Resolution Responsibility and Schedule Table

LEVEL BANK THE STATE
Kim Little, Senior Vice
Primary President or Margaret Blacker, Turnpike
Terri Connors, Vice President Business Administrator

Lyn Gelinas, Senior Vice

Seconda President or John Corcoran, Tumpike
y Lori Dutcher, Assistant Vice Administrator
President

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 RFP 2016-055.

Initial and Date all pages - Citizens Bank National Association
lnilials.f { g 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

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 fully insured armored car service as outlined in Exhibit A, Paragraphs | and 3, ata

flat rate for each plaza of One Thousand, Three Hundred Sixty-Nine Dollars and Thirty-Eight Cents
(8$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 Fifiy 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 ail 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

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

written.
A = |
A Date:;

Kim Little, Senior Vice President
Citizens Bank National Association

Corporate Signature Notarized:

STATEOF _ VH COUNTY OF /A //Sbvre z L
On this the %A day of DLCW [;W-/, 2018, before me, .
im Ly I }.c, , the undersigned Officer s
personally appeared and acknowledged her/himself to be the
~ 1 o asl Y , of Cir)zens Eam‘&, N A 1, a corporation,
and th&t she/he, asuch __ 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 SViz2—
!

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

A Y

Notaryyﬂblicﬂu-sﬁce—eﬂiheﬂem
. LYN M. GELINAS, Notary Publlc
My Commission Expires: My n Expires June 4, 2019 (SEAL)

ol

q\a’*‘w T q}’w«—' Date: 2 }? ‘I I &

Victoria F. Sheehan
Commissioner

State of New Hampshire
Department of Transportation

A/QM”/(M &%M ' : Date: 2151 [1¥

Approval by Attorney General’s Office

Date:

Approval by the Governor and Council

Initial and Date all pages Citizens Bank National Association
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X% Citizens Bank

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
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Citizens Bank © KimLitte, SVP

Government Banking Division

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

v

Kim Little
Senior Vice President
Citizens Bank -Government Banking Division



Washington, DC 20218

@ﬁ Office of the Comptroller of,the Currency

CERTIFICATE OF CORPORATE EXISTENCE
I, Keith A. Noreika, Acting Comptrolter 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.

[N TESTIMONY WHEREOF, today,
May 8, 2017, I 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.

b

Acling 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.

| 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, CEQ, 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 toan 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...”

| 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.

<y Gary A.Ashjian  *

Assistant Corporate Secretary

[SEAL .

P

s -', . . -
R “-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 Nnally Erona |, 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 angd seal of nota
- 9 d Seal o A e pemicks
Notary Public

Commonweatth of Massachusefts
i55i0 E D es Mard\30,2023

My commission expires:
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CERTIFICATE OF LIABILITY INSURANCE

Page 1 of 1

DATE (MMMDODIYYYY)
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),

" REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

AUTHORIZED

IMPORTANT:

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.

It SUBROGATION IS WAIVED, subjoct to the terms and conditions of the policy, certain policies may roquire an endorsement. 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

"E-MAIL

CONTACT
NAM Willis Towers Watson Certificate Center

PHONE

Exy, 1-B77-945-7378 AR Mop: 1-888-467-2378

. certificates@willis.com

Haghville, TN 372305191 USA INSURER{S] AFFORIMNG COVERAGE NAIC #
INSURER A ; Liberty Mutual Fire Insurance Company 23035

INSURED (NSURER B: Liberty Insurance Corporation 42404

Citirens Financial Group, Inc,

One Citizens Bank Way INSURERC :

Mailstop: JCCL4S INSURERD :

. 1

Johnston, RI 0251% INSURERE :

INSURER £ :

COVERAGES

CERTIFICATE NUMBER: ¥9462398

REVISION NUMBER!:

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

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

NSR ADDL[SUBR| POLICY EFF_| POLICY EXP
LIR TYPE OF INSURANCE INSD | Wy POLICY NUMBER (MM/DDIYYYY] | (MWDDIYYYY) LIMITS
X | COMMERCIAL GENERAL LIABILITY : EACH OCCURRENCE 3 1,000,000
N
J CLAIMS-MADE OCCURrR PREMISES {Es occurence) | § 1,000,000
A MED EXP (Any one person) | § o
Y TB2-611-004526-038 03/31/2018103/31/2019| preannaL 8 ADVINJURY | § 1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
POLICY |:| o Loc PRODUCTS - COMP/OP AGG | § 2,000,000
OTHER: 3
COMBINED SINGLE LIMIT
AUTOMOBILE LIABILITY {Ea acgident) $
ANY AUTO BODILY INJURY (Per persor) | §
- ED SCHEDULED :
oLy es BODILY INJURY {Per accident)| $
HIRED NON-OWNED PROPERTY DAMAGE s
AUTOS ONLY AUTCS ONLY | {Per accident)
‘s
UMBRELLA LIAB OCCUR EACH OCCURRENCE s
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DER [ | RETENTION § $
WORKERS COMPENSATION % | PER OTH-
AND EMPLOYERS' LIABILITY STATUTE t R
B |ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH ACCIDENT s 1,000,000
OFFICER/MEMBER EXCLUDED? NiA WA?-51D-004526-109 01/01/2019(01/0L/2020
led-wrv in NH! . E.L. DISEASE - EA EMPLOYEE| $ 1,000,000
s, describe u 1,000,000
SCRIPTION OF GPERATIONS below EL. DISEASE - POLICY LIMIT | § - 000,

DESCRIPTION OF OPERATIONS I LOCATIONS ! VEHICLES {(ACORD 101, Additional Remarks Schedule, may bs 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

-State of New Hampshire

Department of Trangportation

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

AUTHORIZED REPRESENTATIVE

guiaWauw

ACORD 25 (2016/03)

© 1988-2016 ACORD CORPORATION. All rights reserved.

The ACORD name and lago are registered marks of ACORD

BN iD: 17258627

BATCH: 994561




THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION -

" Victorla F. Sheehan Wiltiam Cass, P.E.

Commissioner : Assistant Commissioner
January 12, 2016
Bureau of Turnpikes

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Councit

State House

Concord, NH 03301

EQUE CTION

Authorize the Department of Transportation to enter into a contract with Citizens Bank, National
Association, Manchester, N.H. (Vendor #165622), in the amount of $1,714,044.35 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) additiona) two (2) year optional operation periods
“up to but not beyond January 31, 2023. 100% Tumpike Funds. .

Funding is available as follows for FY 2016 and FY 2017, and is contingent upon the availability and
con!_inued appropriation of funds in FY 2018 and FY 2019,

04-96-96-961017-70500000 'FY 2016 FY 2017 FY 2018 FY 2019

Turnpikes Toll Collection '

020-500204 Banking Fees $233,363.33 $564,739.27 $576,034.05 $339,907.70
PLANATION

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, Tumpikes only received

JOHN O. MORTON BUILDING » 7 HAZEN ORIVE « P.O, BOX 483 » CONCORD. NEW HAMPSHIRE 03302-0483
TELEPHONE: 603-271-3734 ¢ FAX: 803-271-3914 » TOD: RELAY NH 1-800-735:2964 + INTERNET: WAWW.NHDOT.COM




_two responses to the RFP: one from szens, in partnership with Loomis, and one from Bank of
America, :

Consistent with Section VII: Evaluation and Selection Process of the RFP, the Selection Commitiee
(Committee) conducted a “Preliminary Evaluation” of Citizens’ and Bank of America’s proposals. The
Committee confirmed that Citizens responded to all the requirements of the “Technical™ portion. Bank
~ of America only expressed interest.in the opuonal 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 Cat Score Weight Weighted Score

Response to Requirements 81 40% - 324
References 85 " 10% 8.5
Cost : . .75 50% 37.5
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 al eight toll 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 collecled
and deposited.

Citizens ho!ds 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 pncmg $10.34 per thousand dollars proccssed) and $13,131.00 per month for armored car
services (22% increase over the current contract pncmg $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 annuat adjustments in subsequent years based on
~a “Cost of Living Adjustment” (COLA) established by the Social Security Admlmstrauon, applied
toward the transportation and processing fees of the contract.

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

The contract -will begin subsequent to Govemor 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 at the




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

Your approval of this resolution is respectfully requested. .

Sincerely,

Low 7. A

Victoria F. Sheehan
Commissioner

Altachments:




Bid Results

Turnpike Toll Revenue Processing Services

RFP 2016-055
October 23, 2015

Sole Qualified Bidder: Citizens Bank, National Association (Note: One

unqualified bid received, returned to bidder with pricing sheet unopened)

Scoring Category " Score Weight
Response to Requirements 81 40%
References 85 10%
Cost 75 50%
Total Score

Weighted Score
324

8.5
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 Armored Car Services —~ Ar_mgzigaasacl:z il::es
Services:’ Toll Facilities Total Cost
: Centers
Monthty Cost per $1,302.00 $905.00
Facility
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




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

Notice: This sgreemesnt and all of its atiaclnents shall become public upon submission to Governor and
Exceutive Counci! for approval. Any inforruation that is private, conlfidential or proprictary must
ba elearty identified to the agancy ond agreed 10 in wilting ptior to slgning the contmct.

i(.RI',I".M ENT
The Siate of New H1mprhire and the ontractor hereby niutozlly ngive us Toltows:

GENERAL PROV!.\I()NS

1. [DENTIFICATION. o e o N o
"7.1 State Agency Name 1.2 Swte Agency Address

Depuiiment of Frapsportation - Burean ol 'lnmpukﬁ PO Dox 2950
Concord N 03302-2950

T R e
Citlzens Bank, Nationrl Association 900 Bhn Street
Manghester NiT03101
1.5 Contegctor Phone 16 Account Numbes |17 CompletionDate .~ | 1.8 Price Limitation
Number
603-637-7T121 04-96-96-961017-70500000- January 11, 2019 $1,714,0d4.35
|ozosoo204 | e
1.9 Contracting Officer for State Agency 1.10 State Apeicy Telephone Numbet :
Willinm Cass, Asgistant Commissioner 603-271-1486
i
l

[ 1.11 Contructor Signature 1.12  Name and Title of Contractor Sngnalory

P | om Lt ;SV,Q,/

At gl | —
113" Acknowicdgement: State of |\ )\A . (,oumy ‘of BALAMBSA—

On () l?—f‘.’)‘ 3()15 . before the undersigacd officer, personally appeared the porson identified in block 1.12, or satisiuctorily
proven 10 be the person whosc name is signed in block £.11, and acknowledged that sthe executed this docunienl in tho capacity

indicated in block 1.12. e s
1.13.1 " Signature of Notary Public or Justice of the Teace b

PAULA M, TARVES

. HOTARY PUBLIC

Senl \/ \ SYATE OF NEW HAMPSHIRE
1.13.2 Name and TIIICJ_ oidry of Justice of the Peace -—-—- MY COMMISSION EXPIRES-MAY 29,2017 -- - ————
......i@g\_ _ 28, Rsiness Xpay S eual 8 e
114§ Slgra WK Name and 1t of State Agency Signatory

. Date: [Z/({ /l s Wj@}m Gss- AS‘s‘ISé—#Qmm ISSION 7

1.16 - Approval by the M. 1. Departmefni'bf Administration, Division of Personnel (4 fappﬂmble)

Director, On;

T Appm\m Allomny (eneral (Form, Subsia ncf:';:T&Bfééﬁfidﬁ)_ﬁf@ﬁﬁé&bh}
)n;
(/\@’ Al

ERI3 Approvnl by vernor and Executive Council (f applicoble)

DEPUTY SECRETARY OF STME JAN27 zms;
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Kantin

2, EMPLOYMENT OF CONTRACTOR/SERVICES TG

. UE PERFORMED. The Stote of New Hampshire, acting
i through the agency identilied in bluck 1.1 (“State™), engapos

cenfracior identified in Mock £.3 (“Contractor™) 1o parform,
and the Contractor shall perform, the work or sale of goods, or
both, identificd und more particuburly described in the attached
EXHIBEY A which ia incorpomied herein by raference
(“Services™).

3. EFFECTIVE DATE/COMIPLETION OF SERVICES.
3.1 Notwithstanding any provision of thls Agreenent 1o the
centrary, and subject to the approvat of the Governor end
Cxecutive Couneil of the State of Now Hampshire, if
applicable, this Agrearaent, and all oblipations ol tho pities
hercunder, shall become effective on the date the Governor
and Exccutive Council approve this Agreement as indicated in
iock 1,18, valess o such approval is required, in which ease
the Agreemend shall become effective on tlye date the
Agrecinent is signed by the State Apency as shown in bioek
114 (“Effective Date™).

3.2 If the Contractor commences the Services prior (o the
Effective Date, all Services performed by the Contractor prior
10 the Rifective Date shall be perfurmed at the sole risk of the
Coutractor, ond in the event that this Apreement does not
beeonic cffecilve, the State shall have no lighllity 1o the
Contraclor, including without limitation, any obligation to pay
the Contractor for any costs incurred or Services performed.
Coutractor must complete all Services by the Completion Date
specilied i bluck 1.7.

4. CONDITIONAL NATURE OF AGREEMUNT.

" Notwithstanding any provision of this Agreement to the

conteary, ndl obligntions of the State hereundes, including,
without limitation, the continuance of paymants hereunder, aro
contfagent upen the availabilily and coniinued nppropriation
of funds, and in no cveat shall the State be liable for any
payments hereunder in excess of such available appropriated
funds. In the evenl of a reduction or tormination of
appropriated funds, the State shall have the right to withhold
pavment unill such funds become available, ifever, and shall
huve the right to terminate this Agreement immediately upon
giving the Controctor notice of such termination. The State
shall not be required to transfor fiunds from any other account
(0 the Account identified in Block 1.6 in the ovent funds in that
Account are redoced or unavaiiable.

5. CONTRACT PRICE/RICE LIMITATION/
PAYMINT, .

5.1 The conuact price, method of payment, and terms of
payment are identificd and morg particalarly doscribed in
EXRIBIT B which is incorporafed hercin by rcleronce.

5.2 The payment by the Siate of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whalever nalure incurred by the Contracior in the
performance hereof, and shall be the onfy sad the camplete
coinpensation Lo the Contrector (or the Services. The State
shatl have no liability (o the Contractor olher than the contract
price.
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5.3 The State rexe vies the right 1o offset from any amounts
otherwise payable 10 the Contractor under this Agrecinent
thase liquidated amounts 1equired o pevmited hy N4, RSA
80:7 throwgh RSA 80:7-¢ or any mhet pravision of liny.

$.4 Notwithstanding any provision in this Agreemont (o the
comtrary, and notwilthstanding ynexpecied circuinstanees, in
o event shall e rotal of all paymens authorized, or actually
made hereunder, exceed the Price Limitation et fosih in bluck
18,

6. COMPLIANCE BY CONTRACTOR WITU LAWS
AND REGULATIONS EQUAL EMPLOYMENT
OPPORTUNITY,

6.1 n connaction with the performance of the Services, the
Contractor shall comply with sil statutes, laws, regutations,
and arders of federal, strde, counly or municipal authorities
whiclt impose any abligation or duly upon the Contractor,
including, but nof limiled to, civil rights and cqual upponunity
Juws, This moy include tho requiremant to utilize auxiliary
sids and services 10,ensurs that persons with communication
disabilities, including vision, hearing and speech, can
commmicate with, receive information fom, and convey
infarmation to the Contractor. [n eddition, the Contraclor
shall comply with oll applicable copyright lawa,

6.2 During the lerm of this Agreement, the Conteactor ghall
not discriminate against cmployees or applicants for
employment becauso ol race, calor, religion, creed, age, sox,
handicup, sexual orientation, or nationsl orlgin and will 1ake
aflirmintive action to prevent such discritination,

6.3 If this Agreement is funded in any part by nonics of the
Unlted States, tho Contractor shall comply with al} tho
provisions of Bxecutive Order No. 13246 (“Bqual
Lmployment Opportunity™),-as supplemented by the
regulations of the Unitedl Sirtes Nepartiment of Labor (41
C.F.R. Part 60), und with any rales, regulations nd guidelinas
a5 the Stote of Now Hampshire or the United States issue to
impicnient these regufations. The Contrrctor further agress to
permil the State or United States aceess to any of the
Contractor’s books, records and accounts for the purpose of
aseertaining compliance with all nules, regulations and orders,
and the covenants, ferms and conditions of this Agreement,

7. PERSONNEL.

1.1 Tho Contractor shall st its own cxpense provide al)
personnel uecessary 1o perform the Services. The Confractor
warrants that all personnel engaged in the Sorvices shall be
qualificid to perform (he Services, and shall be properly
licensed and otherwisc authosized to do so under all applicable
Tawvs.

7.2 Unless otherwise autharized in writing, during the term of
this Agreement, and for a period of six (6) months after the
Conmpletion Date in block 1.7, the Contractor shall not hire,
and shall not permil any subcontractor or other person, fhrm or
corporation with whom it is engnged-in 4 comnbiued effon to
perforn the Seevices to hire, any person who is a State
employce or officiel, who is materially dvolved in the
procurcraony, administration or peclbrmaace of this




Agreemcul. This provision sholl survive tenminaiion of this
. Agrecovent.

§ 7.3 The Contravting Officer specitied in block 1.9, or his or
tier successor, shall Le the Sute’s representative. 1 the event
of any dispute concerning the interpretation of his Agreement,
the Contracting OfTicer’s decision shall be final for the State.

8. EVENT OF DEFAULT/REMEDIES,
8.1 Auy one or morc of the following acts er omissions of the
Contractor shall conslitute an event of default hereunder
{“Event of Defuult™):
8.1.1 faiture 1o perform the Sepvices salisfuctorily or on
schedule;
8.1.2 failure to submil any report required hereunder; andfor
8.1.3 failure te perform any other covenant, tenm ar condition
ol this Agrocment.
8.2 Upon the occurrence of any Event of Defaolt, the Sinte
may teke any onc, or more, or sli, of ihe followiny actions:
8.2.1 give the Contractor a written notice specifying the Event
of Defavlt and requiring it 10 be remedicd within, in the
nhsence 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 timcly remcdied, terminalt this Agreement, cfleclive two
(2) days alter giving the Coniractor notico of termination;
8.2.2 givo (he Contraclar i wrillen notice specifying the Gvent
of Defaalt and suspending all paynients to be made under thia
Agroeement and ardeting thay the portlon of the contract price
which would otherwise acerue 1o the Cantractor during the

- perind from e date of such notice until such tine as the State
detcrmines that the Contractor hos cured the Lvend of Default
shall nevar be paid to the Contractor;
£.2.3 set off against any other abligations the State may owe to
the Contractor any damages the State sulfers by reason of any
Gvent of Delsutt; sud/or
8.2.4 treat the Agrecment as breached and pursuge any of its
remedics at Iaw or in equity, or both,

9. DATA/ACCUSS/ICONFIDENTIALITY/
PRESERVATION,

9.1 As used In this Agreement, the word “data™ shall mein all
infonination and things developed or oblained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited 1o, all studics, reports,
files, formulae, surveys, maps, charts, sound recordings, vidco
recordings, plctorial reproductions, drawings, analyses,
graphic represemations, computer prograins, compuler
printouts, noles, letters, mempsanda, papers, and daociinents,
all whether finished ur unfinished.

9.2 All dats and any property which has been received from
the Swote or purchased with funds provided fot Ihat piipose
under this Agreement, shall be the praperty of the Stats, nnd
shall be returned to the State upon demand ar upon
termination of this Agreecment for any reason,

9.1 Confidentiulity of data shal] be governed by N.H. RSA
chapler 91-A or vther existing law. Disclosure of data
requites prior wrilten approval of the State,
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10. TERMINATION, b ihe event of an cauly (ermination of
this Apreement for any reason other than the complelion of the
Services, e Contractor shall deliver to the Contcting
Officer, not Inter than fifleen (15) days afier the date of
termination, a repont (“Tenmination Report') describing in
detail all Services performed, and the contract price camed, (o
and including the daic of terminntion. The form, subject
matter, content, eid number of copics of the Termination
Repost shal} be identical to those of any Final Report
described i the attachod EXHIBET A,

H, CONTRACTOR'S RELATION TO THE STATE. In
the perfonnance of this Agreemsent the Contractor is in all
respeets an independet contraclor, and is ncither no agent nor
an employee of the State. Neither the Contractor nor any of its
ofTicers. employecs, agents or members shall have authority 10
bind the Stete or recoive any benefils, workers’ compansation
or other emoluments provided by the State o its cmployees,

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
The Coutractor shall not assign, or otherwise transfer any
intcrest in this Agreentent withont the prior writlen notice and
conscnt of the Stote. None of the Services sholl be
subcontracted by (he Conuactor without the prior writien
notice amxi consent of the State.

13, INDEMNIFICATION. The Contractor shall defend,
imdennify and hold harmnleas the State, is officers and
cmployees, from and against any and all losses auffored by the
Stato, its officers and employecs, and any and all clajms,
liabifitics or penaltios asserted agninst ike State, its officers
und employecs, by or on bohalf of any person, on account of,
based or vesuliing from, arising ovt of (or which may be
claimed to orise ou of} the acts or omissions of the
Coutractor. Notwithslanding the foregoing. nothing liercin
contnined shalt bo deemaed to constiiute a walver of the
sovereign immunity of the State, which immunity ie hercby
reserved (o the State. This covenant in poragraph 13 shall
survive the termiaation of this Agreement.

14. INSURANCE.
14. 1 The Contractor shall, at s sole expense, obtain and
maintain in force, aud shnll roquire any subcontmetor or
assignee to obtain and maintain in force, the following
insurance; '

14.1.1 comprehensive peneral liabilily insutance agninst alf
claims of badily injury, death or propedy damnge, in amounts
af not less than $1.000,000per occurrence snd $2,000,000
agprepate ; and

{4,) 2 special cavse of loss coverage form covering al)
proporty subject to subparagraph 9.2 herein, in an amount not
less than 80% of the wholo replacement value of the property.
14.2 The policies described in subparagraph 14.1 herein shall
ba on policy forms and endorsements approved for use in the
State of New Hampshire by the N.H. Departiment of’
Insurance, and issued by insurers leensed in the Stafe of New
Hampshire.

Contractor Initials \A/ } 20 )5
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14.3 The Contractor shal} furnish to the Contracting Officer

« . identificd i block 1.9, ur bis o Tier successor, a cerilicate(s)

o

af insuvance for all insurance required uader this Agreement.
Contractor shall also furnish 1o the Contiacting Officer
identilicd in blogk 1.9, o1 his or her successor, centificate(s) of
insurance for all rencwal(s) of inswance required under this
Agreement no later thun thinty (20) days prior to the expiration
date of epch of the inswnnee policies. The ceniificate(s) of’
isirance angd any rencwals thescol shall be attacticd and me
invurporated hevein by relerence, Euch corlificate(s) of
inswance shull contain a clause requiring the insurer 1o
provide the Contracting Offiver identified in block 1.9, o his
or her successor. no less than thivty (30) days prior written
notice of cuncellation or modification el the pulicy.

15, WORKERS' COMPENSATION.

£3.1 By signing this agreement, the Conlraclor agrees,
certifics and waants that the Contractor is in compliance with
aor exempt from, the requinements of N3 RSA chapter 281-A
{"Workers® Compensation”),

15.2 To the extent the Conuractot is subject (o the
requirements of N.H, RSA chapler 281-A, Contractor shall
maintain, and require any subconiractor or assipnee Lo secore
and imainiain, paymeol of Workers' Corapensution in
connection with activitics which the person proposes to
undertake pursuant to this Agrezment. Contractor shall
Jurnish the Contracting Officer identified in block 1.9, or his
or her suecessor, proof of Workers' Commpensation in the
manner described in N H, RSA chapler 2R1-A and ony
applicnble renewal(s) thereof, which shall be sttached and are

" incorporated hercin by reference. The, State shail not be

responsible Tor payment of any Workers® Compengatlop
premiums or for any other claim or benefit for Conteacior, or
any subcontractor or emplayee of Contractor, which might
arise under applicible State of New Hampshire Workers®
Compensation Jaws in connection with the perforntance of the
Services under this Agrosment.

16. WAIVER OF HREACH. No failure by the State to
enforce any provistons hercof alter any Event of Default shall
be deemed a waiver of its rights with regard lo that Event of
Pefanll, or any subseguent Event of Default. No express
failure to enforce any Rvenl of Defacit shall bo deemed a
waiver of the right of the State to enforee cach and oll of the
provisions hereof upon any further or other Lvent of Lyefault
on (ho part of the Conlcactor.

17. NOTICE., Any antice by a pasty hereta 1o the other party
shall be deemned (o have been duly delivered or given at the
time of mailing by certified mall, posinge prepaid, in a [nited
States Post Otfice addresscd to the parfics al the addresses
givcin in blocks 1,2 and 1.4, hercin.

(8, AMENDMENT. This Agreement may bec amended,
waived or discharged ooly by an instiument in writing signed
by tha parti¢s hereto and only after approval of such
amendment, waiver or discharge by the Governor and
Execcutive Council of the State of New Hampshiro unless no
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such approval is required wider the circumstances purchant (o
Stae law, rdde ar policy.

19. CONSTRUCTION OF ACREEMENT ARD TERMS,
This Agrcement shall be consirued in secordance with the
taws of the State ol Mew Hampshire, und is bindiug upon and
jures to the benefit of the panies and their respectlve
suecessors and assigns. The wading vsed in this Agreement
is e wording chinsen by the panics to express their motoai
intent, und no rale of construction shall be applied against or
in favor of any party.

20, THIRD PARTIES. The partics herclo do not intend 1o
benefit any third partics and this Agreement shall not be
construed ta confer uny such henefit

21. HEADINGS. The headings throughout the Agreement
are for relerence purposes anly, and the words contained
therein shall i no way be held te explain, modify, amplify or
aid in the interpretation, construction or mcanlng of the
provisions of this Agreement.

22, SPECIAL PROVISIONS. Additionat provisions sct
forth in the attached EXHIBET C are incorpormted herein by
reference.

23. SEVERARILITY. In the event any of the provisions of
this Agreement are held by a court of competent jurisdiction to
be contrary to any stafe or federal law, the romaining
provisions of this Agrcemom will remsin in fall forec and
effect. .

24. ENTIRE AGREEMENT., This Agreement, which may
be executed jo g number of counterparts, each of which shal)
be deeined an original, constifutes the entlre Agreement and
understanding between the parlics, and supersedes all prior
Agreemonts and uniderstandings relating horeto.

Contractor Initials M
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
TURNPIKE TOIL REVENUE PROCESSING SERVICES
BUREAU OF TURNPKES CONTRACT RF¥ 2016-055
EXHIBIT A - SCOPE, OF SERVICES

As dirccted by the State, processing servicos provided by the Contraclor shalt include, but are not
limited to (he following:

1. Pickup and transport of alt toll revenue from cach toll facility 1o a processing center via
fully insured armored car service. Pickup will be seven days per week, with the
cxccption of New Ycars, Thanksgiving and Christmas, at all toll facilitics which are as
[ollows:

Hampton Main Toll Plaza;

Hampton Side Toll Plaza;

Hooksett Main Toll Plaza;

Bedford Main Toll Plaza (Note 1);

Merrimack Toll, Exit 11;

Mcrrimack Indusinal "I'oll, Exit 10;

Rochester Toll Plaza (Note 2);

Dover Toll Plaza (Note 2).

FRop R0 oS

Note 1: This plaza is anticipated to have Open Road Toll Facilities in
operation by Summer 2018,

" Note 2: This plaza is anticipated to have Open Road Toll Facilities in
operation by Summer 2022,

These pickups may or may not be required for the entire 1erm of the contract. -
Furthermore, the frequency of pickup may change for some sites. RFP 2016-055
“Section V-RFP Pricing” allows for additions or delctions of sites, or changes to
Irequency of pickups throughout the duration of the contract. :

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

a. Nashua Walk-In Center; Exit 6 slong F.E. Everett Tumpike;
b. DPortsinouth Walk-In Center; Exif 1 atong 1-95
¢.  Hooksett Walk-In Center; Exit H along 1-93

These pickups may or may not be required for the cntire term of the contract. The current
contract for B-ZPass Back Office Systems Support ends on Scplember 30, 2016. The
proposcd contract includes three (3} Walk-1n Centers in Nashua, Portsmouth and
Concord Areas. RI'P 2016-055 “Section V-RFP Pricing™ allows for additions ot
deletions of siles throughout the duration of the contract.

“‘“'"“”;;;;5?‘{//@17*” 2
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3. Delivery schedules/pick-up times shall be coordinated with the State. The Contractor and
its subconiraciors shalt work in partnership with the Statc in an effort to maximize
cfficicncies and safety while reducing costs ol both the Statc and the Contractor's
operations.

4. Couniing, sorting and packaging of coin and currency;

5. Removal of mutilated coins or non-monctary ilems collected prior to coins being
deposited for credit

a. Require coin counting machine maintenance consistent with Manufacturer’s
recommendations and the Stale’s requests to reduce potential misidentification of
mutilated coin and consistenily maintain operational efficiencies. A duily nnd
monthly picce count is required, detailing the mutilated coin count at each plaza,

6. Processing of toll colicctions scven days per week including weckend safekeeping if
necessary;

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

7. Providing same business day bank credit or same day {clecironic) cash transfer to a Slate-
banking vendor for toll collection deposits.

8. Provide change fund orders to each toll tacility daily or as needed. Current average daily
valuc is $9,400 in coin and currency. The State has stundard change fund orders which
. are subject to adjustracat from time to time. Change fimd amounts for cach plaza for cach
day will be recorded in a computer file. The “Return™ file will contain one recond for
cach pluza. See REP 2016-055 Exhibit A - Interface Contro! Document Bank —~ Host ;

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

n. Adjustiments, for the day’s processing will be calculated and recorded in an
“Adjustmem” file. See RFP 2016-055 Exhibit A - Interface Control Document
Bank -- Host , Section 2.2.2 Adjustnient Files;

10. HEstablish a Secure File Transfer Protoco) (SFTP) connection with the State loll system
host computer. PTP files confaining coin and currency counts created daily to the Statc,

11. Participatc in scheduled monthly mectings with the State and Treasury to reviow conlract
and performance standards as needed. The Contractor and its subcontractor shall be
required to physically attend scheduled mcetings, uniess the Stale agrees that a
conference call is sufficient.

12. Establish weckend contact procedures to allow for necessary communication between
toll processing, srmored car operations and toll superintendents. W
Contiactsr Initinte:_ 09

ome:

Puge 1 o) 8 of Exhibils Al



-——
k3

13. Resolve discrepancies in picce counts or bag counts versus expected State tol! system
audit values (beyond a predetermined standard) within a defined process The State
compares (ol collection audit data 10 coin and cwirency counts provided by the
Contractor. Shortages and overages of $20.00 or more are investigated by the State. To
help with the investigation, the State requests research from the Confractor to docoment
any problems that may have occurred during processing by the Contraclor.

14. Processing center shall provide ability to review video surveillance (o assist with issuc
resolulion,

15. Provide bar code labels for each plaza as demand requires. White labels are required for
attendants, blue labels for Automatic Coin Machines (ACM). Scanning software must

accuratety identify the bags scanned as attendant or ACM bags.

a. Exception: Hooksctt Main and Hookseit Ranp Tolls do not have ACMs and all
bags are held in the Hooksetl Main cash vault unfil picked up by the armored car
service. Hookselt Main and Hooksett Ramp toll sttendants use different colored
labels to distinguish one plaza from another. Scanning soflware must accurately
identify the bags scanned as attendant bags.

b. The contractor shall implement conirols 1o track serial numbers lssued al each
plaza and report to the Statc any gaps in the series.

16. Require regular bar code seanning maintenance to reduce errors,

L 17. In the event of any dispute governing the interpretation of this Contruet, the Assistant
Administrator’s decision shall be final for the Stafe as defined below.

Prior to the filing of any fonnal 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 nofice
shall be without prejudice to the Invoking Panty's right to any other remedy permitted by
this Agreement.

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

N

nate: | } 32
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Dispute Resolution Reypousibllity and Schedule Table

LEVEL BANK THE STATE
Kim Lite, Senior )
Primary Vice President or Margarel Blacker,
Ters Connors, Tumpike Financial
Vice President Manager
Lyn Gelinas, T
Senior Vice
Secondary President ot David S. Smith, Turnpike
Lori Dutcher, Asst. Administralor
Assistant Vice '

Any unresolved discrepancics shall require mediation from the State Treasurer or
Altormey General offices,

18. All work specificd in the preceding paragraphs shall be compensated in accordance with
Citizens Cash Management Services Terms and Conditions (Exhibit F). The
CONTRACTOR shall submi{ a statement of fees and analytical statement lo:

Statc of Now Hampshire
Departinent of Transportation
Burvau of Turopikes
1.0, Box 2950
Concord, N.H. 03302-2950

19. The CONTRACTOR is responsible for compliance with the Federal Construction Safety
Standards that apply Lo alt employers subject to the regulations promulgaled by OSHA.

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

21. The contract term may be extended by two (2) additional two (2) year terms at the sole
option of the State, subject o the parties’ prior written agreement and Govermor and
Council approval. Contract extension pricing shall be based on the annual increases
outlined in Exhibit B ~ Contract Payments, Paragraph 4.
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTFATION
TURNPIKE TOLL REVENUE PROCESSING SERVICES
BUREAU OF TURNPIKES CONTRACT REP 2016-055
EXHIBIT 8 - CONTRACT PAYMENTS

. The CONTRACTOR agrees to pickup and hunsport all toll revenve from each toll facility to a
processing center via fully insured armored car service as outlined in Exhibit A, Pacagraphs | and 3,
at a flat rate for each ptuza of One Thousand, Thyoo Hundred Two Dotlars and No Cents ($1,302.00)
per Month,

2. The CONTRACTOR agrces 1o Pickup and transport of revenue from cach E-ZPass Walk-In Center,
servicing E-Z Pass custoroers as outlined in Exhibit A, Paragraphs 2 and 3, af « tla¢ vate for each
Walk-In Center of Nine Hundred Five Dollars and No Cents ($905.00) per Month,

3. The CONTRACTOQR agrees lo process toll revenue as outlined in Exhibit A, Paragraphs 4 through
16, ata rate of Eloven Dollays and Fifty Cents ($11.50) per $1,000 of Revonue Processed.

4. The CONTRACTOR agrees that annual increases in the abovo rates (Paragraphs 1, 2, and 3) will bo
based upon the “Cast of Living Adjustments™ (COLA) identificd on the following site...
litp:/iwww.ssa.govicoln/ .. following the criteria scl forth for its nso on this website and as noted
below.

a. I the instance that the COLA is loss than zero (0), no adjusiment to the cureent rate will be

allottcd.
b, These escalation rates apply (o “lvansportation anid processing” aspects of Paragraphs 1, 2,
and 3 above.
+ ¢. Escalation will bo applied on a compounding annual basis.

5. The tota contract price shall not exceed One Million, Seven Hundred Fowrteen Thousand, Forty-Four
Dallars, and Thirty-Five Cents ($1,714,044.35).

6. The Department shall record paytents in the following account numbers:

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

Cuoaltovtes Initinls, W .
pec: | /;(3 /.2.0/)
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
TURNPIKE TOLL REVENUE PROCESSING SERVICES
BUREAU OF TURNPIKES CONTRACT RFP 2016-055
EXHIBIT C - SPECIAL PROVISIONS

No Special Provislons.

Contmetor Indtinhy: 1

Page 6 of 3 of Exhiblis A-E
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STATE OF NEW HAMPSILIRE
DEPARTMENT OF TRANSPORTATION
TURNPIKE TOLIL REVENUE PROCESSING SERVICES
BUREAU OF TURNPIKES CONTRACT RFP 2016-05%
EXHIBIT D ~ NIIDOT 2016-055 INCORPORATED (NO ADDENDA)

NHDOT REP 2016-055 INCORPORATED (NO ADDENDA)
NH Depariment of Transporiation RFP 2016-055 Turnpike Toll Revenue Proceising Services

dated September 28, 2015 (with no addenda) is inclnded by reference a3 binding Deliverables to
this Contract.

Contracior Initisls. W

u.m_ll/SZIS 3!)15
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
TURNPIKE TOLL REVENUE IPROCESSING SERVICES
BUREAU OF TURNPIKES CONTRACT RFP 2016-055%
EXHIBIT F. - VENDOR PROPOSAL, BY REFERENCE

VENDOR PROPOSAL, BY REFERENCE
Citizens Bank, N.A. Proposal to Departient of Transportation RFP 2016-055 Turnpike Toll

Revenue Processing Services duted October 23, 2015 is hereby incorporated by reference as fully
set forth herein.

Contracu Inituds W

Bate: ”/&3/90 /)
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EXHIBIT F
3:% Citizens Bank Kk L, $VP
Goveroroent Banking Division

900 [k Street
Marchester, NH 03101

November 20, 2015

Ms. aret Blacker, Tumplke Financlal Manager
State of New Hampshlre

38 Hacketl Hit Road

Hooksett, NH 03106

RE: Fee Practices
Daar Mag:

Our general practice for charging foes s stated in our “Cash Management
Sandces Terms and Conditiona® dooument which includes all the terms and

corxiitions that govern our entire produot selection.

To reduce paper end simplily your approval process, below is an excerpt from
this document that is applicable to this pragtice;

“Fees, Customor agrees to compensato Cltizens for all Services that Citlzens
providos pursuant to thess Texms and Condltlons, Cusiomer authorizes Cltizens to
deblt the Primecy Account for all epplicable charges snd fees to the extent that
such chorges and fees ere not offket by camings credits or allowances or
compensating balances from Customer's account(s).”

Please let me know [f you have any gquestions. My direct ine le 603-834-7121,

Sincerely Vi

‘)] _." ‘-/4&'7":__/;.’
i ,_i’/‘-.n" I'|-'i

Kim Uttle

Senior Vice President

Cliizens Bank -Govemment Banking Diviston

Conlratior Inilets:
/
oate: | | 9\3 ;Lo)




Please Note:

The following document is a centified copy of our latest “Certificate of Corporate Existence” issued by the
Comptroller of the Currency. This document is being presented In liou of a “Cerlification of Authorization™ from the
Secretary of State. Cllizens Bank, N.A. is a nationally chartered bank and is not lssued a Ceriification of

Authorization by the Secretary of State for this reason.




<> Office of the Comptro[ler of the Currency

Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE |
I, Thomas J. Curry, Comptroller of the Currency, do lhereby 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 supervnsnon 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, I have hereunto
subscrilzed 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, -

e

Comptroller of the Currency




() Office of the Comptroller of the Currency
Washington, DC 20219

CERTIFICATION OF NATIONAL BANK TITLE CHANGE

1, Thomas J. Curry, 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 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. 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, I 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.

Comgtroller of theCurrency




CITIZENS BANK, N.A.

Contificate of Incumbency

|, 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 duly adopted at a meeting held on
February 13, 2015 relating to the execution of documents.

| 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 lransfers of stocks, bonds, and other securities, and proxies, and powers of
attornay 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., Cllizens Bank, N.A. or
Citizens Bank of Pennsylvania (each hereinafter referred to as the "Company”) shall be executed
and dellvered from tlme 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
ihe Board (each, an "Authorized Officer® and collectively, "Authorized Officers®);

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

That checks and drafts drawn on the Company or other banks, cerlificates 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 confirmalions of orders for the payment of funds
from such accounis may be executed,;

That reports to a federal, state or municipal authority, reconciliations of bank accounts and
such other verifications and reporis 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
submilted;

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 wilh 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 parsonal property of
the Company, or property taken by foreclosure, or in lleu of forectosure, shall be executed by an
Authorized Officer, a senlor ioan 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 Chalrman in accordance wilh the Bylaws of the Company;

That all documents, contracts, agreements, leases, schedules, endorsements,
participation agreements, signalure guarantees, agreements between afiillates, 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
Bytaws of the Company shall be executed, verified, acknowledged, and delivared by an
Authorized Officer, a senior loan officer, a loan officer, an assistant lcan 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 Chalrman in accordance with the Bylaws of the Company; and

| further cerlify 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 1o execute and deliver documents on behalf of the Bank.

Name Title

Kimberly A. Little Senlor Vice President

DATED this 23" day of November 2015 ﬂ \ a ﬂ L

‘Gary A Ashjian’
Assistant Corporate Secretary

{SEAL}
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ACORD CERTIFICATE OF LIABILITY INSURANCE o

THIS CERTIFICATE IS ISBUED AS A MATYTER 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 tho cortificate holder is an ADDITIONAL INSURED, the policy(ies) muat bo andorsed, If SUBROGATION |8 WAIWVED, subject to

the torms and conditions of the policy, cortaln pollcles may requlre an endorsomont. A statemant on (his certificate doos not conter rights to tho

cerilficato holder in llew of such endorsoment(s).

l'ﬂml - . &"‘“ Willla Cortificato Contar
Wilils of Mazsachuseits, Inc. : K TAX R
clo 28 Cantuny Eia A2 Ho. 51 (877) 8467378 | 1A% nex. (888) 467-2378
P.O.B 91 | s0oREsy; Cortificatos@wlllls.com
Huhvlllo TN 37230-56491 WSURER(S) AFF COVERAGE Ao s
wsunen . Liberty Mutual Fire Insurance Company 23036
INSURED wsurer g : LIberty Insurance Corporatlon 142404
Citizons Financla Group, Inc. HSURERC :
1 Cittzons Drivo, RDC 220B INSURER D ;
Riversido, Rl 02918 INSURER E ¢
. INSURER F :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLICIES OF (NSURANCE UISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED, NOTWTHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WATH 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.

1{"{%—' TYPE OF INSURAHCE SO POLICY RUMBZR m m Luny
A | X | coumeRCIAL GENERAL LIABILITY . EACH QOCURRENCE s 1,000,000
“OATIAGE TO RERT
| camsaunce [X] ocevm X | [rB2611-004526.034 03/31/2018 | 0343172016 | DAAGE TORERTED s 1,000,000
__ MED EXP Ay cnaparson) | 3 9
|| PERSONAL L ADVINRURY |8 1,000,000
| GENL AGOREQATE UMIT APPLIES PER: GENERAL AGGREGATE s 2,000,000
,l POLICY ‘:’ & D Loc PRODUCTS - COMPYOP AGC | § 2,000,000/
QMHER: . . s
|| anvaure : BODILY {HJURY {Pei parson) | §
|| At Ries” = 00V OURY (Par ki
¢ [connos [ PR
: : $
| | UMORELLALIAB occun EACH OCCURRENCE )
EXCESS LIAB CLAINS-MADE AGGREQATE %
pen || REenmions $
D EMPLOVERE: LIAGRLITY Yin X [Ehre | 100
B |AnY PROPRIE TORPARTNEREXECUTIVE - WWAT-61D-004526-106 0170172016 | 0170172017 | £.L. EACH ACCIOENT $ 1,000,000
OFFICERMEMBER EXCLUDED? RIA .
ll-l-nalm NH) E.L. DISEASE - EA EMPLOYEE] $ 1,000,000
D T ION OF OPERATIONS beiow £, DISEASE - POLICY LIMIT | § 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS  VEHGCLES (ACORD 191, Adsiiiona Rermacks Schaduls, sy be attached if mor space Is requined)
Wsm. of Now Hampshire, Department of Transportation Is Included as an Additions! Insured as reapects to Genaral Liability as roquired by wrilten contractl

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED GEFORE
THE EXPIRATION DATE THEREOF, NOTICE WIL BE DELIVERED (N
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Stete of Now Hampsh!ro ' . M “@

| Dopaimont of Transportation
© 1888-2014 ACORD QORPORATION. All rights reserved.
ACORD 26 (2014/01) The ACORD name and logo are registered marks of ACORD




