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Now Hampdhive  rop cTATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

Depaitment of Transportation

Victoria F. Sheehan William Cass, P.E.

Commissioner Assistant Commissioner
His Excellency, Governor Christopher T. Sununu ' Bureau of Turnpikes
and the Honorable Council July 30, 2021

State House u
Concord, NH 03301

REQUESTED ACTION

1. Authorize the Department of Transportation to exercise a contract renewal option with Wipfli LLP (Vendor
Code #260145) for the second of two, 2-year contract extensions for performing a limited scope audit of the
financial and reporting requirements of the ground lease contract of the developer/operator of the Hooksett
Welcome Centers in an amount not to exceed $35,000.00 beginning on January 1, 2022 through December
31, 2023. This two-year contract amendment increases the previously amended contract from $83,500.00 to
$118,500.00. The original contract was approved by Governor and Council on June 21, 2017, ltem No. 66.
The second amendment was approved by Governor and Council on December 18, 2019, item No. 59. 100%
Turnpike Funds.

Funding to support this request is available in State FY 2023 and is contingent upon the availability and
continued appropriation of funds in State FY 2024, with the ability to adjust encumbrances between State Fiscal
Years through the Budget Office, if needed and justified.

04-96-96-961017-7022 FY 2023 FY 2024
Administration-Support
404-500879 DOT Audit $17,500.00 $17,500.00

2. Authorize the Department of Transportation to extend the completion date from December 31, 2021 to
December 31, 2023, as authorized by the original contract approved by Governor and Council.

EXPEANATION

On June 19, 2013, the New Hampshire Governor and Council authorized the New Hampshire Department of
Transportation (NHDOT) to enter into a ground lease contract with Granite State Hospitality, LLC
(Developer/Operator) dba The Common Man Hooksett, Meredith, New Hampshire, in order to re-develop the
northbound and southbound Rest Areas in the Town of Hooksett to full service welcome centers with concession
sales, fuel sales, visitor centers, and two new State Liquor and Wine Outlet Stores {(G&C Item #236). As an
element of the Ground Lease Contract (GLC), Developer/Operator retains the exclusive right of lease for a
minimum of 35 years under which they are required to share revenue from operations with the State of New
Hampshire-Department of Transportation’s (DOT) Bureau of Turnpikes (the State Liquor and Wine OQutlet is
operated separately and not part of revenue sharing or of this audit effort). The GLC stipulates revenue sharing
based upon “gross sales” levels as well as “fuel sales”. More specifically, the Developer/Operator must provide a
minimum guaranteed rent payment on a monthly basis with additional tiered rent payments based on the sale of
‘gasoline and tiered percentage rent based on gross concession sales due at the conclusion of each State fiscal year
(June 30). All rent payments are deposited to the Turnpike Revenue Account. In addition, payments made by the
Developer/Operator to the Turnpike Facility Sustainment and Reinvestment Reserve Account are made to a
separate restricted revenue account. All Developer/Operator requirements with regard to revenue sharing,
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reinvestment account payments, timing of payments, and other requirements are documented in the Ground Lease
Contract.

On June 21, 2017 Governor and Council approved the original contract with MacPage LLC for performing a
limited scope audit of the financial and reporting requirements of the ground lease contract of the
developer/operator of the Hooksett Welcome Centers to be effective for a 3-year period through December 31,
2019 (Item No. 66). The contract also included provisions for two, 2-year optional extensions through December
31, 2023.

On July 31, 2018 an Assignment and Assumption Agreement was made and entered into by and between
MacPage LLC and Wipfli LLP, a Wisconsin limited liability partnership (Assignee). MacPage and Wipfli also
entered into a certain Practice Contribution Agreement dated July 31, 2018. Wipfli has continued to staff its office
in South Portland, Maine.

On December 18, 2019 Governor and Council also approved the first 2-year contract extension, Amendment No.
2, from January 1, 2020 through December 31, 2021 (Item No, 59).

This request is for a two-year continuation of the contract covering FY 2023-2024. This is the second of two, 2-
year extensions that were included in the original contract. The audit fee for the sixth and seventh fiscal years of
the extended contract were included in the original contract:

Lump Sum Audit fee for sixth fiscal year (Audit of Activity from July 1, 2021 thru June 30, 2022): Seventeen
Thousand Five Hundred Dollars and No Cents ($17,500.00)

Lump Sum Audit fee for seventh fiscal year (Audit of Activity from July 1, 2022 thru June 30, 2023):
Seventeen Thousand Five Dollars and No Cents ($17,500.00)

The Agreement has been approved by the Attorney General as to form and execution and the Department will
verify the necessary funds are available. Copies of the fully executed agreement are on file at the Secretary of
State’s Office and the Department of Administrative Services’ 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,

lb—». F. )AL-&:.?

Victoria F. Sheehan
Commissioner

Attachments



STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP TPK 2017-02
HOOKSETT WELCOME CENTERS AUDIT
CONTRACT AMENDMENT 3.

WHEREAS, pursuant to an Agreement approved by Governor and Council, as a result of Turnpike System
Request for Bids, on Junc 21, 2017, (herein afler referred to as the “Agreement™), Macpage LLC. (VCH
174856} agreed to-supply certain scrvices 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
bencfit of the Agency, agreed to perform a limited scope financial audit for the Hooksett Welcome Centers.

WHEREAS, the Governor and Council approved Contract Amendment | to the Agreement between the
Statc of New Hampshire Department of Transportation and Wipfli LLP (VC #260145) thereby approving
assignment and assumption of the agrcement to Wipfli, LLP, which agrced to assume the terms and
conditions conlained in the original agreement, on December 18, 2019 (Item #59).

WHEREAS, the Governor and Council approved Contract Amendment 2 to the Agreement between the
State of New Hampshire Department of Transportation and Wipfli LLP (VC #260145) exercising the first
of two 2-year contract renewal options in an amount not to exceed $34,000.00 beginning on January 1,
2020 through December 31, 2021. The second contract amendment increased the original contract from
$49,500.00 to $83,500.00 and was approved on December 18, 2019 (Item #59).

NOW THEREFORE, in'consideration of the foregoing. and the covenants and conditions contained in the
Agrcement and sct forth herein, the partics hereto do agree as follows:

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

a. Contract Amendment for a second, 2-year extension for State Fiscal Ycears: 2022 and 2023
for limited scope financial audit.

b. On Form P-37, amend Section 1.7 of the General Provisions of the Agreement by deleting the
current Completion Date of December 31, 2021 and adding a new completion date of
December 31, 2023.

¢.  On Form P-37, amend Section 1.8 of the General Provisions of the Agreement by deleting the
current Price Limitation of $83,500.00 and adding a new price limitation of $118,500.00.

2. Section 2.2 Non-Exclusive Not to Exceed Contract, third paragraph shall be replaced as follows:

Notwithstanding any other provisions of the Contract to the contrary, in no cvent shall total payments
under the Contract exceed $118,500.00.

Initial and datc all pzx&S Wipfli Contract Amendment 3
Wipfli, LLP Initials - Page 1 of 3
Datc Al



STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP TPK 2017-02
HOOKSETT WELCOME CENTERS AUDIT
CONTRACT AMENDMENT 3

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

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

A=) =— e TR

Wipfli, LLP
Corporatc Signature Notarized:
staTEoF ___ Maine countyor  umberland
On this the 22 day of dlk‘[l , 2021, before me,
Clarishian A Swaith . the undersigned Officer ,
personall Jspcarcd and acknowledged her/himself to be the
[%ﬂ ner , of N'mfl I e . & corporation,
and that she/he, as such '|$ being authorized to do so, executed

the foregoing instrument for the purposes therein cpntained, by signing the name of the
corporation by hcer/himself as E h[.shm\ é Smdb .
IN WITNESS WHEREOF I hereunto set my hand and official seal.

Palr by

Notary Public/Ihtice of the Peace

My Commission Expires: ‘\u\\, ’)_5} '10’2,5 (SEAL) . = :

7 Date:_$77 /2

David M. Rodrigue, PE
Director of Operations

State of Ncw Hampshire
Dcpartment of Transportation

- Ao Date: _g/31/202}
Approval py Attomey Gﬁﬁ:‘ml's Office

Daic;
Approval by the Governer and Council
Initial and date all pages Wipfli Contract Amendment 3
Wipfli, LLP Initials Page 3 of 3

Dot _ 1AL —



'Stéi:é of New Hampshire
Department of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby certify that WIPFLILLP is
a Wisconsin Limited Liability Partnership registered to transact business in Neww Hampshire on October 01, 2607. I further certify
that all fees and documents required by the Secretary of State’s office have been received and is in good standing as far as this

office is concerned.

Business [D: 585148
Centificate Number: 0005411893

IN TESTIMONY WHEREOF,

1 hereto set my hand and cause to be affixed
the Scal of the State of New Hampshire, '
this 22nd day of July A.D. 2021.

T

William M. Gardner
Secretary of Stale




] . . 30Long Creek Drive_ 207774 5701
" WI ]) ¥ 1.1 South Portlard, ME 04106 wipfli.corn

CERTIFICATE OF AUTHORITY {OR CERTIFICATE OF VOTE)

Christian A. Smith, CPA, CFEis.a Partner at Wipfii LLP and has full authority to sign for Wipfli LLP in any
capacity.

| hereby further certify and acknowledge that the State of New Hampshire will rely on this certification
as evidence that Christian A. Smith, CPA, CFE, Partner, has full authority to bind Wipfli LLP, and that no
corporate resolution, shareholder vote or other document or action is necessary to grant such authority.

_ LU M o

Graham M. Smith, CPA, CGMA, Partner and New England Market Leader
Wipfli LLP

July 22, 2021
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CERTIFI.CATE OF LIABILITY INSURANCE

WIPFLLP-01

SPITTSLEY

DATE (MMWDD/YYYY)
712712021

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:

this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

If the certificate holder is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION (S WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on

PRODUCER

IB Insurance
101 Grand Ave
Wausau, Wl 54403

| RRnEacT Sharon Pittsley

"PHONE
|A/C, No, Ext):

(715) 841-1316

| P o (715) 841-1393

| SobEss, spittsley@ibinsurance.com

INSURER(S) AEFORDING COVERAGE NAIC #
insurer A : Hanover Insurance Company 22292
INSURED wsurer 8: Citizens Ins. Co of America 31534
Wipfii LLP surer ¢ :Massachusetts Bay Insurance 22306
Steve Seld|
PO Box 8010 INSURER D :
Wausau, Wi 54402-8010 INSURERE :
INSURERF ;
COVERAGES CERTIFICATE NUMBER: 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, 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 PCLICIES DESCRIBED HEREIN IS SUBJECT TQ ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN-MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR TYPE OF INSURANCE Sl et POLICY NUMBER R R | o s ) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE $ 1,000,000
| cLams-mace | X | occun X ZH1-D321126-04 8112021 | 81112022 |DAMACETORENTED s 1,000,000
| MED EXP {Any one person} 3 10,000
- PERSONAL & ADV INJURY - | 8 1,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 3,000,000
POLICY I:] RS Loc PRODUCTS . COMPIOP AGG | § 3,000,000
OTHER: $
A | auToMoSBILE LIABILITY COMDINEDSIGLEUMIT | ¢ 1,000,000
ANY AUTO ZH1-D321126-04 8/1/2021 8/1/12022 | poDILY INJURY (Per person) | §
OWNED SCHEDULED _
|| AuToSonLy AUTOS BODILY INJURY (Per sccident) | $
| X | RS oy ROM2ENEe (Bor accaeny o s
3
A | X |umerertauas | X | occur : EACH OCCURRENCE 3 8,000,000
EXCESS LIAB CLAIMS-MADE UH1-D321127-04 812021 8/1/2022 AGGREGATE s 8,000,000
oep | X | revenTion s 0 s
PER oTH-
B IonERnSy EERP
N PROPRIETORIPARTNERIE XECUTIVE WB1D287895-04 81112021 | 8MI2022 |, ok accinEnT . 500,000
QFFICERMEMEER EXCLUDED? NiA 500,000
{Mandatory In £.L DISEASE - EA EMPLOYEE] § :
If yas, dascribe unde 500,000
DESCRIPTION OF OPERATIONS below £.4. DISEASE - POLICY LiMIT | 8 :
C [WC-All Other States WD1D287543-05 8112021 8/1/2022 |500000/500000/500000
C [WC-California WD1H274578-02 -BM12021 8/1/2022 }500000/500000/500000

DESCRIPTION OF OPERATIONS / LOCATIONS f VEHICLES (ACORD 101, Additional Remarks Scheduls, may be atiached If mors space iz réquired}
General Liability: Blanket Additional Insured status for ongoing operations when required by a written contract

CERTIFICATE HOLDER

CANCELLATION

State of New Hampshire

Department of Transportation

7 Hazen Or
Concord, NH 03301

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREQF,

ACCORDANCE WITH THE POLICY PROVISIONS. ’

NOTICE WILL BE DELIVERED IN

AUTHORIZED REPRESENTATIVE

Shfons Prititen

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. Allrights reserved.
The ACORD name and logo are registered marks of ACORD



STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP TPK 201702
HOOKSETT WELCOME CENTERS AUDIT
B CONTRACT AMENDMENT 3

3. Exhibit A - Scope of Services (Form P37) hereby amended by the following: addition:
Scction V1: COVID-19 Provisions

The Contractor acknowledges and agrees that this Agrcement was entered into following the coronavirus
discase 2019 (COVID-19) outbreak. The Contractor agrees that to the extent the COVID-19 outbreak, or
any federal, state or local orders, regulations, rules, restrictions, or emergency declarations relating to
COVID-19, disrupt, delay or otherwisc impact the Scope of Services to be performed by the Contractor as
set forth in EXHIBIT B of this Agrcement, any such disruption, delay or other impact was foreseeable at
the time this Agreement was entered into by the Partics and does not excuse the Contractor’s performance
under this Agreement. The Contractor agrees that any such impact, including any disruption to supply
chains, workforce reductions, delays or interruptions in performance, or other etfects on busiriesses, are
not the fault of the State and the Contractor may not seek damages against the State for any impacts.

If the Contractor experiences or anticipates any such COVID-19-related impacts to this Agreement, the
Conltractor shall immediately notify the Contracting Officer. In the event of any COVID-19-related
impact or anticipated impact to this Agreement, the Contracting Officer shall have the right to temporarily
modify, substitute, or decrease the Services, without the approval of the Governor and Executive Council,
upon giving writtcn notice to the Contractor. The Stale’s right to modify includes, but is not limited to the
right to modify service prioritics, including how and when Services are delivered, and expenditure
requirements under this Agreement so as to achicve compliance therewith, provided such modifications
arc within the Scope of Scrvices and cost limitations of this Agreement. By exercising any of the riglits
described within this subsection, the State does not waive any of its right under this Agrecement.

In the event that a modification by the State under this subsection would result in a reduction of Services
that cannot be supplemented during the remaining term of this Agreement with either replacement or
substituted services of substantially similar value, the Parties shall submit an amendment to this
Agreement with a commensurate reduction in the price. In order to facilitate reconciliation of services
performed under this Agreement, the Contractor shall submit weekly reports detailing the following for
any service not fully performed pursuant 1o the terms of the Agreement:

1. The service required to be performed under the terms of this Agreement as writien;

2. The services actually performed;

3. Any replacement or substituted services performed with reference to the associated unperformed

contracted services,

Inifial and dafe all pa Wipfli Contract Ameridment 3
Wipfli, LLP TInitials Page 2 of 3
Date _ 1“1l



MNew Ham hire

THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

Gre#350

Department of Transportation p
Victoria F. Sheehan I ] ) William Cass, P.E.
Commissioner ' U l 6? I \% | q ' Assistant Commissioner
His Excellency, Governor Christopher T. Sunuriu Bureau of Turnpikes °
and the Honorable Council ' . October 30, 2019

State House
Concord, NH 03301

REQUESTED ACTION

1.) Authorize the Department of Transportation to enter into a Contract Amendment No. 1,
retroactively accepting the assignment of the contract with MacPage, LLC approved by Govemor
and Council on June 21, 2017 (Item No. 66) to Wipfli, LLP, (Vendor Code#260145) Wausau WI, in
the amount of $49,500.00 for performing a limited scope audit of the financial and reporting
requirements of the ground lease contract of the developer/operator of the Hooksett Welcome
Centers, effective upon Governor and Council approval.

2.) Authorize the Department of Transportation to exercise a contract renewal option with Wipfli LLP
(Vendor Code #260145) for the first of two 2-year contract extensions for performing a limited
scope audit of the financial and reporting requirements of the ground lease contract of the
developer/operator of the Hooksett Welcome Centers in an amount not to exceed $34,000.00
beginning on January 1, 2020 through December 31, 2021, contingent upon Governor and Council
approval of Contract Amendment No. 1. This second contract amendment increases the original
contract from $49,500.00 to $83,500.00. The original contract was approved by Governor and
Council on June 21, 2017, Item No. 66. 100% Turnpike Funds.

Funding to support this request is available in State FY 2021 and is contingent upon the availability
and continued appropriation of funds in State FY 2022, with the ability to adjust encumbrances
between State Fiscal Years through the Budget Office, if néeded and justified.

FY 2020 FY-2021 EY 2022
04-96-96-961017-7022
Administration-Support
404-500879 DOT Audit $ 0 $17,000.00 $17,000.00

EXPLANATION

1.) This request is retroactive because the Department was not notified of the assignment until after
field work for FY 2019 audit of Activity from July 1, 2018 thru June 30, 2019 began-in August of 2019.
On June 19, 2013, the New Hampshire Governor and Council authorized the New Hampshire

JOHN O. MORTON BUILDING » 7 HAZEN DRIVE = P.O. BOX 483 « CONCORD, NEW HAMPSHIRE 03302-0483
TELEPHONE: 803-271-3734 « FAX: 603-271-3814 » TDD: RELAY NH 1-800-735-20684 + INTERNET: WWW.NHDOT.COM



Department of Transportation (NHDOT) to enter into.a ground lease contract with Granite State
Hospitality, LLC (Developer/Operator) dba The Common Man Hooksett, Meredith, New Hampshire, in
order to re-develop the northbound and southbound Rest Areas in the Town of Hooksett to full service
welcome centers-with concession sales, fuel sales, visitor centers, and two new State Liquor and Wine
Outlet Stores (G&C Item #236). As an element of the Ground Lease Contract (GLC),
Developer/Operator retains the exclusive right of lease for a minimum of 35 years under which they are
required to share revenue from operations with the State of New Hampshire-Department of
Transportation's (DOT) Bureau of Turnpikes (the State Liquorand Wine Qutlet is operated separately
and not part of revenue sharing or of this audit effort). The GLC stipulates revenue sharing based upon
“gross sales” levels as well as “fuel sales”. More specifically, the Developer/Operator must provide a
minimum guaranteed rent payment on a monthly basis with additional tiered rent payments based on the
sale of gasoline and tiered percentage rent based on gross concession sales due at the conclusion of each
State fiscal year (June 30). All rent payments are deposited to the Tumpike Revenue Account. In
addition, payments made by the Developer/Operator to the Tumpike Facility Sustainment and
Reinvestment Reserve Account are made to a separate restricted revenue-account. All
Developerl()perator requirements with regard to revenue sharing, reinvestment account payments,
timing of payments, and other requirements are docuimentéd in the Ground. Leasé Contract.

On June 21, 2017 Governor and Council approved the original contract with MacPage LLC
for performing a limited scope audit of the financial and reporting requirements of the ground
lease contract of the developer/operator of the Hooksett Welcome Centers to be effective for
a 3-year period through December 31, 2019. The contract also included provisions for two 2-
year optional extensions through December 31, 2023.

On .luly 31, 2018 an Assignment and Assumption Agrccmcnt was made and entered into by
and between MacPage LLC and Wipfli LIP, a Wisconsin limited liahility parmership
(Assignee). MacPage and Wipfli also entered into a certain Practice Contribution Agreement
dated July 31, 2018. Wipfli Has continued to staff its office in South Portland, Maine:

Contract Amendment No. 1 states that Wipfli has agreed to the terms and conditions of the
contract approved by G&C on June 21, 2017.

This request is to retroactively accept the Assignment and Assumption Agreement and to
retroactively approve the assighment of the contract to Wipfli LLP, as per Contract
Amendment No. 1.

2.) This request is for a two-year continuation of the contract covering FY 2021-2022. This is
the first of two 2-year extensions that were included.in the original contract. The audit fee for
the fourth and fifth fiscal year of the extended contract were included in the original contract:

Lump Sum Audit fee for fourth fiscal year (Audit of Activity from July 1, 2019 thru June 30, 2020):
Seventeen Thousand Dollars and No Cents ($17,000.00)

Lump Sum Audit fee for fifth fiscal year (Audit of Activity from July 1, 2020 thru June 30, 2021):
Seventeen Thousand Dollars and No Cents ($17,000.00)




The Agreement has been approved by the Attorney General as to form and execution and the
Department will verify the necessary funds are available. Copies of the fully executed agreement are on
file at the Secretary of State’s Office and the Department of Administrative Services’ 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



STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP TPK 2017-02
HOOKSETT WELCOME CENTERS AUDIT
CONTRACT AMENDMENT 1

WHEREAS, pursuant to an Agreement approved by Governor and Council on June 21, 2017, as a result
of Turnpike System Request for Bids, (herein after referred to as the “Agreement™), Macpage LLC. (VC#
174856) 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 perform a limited scope financial audit for the Hooksett Welcome Centers.

WHEREAS, pursuant to Provision 12 of the Form P-37 to the Agreement, the Contractor shall not assign
or otherwise transfer any interest in this Agreement without the written notice and consent of the State;

WHEREAS, an Assignment-and Assumption Agreement was made and entered into as of the 31 day of \
July 2018 by and bétween Macpage LLC and Wipfli LLP, a Wisconsin limited liability partnership
{Assignee);

WHEREAS, Macpage LLC and Wlpﬂl LLP have entered into a certain Practice Contribution Agreement
dated July 31, 2018;

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

1., Wipfli LLP. (VC# 260145) RETROACTIVELY agrees to assume the terms and conditions speifi ed
in the Agreement and the Department of Transporiation (hereinafter referred to as the “Department™ o
“NHDOQT™) acting for the benefit of the Agcncy. agrees to perform a limited scope financial audit for
the Hooksett Welcome Centers. = “*

2. Under Form P37 Exhibit A - Scope of Services, Secuon IV: Detailed Scope of Services; Sub-Section
2. Prepare Draft and Final Report, the last senterice shall be amended as follows:

The audit report shall be addressed to the following:

Danielle M. Chandonnet
Dani¢lle.Chandonnet@@dot.nh.gov
Bureau of Finance and Contracts :
State of New Hampshire, Department of Transpontation \
Concord, New Hampshire .
(603) 271-1704

‘s

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 .Cquncil.,

Initial and date all pages Wipfli Amendment | Contract Assignment
Wipfli, LLP Initials { AS Page 1 of 2
Date Ay
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STATE OF NEW HAMPSHIRE
Department of Transportation

Bureau of Turnpikes
RFP TPK 2017-02

HOOKSETT WELCOME CENTERS AUDIT
CONTRACT AMENDMENT 1

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

) S~

Wipfli, LLP

Corporate Signature Notarized: -
STATE OF __Moun(,

Date: Q"g’l l

COUNTY OF CJ-L'“-W OJ’LC’

On this the 13" dayof&m_, 2019, before me, - '

Lleen MW , the undersigned Offic

pe ly appeared and acknowledged her/hlmself 0 be the

. of

and Lhat she/he, as such

, @ corporation,
being authonzcd to do so, executed

the foregoing instrument for the purposes, therein contained, by signing the name of the

corporation by her/himself as { 'Etﬁﬁc&"_ Q Wy -~

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

C AL et

Notary Public/Justice of the Peace COLLEEN C MANCINI

NoTARY PuBUIC
My Commission Expires: My cgﬁtr:l:fs I’::"" " (SEAL)
; 2 MAY 12, 2023
] Date: é@/Z £/ // 2
David M. Rodrigue, PE
Director of Operations
State of New Hampshire
Department of Transportation
Date: Now- 21 2019

Approval b; Attorney Gcr: I’'s Office
DEPUTY'SECRETARY OF STATE

_DEC 18 2019

{

Initial and date all pages
Wipfli, LLP Initials
Date M
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Execution Version

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (“A \ssignment”’) is made and
entered into as of the 31st day of July, 2018, by and between Macpage LLC, a Maine limited
liability company (“Assigrior”), and Wipfli LLP, a Wisconsin limited liability partnership

(“Assignee”).
WHEREAS, Assignor, Assignee and the members of Assignor have entered into that

certain Practice Contribution Agreement dated July 31, 2018 (the “Contribution Agreement”).
All capitalized terms not defined herein shall have the meanings ascribed to them in the

Contribution Agreement;

WHEREAS, the Contribution Agreement provides that the Assignor shall contribute and
assign to Assignee the Assumed Liabilities; and

WHEREAS, the Contribution Agreement further provides that the Assignee shall assume
only the Assumed Liabilities.

NOW, THEREFORE, in considera-tion of the mutual covenants contained herein and
other good and valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, the undersigned do hereby agree as set forth below.

1. Assignment. As of the Effective Date, Assignor hereby grants, sells, transfers,
conveys, sets over and assigns to Assignee all right, title and interest in, to and under the

Assumed Liabilities.

2. cceptance and Assumption. As of the Effective Date, Assignee hereby accepts
the assignment of all right, title and interest in, to and under the Assumed Liabilities, and agrees
to fully and faithfully observe, perform and discharge all obligations, covenants, duties and
liabilities to be performed by the Assignor under the Assumed Liabilities. ASSIGNEE WILL
NOT ASSUME, UNDERTAKE, PAY OR DISCHARGE ANY OF THE “EXCLUDED
LIABILITIES,” INCLUDING, WITHOUT LIMITATION, ANY DEBTS, LIABILITIES,
OBLIGATIONS, CONTRACTS, LOANS, COMMITMENTS, OR UNDERTAKINGS OF
ASSIGNOR OR ITS MEMBERS, WHETHER FIXED, CONTINGENT OR OTHERWISE,
AND WHETHER OR NOT DISCLOSED PURSUANT TO THE TERMS OF THE
CONTRIBUTION AGREEMENT, EXCEPT AS EXPRESSLY DESCRIBED IN AND
SPECIFICALLY SET FORTH IN THIS ASSIGNMENT OR THE CONTRIBUTION

AGREEMENT.

3. Assumed Leases. Assignor’s assignment, and Assignee’s assumption, of all
rights, title and interest in, to. and under the Assumed Leases is made in reliance on, and
expressly conditioned upon, Assignee’s receipt of the Landlord Consent(s) and Subordination
Agreement(s), each duly executed by thé applicable landlord of each Leased Propérty, on or
prior o thie Effective Date. .

4. Contribution Agreement. Assignor’s conveyance to Assignee of the Assumed
Liabilities is made pursuant to the Contribution Agreement and all of the warranties,
representations, covenants and indemnifications ther€in, which are incorporated and made part

A-l
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hereof by this reference. In the event of any conflict or inconsistency between the terms and
provisions of this Assignment and those of the Contribution Agreement, the térms and provisions
of the Contribution Agreement shall control and govern in all respects.

5. Miscellaneous. This Assignment shall be binding upon and shall inure to the
benefit of Assignor and Assignee and their respective permitted successors and assigns. This
Assignment shall be governed by and construed in accordance with the internal laws of the State
of Wisconsin applicable to a contract-executed and performed in such state, without giving effect
to its conflicts of laws principles. This Assignment may be executed: (a) in any number of
counterparts, each of which shall be an original, and all of which together shall constitute one
and the same instrument; and (b) to the extent permitted by law, via facsimile or other form of
electronic reproduction of an original signature.

[Signature page(s) follow.]

A2
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. IN WITNESS WHEREOF, the undersigned have exccuted this Assignment effoctive as
of the date set forth above.

“ASSIGNOR™:
MACPAGELLC
By:

Name:
Its:

“ASSIGNEE™: _
WIPFLI LLP

el ) o @

Name: JEff Kowieski
Title: General Counsel and Partner

(Signature page to Assignment and Assumption Agreement)




IN WITNESS WHEREQF, the undersigned have executed this Assignmient effective as
of the date set forth above,

“ASSIGNOR”:
MACPAGE LLC

" By A

Name: dotosam 4. Swired
Is: o anttme fsnomoe

) “ASSIGNEE”:
WIPFLI LLP

By: .

Name: Jeff Kowieski
Title; General Counsel and

(Signature page to Assignment and Assumption Agreement — Macpage)



Execution Ve}sfon

PRACTICE CONTRIBUTION AGREEMENT

'THIS PRACTICE CONTRIBUTION AGREEMENT, is made and entered into as of the
31% day of July, 2018 (the “Agreement™), by and among: Macpage LLC, a Maine limited
liability company (“Macpage™);-Wipfli LLP, a Wisconsin limited liability partnership (“Wipfli™);
and the individual members of Macpage who are signatories to this Agreement (collectively, the
“MacpagePartners”; and each individually, a “Macpage.Partner”). .

WITNESSETH:

WHEREAS, each of Wipfli and Macpage is engaged in the business of providing public
accounting, management consulting and related professional services;

WHEREAS, Wipfli and Macpage have engaged in extensive discussions and negotiations
with regard to the desire of both Wipfli and Macpage to combine their businesses and opersations;

WHEREAS, in furtherance of the goal of combining businesses and operations,
enhancing resources, expertise and capabilities, expanding market presence and competitive:
advantages, increasing operational efficiencics and synergies and other business purposes, Wipfli
and Macpage have determined that Macpage should contribute certain of its assets, subject to the
assumption by Wipfli of certain liabilitics, in exchange for partnership interests in Wipfli and

other consideration as described herein (the “Macpage Partnership Contribution™);

WHEREAS, concurrent with the Macpage Partnership Contribution, and in order to
secure their services to Wipfli going forward: (i) certain Macpage Partners will receive an
interest in Wipfli’s Class A Capital, Class B Capital and Income Producing Units (each as

‘defined in the Fifth Amended and Restated Partnership Agreement of Wipfli LLP"dated June 1,
20186, as it may be amended from time to time (thc “Wlpfll Partnership Ageegent”)) and (ii)
certain Macpage Partners will receive an interest in Wipfli’s Class C Capital (within the meamng
of the Wipfli Partnership Agreement), and all such Manage Partners shall become partnérsin

and of Wipfli;

WHEREAS, Wipfli shall offer Contract Partner Employment Agreemelits to any
Macpage Partner who will not otherwise be permitted to purchase Class A and Class B, or Class
C capital, thereby designating such Macpage Partner as a “Contract Partner” of Wipfli

(collectively, the “Contract Partners™);

WHEREAS, except in respect of any cash consideration paid by Wipfli, the Macpage
Partnership Contribution contemplated in this Agreement is intended to constitute a transaction
which meets the requirements for non-recognition of gain (or loss) on the contribution to a
partnership as provided by Section 721 of the Internal Revenue Code of 1986 (as amended from

time to time) (the “Code™); and .

WHEREAS, the Macpage Partners are all of the principals of (or other persons holding
equity interests or the position of non-equity principal in) Macpage, and will benefit substantially
from the consummation of the transactions contemplated by this Agreement, and are éntering
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into this Agreement as a material inducement to Wipfli (o enter into.this Agreement, accept the
Macpage Partnership Contribution, and issue certain classes of Wipfli's capital, as more
. particularly described in this Agreement.

NOW, THEREFORE, in consideration of the premises and the mutual agreements herein
contained, the parties, intending to be legally bound, agree as follows:

1. Contribution of Agssets. Pursuant to the terms and subject to the conditions of this
Agreement, Macpage agrees to contribute to Wipfli, and Wipfli agrees (o receive from Macpage,
at Closing (as defined below), all of Macpage’s right, title and interest to the Subject Assets (as
defined below). For purposes of this Agreement, “Subject Assets” shall mean all of the assets,
properties, and rights of every kind of Macpage, tangible and intangible, except the Excluded
Assets (as defined below), wherever located and regardless of whether such assets are reflected
on its books, which are owned or used in corinection with Macpage’s public accounting,
management consulting and related professional services, as the same were conducted prior lo
the Closing (the “Business’™), and as the same may exist on the Effective Date (as defined
below), specifically including, without limitation, the following:

1.01. Personal .Property. All fixed assets owned by Macpage, including but not
limited to, machinery, equipment, leasehold improvements, fixtures, furniture, furnishings,
computers, related information technology hardware and data processing equipment, and other
personal property specifically listed on Schedule 1.01 (collectively, the “Personal Property™);
provided, however, that the Personal Property shall not include any of the Excluded Assets.

1.02. Leased Real Property. Leasehold interests in the real estate leased by
Macpage in connection with the operation of the Business, the leases for which Wipfli has been
provided true, complete and accurate copies of, with the parties hereto using their commercially
reasonable efforts to cause Macpage to be released therefrom, as set forth and legally described
on Schédule 1.02 (collectively, the “Leased Properties™).

1.03. Leases. All rights of Macpage (including, without limitation, all of
Macpage’s right to receive goods and services and to assert claims and to take other action with
respect to breaches, defaults and other violations) under the leases of the Leased Properties, as
well as any leases for‘equip‘mcnt and other tangible personal property, which Wipfli has been
provided true, complete and accurate copies of and has reviewed, with the parties hereto using
their commercially reasonable efforts to cause Macpage to be released therefrom, as listed on
Schédule 1.03 (collectively, the “Assumed Ledses™). Schedule 1.03 describes all material
‘restrictions on transfer or assignment relating to the Assumed Leases. The Assumed Leases shall
not include, however, those leases (i) not listed on Schedule 1.03, and/or (ii) listed on Schedule
1.03 under the heading “Excluded Leases™ (collectively, the “Excluded Leases™.

1.04. Contracts.

()~ All beneficial rights and interests of Macpage (including, without
limitation, all of Macpage’s right to receive goods and services, to assert claims and to
take other action with respect to breachces, defaults and other violations) in, to and under
the following classes of contracts: '

19054277.8



(1)  All proposals or engagement letters issued, and all
contracts, arrangements, agreements and commitments (other than the Assumed
Leases) entered into, by Macpage in the ordinary course of the Business and
related to thé operation of the Business and/or the provision of professional or
other administrative services to its clients and customers; and

(2) Al other material contracts to which Macpage is a party
related to the Business {collectively, the “Matetial Assumed Contracts™).

(ii)  The contracts referred to in subsections 1.04(i)(1)-and (2) are
referred to herein collectively as the “Assamed Contracts.”™ Schedule 1.04(ii) sets forth a
true; complete and accurate list of all of the Material Assumed Contracts (other than :
engagement letters and proposals), together with any amendments or modifications
thereto, with a value estimated to be greater than Ten Thousand Dollars ($10,000)
annually. The Assumed Contracts shall not include, and Wipfli shall not assume: (a) any
of the contracts listed on Scliedule 1.04(ii) under the heading “Excluded Contracts™; or
(b) any Restricted Contract (as defined below), which is excluded from the Subject Assets
pursuant to the terms of Section 1.04(iii), below (collectively, the “Excluded Coritracts").

(iii)  On or prior to the Effective Date, Macpage shall have obtained
such consents, approvals or waivers, as applicable, if any, with respect to the Assumed
Contracts that Wipfli has agreed to assume, which Assumed Contracts require the
consent, approval or waiver of any third party (other than Macpage or Wipfli) f
(mdmdua]ly, a “Consent”, and collectively, the “Cornsents’ ) in order to legally, and 1
without causing breach or dcfault thereof, assign and transfer such Assumed Contractto |
Wipfli (any such Assumed Contract requiring Consent is hereinafter referred to as a
“Restricted Corntract™). If any'such consent or approval is not obtained prior to the
Effective Date, and Wipfli does not waive such consent or approval, such Restricted
Contract (1) shall be éxcluded from the Subject Assets, (2) shall remain the legal

- obligation and liability of Macpage as an Excluded Contract, and (3) shall not be !
assigned to Wipfli at the Effective Date; provided, however, that Macpage shall use its |
commercially reasonable efforts subsequent to the Effective Date to obtain such consent |
or approval with respect to any such Restricted Contract which is material to the ‘
Business. If Macpage shall obtain such consents or approvals within ninety (90) days |
following the Effective Date, Wipfli shall assume such Restricted Contract (effective as |
of the Effective Date), notwithstanding that Macpage obtained the necessary consentor |

|
i
}

approval after the Effective Date, and such Restricted Contract then shall become part of
the Assumed Contracts and Wipfli will thereupon agree to assume and pcrform all
Assumed Liabilities arising thereunder.

1.05. [ntangible Assets. All of Macpage’s right, title; and interest in and to all
goodwill, patents, licenses, trade names (including, without limitation, the names “Macpage
LLC”, “MacDonald Page & Co LLC” and “MacDonald Page & Company, Limited Liability
Company” and any and all variations or derivations thereof, further including without limitation
the right to use any the Macpage trade names in connection with the trade name “Wipfli” (or
variations and/or derivations thereof) following the Closing), assumed names, telephone |
numbers, facsimile numbers, trademarks, service marks, copyrights, Interriet domain names, i

-3-
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State of New Hampshire
Department of State

CERTIFICATE

I, William M., Gardner, Secretary of State of the State of New Hampshire, do hereby certify that WIPFLI LLP is
a Wisconsin Limited Liability Partnership registered to transact business in New Hampshire on October 01, 2007, 1 further certify
that all fees and documents required by the Secretary of State’s office have been received and is in good standing as far as this

office is concerned.

Business ID: 585148
Certificatc Number; 0004591665

IN TESTIMONY WHEREOF,

1 hereto set my hand and calise to be affixed
the Seal of the State of New Hampshire,
this 12th day of September A.D. 2019.

Fin o

William M. Gardner
Sccretary of State




s e e 30 Long Creek Drive | South Portland, Maine 04106-2437
fZd I 1 ' Phone 207.774.6701 | Fax 207.774.7835

CERTIFICATE OF AUTHORITY (OR CERTIFICATE OF VOTE)

Christian A. Smith, CPA, CFE is a Partner at Wipfli LLP and has full authority to sign for Wipfli LLP to enter
into a contract with the State of New Hampshire Department of Transportation.

I hereby further certify and acknowledge that the State of New Hampshire will rely on this certification
as evidence that Christian A. Smith, CPA, CFE, Partner has full authority to bind Wipfli LLP and that no
corperate resolution, shareholder vote or other document or action is necessary to grant such authority.

A A————— , Partner and New England Geographic Leader

» Graham M. Smith, CPA, CGMA

Wipfli LLP

September 13, 2019

wipﬂi;conliim'aine



Ly WIPFLLP-01
ACCRD CERTIFICATE OF LIABILITY INSURANCE

_ _SHARONP
DATE (MM/IDDATYTY)
8/13/2019

~LOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURE
PRESENTATIVE OR PRODUCER; AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS, ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS RO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE. DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

R(S), AUTHORIZED

this certificate does not confer rights to the certificate holder in lieu of such endorsemerit(s).

T 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 policles may require an endorsement. A statement on

PRODUCER rﬁgﬂyﬂ Sharon Pittsley
River Valley Insurance PHONE. o (745) 841-1316 | o woy:(715) 841-1333
PO Box 1907
Wausau, Wi 54402-1507 ‘ | Sk <. spittsley@rivervalley-insurance.com
INSURERIS] AFFOROING COVERAGE NAIC #
. msurer a ; Hanover Insurance Company 22292
INSURED msuren 8 :Citizens Ins. Co of America
Wipfli LLP g f o
| INSURER C : IVIASSE
. Stove Soid] c:Massachusetts Bay Insurance
PO Box 8010 | INSURER D :
Wausau, W1 54402-8010 INSURER E ;
INSURERF :
COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

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

THIS 1S TO CERTIFY THAT THE POLICIES OF INQURANCE LISTED BELOWHAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT.OR OTHER DOCUMENT WAITH 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,

by TYPE OF INSURANCE APOLIBUER POLICY NUMBER (I | arE T umTS.
A | X [ COMMERCIAL GENERAL LIABILITY EACH OCCURRENCE s 1,000,000]
| clams.we [ X ] occum x| [zH1-0321126:01 81172019, | err2020 [PAMAGETORENTED ~ T, 1,000,000
| MED EXFP {Ary one parson} 3 - 10,000
L PERSONAL & ADV INJURY __ | 8 1,000,000
| GENL AGGREGATE LIAIT APPLEES PER: : | GENERAL AGGREGATE 3 3,000,000
|| poucy D 6 Ii] Loc PROCUCTS - COMP/OP AGG | 3 3,000,000
| .l oTHER; . : - - - )
+ AUTOMOBILE LIABILITY msm&e | 600,000
ANY AUTO i ZH1-D321128-01 8/172019 8/172020 | paDRLY INJURY (Per person) | §
| ownED SCHEDULED : .
|| AuToS oty AUTOS BODALY INJURY (Per sccider) | §
| X | K5 omy RAREE e $
)
A [ X |vupreLtauas | X | occur | EAtH GccURRENCE s 8,000,000
EXCESS LIAD CLAIMS:MADE UH1-D321127-01 8/1/201%8 ‘BNIZDZ\O | AGGREGATE s 8,000,000
peo | X | remeamion's 0 . N
B [woRKERS coMPENIATION X[ER e [ o
wmg%ﬁ%mm J |  [WB1D287885 Bi112019. | 81172020 |\ cucy scoment . 100,000
fﬁ.."?&."',“l.. OISEASE - EA EMPLOYEE) $ 100,000
B et AP TION OF OPERATIONS below _ poiow : E.L DISEASE - POLICY LIMIT | § 500,000
C |Workers Compensation (WD1D287543 8/1/2019 | BM2020 |Employers Liability 600,000
DESCRIPTION OF OPERATIONS | LOCATIONS / VEHICLES {ACORD 101, Additional Remarks Schadul attached If more space Iy
1Ganernl Liabllity: Blankot Additional insurod status for ongolng operations when roqu!md by a wrmon contract
CERTIFICATE HOLDER CANCELLATION
SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELWERED IN
State of Now Hampghire ACCORDANCE WITH THE POLICY PROVISIONS.
Department of Transportation N
7 Hazen Dr
Concord, NH 03301 AUTHORIZED REPRESENTATIVE
Mm“q. (-aiﬂl-l‘-a_
| .
ACORD 25 (2016/03) ' © 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo arc registerad marks of ACORD

N



STATE OF NEW HAMPSHIRE
Department of Transportation
Burean of Turnpikes
RFP TPK 2017-02
HOOKSETT WELCOME CENTERS AUDIT
CONTRACT AMENDMENT 2

WHEREAS, pursuant to an Agreement approved by Governor and Council, as a result of Tumpike System
Request for Bids, on June 21, 2017, (herein after referred to as the “Agreement™), Macpage LLC. (VC#
174856} agreed to supply certain services upon the tefms and conditions: specified in the Agreémeént and
the Department of Transportation (hereinafter referred to as the “Department” or “NHDOT™) acting for the
benefit of the Agency, agrees to perform a limited scope financial audit for the Hooksett Welcome Centers.

CONTINGENT UPON, Governor and Council approval of Contract Amendment 1 to the Agreement
between the State of New Hampshire Department of Transportation-and Wipfli LLP (VC# 174856), thereby
approving assignment and assumption of the agreement to Wipfli, LLP, which agreed to assume the terms
and conditions contained in the original agreement.

WHEREAS, pursuant to.Prov1510n 18 of the Form P-37 to the Agreement, the Agreement may be modified
or amended only by a written instrument executed by the parties thereto and approved by the Governor and
Council;

WHEREAS, thé Parties now wish to amend the Agreement as set forlh in this Sccond Amcndment
WHEREAS, Wipfli and the Dcpartment have agreed to amend the Agreement i in certam rcspects

NOW THEREFORE, in con;iderati_bri 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. Contract Amendment féi '"'two (2) ‘year extension for State Fiscal Years: 2020 and 2021 for
limited scope financial audlt L
B'r'llr.- -
b. On Form P-37, amend Section' 1:7 of.- the Gencral Provisions of the Agreement by deleting the
current Completion Date of December 31, 2019 and adding a new completion date of
December 31, 2021.

c. On Form P-37, amend Section 1.8 of the General Provisions of the Agreement by deleting the
current Price Limitation of $49,500.00 and adding a new price limitation of $83,500.00.

2. Section 2.2 Non-Exclusive Not to Exceéd Contract, third pa'rngr'aph.sh?all be replaced as follows:

Notwithstanding any other provisions of the Contract to the contrary, in no event shall total payments
under the Contract exceed $83,500.00.

Initial and Date all pages " Wipfli Amendment 2 Contract Extension
Wipfli, LLP Initials :
Date - }ﬂ Page 1 of 2



STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP TPK 2017-02
HOOKSETT WELCOME CENTERS AUDIT
CONTRACT AMENDMENT 2

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

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

Corporate Signature Notarized:

sTATEOF M oune. county of [z dand
On this the 3% day oéM. 2019, before me, C (- .
Chlien Manon the undersigned Office{_JWAshan S,

persow appearcd and acknowledged herfhnmself to bﬁhc 9

of ¥ w 1 , & corporation,

and that she/he, as such M being authorized to do 50, executed

the foregoing instrument for the purposes therein contained, by signing the name of the
corporation by her/himselfas (. ’h.'_’l&j llg,n ,_5&‘_\4 ]tb

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

pfli, LLP

Notary Public/Justice of the Peace egpLEEN € MANCINI
NoTtARY PuBLIC

My Commission Expires: My “smgsm?m {SEAL)
MAY 12, 2023

David M. Rodrigue; PE
Director of Operations

State of New Hampshire
Department of Transportation

j_mﬁi_c_.gm- Date: N 2) 2014
Approval by Attomey Genesl's Office

Date:

Approval by the Governor and Council

Initial and Date all pages Wipfli Amendment 2 Contract Extension
Wipfli, LLP Iritials

Date __43-19 Page 2 of 2
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7 THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

Victoria F. Sheehan Willlam Cass, P.E.
Commissioner Assistant Commissioner
His Excellency, Governor Christopher T. Sununu Bureau of Tumpikes
and the Honorable Council May 18, 2017
Statc Housc

Concord, NH 03301

STED ACTION

Authorize the Department of Transportanon to cater into a contract with Macpage, LLC, South Partland,
ME. (Vendor Code #279404) in the amount of $49,500.00 for performing a limited scope audit of the
financial and reporting requirements of the ground lease contract of the developer/operator of the
Hooksett Welcome Centers. The contract is effective upon approval of Governor and Council approval
through December 31, 2019 with an option to renew, at the sole discretion of the State, for up totwo (2)
_ additional two (2) year optional operation periods up to, but not beyond December 31, 2023, subject to
Govemor and Council approval. 100% Turnpike Funds.

Funds to support this request are anticipated to be available in the following account in State FY 2018,
State FY 2019 and State FY 2020 upon the availability and continued appropriation of funds in the
future operating budget, with the ability to adjust encumbrances between State Fiscal Years through-
the Budget Office, if needed and justified.

FY 2018 FY 2019 FY 2020

04-96-96-961017-7022

Administration-Support _

404-500879 DOT Audit $16,000.00 $16,500.00 $17,000.00
EXPLANATION

On Jiune 19, 2013, the New Hampshire Govemnor and Council authorized the New Hampshire
Department of Transportation (NHDOT) to enter into a ground lease contract with Granite State
Hospitality, LLC (Developer/Operator) dba The Common Man Hooksett, Meredith, New Hampshire, in
order to re-develop the northbound and southbound Rest Areas in the Town of Hooksett to full service
welcome centers with concession sales; fuel sales, visitor centers, and two new State Liquer and Wine
Outlet Stores (G&C Item #236). As an element of the Ground Lease Contract (GLC),

Developer/Operator retains the exclusive right of lease for a minimum of 35 years under which they are
required to share revenuc from operations with the State of New Hampshire-Department of
Transportation's (DOT) Bureau of Tumpikes (the State Liquor and Wine Outlet is operated separately

_ JOHN O, MORTON BUILDING = 7 HAZEN DRIVE « P.O. BOX 483 » CONCORD, NEW HAMPSHIRE (3302-0483
TELEPHONE: 603-271-3734 + FAX: 503-271-3914-¢ TDD: RELAY NH 1-800-735-2064 « INTERNEYT. WWW.NHDOT.COM




and not part of revenuc sharing or of this audit effort). The-GLC stipulates revenue sharing based upon

gmss sales” levels as well as “fuel sales”. More specifically, the Developer/Operator must provide a
minimum guaranteed rent payment on a menthly basis with additional tiered rent payments based on the
sale of gasoline and ticred percentage rent based on gross concession sales due at the conclusion of each:
State fiscal year (Junc 30). All rent payments are deposited to the Tumpike Revenue Account. In
eddition, payments made by the Developer/Operator to the Tumpike Facility Sustainment and
Rcmvesunmtkmavercmmtmmademasepam:crwmaedrcvenucmomL All
Developer/Operator requirements with regard to revenuc sharing, reinvestment account payments,
timing of payments, and other requirements are documented in the Ground Lease Contract.

The Department advertised for bids in the Manchester Union Leader on April 19, 20 and 21, 2017 and
on the Burcau of Turnpikes and Purchase and Property’s websites from April 19, 2017 through the bid
opening. Invitations to bid were also sent to six (6) New Hampshire audit firms. Only one (1) scaled bid
was received on March 10, 2017. Macpage, LLC qualifications were assessed by representatives from
the NHDOT Burean of Turnpikes and Finance and Contracts toconﬁrmthatthemandaxorymmxmmn
qualifications (Section III of the RFB Terms of Agreement) have been met prior to opeéning the

separately sealed cost proposal.
Macpage, LLC bid to perform a limited scope audit at the following rates:

Lump Sum Audit fee for first fiscal year (Audit of Activity from July 1, 2016 thru June 30, 2017):
Sixteen Thousand Dollars and No Cents ($16,000.00).

Lump Sum Audit fee for second fiscal year (Audit of Activity from July 1, 2017 thru June 30, 2018):
Sixteen Thousand Five Hundred Dollars and No Cents ($16,500.00).

Lump Sum Audit fee for third fiscal year (Audit of Activity from July I, 2018 thru June 30, 2019):
Seventecn Thousand Dollars and No Cents ($17,000.00). ,

Audit services will begin subsequent to approval by the Governor and Council and end on December 31,
2019 (contract total $49,500.00),

Macpage LLC bid to perform a limited scope audit at the following rates if the State chooses to extend
the contract for a first or second term, each for two (2) years:

Lump Sum Audit fee for fourth fiscal year (Audit of Activity from July 1; 2019 thru June 30, 2020):
Scventeen Thousand Dollars and No Cents ($17,000.00)

Lump Sum Audit fee for fifth fiscal year (Audit of Activity from July 1, 2020 thru June 30, 2021):
Seventeen Thousand Dollars and No Cents ($17,000.00)

Lump Sum Audit fee for sixth fiscal year (Audit of Activity from July 1, 2021 thru June 30, 2022)
Seventeen Thousand Five Hundred Dollars and No Cents ($17,500.00)

Lump Sum Audit fee for seventh fiscal year (Audit of Activity from July 1, 2022 thru June 30,
2023): Seventeen Thousand Five Hundred Dollars and No Cents ($17,500.00)



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

Your approval of this resolution is respéctfully requested.
Sincerely,

Lo e P

Victoria F. Shechan
Commissioner
Attachments




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

Notice: This agreement and all of its attachments shall become public upon submission 10 Governor and
Executive Council for approval. Any information that is private, confidential or proprietary must
be clearly identified to the agency and agreed to in writing prior 1o signing the contract.

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

GENERAL PROVISIONS

1.  IDENTIFICATION.

1.1 Sute Agency Name
Depanment of Transportation

1.2 State Agency Address

PO Box 483, Concord NH 03302-0483

1.3 Contractor Name

1.4 Contractor Address

30 Long Creek Drive,

Macpage LLC 4
South Portland ME 04106-2437

1.5 Contractor Phone 1.6 Account Nomber 1.7 Completion Date 1.8 Price Limitation

Number

207-774-5701 $49,500.00

See Exhibit B, Paragraph 10 December 31, 2019

1.10 State Agency Telephone Number
603-271-1486

1.9 Contracting Officer for State Agency
David P. Rodrigue, PE, Director of Operations

1.11 Contrector Signature 1.12 Name and Title of Contractor Signatory

}%E@J D— (R4 .crE | Chistan A, St , COA Pr.nu[.

3 Acknowledgement: Stateof "Maune, . Countyof (iimabestand

OnH. 16, 20177 | before the undersigned officer, personally appeared the person identified in block 1.12, or satisfactorily
proven to be the person whose name is signed in block 1.11, and acknowledged that $/he executed this document in the capacity
| indicated in block 1.12.

1.13.1 Signature of Notary Public or Justice of the Peace

Cou_ C K-J.Mc..__.;.*_) mcm

[Seal)
1.13.2 Name and Title of Notary or Justice of the Peace Commission Expirea
W MAY 12, 2023
1.14 Sua Signature 1.15 Name and Title of State Agency Signatory
. Y Darvid Rodrigus

— Dnef//t‘-’// Director of Operations

11.16 Approval by the N.H. Department of Administration, Division of Personnel (if applicable)

By: Director, On:

y the Attormey General (Form, Substance and Execution) (if applicable)

W YW‘NL' ~— o b/s-/’-‘

1.17 Appro
By:

1.18 Approval by the Governor and Executive Council (if applicabic)
By: On:
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2. EMPLOYMENT OF CONTRACTOR/SERVICES TO
BE PERFOBMED. The Statc of New Harnpshire, acting
through the agency ideéntified in block 1.1 {“State™), engages
contractor identified in block 1.3 (“Contractor™) to perform,
end the Contractor :lnll perform, the work or sale of goods, or
both, identified and more particularly described in the attached
EXHIBIT A which is incorporated herein by reference
(“Services").

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

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

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of this Agreement to the
contrary, al} obligations of the State hereunder, inchuding,
without limitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropriation
of funds, and in no event shall the State be liable for any
paymecuts hercunder in éxcess of such avmlablc priated
funds. In the event of a rediictidfi‘or %
approprinted ﬁmdﬂ.lththave&ptngm@mlhlnld
payment until such funds becomne available, if cverJrpdjshall
hawthcnghltota:mmw:thu;\gmbmemammwm:ly upon
giving the Contractor notice of such termination. The State
shall not be required to transfer funds from any other account
to ihe Account identified in block 1.6 in thé-event funds in that
Account are reduced or unavailable.””

5. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT. -

5.1 The contrect price, method of payment, and terms of
payment are identiSed end more particularly described in
EXHIBIT B-which is incorporsted herein by reference.

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

5.3 The State reseives the right to offset from any amouats |
otherwise payable to the Contractor undes this Agreement !
those liquidated nmuutsmquu'edorpaunmdbyNH RSAi
80:7 through RSA 80:7 or any other provision of law.
5.4 Notwithstending any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in
no event shall the total of all paymmtsautbonzed or actually
made hereunder, exceed the Price Limitation set forth in hlocjk
1.8.

i
6. COMPLIANCE BY CONTRACTOR WITH LAWS |
AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.
6.1 Ia connection with the performance of the Services, the
Contractor shall comply with all statutes, [sws, regulations,
and orders of fedu'nl state, connty or municipal authorities |
which imposc any obligation or duty upon the Contractor, i
including, but not limited to, civil rights and equal opportunity
laws. This inay include the requirement to utilize anxiliary |
aids and seyvices to ensure that persons with communication ‘
communicate with, receive information from, and convey
information to the Contractor. ' In addition, the Contractor |
shall comply with all applicable copyright lawas.
6.2 During the term of this Agreement, the Contractor ghall
not discriminatc against cmployees or applicants for f
employment becausc of race, color, religion, creed, age, 58X, |
handicap, sexial orientation, or national erigin and will take |
affirmative action to prevent such discrimination.
6.3 If this Agreement is funded in any part by monies of the '
United States, the Contractor sha!l comply with all the
provisions of Executive Crder No. 11246 (“Equal
Employment Opportunity™), as supplemented by the !
regulations of the United States Department of. Labor (41
C.F.R. Part 60), and with any rules, regulations and guidelines
as the State of New Hempshire or the United States issu¢ to
implement these regulatmns. The Contractor further agrees to
permit the State or United States access to any of the
Contrector’s books, records and accounts for the purpose of
ascertaining compliznce with al} rules, regulations and orders;
and the covenants, terms and conditions of this Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all |
personnel necessary to perform the Services. The Contractor |
warrants that all personnel engagéd in the Services shall be
qualified to perform the Services, and shall be properly '
lieemodmdoﬂwrwia’eamhorizedwdoaoundaullapplicabh
laws.
72Unleuotbmscmthormedmwmmg,dunngthewmof
this Agreement, and for a period of six (§) months afier the
Completion Date in block 1.7, the Contractor shall not hire, |
and shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in a combined effort to
perform the Services 1o hire, any person who is a State
employee or official, who is materially involved in the
procurement, administration or performance of this ,

Page 2 of 4
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. Agreement. This provision shall survive termination of this

Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or
* - successor, shal] be the State’s representative. In the event
ot any dispute conceming the interpretation of this Agreement,
the Contracting Officer's decision shiall be final for the State,

8. EVENT OF DEFAULT/REMEDIES.

8.1 Anyone or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder
(“Event of Defauit”):

8.1.1 failure to perform the Services satisfactorily or on
schédule;

§.1.2 failure to subimit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition
of this Agrecmt.

8.2 Upon the occurrence of any Event of Default, the State
may take any on¢, or more, or all, of the following actions:

8.2.1 give the Contractor a written notice specifying the Event |

of Default and requiring it to be remedied within, in the.
absence of a greater or lesser specification of time, thirty (30)
days from the date of the notice; and if the Event of Default is
not timely remedied, terminate this Agreement, effective two
(2) days after giving the Contractor notice of termination;
8.2.2 give the Contractor a writlen notice specifying the Event
of Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price
~Hich would otherwise accrue to the Contractor dunng the
sod from the date of such notice until such time 2s the State
determines that the Contractor has cured the Event of Default
shall never be paid to the Contractor;
8.2.3 set off agninst any other obligations the State may owe to
the Contractor any damages the State suffers by reason of any
Event of Default; and/or
B.2.4 treat the Agreement as breached and pursue any of its
remedies at law or in equity, or both,

9. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.
9.1 As used in this Agreemént, the word “data” shall mean ali
information and things developéd or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all-studies, reports,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses,
graphic representations, computer programs, computer
printouts, notes, letters, memoranda, papers, end documents,
all whether finished or unfinished.
9.2 All data and any property which has been received from
the State or purchased with funds provided for that purpose
under this Agreemenil, shall be the property of the State, and
shall be returned (0 the State upon demand or upon
termination of this Agreement [or any reason.
9.3 Confidentislity of data shall be governed by N.H. RSA
pter 91-A or other existing law. Disclosure of data
Juires prior written approval of the State.
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10, TERMINATION. In the event of an early termination of
this Agreement for any reason other than the completion of the
Services, the Contractor shall deliver to the Contracting
Officer, not later than fifleen (15) days afier the date of
termination, a report (*Termination Report™) describing in
detail all Services performed, and the contract price eamed, to
and including the date of termination. The form, subject
mafter, conient, and number of copies of the Termination
Report shail be identical to those of any Final Report
described in the attached EXHIBIT A.

11. CONTRACTOR'S RELATION TO THE STATE. In
the performance of this Agreement the Contractor is in all
respects 2n independent contractor, and is heithier an agent nor
en employee of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have suthority to
bind the State or receive any benefits, workers' compensation
or other emoluments provided by the State to jts employees.

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

13. INDEMNIFICATION. The Contractor shall defend,
indermnify and hold harmless the State, its officers and

. employees, from and agairist any and all losses suffered by the

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

e, i
14, INSURANCE.
14.1 The Contractor shall, at its sole expense, obtain and
maintain in force, and shall require any subcontractor or
assignee (o obtain and maintain in force, the folldwing
insurance:
14.1.1 cmnprehenswe generat liability insurence agamst all
claims of bodily injury, death or property damage, in amounts
of not legs than $ 1,000,000per occurrence and 52,000,000
aggrepate ; and
14.1.2 special cause of loss coverage form covering all
property subject to'subparagraph 9.2 herein, in an amount not
less than 80% of the whole replacement value of the property.
14.2 The policies described in subparagraph 14.1 herein shsll
be on policy forms and endorsements approved (or use in the
State of New Hampshire by the N.H. Department of
Insurance, and issued by insurers licensed in the State of New
Hampshire.

Contractor Initials _{ ,:66
Date_ S-14-1



14.3 The Contractor shall fumnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(s)
of insurence for all insurance required under this Agrecment.
Contractor shall also furnish to the Contracting Officer
identified in block 1.9, or his or her successor, cénificate(s) of
insurance for afl renewal(s) of insurance réquired under this
Agreement no later than thirty (30) days prior to the expiration
date of cach of the insurance policies. The certificate(s) of
insurance and any renewals thereof shall be attached and are
incorporated herein by reference. Each certificate(s) of

" insurance shall contain a clause requiring the insurer to-
provide the Contracting Officer identified in block 1.9, or his
mhm,nolmlhmlhhy(w)danpribrmiﬂm
.notice of cancellation or modification of the policy.

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Contractor sgrees,
certifies and warrants that the Contractor is in compliance with
or exempt from, the requirements of N.H. RSA chapter 281-A
{Warkers’ Compensation”). -

15.2 To the extent the Contractor is subject to the
requirements of NJHL RSA chepter 281-A, Contractor shall
maintain, and require any subcontractor or assignee to secure
and maintain, payment of Workers® Compensation in
connection with activities which-the person proposes to
undertake pursuant to this Agreement. Contractor shall
furnish the Contrecting Officer identified in block 1.9, or his
or her successor, proof of Workers’ Compensation in the
manner described in N.H. RSA chapter 281-A and any
applicable renewal(e) thereof, which ghall be attached and zre
incorporated hercin by reference. The State shall not be
responsible for payment of eny Workers' Compensation
premiums or for any other claim or benefit for Contractor, or
any subcontractor or employee of Contractor, which might
erisc under applicable State of New Hampshire Workers’
Campensation laws in connection with the performance of the
Services under this Agreement.

16. WAIVER OF BREACH. No failure by the State to
enforce any provisions hereof aficr any Event of Default shall
be deemed a waiver of its rights with regard (o that Event of
Default, or any subsequent Event of Default No express,
failure to enforce eny Event of Default shall be deemed a
waiver of the right of the State to enforce cach and all of the
pravisions hereof upon any further or other Event of Defauly
on the part of the Contractor.

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

18. AMENDMENT. This Agreement may be amended,
waived or discharped only by an instrument in writing signed
by the parties hereto and only after approval of such
amendment, waiver or discharge by the Governor and
Executive Council of the Siate of New Hampshire unless no
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such approval is required under the circumstances pursuant to |
State law, rule or policy. '
19. CONSTRUCTION OF AGREEMENT AND TERMS.
This Agreemeit shall'be constried in accordance with the
laws of the Siate of New Hampshire,- and is binding upon and
inures to the benefitof the parties and their regpective
successors and assigns: The wording used in this Agreement
is the wording chosen by the parties to express their mutual
intent, and no rule of construction shall be applied against or
in favor of any party:

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

21. HEADINGS. The¢ headings throughout the Agreement |
are for reference purposés only, and the words contained
thercin shall in no waybehcldmcxplam.modnfy amplify or
aid in the interpretation, constriction or incaning of the

provisions of this Agreement.

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

23, SEVERABILITY. In the cvent any of the provisions of'
this Agrecment are held by a court ofcompetem;Mmonm
be contrary to any state or federal law, the remaining
provisions of this Agreement will remain in full forceand |
effect. ’ !t
24. ENTIRE AGREEMENT. This Agreement, which may |
be executed in 8 number of counterparts, each of which shall;
be deemed an original, constitutes the entire Agreement and I
understanding between the parties, and supersedes all prior
Agreements and understandings relating hereto..

Contractor Initials Cﬁg
Date. 16\
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FORM P37 EXHIBIT A - SCOPE OF SERVICES

SECTION L: Introduction

On June 19, 2013, the New Hampshire Governor and Councll authorized the New Hampshire
Department of Transportation (NHDOT) to enter into a ground lease contract with Granite State
Hospitality, LLC (Developer/Operator} dba The Common Man Hooksett, Meredith, New
Hampshire, in order to re-develop the northbound and southbound Rest Areas in the Town of
Hooksett to full service welcome centers with concession sates, fuel sales, visitor centers, and
two new State Liquor and Wine Outlet Stores. As an element of the Ground Lease Contract
(GLC), Developer/Operator retains the exclusive right of lease for a minimum of 35 years under
which they are required to share revenue from operations with the State of New Hampshire-
Department of Transportation's (DOT) Bureau of Turnpikes (the State Ltiquor and Wine Outlet'is
operated separately and not part of revenue sharing or of this audit effort). The GLC stipulates
revenue sharing based upon “gross sales” levels as well as “fuel sales”. More specifically, the
Developer/Operator must provide a minimum guaranteed rent payment on a monthly hasis
with additional tiered rent payments based on the sale of gasoline and tiered percentage rent
based on gross concession sales due at the conclusion of each State fiscal year {(June 30). All
rent payments are deposited to the Turnpike Revenue Account. in addition, payments for the
Facility Sustainment and Reinvestment Reserve Account are made. to a separate restricted
revenue account by the Developer/Operator. Ali Developer/Operator requirements with regard
to revenue sharing, reinvestment account payments, timing of payments, and other
requirements are documented in RFB TPK 2017-02 Exhibit B - Ground Lease Contract.

SECTION II: Background

The State shall have the right by its contracted accountants to audit all statements of Gross
Sales and Fuel Sales from the Leased Premises and in connection with such audits to examine all
of the Developer/Operator’s records at their place of operation in the Hooksett Welcome
Center along 1-93 Northbound and Scuthbound (including all supparting data from which such
Gross Sales and Fuel Sales may be tested or determined).

SECTION lil: TERMS OF AGREEMENT: The CONTRACTOR agrees to the following:

1. The CONTRACTOR shall review the Ground Lease Contract (RFB TPK 2017-02 Exhibit B).in its
entirety to ensure a working knowledge of its components, including Form P37 Exhibit D —
Financial and Reporting Requirements, which reflects the specific elements to be addressed
with section reference.

2. The CONTRACTOR shall also review the Ground Lease Contract for fiscat requirements
(gross revenue and fuel sales). (See RFB TPK 2017-02 Exhibit 8 — Ground Lease Contract and
Form P37 Exhibit £ — Rent Recalculation Worksheet.)

3. The CONTRACTOR shali perfarm a limited scope financial audit to conﬂrm that Granite State
Hospitality LLC dba as The Common Man (GSH) Is meeting the financial and reporting
requirements In accordance with the Ground Lease Contract as identified in Form P37
Exhibit D.

4., The CONTRACTOR shall prepare Draft and Final Summary reports listing the procedures and
findings with supporting documentation.

S. The CONTRACTOR shall schedule meetings and calis with NHDOT Bureau of Turnpike Staff

and other State staff.

Form P37 Exhibits A-C
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6. The CONTRACTOR shall prepare an assessment document on Developer/Operator response
to findings and meeting to discuss with Department.

SECTION IV: DETAILED SCOPE OF SERVICES:

1. Perform a Limited.Scope Financial Audit. The CONTRACTOR shall perform the limited scope

financial audit to confirm that GSH Is meeting the financial requirements in accordance with
the Ground Lease Contract dated May 30, 2013 between the State and Granite State
Hospitality, LLC dba as The Common Man (GSH).

Itis the desire and intent of the Department of Transportation that an expression of opinion
be made based on 2n audit of GSH records.

GSH is responsible for intemal control and financlal reporting over the financial information
and will need to provide certifications and representations to the audit firm accordingly as
part of the audit process as it is an audit of GSH’s records. GSH is responsible for intemnal
control and financla! reporting over the financial information and will need to provide
certifications and representations to the audit firm accordingly as part of the audit process
as it Is an audit of GSH's records.

The audit shall be done in accordance with: generally ' accepted auditing standards;
applicable Government Auditing Standards issued by the Comptroller General of the United
States; and any applicable AICPA audit and accounting guides.

The CONTRACTOR shall express an opinion on whether Gross Sales and Fuel Sales (gallons
sold) are reported accurately, all subsequent receipts to the Turnpike Revenue Account are
deposited accurately and timely and that all the.requirements noted in the GLC are upheld.

The audit as a result of sales remittals as prescribed by contract, shall report on such funds
deposited to the Tumpike Revenue Account, Sustainment and Reinvestment Reserve
Account and applicable escrow accounts {if any).

The audit shall be performed for three (3) consecutive fiscal years, each beginning July 1
and ending June 30, from July 1, 2016 through June 30, 2019, with an option to renew, at
the sole discretion of the State, for up to two (2) additional two.(2) fiscal year periods, but
not beyond June 30, 2023. The contract shall end on December 31, 2019, with renewals
ending on December 31, 2021 and December 31, 2023 to allow for the issuance of the final
audit report.

Prepare Draft and Final Report. Using the information and findings from the limited scope
financial audit, The CONTRACTOR shall prepare a Draft and Final Audit Procedures. Report

for the NHDOT Bureau of Finance & Contracts for each ﬁsgal year audited. The following

items will be inctuded in this effort:

¢ Prepare Draft Report for NHDOT Bureau of Finance & Contracts {assumed ten (10) hard
copies plus PDF-compatible electranic version)

¢ Prepare Final Report Incorporating NHDOT Bureau of Turnpike and Developer/Cperator
comments (assumed ten {10) hard copies plus PDF-compatible electronic version)

Coniractor inisis: C&?
Date: E(b'r’
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The audit report must include the following:
s Findings, recqmmendatiohs, and Operator response, and _
e Instancesof fraud, illegal acts, or indications of such, including all questioned receipts.

The audit report shall be addressed to the following:

Leonard Russell, Administrator :

leonard.russefl@dot.nh.gov

8ureau of Finance and Contracts

State of New Hampshire, Department of Transportation

Concord, New Hampshire . .
{603) 271-0167

3. Meetings with NHDOT. The CONTRACTOR shall schedule the following meetings with
NHDOT and the State for this effort:
e One (1) kick-off Meeting at NHDOT with State to verify work efforts.
* One (1) meeting with State and GSH personnel.
» One (1) meeting at NHDOT with State and Developer/Operator to present Draft Report
and Findings.
e Conference calls and coordination with NHDOT, State, and GSH as required.

Contact:
Margaret Blacker, Business Administrator
margaret.blacker@dot.nh.gov
Bureau of Turnpikes
State of New Hampshire, Department of Transportation
Hooksett, New Hampshire
{603) 485-3806

SECTION V: SCHEDULE

Based on the above tasks and approxfmate duration the Department estimates the services for
the limited scope financial audit procedures of the Hooksett Welcome Centers will take
approximately 12 weeks. Breakdown of this schedule is as follows:

Governor & Council Approval and Notice to Proceed — Anticipated June 21, 2017

Kick-off meeting — anticipated end of June/beginning of July, 2017

Financial audit procedures - 8 to 10 weeks, Including meetings

Prepare and Submit Final Report — no later than close of business September 1 (or
subsequent workday if falling on weekend) each fiscal year

o Department will prepare Response to Developer/Operator Rebuttal by December 1

each fiscal year

This schedule assumes that records are complete and provided to the CONTRACTOR no later
than August 1, each fiscal year.

Form P3T Exhibits A-C
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FORM P37 EXHIBIT B - CONTRACT PAYMENTS

1. Payment for services will be made annually in stages:

a. thirty-threé percent {33%) of lump sum upon submittal and acceptance of the
“memorandum of protocol”

b.. thirty-three percent (33%} upon submittal and acceptance of the Final summary
Report by the DOT and

¢. the remainder of the lump sum subsequent to the submittal and acceptance of
the assessment of the “response to findings” by the Developer/Operator.
Invoices shall be submitted in triplicate bill submitted to Margaret Blacker.

2. Lump Sum Audit fee for first fiscal year (Audit of Activity from July 1, 2016 thru June 30,
2017) (in words and numbers):

Sixteen Thousand Dollars and No Cents: _ $16.000.00

3. Lump Sum Audit fee for second fiscal year {Audit of Activity from July 1, 2017 thru June
30, 2018) (in words and numbers};

Sixteen Thousand Five Hundred Dollars and No Cents: 5$16,500.00

4. Lump Sum Audit fee for third fiscal year {Audit of Activity from July 1, 2018 thru June
30, 2019) {in words and numbers):

Seventeen Thousand Dollars and No Cents: 7 $17,000.00

5. Total Three (3) Year Cost July 1, 2016 through June 30, 2019;

Forty-Nine Thousand Five Hundred Dollars and No Cents: _$49,500.00

Contract .will be awarded on the basis of the Jow bid total of fiscal years 2017, 2018 and 2019.
The following bid is for services provided if the State chooses to extend the contract for a first
or secorid term, each for two (2) years: )

6. Lump Sum Audit fee for fourth year (Audit of Activity from July 1, 2019 thru June 30,
2020} {in words and numbers):

Seventeen Thousand Dollars and No Cents: . Sl‘],._oo

7. Lump Sum Audit fee for fifth fiscal year (Audit of Activity from July 1, 2020 thru june 30,
2021} (in words and numbers):

Seventeen Thousand Dollars and No Cents: e —517.000.00
Contractor intishs: _("BS'_
Das: ( -
Form PAT Exhibits A-C
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8.

10.

11.

Lump Sum Audit fee for sixth fiscal year (Audit of Activity from July 1, 2021 thru June
30, 2022) (in words and numbers):

[y

Se'venteen Thousand Five Hundred Dollars and No Cents: 17,500.00

Lump Sum Audit fee for seventh fiscal year (Audit of Activity from July 1, 2022.thru June
30, 2023) (in words and numbers):

Seventeen Thousand Five Hundred Dollars and No Cents: $17,500.00

The Department shall make payments out of the following account numbers;

017-096-7022-404-500879 Turnplkes Administration — DOT Audit

The preceding service and contract agreement shall begin subsequent to Governor and
Council approval and will end December 31, 2019 subject to Governor and Council
approval. Subsequent to the expiration of the initial 3-year term of the contract, it will
be necessary to proceed through Governor and Council approval for each of the two 2-
year extensions.

ose T HAD

Form P37 Exhibits A-C
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FORM P37 EXHIBIT C - SPECIAL PROVISIONS

1. Termination of Contract for Convenience

The STATE reserves the right to terminate the work required of the CONTRACTOR by this
contract at its convenience, and without cause, by written notice thereof provided to the
CONTRACTOR. In the event of a termination of this contract for the STATE'S convenience,
and without fauit on the part of the CONTRACTOR, the CONTRACTOR shali be entitled to
campensation far the full cost of its services for the work completed prior to the date of
written notice of termination.

" Date: 5’“" I

Form P37 Exhibits A-C
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FORM P37 “XHIBIT D
FINANCIAL AND REPL NG REQUIREMENTS
HOOKSETT WELCOME CENTERS

Responsibility

Frequency
{M/Q/A/0%)

Contract Requirements

Section
Reference

Task/Responsibility

Pay Fixed Rent

Each calendar month during the Term of the Contract,
the Developer/Operator shall pay the Fixed Rent
(described In Exhibit D of the Ground Lease Contract) in
the amount of ane twelfth of the Fixed Rent for the
corresponding lease year, payable on or before the first
{1st) day of each calendar month.

9.2

See #3 above.

Pay Tiered Rent

Tiered Rent in excess of the Fixed rent shall be due and
payable on the Twentieth (20th) day of July of each
calendar year.

9.3

See #4 above.

Gross Sales Statement

within twenty (20) days after the end of each calendar
month, or portion thereof, the Developer/Operator shall

furnish to the State a statement signed and verified by an |

authorized officer of the Developer/Operator of the gross
Sales transacted during such month or portion thereof

9.3

_Will be evaluated as part of
financial audit procedures as
noted in #2 above.

Fiscal Year Statement

Beginning in 2015, on or before the 20th of July In each
calendar year and within sixty (60) days after the end of
the Term, the Developer/Operator shall furnish to the
State a statement, hereinafter called the Fiscal Year
Statement, certified to the State by an officer of the
Developer/operator, of Gross sales transacted during the
preceding Lease Year Included in the Term

9.3

Will be evaluated as part of
financial audit procedures as -
noted in #2 above.

Form P37 Exhibit D: Page 1
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Facility Sustainment and
Reinvestment Reserve
Account (Reserve
Account} payment

Beginning July 20, 2016, and continulng the same day of
:each month thereafter, the Developer/Operatar shall pay
one {1%) of the previous month's Gross Sales to the State
into a separate Interest-bearing fund account, known as
the facility Sustainment and Reinvestment Reserve
Account (Reserve Account)

17 See #5 above.

" Anancial Guarantee Bond

Prior to commencing operations at the Service Areas, the
Developer/Operator will furnish to the State as oblige, a

1 financial guarantee bond Issued by a company licensed to

do business in the state of New Hampshire with a rating
of no less than B+ based on the Current A.M. Best rating

guide, and with a Department of Treasury listing sufficient’

to cover a $5.000.000 (five million dollar) obligation,
assuring the Developer/Operator's prompt payment of
Percentage Rent which is due to the State hereunder
during the first five (5) years of the Contract as shown in
Exhibit D of the Ground Lease Contract.....This financial
guarantee bond shall be Issued for each successive five-
year period of the Contract until expiration the Contract..
The Developer/Operator shail pay the premium on-any
such successor bond.

Request confirmation from
GSH that Financial
25.2A Guarantee Bond has been
furnished to State as’
required,

Certificate 6f Renewal

The Developer/Operator and/or its general
contractor/construction manager shal! furnish to the
State certificates of insurance for all renewals of the
insurance required under the Contract no later than

thirty (30) Days prior to the expiration date of each of
the insurance policles. All deductibles and self-insured.
retentions are the sole responsibility of the
Developer/QOperator or its general
contractor/construction manager.

" Request confirmation from
GSH that all certificates of
253 insurance for all rene\n}al_s
) have been furnished to the
State as required.

Form P37 Exhibit D: Page 2
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:\_‘1’ -

Frequency

Responsibility (IM/Q/A/O®) ._Contract Requirements R:::tr:::\:e Task/Responsibility
The Developer/Operator shall duly pay or cause to be ]
paid all taxes, assessments and governmental charges of o . )
any kind that may at any time be lawfully assessed of Request confirmation from
. levied against or with respect to the GSH that'real estate and
Pay Taxezhﬁ;srsg«: sssments & 0 Developer/Operator's leasehold Interest (whether real 11 personal property taxes are
or personal) hereunder, or Its property and being paid to Town of
improvements iocated on the Leased Premises of any Hooksett
construction materials or equipment incorporated or
installed on the Leased Premises
Except as otherwise identified or provided herein, the
Developer/Operator shall also duly pay or cause to be Request confirmation from
Pay U“'éﬁ::::: Other 0 paid all utility and other charges incurred in the 11 GSH that utllitles and other
operation, maintenance, use, occupancy, and upkeep of charges have been paid.
the Leased Premises
The Developer/Qperator shall abide by the conditions of
all applicabla State laws and regulations, which are
incorporated herein by this reference, regarding ) .
retention in access requirements relating to all records N%‘;‘::Lﬁ::::ﬂ:ﬁm::'
Records Retention and relating to this Contract. Upon prior notice and subject . . ' )
0 X 22 confirmed upon compliance
Access Requirements to reasonable time frames, all such records shall be by GSH for financial audit
subject to inspection, examination, audit and copying by ;
personnel so authorized by the State and federal officials procedures.
so authorized by law, rule, regulation or contract, as
applicable,

Initials; %
Date: 3’ lb,’ 7
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Accounting Requirement's

The Developer/Operatar shall maintain an accounting in
accordance with generally accepting acoounting
principles (GAAP). The revenue and costs applicable to
the Contract shall be ascertainable from the accounting
and the Developer/operator shall maintain records

22

No level of effort required.
This requirement will be
confirmed upon compliance
by GSH for financlal audit

pertaining to the services, costs, expenditures and procedures.
revenue,
Frequency {M/Q/A/0*):
M = Monthly '
. Q=Quarterly
A = Annually
O = Other
"~ :
Initials: C&l
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FORM P37 EXHIBIT £

RENT RECALOULATION ACTUAL THROUGH JUNE 30, 2016

HOOXSETT WELCOME CENTERS

Hooksett Welcoms Center Tlered Rent Assassment (Based on Fiscal Year 2016)

Trered Gross Sales Rent (millions) Effective % Rent Actual Rent Due {millions) ‘Actual Rent Due (thousands) Subtotals/Totals
3.00% $398,715.21 ‘ sainsn
Tiered Fusl Rent

Actusi gallons soid Upper Threshold (million gallons) Revenue/Gallon Fuel Revenue

7,700,000 $0.09 $37,85148
Other Lower Tiers.
7,200,001-7,700,000 $0.08 $40,000.00
6,700,001-7,200,000 $0.06 $20,000.00
Base Fuel Rent 0-6,700,000 $0.04 $268,00000 ]
Total Rent due '$774,566.69
Lass Yearly Rent Paid

{Rent Total paid (monthly) 12 $41,666.67

1 Actual Net Rent Due

| $274,565.69 ]

Initials: _Cﬁ-s__
Date: $-161 7



Accessible
Appreachiable
Accourdable

MACPAGE

CERTIFICATE OF AUTHORITY (OR CERTIFICATE OF VOTE)

Christlan A. Smith, CPA, CFE is a Principal at Macpage LLC and has full authority to sign for
Macpage LLC in any capacity.

| hiereby further certify and acknowledge that the State of New Hampshire will rely on this
certification as evidence that Christlan A. Smith, CPA, CFE, Principal has full authority to bind
Macpage LLC and that no corporate resolution, shareholder vote or other document or action is
necessary to grant such authority.

Graham M. Smith, CPA, CGMA
Macpage LLC

May 16, 2017

Macpage LLC A
301 ong Crean Dhken, Douth Fortacad 200 941052437 1 207-774-5791 | 207-7174 “850 fac ! cpa@@marpaye. 2o
OnG Market Sovire. AUgualy M 080004037 | 207-622.4766 | 207-622-6545 far

macpage.cotn

n 2




* ACORD
N

CERTIFICATE. OF LIABILITY INSURANCE "‘;‘,‘1‘“"‘”1,2,,','.,"’

THIS CERTIRCATE I8~ ISSUED A.S A’ MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
TERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES
ELOW. THIS 'CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING l)ISURER(S). AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLOER.

mmhnmdmmmqg

. IMPORTANT: uunwuﬂcmhpuuhmmurmmmmso the policy(les) must bo encorsed. If SUBROGATION (8 WAIVED, subject to
the tserms and conditions of the policy, certain policies may require an endorsement. Amemmmmmbh

PROCUCER TRTAEY Laura Rowe ' ) ,

GEM Agency ’_!ﬁ.. .. (207)873-5101 |ml!5i px, (207) N73-8704
51 Main Street %ﬂuuem.m B

PO Box 649 DUSURERIS) AFFORTING COVERAGE N
Waterville ME 04903-0649 psuRER A Citizens Instrarice Co 31534
MSURED | wiun=R B Maine Employers Mutual Ins' Co 11149
MACPAGE, LLC sesuren g Lloyds London

MACDOMALD PAGE & CO LLC Jr—

30 LONG CREEK DRIVE NSURTRE ;

SOOTH PORTLAND ME 04106 BIURERE

COVERAGES CERTIFICATE NUMBER: REVISION NUMBER:

THIS 1S TO CERTIFY THAT THE POUCIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANIXNG 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 CLAMMS.

- TRBOCISURRT .
LI’ TYPE OF DESURANCE s [ wyn PORICY NUNBER LTS
X | COMMERCIAL GEMERAL LIARILITY EACH OCCURRENCE [ ] 1,000,000
[ TRANALE T RENTED -
A | curne.mace EIWC'-'“ | PREMISES (Fy ceoumance) | $
- x onPO412135 1/1/2017 | 1/1/2018 |uMEDEXP (A cnepesen} . | S 5,000
[ PERSONAL S ADV BARY__| 3 1,000,000
Qnmmemmsm GENERAL AGGREGATE ] 2,900,000
| X | Poucy Dﬁ PRODUCTS - COMPIOP AGG | § 2,000,000
OTHER: 3 - ‘
AUTOMOBILE LIABILITY e 1,000,000
—
A ] ANY AITO mvwkm] 3
AL JUNED SQEDIED oBPO412135 1/1/2007 | 17172018 |BOOLY MARY (Per accideat)| 3
X | s i NON-OWMED s
Hall HIRED AUTOS AUTOS
$
Lm.uun Lm | EACH OCCURRENCE 3 10,000,000
A EXCESS LIAR CLAIMS-MADE AGOREQATE $
o NTIONS o oBFP412125 17172017 | 1/1/2018 s
AND ENPLOYERS' LIABILITY YiN 3
ANY wiA EL EACH ACCIDENT ] 500, 000
B :u-w,unq . 3101800591 1/1/2007 1/1/2018 | EL DISEASE - EA EMPLOYEY § 500, 000
DESCRPTION OF "mm EL DISEASE - POLICY LiitT [ 3 300,000
C |Cyber Liability 493264 3/19/2017 | 3/19/2018 § 5,000,000

DESCRIFTION OF OFERATIONS / LOCATIONS / YEHICLES (ACORD 191, Additional Remarks Schedisle, may be attacihed & more apece i required}
Cenexral Liability: Blanket Additional insured status for ongoing operations with signed contract.

_CERTIFICATE HOLDER

CANCELLATION

State of New Hampshire
Dapartment of Transportation
7 Hazen Dr

Concord, NE 03301

BHOULD ANY OF THE ABOVE DESCRIBED PCLICIES BE CANCELLED BEFORE
THE EXPIRATION OATE THEREOF, NOTICE WALL BE DELIVERED ™N
ACCORDANCE WITH THE POLICY PROVEEIONS.

AUTHORIZED REPRESENTATIVE

Laura Rowe, AAI/LAURA é:‘:-:—'-é

ACORD 25 (2014/01)
INSO25 rvanh

© 1988-2014 ACORD CORPORATION. ‘All rights reserved.

The ACORD namoe and togo gre registered marks of ACORD




For additional information please contact the Board office at jnlie.etpiarrefoh.gov
or visit our web site at http://www.nh.gov/jthoard/bos.htm

State of New Hampshire
BOARD OF ACCOUNTANCY
FOREIGN ACCOUNTS PRACTICE PERMIT

_ssuepTo: MACPAGE LLC
SOUTH PORTLAND, ME

P LR Noaceza: 00727 Exraanow Dt 06/30/201 7




State of New Hampshire
Depaitment of State

CERTIFICATE

1, William M. Gardner; Secretary of State of the State of New Hnn‘rpshire. do berehy cenifv that MACPAGE LLC is

a Maine Professional Limited Liability Compeny registered to transact business in New Hampshire on May 08, 1998, | further
certify thet al) fees and documents required by thé Secretary of State’s office have been received and is in good standing as (ur us
this office is concerned.

Business ID: 290856

IN TESTIMONY WHEREOF,

I hereto set my hand and cause 1o be aflixed
the Scal of the State of New Hampshire,
this 15th day o May A.D. 2017.

Bor bk

William M. Gardner
Secretary of State
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CHRETOPHER D. QLEMENT, 5R. } JEFF BRIOLHART, PE
. une8,2018
1 Bureau of Tumpikes

Her Exceliency, Gmmmvaoode
and The Honorable Council
State House )
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1. Mulmﬂnﬂewﬂmmdﬁawaﬁummmﬂmmmm
mmm)wmmmwmmwwm
(DRED) to enter into a 35-year ground léase contract Granite State Hospitatity, LLC dba The
Common Man Hooksett, Meredith, New Hampshire, Vendor No. 248823, in order to re-develop the
mmmmmmmmmmmdfwmmmmmm
concassion sales; fuel sales, visitor centers, and two new state Liguor and Wine Outiet Stores for a

minimum guaranteed rent of $23,238,301 over the term with tiered rent payments based on the
agle of gasollne and tiered percentage rent based on g concession sales to be effective upon
Govermor and Caunci] approval or July 1, 2013, r date is iater, through June 30, 2048 with an .

option to renaw for up to two mmmmmﬁm«ummmmm
Councll approval. Rmmmwmuwwunrumnwmmm

Om-m?TmmﬂoFmd
009406922 Renta! incoms - Tumpike i

|

zmhmwmmm:amﬂmmmmmmm LLC dba
The Common Man Hoolmett and the Department of inistrative Services, Buraau of Public Works

in the amount not to exceed $8,400,000 for the of two new state (iquor and wine outiet
etores that will be cojoined with the new full and southbound weicome centers in
the Town of Hookssit. Up to $250,000 will be from the construction fund to pay for

mmmumwmm&mw«nwmmm 100%
NMLC Funds. {
Funding ls available as follows:

Accoumt - EY 2014

030-077-08840000

Hooksett N/S Adds

034-500161 New Conatruction $8.400,000.00
3. The Liquor Commission will pay for Inspaction payabie to be conducted by the Depastment
of Administrative Services, Bureau of Public Works [Vendor Code 177875) in an amount not to excoed
$260,000. The funds for inspection sarvices will from the cost of construction payabie to

Granite State Hospltafity, LLCW&TMCunmm*mw(RaqmmdAcﬂonmz) Any

ma,mmm.vmm-vnhm-mmm 03302-0463
TELEPHONE: 503-271-3734 » FAX: 003-271-3014 « TDD: RELAY NH 1-000-T35-2004 « INTERNET: WWW.NHDOT.COM




o
o

mmdmwmhummmwmmmmamm
mmwmmm 100% NHLC Funds.

4. mmmnmmmdrwmwmwwmmm
services of the northbound and southbound weicome centers to be conducted by the Department of
mmmmamwmwmcmmmmm amount not to exceed

. $100,000. 100% Tumpiks Funds.

Furxiing for inspection services are avaiiable as follows:

Accolmt
04-66-68-081017-7507 °
lmmm to Centra Naw Hampddm Tunpib

-c«mwm NewBuMlm DOT

EY 2014

$100,000.00

.
Pursuant to State Law Chapter 144, La\uofzooo which authorized the Commissioner of the
WdmeWmemthmﬂmmmw

Department

: _
(RFQ) on July 17, mzwanmfupmmmmoaoww 2012

mmwcwmuwumcm ot thelr May 28, 2013 mesting, approved
this request to onter into a 35-year ground jease contract (the “contract), unhms-yaarom
exercised at the sole discretion of the State.  Under the confract, the DevelopeifOperator, Granite

State Hospitafity, LLC dba The Common Man Hooksett ("Common Man’) shall redevelop both the
mmmmmwuummm“mmmmasmmumdummmm
welcome centers with concession sales, fuel sales, visitor centers, and new state fiquor and wine
wﬂumuammmmmmumnmamzsemea&mm
mwmmnamMonu»wm tiered percentage rent based on '
concession sales to be paid by the Common Man, subject to the terms of the revenue sharing

5§

.mummmwmm

mmwmﬂummmmmmmmmmm
mmmmdmmmmmmmmmmmw
owned and operatad by the New Hampshire Liquor Commission.

MWWMRFPWMMMMMWMWWMM

H

tf,tl

both the criteria used to salect the DeveloperiOperator (D/O) and to measure the success of the

venture itself. The three goals are:

o Obtsin new, high quallty faciliies to repisice the existing Rest Areas and state liquor and
wine outiet stores. .

o Ensure that the facility design and operation will provide a positive customer experience for
the commuter, recreational traveler, and state iiquor and wins outiet store patron.

. Mammmﬂnmmmwmmmmdmmm
satisfactory condition to the State at the end of the lease term.

The RFQ, which was lssusd on July 17, 2012, soilcited interest in the re-development project and -

WMWWWM)WqMW and financlal
2018



aptitude in order to be Invited to participate in the RFP. Thres D/O teams submitted. qualifications
m,mmm;rpmmwowmmmm

YENDOR NAME
» Firet Equity Group, LLC (cffice based In o, i)

* The Common Man, Inc. (office based in A NH)

+ Host Intemational, inc. (cffice based In Béthesda, MD)
Onomw.zmz the Department publicly ‘the RFP. Proposals were received from the
following two vendors in accordance with the: for submisslon, lndudhumosﬁptw

deadiine of January 20, 2013 (per Addendum #1):

AENDOR NI crngo,
o First Equity Group, LLC (office based in 1)

¥

e Granits State Hosplifity, LLC dba The Common Man Hooksett. (an affiliatad entity of the

The Selaction Committee used the table beiow to rafe the technical aspects of each proposal taking
into account the proposed technical designs and schédule, revenue proposal, the fim'’s qualifications,
project team and capabilities. The technical aspect for 65 of the total 100 maximum points,
while the revenue proposal attributed to 35 or the 100 points.

(CATEGORIES POINTS
[ TECHNICAL PROPOSAL . __ _ 68
— to and cik

Development Concept

Operation and Mairtenanoce Pian

‘ Plgn

Ovem/ to meeft stated Goals énd Criterla . . L
amngfmpaommmmwumﬁm 38
|
r Fue! Rent : '
mupommmunmm o 100

E

Y- 1]




Mmmmmmmmmmmmwmm
D/O, the Selection Committee scored as denotad in the following table:

. Technical | Revenue Proposal Total Score )
Vendor Score (max. | (max. 35 points) )
The Common Man 568.5 35 ' 91.5
First Equity Group 454 234 68.8

Mmuwmmmmmm The Department of
Transportation, New Hampshire Liquor Commission (NHL! )mommmamw

buiid, mmmamm mmms«wmmmmmwusgfm.m,msm&é

mmwmmmr
+ Other amenities include 20 fuel stations for passenger vehicles, ampie rest rooms, bank,
vending space, drive-thu window, pet walk area, and generous on each side

mmmmmmmwmmmmmmrwm
outiet stores,

o Architectural/Engineering Design & Permit Approvats: June 2013 - January 2014
o Northbound (NB) Site Construction: October 2013 ~ Aprfl 2015

o NB Liquor Store Completion: November 2014

o NB Service Area Completion: April 2018
o Southbound (SB) Site Construction: January 2014 — April 2015

o 8B Liquor Store Completion: March 2018

o 8B Service Area Complation: April 2015

4of5



. mmmmﬁmWMWMMmmmommmemm
owned by the New Hampshire Liquor Comshission (NHLC). Upon completion of each atate
liquor and wine outiet store, the NHLC will each facillty and ownership of the
structures will be conveyed to the NHLC. the tarm of the lease with Granite State
Wmmmmmmm%mm while title to the non-liquor store
-gtructures will be held by Granlte State He , LLC dba The Common Man Hooksett.
gﬂwmdmwmm ﬂmmwmamawymwtto

mmmmwmmm
Tmmmmmmmh:un faﬁnmmdwﬂudﬁu.mﬂm

Mbwhﬂeaﬁnﬁmmfoodmmagese“
wine outiet store.

The contract has been approved by the Aftomey s&mmaatofummm Funding Is
wdld:bbrﬁachwZOMfarﬂnmofﬂnmmnquuwmwm
Wmmmwmmmma Secretary of State's Office New

approval will be on file at the New Hampshire ent of Transportation, New Hampshire Liquor

Wm)mmmm \-Mmm'wmw-

_uumﬂwmmmmwvﬂw.

50f6




~ FOBHT-ORNAY
MAY 30.208
LRCP 13023 . - RECEIVED
IEPFRX A. PATTIOMN .o
Lagniuitve Badget Amtetunt
ST S8 ‘
e e wemeps o
POR Y1801 —_—

Chavizs R, Schiniglt, P.£, Administrstor
Department of Trmspertation
Burcao of Right-6f-Way

Jakn Q. Marton Buliding
Mﬁw}mmwl

wﬁ er&mwm
of Tanspirtation

X mdw
Jobm O Mortors Briilifig i

Concasd, New Hampshire 03301
Dear Mr. Schmids and Mr. Waszozuk, ‘

The Long Rengc Capital Plaming end [Utilizetion Cosunittee, pursusnt to the
provisions of RSA 4:39-¢; an May 28, 2013, od the request of the Depastment of
'rnmmmgtmr-wam ‘of Tummpifkes, to ontér into a 35-year
: ‘ rwith a7 aptits ¢t the solo discresion'of the' Stats in axdéeto ro-
Rest Are hurmafw»mm )
9. yisitc mfwa

[ —— | >
. .. -
R Y

mmmh slop whry bmwm . iin 'and
mﬂ'mmm&mo{m LWMM*“IWHH

OEPT. OF TRANSPURTATIN




