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THE STA TE OE NEW HAMPSHIRE
\ ■ DEPARTMENT OF TRANSPORTATION

Oeportmenf ofTmntponaXion

Victoria F. Sheehan Wiliiam Cass, P.E.

Commissioner Assistant Commissioner

His Excellency, Governor Christopher T. Sununu Bureau of Turnpikes
and the Honorable Council July 30, 2021

State House ' ,
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 I, 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, Item 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.

EXPLANATION

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 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 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,

JOHN 0. MORTON BUILDING • 7 HA2EN DRIVE • P.O. BOX 483 • CONCORD, NEW HAMPSHIRE 03302-0483

TELEPHONE: 603-271-3734 • FAX: 603-271-3914 • TDD: RELAY NH 1-800-735-2964 • INTERNET: WWW.NHDOT.COM



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 3 i,
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 I, 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,

Victoria F. Sheehan

Commissioner

Attachments



STATE OF NEW HAMPSHIRE

Department of Transportation
Bnrean of Turnpikes
RFPTPK 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 June 21, 2017, (herein afler referred to as the "Agreement"), Macpage LLC. (VC#
1748S6) 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 Welcontc Centers.

WHEREAS, the Governor and Council approved Contract Amendment 1 to the Agreement between the
State of New Hampshire Department of Transportation and Wipfli LLP (VC #260145) thereby approving
assignment and assumption of the agreement to Wipfli, LLP, which agreed to assume the terms and
conditions contained 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 Harhpshirc Department ofTransportatlon and Wipfli LLP (VC #260145) exercising the first
of two 2-year contract renewal options In an amount not to exceed 534,000.00 beginning on January I,
2020 through December 31, 2021. The second contract amendment increased the original contract from
549,500.00 to 583,500.00 and was approved on December 18, 2019 (Item #59).

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions contained in the
Agreement and set forth herein, the patlies 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-ycar extension for State Fiscal Years: 2022 and 2023
for limited scope financial audit.

b. On Fomi 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.

c. 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 5I I 8,500.00.

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 event shall total payments
under the Contract exceed $118,500.00.

Initial and date all pagfi?^ Wipfli Contract Amendment 3
Wipfli, LLP Initials _^AS Page 1 of 3
Date



STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau of Turnpikes
RFPTPK 2017-02

HOOKSETT WELCOME CENTERS AUDIT

CONTRACT AMENDMENT 3

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

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

written.

Date:

Wipfli, LLP

Corporate Signature Notarized:

STATE OF COUNTY OF
CumberWd

On this the 2.2. day of , 2021, before me,
, the undesigned Ofriccr_

personally appeared and acknowledged hcr/himsclf to be the ^
.of Wiff 1. , g-P a corporation,

being authorized to do so, executedand that she/he, as such
the foregoing instrument for the purooses therein contained, by signing the name of the
corporation by hcr/himsclf as r[

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

Poif W
Notary Public/J^tice of the Peace

My Commission Expires: (SEAL)

,o
Dale: ^

David M. Rodrigue, PE
Director of Operations
State of New Hampshire
Department of Transportation

Approval by Attorneyjy Gmrars Office
Date: flsi/ion

Dale:

Approval by the Governor and Council

Initial and date all pagC^
Wipfli, LLP Initials
Date _

Wipfli Contract Amendment 3
Page 3 of 3



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

Certificate Number: 0005411893

u.

O

%
5^

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 22nd day of July A.D. 2021.

William M. Gardner

Secretary of Stale



WIPFLl
10 Long Cr—k Driv _

South Portland. ME 04106

207 77AS701

wipflixom

CERTIFICATE OF AUTHORITY (OR CERTIFICATE OF VOTE)

Christian A. Smith, CPA, CFE Is a Partner at WIpfll LLP and has full authority to sign for WIpfll LLP In any
capacity.

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 WIpfll LLP, and that no
corporate resolution, shareholder vote or other document or action Is necessary to grant such authority.

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

July 22, 2021



^  WIPFLLP-01
^COftD- CERTIFICATE OF LIABILITY INSURANCE

SPITTSLEY

DATE (MM/DD/YYYY)

7/27/2021

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

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

PRODUCER

IB Insurance
101 Grand Ave
Wausau, Wl 54403

contact Sharon Pittsley

riJc.^NVEKt): (715) 841-1316 r^.Noi:(715) 841-1393
l"m)Wspittsley^ibinsurance.com

INSURERIS) AFFORDING COVERAGE NAICD

INSURER A: Hanover Insurance Comoanv 22292

INSURED

Wipfli LLP
Steve SeidI

PO Box 8010

Wausau, Vin 54402-8010

INSURER B: Citizens Ins. Co of America 31534

INSURER c; Massachusetts Bav Insurance 22306

INSURER D;

INSURER E;

INSURER F :

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

INSR
ITR TYPE OF INSURANCE

ADDL
iNSn

SUBR
wvn POUCY NUMBER

POUCY EFF
iMMrnn/YYYYi

POLICY EXP
IMM/DD/YYYYI ^  LIMITS

A X COMMERCIAL GENERAL LIABILITY

E 1 X 1 OCCUR X ZH1-D321126-04 8/1/2021 8/1/2022

EACH OCCURRENCE
,  1,000,000

CLAIMS-MAC
DAMAGE TO RENTED ,  1,000,000

MEO EXP (Anv one oeraon)
,  10,000

PERSONAL S ADV INJURY
,  1,000,000

GEN-L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE
,  3,000,000

POLICY 1 1 Ijy LOO
OTHER:

PRODUCTS • COMP/OP AGG
,  3,000,000

A AUTOMOBILE LMBILITY

ZH1-D321126-04 8/1/2021 8/1/2022

COMBINED SINGLE LIMIT ,  1,000,000

ANY AUTO

HEDULEO
TOS

BODILY INJURY (Per peraon) s

OWNED
AUTOS ONLY

Al^llPs ONLY

sc
A1 BODILY INJURY (Per accident) s

X X tJl'
PROPERTY DAMAGE
(Per acclderti) s

s

A X UMBRELLA LIAB

EXCESS LIAB

X OCCUR

CLAIMS-MADE UH1-D321127-04 8/1/2021 8/1/2022

EACH OCCURRENCE
,  8,000,000

AGGREGATE
,  8,000,000

OED X RETENTION S 0 s

8 WORKERS COMPENSATION
AND EMPLOYERS' LWBIUTY ^ ̂
ANY PROPRIETOR/PARTNER/EXECUTIVE j 1
OFFICERrtHEMBER EXCLUDEO?
(Mandatory in nFi)
If yea. deacribe under
DESCRIPTION OF OPERATIONS bekjw

N/A

WB1D287895-04 8/1/2021 8/1/2022

y 1 PER 1 OTH-
^ 1 STATIITF 1 FR

E.L. EACH ACCIDENT
,  500,000

e.L. DISEASE • EA EMPLOYEE
,  500,000

E.L. DISEASE-POLICY LIMIT
,  500,000

C

C

WC-AII Other States

WC-California

WD10287543-05

WD1H274578-02

8/1/2021

8/1/2021

8/1/2022

8/1/2022

500000/500000/500000

500000/500000/500000

DESCRIPTION OF OPERATIONS 1 LOCATIONS / VEHICLES <ACORD 101. Additional Ramatlia Schadula. may b« attached If more apace la required)
General Liability: Blanket Additional Insured status for ongoing operations when required by a written contract

State of New Hampshire
Department of Transportation
7 Hazen Or

Concord, NH 03301

1

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS. '

AUTHORIZED REPRESENTATIVE

ACORD 25 (2016/03) © 1988-2015 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau of Turnpikes
RFP TPK 2017-02

HOOKSETT WELCOM E CENTERS AUDIT

CONTRACT AMENDMENT 3

3. Exhibit A - Scope of Services (Form P37) hereby amended by the following addition:

Section VI; COVID-19 Provisions

The Contractor acknowledges and agrees that this Agreement was entered into following the coronavims
disease 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 otherwise impact the Scope of Ser\'ices to be performed by the Contractor as

set forth in EXHIBIT B of this Agfecment, any such disruption, delay or other impact was foreseeable at
the time this Agreement was entered into by the Parties and docs 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 ctTects.on businesses, arc
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 COVlD-19-relatcd impacts to this Agreement, the
Contractor shall immediately notify the Contracting Officer. In the event of any COVlD-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 written notice to the Contractor. The State's right to modify includes, but is not limited to the
right to modify service priorities, including how and when Services arc delivered, and expenditure
requirements under this Agreement so as to achieve compliance therewith, provided such modifications
arc within the Scope of Services and cost limitations of this Agreement. By exercising any of the rights
described within this subsection, the State docs not waive any of its right under this Agreement.

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 to the terms of the Agreement:

1. The service required to be performed under the terms of this Agreement as written:

2. The services actually performed;

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

contracted services.

Initial and date all Wipfli Contract Amendment 3
Wipfli, LLP Initials Page 2 of 3
Date



THE STATE OF NEW HAMPSHIRE
■  ] ■ DEPARTMENT OF TRANSPORTATION

Dritnrtmmt oJTroatporlalion

Victoria F. Sheeban i 1 119; 11 Q WUliam Cass, P.E.
Commissioner vUCXaJ/ I M | • ̂  /' * 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 Governor
and Council on June 21,2017 (Item No. 66) to Wipfli, LLP, (Vendor Code #260145) Wausau Wl, 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.coritract renewal option with Wjpfli 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 le^e 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 sup^rt 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 needed and justified.

FY 2020 FY 2021 FY 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 0. MORTON BUILDING • 7 HAZEN DRIVE • P.O. BOX 483 • CONCORD, NEW HAMPSHIRE 03302-O483
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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, fiiel sales, visitor centers, and two new State Liquor and Wine
Outlet Stores (G&C Item #236). As an element of the Ground Lease Conpact (GLC),
Developer/Operator retains the exclusive right of lease for a minimum of 35 years under which they are
required to share revenue froiii operations with the State of New Hampshire-Department of
Transportation's (DOT) Biii^u of Turnpikes (the State Liquor and Wine Outlet is operated sep^tely
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 mu^ 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 arc deposited to the Tumpike Revenue Account. In
addition, payments made by the Developer/Operator to the Tumpike Facility Sustainment and
Reinvestment Reserve Account arc made to a separate restricted revenue account. All
Developer/Operator requirements with regard to revenue sharing, reinvestment account payments,
timing of payrnents, and other requirements arc documented in the Ground ̂ ase Contract.

On June 21, 2017 Governor and Council approved the original contract with MacPage LLC
for performing a limited scope audit of the Hnancial and reporting requirements of the ground
lease contract of the developer/operator of the Hooksett Welcome Centere 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 July 31, 2018 an Assignment and Assumption Agreement was made and entered into by
and between MacPage LLC and Wipfli LI.P, a Wisconsin limited liahilify 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;

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 assignment 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 202,1-2022. This is
the first of two 2-ycar 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 thm June 30, 2021):
Seventeen Thousand Dollars and No Cents ($17,000.00)



The Agreement has been apj^ved by the Attorney General as to form and execution and the
Department will verify the necessary funds are avail^Ie. Copies of the fully executed agreement are on
file at the Secretary of State's Office and the Dcpartoent 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

Conunissioner

Attachments
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By

STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau of Turnpikes
RFP TPK 2017-02

HOOKSETT WELCOME CENTERS AUDIT
CONTRACT AMENDMENT I

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) agre^ 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 Slate;

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

WHEREAS^ Macpage'LLC and Wipfli LLP have entered into a certain Practice Contribution Agreement
dated July 31. 2018;

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

1., Wipfli LLP. (VC# 260145) RETROACTIVELY agrees to assume 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, agre« to perform a liniited scope financial audit for
the Hooksett Welcome Centers. , j

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

The audit report shall be addressed to the following:

Danielle M. Chandonnet

Danielle.Chandonnet@dot.nh.gov

Bureau of Finance and Contracts

State of New Hampshire, Department of Transportation ,
Concord, New Hampshire
(603)271-1704

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 Executivc.Council.,

Initial and date all pages Wipfli Amendment 1 Contract Assignment
Wipfli, LLP Initials C Page I of 2
Date



STATE OF NEW HAMPSHIRE

Department of TransportatioD
Bureau of Turnpikes
RFF TPK 2017-02

HOOKSETT WELCOME CENTERS AUDIT

CONTRACT AMENDMENT I

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

WipOi, LLP

Corporate Signature Notarized:

STATE OF M.CUV16/ COUNTY OF

On this the iS^dayofSLpltJY'fat^ , 2019, before me,
(LoWeen taaAcjL^' the undersigned OfFicer( . j
piersQDally appeared and acknowledged her/himself to be die

,_.of lu*
and that she/he, as such I SvwiTVv being auth<

, a corporation,
being authorized to do so, executed

the foregoing instniment for the purposes^therein .contained, by signing the name of the
corporation by her/himself as .

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

CxJULUy*^ c. lUSU^iJLuL
Notary Public/Justice of the Peace c MANCINl

Notary Public
My Commission Expires: State of Maine (SEAL)My Commission Explrw

' MAY 12,2023

Date: /o/zs-J/P
David M. Rodrigue, PE
Director of Operations
State of New Hampshire
Department of Transportation

Date: MQm. 2\ 20ia

Approval b;f Attorney Gen^Fs Office

BEPBrmRmwrsTATi
Date:

Initial and date all pages Wipfii Amendment 1 Contract Assignment
Wipfli, LLP Initials C Pflge 2 of 2
Date '



Execution Version

ASSIGNMENT AND ASSUMPTION AGREEMENT

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT ("Assignment") is made and

entered into as of the 31st day of July, 2018, by and between Macpage LLC, a Maine limited
liability conpany ("Assignor"), and Wipfli LLP, a U^isconsin limited liability partnership
("Assignee").

WHEREAS, Assignor, Assignee and the members ofAssignor 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 consideration 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. Acceptance 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
SPECIHCALLY 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 the applicable landlord of each Leased Property, on or
prior to the Effeclive Dale.

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 therein, which are incorporated and made part

A-l

l92t432S.I



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 terrbs and provisions
of the Contribution Agreement shall control and govern in all respects.

5. Miscellaneous. This Assignment shall be binding upon and shall iniire to the
benefit of Assignor and Assignee and their respective permitted successors and assigns. This
Assignment sha|l 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 togethier shall corlstitute 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.]

A-2
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IN WnNESS WHEREOF, die undersized have executed this As^gnment effective V
ofthe date set forth above.

"ASSIGNOR":

MACPAGBLIX:

By:
Name:

Its:

"ASSIGNEE":

WIFFULLP

Bv: ^
Name: ̂eff Kowieslci
Title: General Goonsel and Partner

^Iffiatun pagt to AssfgnmerU andAssumption Agrttmeirt)



IN WITNESS WHEREOF, tfie undosigniBd have executed this AssigDmmt efifective as
ofthe date set forth above.

"ASSIGNOR":

MACPAGELLC

Bv:

Nome: Otmtm Jf- Stunt

"ASSIGNEE":

WFULLP

By; ^
Name: J^Kowiedd

Htle: Oenera] Counsel and

(Signaturepa^ to Assignment and Assumption Agreement - Macpage)



Execution Version

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"): Wjpfli LLP, a Wisconsin limited liability partnership ("Wipfli");
and the individual members of Macpage who are signatories to this Agreement (collectively, the
"MacpageTartners": and each individually, a "Macpage Partner"y

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 operations;

WHEREAS, in furtherance of the goal of combining businesses and operations,
enhancing resources, expertise and capabilities, expanding market presence and competitive
advantages, increasing operational efficiencies 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 liabilities, 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,
2016, as it may be amended from time to time (the "Wipfli Partnershio' Agreement'll. and (ii)
certain Macpage Partners will receive an interest in Wipfli's Class C Capital (within the meaning
of the Wipfli Partnership Agreement), and all such Macpage Partners shall.become partners in
and of Wipfli;

WHEREAS, Wipfli shall offer Contract Partner Employment Agreements 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 arc entering
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into this Agreement as a material inducement to Wipfli to 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 Assets. Pursuant to the terms and subject to the conditions of this
Agreement, Macpage agrees to contribute to Wipfli, and Wipfli agrees to 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 connection with Macpage's public accounting,
management consulting and related professional services, as the same were conducted prior to
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 therefi'om, as set forth and legally described
on Schedule 1^02 (collectively, the "Leased Propertiigs"!.

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 equipment 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 therefi'om, as listed on
Schedule I;03 (collectively, the "Assumed Leases"!. 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 (11) listed on Schedule
1.03 under the heading "Excluded Leases" (collectively, the "Excluded Leases^.

1.04. Contracts.

(i)' 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 breaches, defaults and other violations) in, to and under
the following classes of contracts:

-2-
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(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 cour^ of the Business and
related to the operation of the Business and/or the prpyision of professional or
other administrative services to its clients and customers; and

(2) All other material contracts to which Macpage is a party
related to the Business (collectively, the "Material Assmned Contracts**^.

(ii) The contracts referred to in subsections 1.04(i)( 1) and (2) are
referred to herein collectively as the "Assumed Contracts." Schedule 1.0400 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 Schedule 1.0400 under the heading "E_xcluded 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 Coiitracts"!.

(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)
(individually, a "Consent", and collectiveiy, the "Consents"! iii order to legally, and
without causing breach or default thereof, ̂ sign and transfer such Assumed Connect to
Wipfli (any such Assumed Contract requiring Consent is hereinafter referred to as a
"Restricted Contract"). If any such consent or approvd is not obtained prior to the
Effective Date, and Wipfli does not waive such consent or approval, such Restricted
Contract (1) shall be excluded 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 siich 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 consent or
approval affer the Effective Date, and such Restricted Contract then shall become part of
the Assumed ConU^cts and Wipfli will thereupon agree to assimie ̂ d perform all
Assumed Liabilities arising thereunder.

1.05. Intangible 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, Internet domain names,

-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 Harnp^ireon October 01, 2007. I further certify

(hat 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

Certificate Number: 0004S9I665

Qp

B&.

■©
<5^

A

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be affixed

the Seal of the State of New Hampshire,

this 12th day of September A.D. 2019.

William M. Gardner

Secretary of State



W ?Li
30 Long Creek Drive | South Portland, Maine 041Cf6-2437

Phone 207.774.5701 I 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

corporate resolution, shareholder vote or other document or action is necessary to grant such authority.

Partner and New England Geographic Leader

Graham M. Smith, CPA, CGMA

Wipfli LLP

September 13, 2019

wlpfli.com/nialne



CERTIFICATE OF LIABILITY INSURANCE
DATE (HWOO/rm)

8/13/2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERT1HCATE DOES NOT AFRRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES
'LOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORIZED
.3RESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the potlcy(les) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement Astatementon
this certificate does not confer riqhts to the certificate holder In lieu of such endorsementfsj.

PRODUCER

River Valley Insurance
POBoxIMT
Wausau, Wl 64402.1907

Sharon Pittsley

wc.'iL.m: (715) 641-1316 ri«.N«i:(715) 841-1393
lnltt^-spittsley@rivervalley-(nsurance.com

MSURERtSI AFF0R«N0 COVERAGE NAIC#

HsuRER A: Hanover Insurance ComDanv 22292

INSURED

WIpfllLLP
Steve Seldl

PO Box 8010
Wausau, Wl 64402.8010

INSURER a: Citizens Ins. Co of America

MsuRERCtMas^chiisetts Bav Insurance

INSURER D :

mSURER E ;

INSURER P:

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE USTEO BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT/TERM OR CONDITION OF ANY CONTRACTOR OTHER DOCUMENT VWTH 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 POUCIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

D4SR
TYPE OF INSURANCE

AOOL
MSD

SU8R,
IWD POLICY NUMBER

POLICY EPF
IMU/nOAfYVYt

POLICY EXP
muioorrrm LIMITS

A X COMMERCIAL GtSNERALUAeaJTY

)E OCCUR X ZH1-D321126-01 8/1/2019 8/1/2020

EACH OCCURRENCE
,  1,000.000

CUUMS-MAt
DAMAGE TO RENTED s  1,000,000

MEO EXP (Any one Mraonl
,  , 10,000

PFRSONAL & AOV INJURY s  1.000.000

GENl AGGREGATE LMIT APPLES PER; GENERAL AGGREGATE
,  3.000.000

POLICY [ 1 X 1 LOG
OTHER:

PRODUCTS . COMP/OP AGO
,  3.000.000

»

-.4UT0M0BtLE UABIUTY

ZH1.D321126.01 6/1/2019 8/1/2020

C0M8MED SINGLE LMIT ,  1,000,000

ANY AUTO

ilEDULEO
FTOS

BODILY WJURY (Par OMonl s

CPMtEO
AUTOS ONLY

Jif^^ONLY

SC
Al BODILY INJURY (Ptr Mcktonil s

X X iff s

«

A X UMBREUAUAB

EXCESS LIAS

X OCCUR

CLAIMS4IIADE UH1.D321127.01 6/1/2019 8/1/2020

EACH OCCURRENCE
,  8,M0.000

AGGREGATE
,  8,000,000

DEO X RETENTION S 0
B WORKERS COMPENSATION

AND EIIPL0YER8-LiABaJTY y™
AMYPROPRlETOR/PARTNER^XECUnVEjgFgEg^EXCLUDEOT \_]
V  dB8CribO LildOf
DPSCRlPnON OF OPERATIONS balmr

N/A

WB10287695 e/1/2019 8/1/2020

y PER OTM-
^ STATUTE ER

PI FACHACCmPNT
J  100.000

E.L DISEASE - EA EMPLOYEE
2  100,000

E L. OISEA^ • POLICY LIMIT 2  500,000

C Workers Compensation WD1D287543 8/1/2019 6/1/2020 Employers Liability 500,000

DESCRlPnON'OP OPERATIONS 1 LOCATIONS / VEHICLES {AGGRO 101, AddKloful Raciurks 8clMdU«, m«y b« attaelMa If mart tpaca !• raqtilnd}
General Liability: Blanket Additional insured status for ongoing operations when required by a written contract

CERTIFICATE HOLDER CANCELLATION

State of New Hampshire
Oepartirwnt of Trans^rtatlon
7 Hazen Or
Concord, NH 03301

1

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POUCY PROVISIONS.

AUTHORIZEO REPRESENTATIVE

ACORD 25 (2016/03) e 1988.2016 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



STATE OF NEW HAMPSHIRE

Departmeat of Traasportadon
Bureau of Turnpikes
RFF TPK 2017-02

HOOKSETT WELCOME CENTERS AUDIT

CONTRACT AMENDMENT 2

WHEREAS, pursuant to an Agreement approve by Governor and Council, as a result of Turnpike 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 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, 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 ofTransportation 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.Provision 18 of the Form P-37 to the Agreement, the Agreement may be modified
or amerided only by a written inhniment executed by the parties thereto and approved by the Governor and
Council; . , •

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

WHEREAS, Wipfli and the Department have agreed to amend the Agreement in certain respects;

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

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

a. Contract Amendment for a'twb (2)'year extension for State Fiscal Years: 2020 and 2021 for
limited scoj^ financial audit! ;

crnlqA ' '

b. On Form P-37, amend Sectipri' lt7 of the General 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 Ndn-Excliisive Not to Exceed Contract, third paragraph.shall 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
Uate Page 1 of2



STATE OF NEW HAMPSHIRE

Departmeot of Transportation
Bureau of Turnpikes
RFP TPK 2017^2

HOOKSETT WELCOME CENTERS AUDIT

CONTRACT AMENDMENT 2

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

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

Date

Ipfli, LLP

Corporate Signature Notarized:

STATE OF COUNTY OF_ pjuundxAcLnA:
^On this the day o^y . 2019. before me. /ti • / • tr "la.
[yVUtn M.0LrtO-r^^ the undersigned Office/
persopaUv appeared and acknowledged her/himself to bttl^e -

. of VsAy^-fit »a corporation,
and that she/he, as such being authorized to do so, executed
the foregoing instruirient for th^urpose therein contained, by signing the name of the
corporation by her/himself as PVvkii&rULvi

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

CjdiJLLL-t^C.
Notary Public/Justice of the Peace cOLLEEN C MANCMl

My Commission Expires:

NoTARv Public
State of Matno

My Commission ExplrtB
MAY 12.2023

(SEAL)

Date:

David M. Rodrigue, PE
Director of Operations
State of New Hampshire
Department of Transportation

C-
Approval by Attorney Gen^rs Office

Date: KiOU. 2i 2QtQ

Date:

Approval by the Governor and Council

Initial and Date all pages
Wipfli, LLP Initials Cj^S
Date

Wipfli Aihendmeht 2 Contract Extension

Page 2 of 2



Hf" STATE OF NEW HAMPSHIRE
DBPAItTMENTOFTRANSPORTAnON

IhfvtmumI ̂Trwm$partmtUm

Flaoria F. Shethan

Commissioner

Ufj' U
r

William Cass, P.E.
Assistam Commissioner

His Excellency, Governor Christopher T. Sununu
and the Honor^le Council

State House

Concord, NH 03301

Bureau of Turnpikes
May 18,2017

REQUESTED ACTION

Authorize the Department of Traosportatipn to enter into a contract with Maquige, LLC, South Portland,
ME. Vendor Code UH94QA) in the amount of $49,500.00 for performing a limited scope audit of the
financial and rq)orting requirements of the ground lease contract of the developer/operator of the
Hooksett Welcome Centers. The contract is effective upon approval of Govertior and Council approval
through December 31,2019 witft an option to renew, at the sole discretion of die State, for up to two (2)
additiorial two (2) year optional operation periods up to, but not beyond December 31,2023, subject to
Governor and Council approval. 100% Turnpike Funds.

Funds to support this request are aiitictpated 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 Bucket Office, if needed and justified.

04-96-96-961017-7022

Administration-Support
404-500879 DOT Audit

FY20I8

$16,000.00

FY2019

$16,500.00

FY2020

$17,000.00

EXPLANATION

On /line 19, 2013, the New Hampshire ^vemor and Council authorized the New Hampshire
Department of Transportation (NHDOT) to enter into a ground lease contract with Granite Stam
Hospitality, LLC (Di^eloper/Operator) dba The Common Man Hooksett, Meredith, New Hampshire, in
order to re-develop the northbound and soudibound Rest Areas in the Town of Hooksett to fiill 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 (GLQ,
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-Dq>artment of
Transportation's (DOT) Bureau of Turnpikes (the State Liquor and Wine Outlet is operated separately

JOHN 0. MORTON BUILDINO* 7 HAZEN DRIVE •P.O.BOX 433 •CONCORD, NEW HAMPSHIRE 03302-04S3

TELB^HONE; 603-271-3734 • FAX: 603-271-3914 • IDO-. RELAY NH 1-600-735-2664 • INTERNET: WWWiTHOOT.COM



and not of revenue sharing or of this audit effort). The OLC stipulates revenue sharing based upon
**^ss sales" levels as well as *^1 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
salie of gasoline and tiered percentage rent based on gross concession sales due at the conclusion of each
State fiscal year (June 30). AU rent payments are deposited to the Turnpike Revenue Accourit In
addition, payments made by the D^loper/Operator to the Turnpike Facility Sustainment and
Reinvestment Reserve Account are m^e to a separate restricted revenue account AU
Developer/Operator requifements with regard to revenue sharing, reinvestment account payments,
timing of payments, and odter 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 Bureau of Turnpikes and Purchase and Property's websites from A^l 19,2017 through the bid
opening. Invitations to bid were also sent to six (6) New Hampshire audit firms. Only one (1) sealed bid
was received on Mioch 10, 2017. Maq)age, LLC qualifications were assessed by repre^tatives from
the NHDOT Bureau of Turnpikes and Finance and Contracts to confirm that the mandatory minimum
qualifications (Section III of the RFB Terms of Agreement) have been met prior to opening the
separately sealed cost propo^l.

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 1,2018 thru June 30,2019):
Seventeen 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:

Luinp 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)

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

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



The Agreement has been ̂ >proved by the Attorney General as to form and execution md the
Dqwrtmcnt will verify the necessary funds arc available pending enactment of the fiscal year 2018 and
2019 budget Copies of the fully executed agreement are on ftje 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.

Attachments

Sincerely,

^^ekrrw
Victoria F. Sheehan

Commissioner



FORM NUMBER P-37 (version S/8/1S)

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

AGREEMENT

The State of New Hampshire and the Con^tor hereby mutuallyagreeas follows:

GENERAL PROVISIONS

1. IDENTIFICATION.

1.1 State Agency Name
Department of Transportation

1.2 State Agency Address
PO Box 483. Concord NH 03302-0483

1.3 Contractor Name

Macpage LLC
1.4 Contractor Address

30 Long Creek Drive,
South Portland ME 04106-2437

1.5 Contractor Phone

Number

207-774-5701

1.6 Account Number

See Exhibit B, Paragr^)b 10

1.7 Completion Date

December 31,2019

1.8 Price Limitation

M9.500.00

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

1.10 State Agency Telephone Number
603-271-1486

1.11 Contractor Signature 1.12 Name and Title of Contractor Signatory

3 Acknowledgement: State of .County of ClLnnbtt^

On ̂ CUi .befbretheundersignedoCBcer, personally appeared the person identified in block 1.12, or satisfiictorily
proven to w the'pd^n whose name is sigii^ in block I.i 1, and acknowledged that s/he executed this document in the capacity
indicated in block 1.12.

1.13.1 Signature ofNotary Public or Justice of the Peace

CyUti ^ |L/ ft r« V *■—J COLLSN C MANCQfl
rc n NcrDMrrPumJCIbcalj ftf MiilfM

1.13.2 Name and Title ofNotary or Justice of the Peace My Conimlsslon Explm
aiAn2i202t

1.14 StafeAgency Signature

D«e:

1.15 Name and Title of State Agency Signatory
DsMldRodriout

OiT«ctor of Opersdons
1.16 An)roval by the Nil. Dqrartment of Administration, Division of Personnel (if applicable)

By: Director. On:

1.17 Appro>^lby the Attorney (jcncral (Form, Substance and Execution) (if applicable)

0^^ ^l^ln
1.18 Approval by the Governor ̂  Executive Council (if applicable)

By: On:

. Page 1 of4



2. EMPLOYMENT OF CONTRACTORySERVlCES TO

BE PERFORMED. Tbe State of New Haxitpshire, acting
through the agency idditified in block 1.1 ("State*^, engages
cohtractor identified in block U COdotxactoO <o perform,
and the Contractor s^ll perfiWi, the woric or a^e of goods, or
both,, identified and more paiticulariy descrfoed in the attached
EXHIBIT A udiich is incorporated herein by reference

C*Scrvices'0.

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision ofthis Agreement to the
contrary, and sidtjea fo tte approval of the Governor and
Execufo« Coun^ of the State of New Hampshire, if
i^Iicable, this Agreement, and ̂ 1 obli^tibos of the parties
hereiinder, shall become effective on the date the Govemor
and Executive Cotincil epprovt this Agreement as indicated in
block 1.18, unless no such approv^ b required, in >^ch case
the Agreement 8^ become effective on date the
Agreement is signed by the State Agency as shown in block
1.14 CEffecUvc Date").
3.2 If the Contractor cotnmenoes the Services prior to the
Effective Date, all Services performed by the Contractor prior
to the Effective Date shall be perfonned at the sole risk of the
Contractor, and in the event that dib Agreement does itot
become effective, the State shall have no liability to the
Contractor, including widioul limitation, any obligation to pay
the Contractor for any costs incurred or Services performed.
Contrector must cco^lete all Services by the Corhpletion Date
specified in block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithstanding any provision of thb Agreement to the
contrary, all obligations of the State bereunder, including,
without limitation, the continuance of payments bereunder, are
contingent upon the availability and continued appropriation
of fimds, and in no event shall the State be liable for any
payments bereuuier in exc^ of pKb a^^lable sn^jbnated
funds. IntheeventQfareducttdti'Or'lcrt^^ilft^O^^
appropriated funds the State dtaU ^ withhold
payment until such funds become availahle, if everda^shall
have the right to terminate this AgrebmehtJimiBUiately iq>on
giving the Contractor notice of such tenninatxon. The State
shall not be required to transfisr funds from any other account
to the Account identified in block 1.6 in the event funds in that

Account are reduced or unavailable. "

5. CONTRACT PRICEff>RICE LIMITATION/

PAYMENT.

3.1 The contract price, mefood of payment, and terms of
payment are identified and more particulaify described in
EUHBIT B which is incorporated herein by reference.
5.2 The payment by the State of the contract price shall be the
only and the con^lete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
p^orroahce hereof, and shall be the only and the conq>lete
cooqxnsation to (he Contiactor for the SCrvic^ The State
shall have do liability to the Contractor other than the contract
price.

Page 2

5 J The State resent the right to offeet from any amounts
otherwise pay^le to the pntractm under this Agreement
those liquidated aitXMints required or penzdtted by N.H. RSA
80:7 through RSA M:7< or any other provision of law.
5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circuiutances, in
no event shall the total of all payments authorized, or actually
made bereunder, exceed the Price Limitation set forth in blo^
1.8. !

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

6.1 In cocmectidii with the perfoimance of the Services, the '

and orders offedenl, state, county or municipal authorities I
which impose any obl^ripn or <foty iqxm the CooUactor, |
including, but not limited to, civil rî xts end equal (^xpbrtunity
laws. This ihay include the requirement to utilize auxiliary !
aids and services to ensure that persons with comtmiaication '
disabiHties, including vision, bearing and speech, can
communicate with, receive infonnation fiem, and convey
information to foe Contractor.-In addition, the Contractor i
shall comply with all applicifole copyright laws.
6.2 During the term of Agreement, the Contractor shall
not discriminate against enqxloyees or applicants for
employment of race, color, religion, creed, age, sex,'
handicap, smcixal orientation, or national origin and will take '
affirmative action to pre^nt wch discrimination.
6.3 If this Agreement is funded in any part by atonies of the '
United States, the Conlnctor shall comply with ail the
provisions of Executive Order No. 11246 ("Equal
En^loyment C^giortumt/*), as suigilemented by the |
regulations of the United States Dquutment cf.Labor(41
C.F.R. Part 60), and with any rules, regulations and guidelines
as the State ofNewHantyshireor.tbe United States issue to i
implement these regulations. The Contractor further agrees to
permit the State or Umted Stato access to any of the
Contractor's bool^ records and accounts for the purpose of
ascertammg conyliance with all rules, r^ulations and ordenj
and foe covenants, terms aixl conditions of this AgreemeoL

7. PERSONNEL.

7.1 The Contractor shall at its own aq>eitte provide all |
personnel necessary to perform the Services. The Contractor |
warrants foat ail peraonnel engaged in the Services shall be
qualified te pierfiarin the Sovices, and shall be properiy
licensed and otherwise authorized to do so uiu^ ̂  applicable
laws.

7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6) months after the <
Conqiletion Date in block 1.7, the Contractor shall not hire, i
and shall not permit any subcontractor or other person, firm or
corporation with whom h is engaged in a combined effort to
perform the Services to hire, any person who is a State
enqxloyee or official, who is materially involved in the
procurement, administration or performance of this

of 4
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AgroemenL This provision shall survive (ermination of this
Agreement.
7.3 The Contracting Officer specified in block 1.9, or his or

* successor, shall be the State's rqnesentative. In the event
wi any dispute conceraing the uiterpretalion of this Agreement,
the Contracting Offfcer's decision shall be final for the State.

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or moie of the foUowing acts or omissions of the
Contractor shall constitute an event of default hereunder

("Event of Defeult");
8.1.1 failure to pieiform the Services satisfactorily or on
schohUc;
8.1.2 failure to ail^t any report required hereunder, and/or
8.1.3 failure to perforrn any other covenant, term or condition
of ffiis Agreement
8.2 Upon the occurtence of any Event of Default the State
may take any one, or more, or all, of the foUowing 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 Dcfrult is
not timely remedied, terminate this Agreement, effective two
(2) days after giving the Contractor notice of termination;
8^.2 give the Contractor a written notice specifying the Event
of DeOndt and suspending all payments to be made under this
Agreement and ordering that the portion of the conunct price
--'hicb would otherwise accrue to the Contractor duitng the

.lod from the date of such notice until such time as the State

determii^ that the Contractor has cured the Event of Default
shaU never be paid to Contractor;
8.2J set off against wy other obligations the State may owe to
the Contractor any damages the State suffers by reason of any
Event of Default; and/or
8.2.4 treat the Agreement as breached and pursue any of its
remedies at law or in equity, or both.

9. DATA/ACCESS«:ONF10ENTIALITY/

PRESERVATION.

9.1 As used in this Agreement, the word "data" shall mean all
infbnnation and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, rqxsits,
files, formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses,
gr^)hic representations, computer programs, computer
printouts, notes, letters, memoranda, p^)ers, and 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 (hat purpose
under (his Agreemenl, shall be the property of the State, and
shall be returned to the State upon demand or upon
termination of this Agreement for any reason.
9.3 Confidentiality of data shall be governed by N.H. RSA

tpter 9I-A or (tther existing law. Disclosure of data
^ires prior written approval of the State.
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10. TERMINATION. In the event ofan early termination of
(his Agreement for any reason other than the con^letion of the
Services, the Contractor shall deliver to the Contracting
Officer, not later than fifteen (IS) days after the date of
termination, a report ("Termination Report") describing in
detail all Services performed, and the contract price earned, to
and including the date of termination. The form, subject
matter, content, and numl>er of copies of the Termination
Report shall 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 Agreerhfcnt the Contractor is in all
respects an independent contractor, and is neither an agent nor
an employe of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authority to
bind the State or receive any benefits, workers* conq>ensation
or other emoluments provided by the State to its emplo)«es.

12. ASSK^MENT/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 (he prior written
notice and consent of the State.

13. INDEMNIFICATION. The Contractor shall defend,
indemnify and hold harmless the State, its ofTicere and

■ employees, firbm and against any ̂  all losses offered by the
State, its officers and employees, and any and all claims,
liabilities or penalties asserted against die State, its officers
and cn^Ioyees, by or on behalf of any person, on account of,
based or rnulting from, arising out of (or which may be
claimed to arise out of) the acts or omissions of the
Contractor. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the

sovereign immunity of the State, which immunity is hereby
reserved to the State. This covenant in paragraph 13 shall
survive the termination of this Agreement

•n. -

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
maintain in force, and shall require any subcontractor or
assignee to obtain and maintain in force, the following
insurance:

14.1.1 comprehensive general liability insurance against all
claims of bodily injury, death or property damage, in amounts
of not less than S1,000,000per occurrence and S2,000,000
aggregate; and
14.1.2 special cause of loss coverage form covering ell
property subject to'subpafagraph 9.2 herein, in an amount not
less than 80% of the whole replacement value of the property.
14.2 The policies described in subparagraph 14.1 herein shall
be on policy forms and endorsements approved for use in the
State of New Hampshire by the N.H. Department of
Insurance, and issued by insurers licensed in the State of New
Haiiq)shire.
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14.3 The Contractor shall furnish to the Contracting OfiBcer
identified in block 1.9, or his or her successor, a certificateCs)
of insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting Officer
identified in block 1.9, or his or her successor, c^ficateft) of
insurance for all reoewalfs) of iiw'ihince required under (his
Agreement no later than thirty (30) days prior to the dcpiration
date of each of the insurance policies. The catffica^s) of
insurance and any renewals thereof shall be attached imd are
incorporated bei^ by reference. Each ceitificate(8) of
insurance shall contain a clause requiring the insurer to
provide the Coxitracting Officer idratified in block 1.9, or his
or her successor, no less than thirty (30) days prior written
. notice of cancellation or modiGcation of the policy.

IS. WORKERS* COMPENSATION.

I S.l By signing this agreement, the Contractor agrees,
certifies and warrants that the Contractor is in compliance with
or exempt 6x300. dte requirements of N.H. RSA chapter 281-A
("Worian'Compensation"). •
15.2 To the extent the Con^tor is subject to the
requirements of NiL RSA chapter 281-A, Contractor dtall
mwinfain, and require any subconpractor or assignee to secure
and maintain, payment of Workers' Compensation in
mnnfc.tieM with activities xiriiicb the person proppM to
iwwtiTtwtf^ pursuant to this AgreemenL Contractor shall

furnish die Contracting Officer identified in block 1.9, cs bis
or her successor, proofof Workers* Compensation in the
manner described in NJl. RSA chqiter 281-A and any
applicable rcnewalfs) tbereoC which shall be attached and are
incorporated herein ̂  reference. The State shall not be
responsible for payment of any Workers' Conq>ens8tion
premiums or for any odier claim or .benefit for Contractm*. or
any stdicontractor or enqiloyee of Contractor, which mi^
arise under applicable St^ of New Hampshire Workers'
Conqxnsatidn laws in connection with the performance of the
Scrvtoes underlhis Agreement

Id. WAIVER OF BREACH. No &ilure by (he State to
enforce any provisions hereof after any Event of De&ult shall
be deemed a xvaiverofits rights with r^aid to that Event of
De&utl, or any subsequent Event of DeCsult No express,
failure to enforce any Event of Default shall be deerned a
wuw of the right of the State to enforce caidi and all of the
provisions hereof iqxm any further or other Event of De&ult
on the part of the Contractor.

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

18. AMENDMIWT. Thb Agreement may be amended,
waived or discharged only by an Imtrument in xvritiQg signed
by the parties hereto and only afler approval of such
amendment, waiver or discharge bydieOovemorand
Executive Council of the State of New Hampshire unless no

such approval is required under the circumstances pursuant to |
State law, rule orpolicy.

19. CONSTRUCTION OF AGREEMENT AND TERMS.

This Agreement shail be constrl^ in accorxiaiice with die
laws of the State of New Hampslure, and isbindiiig iqwn and
inures to the benefit'of the parties and their respective
successors and assigns^ The wording used in this A^eement
is the wording chosen by the parties to express their mutual
intent, and no rule of construction shall be applied against or
in &vor of any party.'

20. THIRD PARTIES. The parties hereto do not intend to
benefit any third parties and ̂ is Agreement shall not be
constiued to confer any such benefit.

21. HEADINGS. The headings throughout the Agreement I
are for reference purpc^ only, and words contained j
therein shall in no way be held to explain, modify, amplify orl
aid in the interpretMion, conspxictiqn or meaning of the |
provisions of this Agreemmt.

22. SPECIAL PROVISIONS. Additional provisions set J
forth in the attached EXHIBIT C are incorporated herein by |
reference. '

I

23. SEVERABIUTY. In the event any of the provisions of|
this Agreement are held by a court ofcompetent jurisdiction to
be contrary to any state or federal law, the remaining
provisions of (his Agreement will remain in full force and
effect. !"

24. ENTIRE AGREEMENT. -This Agreement, which may
be executed in a number of counterpart, each of which dull
be deemed an original, constitutes the entire Agreement and
understanding between the parties, and supersedes all prior
Agreements and understandings relating hereto.
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FORM P37 EXHIBIT A - SCOPE OF SERVICES

SECTION 1: Introduction

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
Harhpshire, in order to re-develop the northbound and southbound Rest Areas In the Town of

Hooksett to full service welcome centers with concession sale^ fuel sales, visitor centers, and

two new State Uquor 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 Liquor 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 "^el 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 for the
Facility Sustainment and Reinvestment Reserve Account are made< to a separate restricted
revenue account by the Developer/Operator. All 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 8 - Ground Lease Contract.

SEOION 11: Background

The State shall have the right by its contracted accountants to audit all statement of Gross
Sales and Fuel Sales from the Leased Premises and in conriection with such audits to examine all

of the Developer/Operator's records at their place of operation In the Hooksett Welcome
Center along t-93 Northbound and Southbound (including all supporting data from which such
Gross Sales and Fuel Sales may be tested or determined).

SECnON III: TERMS OF AGREEMENT: The CONTRACTOR agrees to the following:

1. The CONTRACTOR shall review the Ground Lease Contract (RFB TPK 2017-02 Exhibit 8) In Its
entirety to ensure a working knowledge of its components, including Form P37 Exhibit D -
Finandal 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 fiscal requirements

(gross revenue and fuel sales). (See RFB TPK 2017-02 Exhibit 8 - Ground Lease Contract and
Form P37 Exhibit E - Rent Recalculation Worksheet.)

3. The CONTRACTOR shall perform a limited scope financial audit to confirm 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.

5. The CONTRACTOR shall schedule meetings and calls with NHDOT Bureau of Turnpike Staff
and other State staff.

ContTKtor Wtlatt:
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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 Scooe 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 3D, 2013 between the State and Granite State

Hospitality, LLC dba as The Common Man (6SH).

It is the desire and Intent of the Department of Transportation that an expression of opinion

be made based on an audit of GSH records.

GSH is responsible for internal control and finarKlal reporting over the financial information

and will need to provide certifications and repriesentatiohs to the audit fiim accordingly as
part of the audit process as it is an audit of GSH's records. GSH Is responsible for internal

control and financial reporting over the financial information and will need to provide

certiRcations and representations to the audit firm aaortlingly 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 AlCPA 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 remlttals as prescribed by contract shall report on such funds
deposited to the Turnpike 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.

2. 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 fis^l year audited. The following
items will be included in this effort:

•  Prepare Draft Report for NHDOT Bureau of Rnance & Contracts (assumed ten (10) hard
copies plus PDF-compatible electronic version)

•  Prepare Rnal Report Incorporating NHDOT Bureau of Turnpike and Developer/Operator
comments (assumed ten (10) hard copies plus PDF<ompatible electronic version)

ContrKtor MlWi:
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The audit report must include the foilowing:

•  Findings, recommerkldtiohs, and O^rator response, and

•  Instances of fraud, illegal acts, or indications of s^h, including all questioned receipts

The audit report shall be addressed to the foilowing:

Leonard Russell, Adrninistrator

Ieohard.russeil@dotnh4ov

Bureau 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 foilowing meetings with

NHOOT and the State for this effort:

■  • One (1) kick-off Meeting at NHDOT with State to verify work efforts.

•  One (1) meeting with State and GSH personnei.

•  One (1) meeting at NHDOT with State and Developer/Operator to present Draft Report
and Findings.

•  Conference calls and coordination with NHDOT, State, and GSH as required.

Contact:

Margaret Blacker, Business Administrator

margaret.biacker@dot.nhgov

Bureau of Turnpikes

State of New Hampshire, Department of Transportation
Hooksett, New Hampshire

(603)435-3806

SECTION V: SCHEDULE

Based on the above tasks and approximate duration, the Department estimates the Krvices 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 & Coundi 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

•  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.

Contncwr MSiis:
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FORM P37 EXHIBIT B - CONTRAa PAYMENTS

1. Payment for services will be made annually in stages:
a. thirty-three percent (33%) of lump sum upon submittai and acceptance of the

"memorandum of protocol"

b.> thirty-three percent (33%) upon submittai and aaeptance of the Rnal summary
Report by the DOT and

c. the remainder of the lump sum subsequent to the submittai 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 t, 2016 thru June 30,

2017) (in words and numbers):

Sixteen Thousand Dollars and No Cents: S16.000.00

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: S16.S00.00

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: Sl7.000.00

S. Total Three (3) Year Cost July 1,2016 through June 30.2019:

Forty-Nine Thousand Five Hundred Dollars and No Cents: S49.S00.00

Contract will t>e awarded on the basis of the low 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 second 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: . Sl7.000.00

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: Sl7.000.00

ContnctorWtWi;
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8. Lump Sum Audit fee for sixth fiscal year (Audit of Activity from July 1,2021 thru June
30.2022) (in words and numt)ers):

Seventeen Thousand Five Hundred Dollars and No Cents: Sl7.S00.0Q

9. 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 Dollar and No Cents: Sl7.500.00

10. The Department shajl make payments out of the following account numbers:

017'<)96>7022-404>500879 Turnpikes Administration - DOT Audit

11. The preceding service and contract agreement shall b^in subsequent to Governor and
CouiKil approval and will encJ 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.

Conbaettr MUtIs:

Dmk

FofmP37EKNbltsA-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 fault on the part of the CONTRACTOR, the CONTRACTOR shall be entitled to
compensatioh for the full cost of its ̂ rvices for the work completed prior to the date of
written notice of termination.

CofCraciDr MUtfs:

Fom P37 EiMbBs A-C
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FORM P3'' '^(HIBrrO

FINANCIAL AND REPL .NG REQUIREMENTS

HOOKSETT WELCOME CENTERS

Responslbiilty
Frequency

(M/Q/A/O*)
Contract Requirements

Section

Reference
Task/Responsibility

Pay Fixed Rent M

Each calendar nfTonth during the Term of the Contract,

the Devetoper/Oper^r shall pay the Fixed Rent
(described In Exhibit D of the Ground Lease Contract) In

the amount of one twelfth of the Fbced Rent for the

correspohdlng lease year, payable on or before the first

(1st) day of each calendar month.

9.2 See as above.

Pay Tiered Rent A

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 04 above.

Gross Sales Statement M

Within twenty (20) days after the end of each calertdar

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

Sates transacted during such ntonth or portion thereof

9.3

Will be evaluated as part of
financial audit procedures as

noted in 02 above.

Rscal Year Statement A

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, hereinaftercailed 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 02 above.

Forn\ P37 Exhibit D: Page 1
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Facility Sustainment and

Reinvestment Reserve

Account (Reserve

Account) payment

M

Be^nning July 20,2016, and rontinulng the same day of
each month thereafter, the Developer/Operator shall pay
one {!%) of the previous month's Gross Sales to the State
into a separate Interest-bearing fund account, known as

the fadilty Sustainment and Reinvestment Reserve
Account (Reserve Account)

17 See #5 above.

RnarKial Guarantee Bond

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

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 hereurtder

during the first five (5) years of the Contract as shown in
Exhibit D of the Ground Lease Contract.....ThIsfinandal

guarantee bond shall be Issued for each successive five*

year period of the Contract until expiration the Contract
The Developer/Operator shall pay the premium on any

such successor bond.

25.2A

Request confirmation from
GSH that Financial

Guarantee Bond has been

furnished to State as'

required.

Certificate of Renewal

The Developer/Operator and/or its general
contractor/construction manager shall 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 polides. All deductibles and self-Insured

retentions are the sole responsibility of the
Developer/Operator or Its general

contractor/construction manager.

25.3

Request confirmation from

GSH that all certificates of

insurance for all renewals

have been furnished to the

State as required.

Form P37 Exhibit D: Page 2
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Responsibility
Frequency

(M/Q/A/O*)
Contract Requirements

Section

Reference
Task/Responsibiiity

Pay Taxes, As^ssments &

Charges
0

The Deveioper/Operator shall duly pay or cause to be

paid all taxes, assessments and governmental charges of
any kind that may at any time be lawfully assessed of

levied against or with respect to the

Developer/Operator's leai»hold Interest (whether real
or personal) hereunder, or Its property and

improvements located on the Leased Premises of any
construction materials or equipment incorporated or

Installed on the Leased Premises

H

>

Request confirmation from
GSH tliatVeal estate and

personal property taxes are
being paid to Town of

Hooksett

Pay Utilities and Other

Charges
0

Except as otherwise identified or provided herein, the
Developer/Operator shall also duly pay or catise to be

paid ail utility and other charges incurred in the

operation, maintenance, use, occupancy, and upkeep of

the Leased Premises

11

Request confirmation from

GSH that utilities and other

charges have been paid.

Records Retention and

Aaess Requirements
0

The Developer/Operator shall abide by the conditions of
all applicable State laws and regulations, which are

incorporated herein by this reference, regarding
retention in access requirements relating to all records

relating to this Contract. Upon prior notice and subject
to reasonable time frames, all such records shall be

subject to Inspection, examination, audit and copying by

personnel so authorized by the State and federal officials

so authorized by law, rule, regulation or contract, as
applicable.

22

No level of effort required.

This requirement will be

confirmed upon compliance
by GSH for financial audit

procedures.

Form P37 Exhibit D: Page 3
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Accounting Requirement's 0

The Developer/Operator shall maintain an accounting in
accordance with generally accepting accounting

principles (GAAP). the revenue and costs applicable to
the Contract shall be ascertalnable from the accounting
and the Developer/operator shall maintain records

pertaining to the services, costs, expenditures and

revenue.

22

No level of effort required.
This requirement will be

confirmed upon compliance
by GSH for financial audit

procedures.

Frequency (M/Q/A/0*):
M = Monthly

Q = Quarterly

A s Annually

0 = Other

Initlajs:,

Date:

Form P37 Exhibit 0: Page 4



FORM P37 EXHIBIT E

RENT RECALCULATION ACTUAL THROUGH JUNE 30, 2016

HOOXSETT WELCOME CENTERS

Hooksett Welcome Center Tiered Rent Assessment (Based on Rscal Year 2016)

Tiered Gross Saies'Rent (millions) Effective % Rent Actual Rent Out (millions) Actual Rent Due (thousands) Subtotals/Totals

$393,715.213.00K $3 71SJ1

Tiered Fuel Rent

Actual lallons sold Upper Threshold (million lallons) Revenue/Gallon Fuel Revenue

7,700,000 $0.09 $37.85L48

Other Lmrer Tiers

7,200.001-7,700.000 SD.08 $40.ooo.m

6,700,001-7,200.000 $0.06 $30,000.00

Base Fuel Rent 0-6.700.000 $0.04 S268.000.00

Total Rent due $774,566.69

1  Less Yearly Rent Paid |

(Rerrt Total paid (mortthly) 1  12 $41666.67

Actual Net Rent Due $274,566.69

Initials:

1Date:



Accesiibit

Appto3chi)bi«;:
Accountable

CERTIFICATE OF AUTHORITY (OR CERTIFICATE OF VOTE)

Christian A. Smith, CPA, CFE is a Principal at Macpage UC and has full authority to sign for
Macpage U.C in any capacity.

I hereby further certify and acknowledge that the State of New Hampshire will rely on this
certification as evidence that Christian A. Smith, d^A, CFE, Principal has full authority to bind
Macpage IXC and that no corporate resolution, shareholder vote or other document or action Is
necessary to grant such authority.

4  — , President

Graham M. Smith, CPA, CGMA

Macpage LLC

May 16,2017 i

^  ' '!

Macpage LLC
501 0»»J C fkililt! r-Vl.Vfl .T{t05 ?45? j 207-774.5701J 207.774 fjv ! cpA®inarfiwj«.;um
On® Mailcei .VV- 04:{;iOM037 | 2U7.622-47S6 | 207.622.6545 t3».

macpage.coin



AC^cf CERTIFICATE OF LIABILITY INSURANCE DATE (mloorrrrv)

5/11/2017

1  THIS CBtTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
1  'CERTIFICATE DOES NOT AFFIRMATIVELY OR. NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUQES

BLOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(SX AUTHORIZED
REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

. IMPORTANT: If the oortificMs hpldsr b an ADDITIONAL INSURED, the poUcy(les) must bo endorsML If SUBROGATION 18 WAIVED, sukf^ct to
tte tarms and condWons of the pbOcy, certain poOclea may require an endorsemenL A stabmenl on thb cartlBcata does not confer rights to ths
certificate hddar In Oeu of such sndamroantts).

paooucea

GBM Agoncy

51 Main fitraat

PC Box 649

Watarrillo MB 04903-0649

Lauro Bowa

(207)673-5101 (a"irn-i''t4

laur at gbaagoncy. coa

DisuRnimAFPOMiaa covEoaoE NACI

oisuKR A £ltlsaaa IhsorahM Co 31534

MStazo

MXCPAGE, LLC

MACOONALD PASS 6 CO LLC

30 LOMO OtSBX ORIVX

SOOTB PORTLAHD MB 04106

wsutea a asain* BaDleVwra MotoiU. Xas' Co 11149

i«$UReRcU.evda London

•CSUteRO:

•isuRens:

bSUKCTP:

COVERAGES CERTIRCATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFir THAT THE POUCtES OF INSURANCE LISTED BELOW HAVE BSN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERKX3
INDICATED. NOTWTTHSTANOmO ANY REQUIREUENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIRCATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONOmONS OF SUCH POUCtES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAtO CLAOtS.

TTKOFDCSURAMCE

COMIERCML eaniU. UABUTV

CLAtte.MADE i X joccim

GEWLACCHEOTSUMTT APPLES P6H;

X potxvl I Sift EUloc
OTHER:

AimmoBUE UABurr

AMTMSTO

AaOWMED
AUTOS

HREO AUTOS

SOOUIEO
AUTOS
MONOWICO
AUTOS

UOTS

0899412135

Oe9941213S

1/1/2017

1/1/2017

l/t/201S

1/1/201S

0CH OCCURRENCE
QUUeeTDIlERTED
fREMBga ̂  ccawOT»1

|gPB»«N»ctwp—en)

PERSONAL S AO)/SUURV

GENERAL AGGREGATE

PROOUCTS • COMnOPACG

^SBSRESI
S3aao.

BMOLEUUIT

aooLv MAsrr pMon)

eOOLY MASTY (Pv hcUotQ

TRBB^BaSWS

1,000,000

S,000

1,000,000

2,000,000

2,000,000

1,000,000

UMBRELLA LIAS

EXCESS LUB

ogo

OCCUR

CtA8<S4M)e

IwgTEKTCNl

EACH OCCURRENCE 10.000.000

/WOREOATE

caP941213S 1/1/2017 l/l/201t

Igy-WORKERS COMPENSATION

MOEMPiovats'UAeajTv

ANT PROPRgTOmPARTNERieCCUnve
OFRCERMEUBER ecCLUDCOr
(MaHMBTf MNK)
• m, dHcrftP ua4w
DEgRPTPN OF OPERATIOMS bMg»

c
eUEACH/CCnCNT SCO.OOP

SIOISOOSSI 1/1/2017 l/l/2eLS EJ. 06EASE • EA EUnxrrEE 500.000

EJ. 06EASE • POUCY Lwrr 500.000

Cyb«r Liability 4>3264 3/10/2017 3/10/2016 9  S,000,000

oeSCRFTION OP OPEJUTKMS/LOCATIONS IVEMCIES (nfTTn tttl firtrtninnil niiiirtii ItrtitiOi iiiii tii NlMlun t iiiiiti ifuri li tiiRi^

G«n«cal Liability; Blaofcat JLdditioDal insurad atatos for oagoing oparatioaa tritb signod contract.

CERTIFICATE HOLDER CANCELLATION

State of Now Hanpshire
Departmant of Transportation
7 Kazan Or

Concord, NH 03301

SHOULD ANY OF THE ABOVE DESCRIBED POUCtES S£ CANCEIXEO BEFORE
THE EXPIRATtON DATE THEREOF. NOTICE Wta BE DEUVEREO m
ACCORDANCE WTTH THE POUCY PROVISIONS.

AUTHORIZED REPRESENTATTVE

Laura Rowe, AAl/LAURA

ACOR0 25 (2014/01)
IN802SfMi4At)

e 198S-2014 ACORO CORPORATK>N. Alt rtghU rtsarvMi

The ACOFp name and logo ere registered marks of ACORD



For additional inforaation pLeaae contact the Board office at jnlie.etpiarcetBb.901r
or visit our web site at bttp://«ww.nh.gev/jtdboecd/boie.bta

State of New Hampshire
BOARD OF ACCOiUNTANCY

FOREIGN ACCOUNTS P^CTICE PERMIT

ISSUED To: MACPAGELLC
SOUTH PORTLAND. ME

, \I»

vV
*

•.V

Mm lcsmsnumibl00727 b»iiaididmib;060Q/2017



State of New Hampshire

Depaftment of State

CERTinCATE

I. WilliBin M. Gaitlner. Secretary of Stale of the Slate ofNew Hampshire, do hereby certify thai MACPAGR LLC is

a Maine Professionai Limited Ltafaility Compaiiy registertd to transact business in New Hampshire on May 08.1998.1 further

certify that all fra and documertts required bx the Secretary of State's office have been received and is m good standing as fur as

this office Is concerned.

Business ID: 290856

£

Ik

o

A
N

fp

IN TESTIMONY WHEREOF.

I hereto set my hand and cause io be ulVi.\cd

the Seal of the State of New Hampshire,

this ISlh day of May A.D. 2017.

W-

William M. Oardrw

Secretary of State



TW STATE Of mW
mARmB€r<»iKANSP<iktA

CBBBfOtBBt.iXQ£MEST,SK, jBFBanimazEB
ASSBTASTOaHMBSnNESt

June 5.2013
Bureau of Tumpftes

Her ExoeDency, Governor Maoaret Wood Haeean
and The Honorable Councfl
State Hpuee
Concord. New Harr^ehire 03301

1. Authoitee the New HainpeftlreDepertmerd of Transportation (NHOOT), New Hampshire Uquor
Commlaeton (NHLC) and New Hamr»hfie Depaitmanf of Resources and Economic Development
(CMS) to enter Into a 35^yeer grou^ lease contract Mth Oran&e State HospttaBty, LLC dba The
Common Man Hodkeett, Meredith. New Hampehlre, Vendor No. 248S23, m order to redsMlop the

concession eaies, fuel sake, vfsttor oentere, end two riew state Uquor and Wine Oudet Stores for a
minimum Quaranteed lent of $23,238,301 over the Sfrtyear term with tiered rerrt payments baaed on the
sale cfgasoBne and flered percentage rent based on gross conceeetensalee to be effective upon
Governor and Council appr^ or July 1.2013. whichever date la later, through June 30,2046 with an

Councfl approval. Rent paymenta wB be depoeitad td=the Tumpflm Revenue Aocount

00(><WW7Tumpa»Fund
009'40$922 Rental tnoome - TumpOca

ZAuthortBsthe New Hampshire U^Comml88iory(NHLC) to pay Oranfle Stats HospBaSly, LLC dba
The Corimfen Man Hootoett end the Dopailrnerrt of AdmHstrMlve Seivloee, Bureau oif PubQc Works
fe the amourd not to exceed $6,400,000 ̂  the conduction of two new state aquor and wine oudet
stores that wffl be co^olned with the new ton eervtce northbound and southbound wetoome centers in
the Town oiHooksetL Up to $250,000 Ml be deducted from the cdhstruction fund to pay for
Irtspectfen eervldee to be performed by the Bureau (ff Putrte Worte (Requested Action No. 3). 100%
NHXFunds.

Funding Is svaBabfe as feeows:
tssmiL
03M77-09840000
HooksettN/SAdds

034-600161 New Construction

FY2Q14

$6,400,000.00

3. The Liquor Commission wQl pay for Inspection swvtoes payable to be oonductsd by the Departmsnt
of AdminlstrattveServloes, Bureau of PubDc Works [Vendor Cods 177675) In an amount not to exosad
$250,000. The ftoMfe for lhspeotlons6r^ceswDlb»todupted from the cost of cpnstnjcllon payable to
Granlta Stats Hospltaflty. LLC <Vb/a The Common yen Hooksett (Requested AcflonNa 2). Any

JOHNa.MDaTONBUaOSIO*7»MZENOrUVE*P.a^48»*OONOOIto,NeWWWP6HnE 033QM46S
TamONE: S0S>271<373« • ROC 600^-1014 • TDOe RQAY NH 1<a0O>7tS49S4» erTEHNSr. WVMTJtlDOTXOM



umsfid portion of the tnapedlon 86rvtoes fees are to be <ledtoated to fund the poratnictfon of the new
elate Oqubr and wine outlet etores. 100% NHLC Bmds.

4. Authortze the New Hampehbe Department of Transportato(NHDOT) to pay for inspection
eeivtoes of the northtMund ai^ eouthtiound welcome centers to be conducted the Department of
Administrative Services, Bureau of Public Wofto C^endor Code 1778^ In aii amoimt not to exoeed
$100.000. 100% Tumpfke Funds.

Fm&ig for tnspecaon services are avafiable as follows:
Accoont FYM14
04 0006 061017-7507
improvements to Central New Hampshire TumpPcs
400-600875 $100,000.00
Coiistruction Repair Materials, New BuDdUngs - DOT

EXPIAWATIOM

Pureuafit to Slate Law Chapter 144, LaM of 2000. wtiich authorized the Commissioner of the
Department of TransportaOon to request proposals to commertlafias rest areas, vwlcome centers, and
state Dqucr and wine oubet stores atong the highways and tumpOres, the New Hampst^ Department
of Ttwwpcrtatlcn. in coordination with the New HampsWre Uquor Commission (NHLC), New
Harnpshtre Department of Resources and Economic Development PRED) and New Hampshire
Depaitnent of Administnative Seivioes. Bureau of PifoOc Works, issued a Request for QueBflcatlons
(RTO) on July 17,2012 and a Request for Propdsats (RFP) on October 15.201^

Tha Long Rar^a Capital Planntr« and UtaizBtloh Committee, at their May 28,2013 meeting, apprcwed
this request to enter into a ground leaaa contract (the *oonlraef). «dth two O-year options,
exBrdsed at the sole ascretlon of the State. Under the oordracL the DevelopeffOpeiator. Granite
State HospitaBty, LLC dba The Common Man Hookeetl rCommon Man^ shaa redevelop both the
northbowid and aouthbound rest areas along interstate 63 In the town of Hookaett into fbO aervioe
welcome centers with concesBion saiss, ftie) sales, visitor centers, and new state Bquor and wine
outlet stores for a minimum guaranteed rerd paid to the State of $23,236,301 over the 35-year tarm
with tiered rent paynwnts baaed on the foel ealee and tiered percentage rent baaed on groes
cortcesslon sMee to be paid by the Common Man, autiilect to tfre terms of the revenue sharing and
condWoris of the groimd lease and oonoesalonagreemerd.

The contract requires the Common Man to design, bufld, finance, maintain and operate the service
areas, with the exoeption of the new state Liquor ami Wbre Outlet Storiss, which wffi be financed,
owrwd and operated by the New Hampshire Uquor Cotiunisslon.

Both the RFC and RFP Uehfiflad three spedfic goals for the 35year ground lease contract that guidad
both the criteria used to sated the DeveloperfOperator (D/0) and to measure the success of the
venture itself. The three gcwte are:

• Obtain new. high quality fanfflttes to replm the existing Rest Areas and state Oquor end
wine outtet stores.

• Ensure that the fadBty design and operation win provUa a poslttve customer expertencefbr
the commuter, recreeBonsI traveler, and state fiqiiof and vdne outtet store patron.

• Provide a few return to the TumpOos System and provide for the transfer of the todHttea in
satisfactory ooncOtion to the State at the end of the lease term.

The RFO, which was issued on July 17. 2012. soOcilBd interest In the re-development protect and
evaluated the Interested DevetoperfOpe^ (DfO) teams' quaOflcafions, experience, and flnanctel

2of5



aptftudo in older to be Invttsd to partldpatB In the RFP. Three D/O teams eubmttted- quaflficadoRS
packages wttti all three btvBad to submt proposals; Tto fbllowtng 0/0 grouy^ responded to and were
approved for induston In the RFP phase:

VB*PORimffi

First Equity (^oup, LLC (ofRbe based In
The Common Man, Ino. (office based In
Host International, Inc (ofltee baM In

0,11)
NH)
.MD)

On October 15,2012, the Department pubOdy advertli ed
foOowtng two vertdore In aocoidance eSh the requirements
deadShe of January 20,2013 (per Addendum #1):

the RFP. Proposals were reoekred ftom the
for sdNnisslon, indudino the stipulated

vendor NAME

Fbst Equtly Group, LLC (office based bi CtOcago, 11)
(^enke State HospttaHty, LLC dba The Common Man HooksetL (an affiBated enfity of the
Cornmon Man family of restaurants and reel estate htafcflr^ In partnership with Edward J.
McLear, a partidpant In Hanvshire HospfttOty Hokfings, Inc.)

Proposals ffom each D/O team ware revtawed by a Selection Commltfoe, comprised of three
Department of Transportation representafives, three NH Liquor Commission representatives, and one
repfesentattVB each ffom the Depwtment of AdmlntttrBtlve Services Bureau of Public Works and
Department of Resouraes and Economic DevetoprnAnt DMdon of Travel and Tourism, atong with
review and support by a Technical Cqmrnmee fbimM tbr the prefect On Fetrruary 26, 2013, the
Selecban Ccmmlttee held. Interviews wtth the D/O teams, where each group prtMdod a dataSed
presentation describing their teain, capatrWies, m pertirant aspects of their proposal; priovlded
answers to a spedfic set of questioriB targeting eadv proposal; and paitidpBtad In an operi question
arki answer period. Fbtloi^ the Interviews, the Sefalon Committee rnet to discuse the liiteivtows,
develop the preDminary rating of the proposals and the necessity for requesting a "Best and Final Offer'
(BAFO). TtwBAFO, which wee sent to the D/Oe. asked the D/O teams to consider enhanoerhente to
both the technical and financial aspects of the propdeals. Both 0/0 teams responded to the BAFO
request arid subrriittsd their BAFO documents on 2^. 2013.

t

The Setection Ccmmlttee used the table below to nte the technical aspects of eadi proposal ta)^
into account the prapoeed technical dest^ and sdwdule, revenue propoeal, the firm's quafficdidns,
prbfed team and capabomes. The technical aspect accounted for 65 of the total 100 niiaxlmumpo^
whie the revernie proposal attributed to 35 or the totel[l 00 points.

ICATEQORIES | POflfTS

TECHNICAL PROPOSAL 65

Aooroach to Deston ami Construction

Dwelopmeni CorKOfft |
F&dBHeo Manaaoment fian f
Operation end MaMenanoe P/an [
Pro/act Manaaement Pten I
Ovwa/tebB/tir to meet stated Qo^a and Criteria 1

REVENUE PROPOSAL POTENTIAL MAXMUN POINTS 36
Rant [
Fue/Rsnt j

TOTAL potential MAXIMUM POINTS | 100

30f{



Based <m the abovB^nenticmed analyf* In revlewfng the RFP end BAPO submitted by each potential
OX), the Betedbn Commttae scored as denoted (n the fbUowing table:

VOndor

Ti rlinlniil
locrviRSi

Score (rhax.
65 points)

Revenue Proposal
(max. 35 poliitB)

Total Score

The Common Man 56.5 35 91.5

f=M EquSy Group 45.4 23.4 68.6

on the aboee-mantior^ analysts and the scoring denote aboee. The Department of
Transportation. New Hawpahtre Uquor Commteston (NM.C) and Department of Resources and
Eoonomic Devetopment (DRQ)) request approval to enter Into the SSirear ground lease contract wRh
QranRa State Hcnpltafity. IXC dba The Cdrnmon Man Hookeett (aka The Coimhon Man) to design,
buQd, fhartce. meMaln, and operate the Servloe Areas Ntes the excepthm of the hvo new state
Bqupr ̂  wine outlet stores, which will be iRnanced, own^ arid wtthin their tnterior mahaalned by the
NHLC.

The 3S-Year(^pund Ijease Contract tndudee the fbOowtng:
•  ConstrucUpn of a sbigle structure on both the northbotfltd end southbound sttee to house

both a 16,000 square foot Welcome Center arid n.OOO square foot state Liquor & Wine
Oidlat Store. The bulldlhg wm exfdblt a New Hanqahbe hnlO bulUlng archflectural styto"
and wQ Include a 19501b style dlnier, Itaflart farmhouse, dd-tlme dell, qoffee and Umfcflial
shop, country Myto conveitonce store, state Liquor and Wine Oiittst Store, and an
Interactive and brfbimutlve vWter center.

• Other anneniiies Include 20 fuel stations for paasenger veMdes, antpie test rooms, bank,
vending spece, drfve-thru wtedow, pet walk erea, and generous landdcaiplng on each side.
WBhte the Welcome Center there wtQ be a DRED operated Visitor infaimatlon Center.
OREO and Granite State Hosptta&ty, IXC (tea The Comrnon Man Itooksetl wKI ateo
ooorAtate the content to be disptayed In tho Vbftor Concourse wfthin the Wetooihe Ceitter.

•  Parkthg wO be provided for passenger vehicles, trucks, and buses. Appimdmatoly 310
pBfktng spaces wifl be provided oh the northbound idle and 240 parking spaces wffl be
provided on the southbound sfta.

• , Qrarte State HbspltaDfy, IXC dba The Common Man Hooksett will finance the total
estbnated project costs of $32.6 rnimon with up to $8.4 miDlon of the funding coming ftom
the NHLC for the oonstructtoh of arki Inspection sehrfoes for the two state l^uor and wine
oiittet BtofSR

• Granite State HospttaBty, LLG dba The Common Man Hooksett estimates to experkJ nearly
nnuon over me ao-year tarm n operaoon, mapvertanoe, ano reiunMnmerii <x)8ib.

• Granito State Hospitafity, IXC dba The Common Man Hdokaett proposes a guaranteed
mtokniim rent of $23.2 mOOon over the 3&-year term and a tiered peroentaiBe rent based on
gross sales and galkMis of fuel sold. The State may repeNe more than $38.6 mSBon In rent
payments over the 36-year term based on forecasted sstes;

• Grntito State Hosplt^fiy, LLC dba The Common Man Hooksett brtogs a sciGd NH team,
expertenoe, and apprqacti.

• Granito State Hoeiitaflty, IXC dba The Common Marl Hooksett proposed schedule (based
on June 19.2013 O&C approval) Is as foOowK

o Archfiectiffai/Engtnaering DesignAParmttApixovals: June2013-January2014
o Northbound (fIB) Site Con8tauction:OctiteerM13-AprQ2015

o imUqiwStonCompMon:MovmiUMrl014
o MB8iryle9JiimOMipMkm:Apiai015

o Southbound (SB) site Cortttruclion: January 2014-April 2015
o SBLkpiorStonCompMoiKttmthms
0 80 SairvfM Area CdfitipMorr: Aprs 20f 6
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• The atateOquor and wKneouttetstores'wfll be biidS on 2(^000 square fboe pad Gitaa currently
OMned by the New Han^pshire Liquor Comfhsslon (NHLC). Upm obmpteto each state
Dquor and wine outlet store, the h^Cwffl purchase each facfltty and cwnefBhtp of the
stiuctuTBswfl] be conveyed to the NHLC. During the taim of the lease with Granite State
HospftalBy. titto to an ottier land wffl remain jiMh the Stale, whOe title to the non4quor store
sbuclures win be h^ by Qranto State HbspHaBly, U.C iflm The Cdinnxin Ma^
Atthetenninationofthe Seiiietf tsnn,titte othon structures wDIautornatlcaDy revert to
theState.

TtoNHDOT aoqidred the Hookaett Rest Areas with T impSce ftmds piflsuan! to Stale Law Chapter 1,
Laws of 2010 Spedal Session, viihereas the Cofnmisskinar of the New Hampshtra Depmtment of
Transportation auteortzad to acqtte land as requ red fx the purposes of constructing, openitlng,
and indntab*iQ tumpOce servloe plazas for moCorfsts it the eodsfing rwrthbound and southbound rest
areas te ttte toiwn of Hooksett wite each turnpike senr DO plata intended to be a full service rest area
that btdude a fUal^ stalibri, food and bevei^ servto, a convenience store, and a state Ikgmr aid
wine oudei store. (

The contract has been approved by the Attorney G^rteral 88 to form and exBCutioa Funding to
avaitabto fx Rscat Year 2014 fpr the cprtttruclipn of the new state Dqux and wtee outlet stores.
Copies of the ILdly executed contract are on fDe at ̂  Secretary of State's OfRoe ard the New
Hampshire Department of Admintetrativa Servioes,
approval wiQ be on file at the New Hampshiie DepartrAsnt ofTransportatibn, New HanipehtrB LIqux
Commissioh (NHLC) and New Hampshire Depatment of Resources arid Economic bevetoprhent
(DRED).

It to raspectftiDy requested that this resolution t)e appro ed.

Stnoerely,

P; A ̂
Christopher D. Otoment Sr.
wOffiiiuaStooori

Departmant a Transportation

Attachments: Long Range Plannino and Utilization Co ranfttae Approval Letta

oe C. Waszczuk, NHDOT- Tumpfltes
XMoGca-NHLC
JRose. NHDRED
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CbiMq^ier l!£ Wi^E^nk, Admlnistanor
ncytitirtrTtf ofttaiayi!^^

KiMtfitiBtUk&Q
C6ncoftl»Hew Hampsb&o 0?301

Desr Mr. Sclttikttfiod Mc Waszozuk,

The Long Rjogp Capital ̂ tanning and
proviakim of RSA 4:39-c^ on May 2^ 2013,
Tnopottst^ Boi^ BSgfif^fWay ̂

davetop thp=:pqiqjbwuidfii!l
WBloQ^oettev^ condftirArfi 8tel<F^,:

paid ty tbe Onioks 9Bte
Upolac^ "iltoddaom
of the gyti^ uiflrtaw avagiieunewtaa i

JtiUzatto Commkiaek ponuant to the
vpd tho reqiM or tbe Deparmem of

.  of TUm^ipx to oniff into a ̂ year
I aolDiSiKmtoa oftfai Staa fn onhktb
b tito i<nni tfepiM to torvioe

roantoii; anloBV oiipwm
33iinr w&b:

L btoOfUnffBsaoon^es^ to be
litijtty,. LLC dba~ Urn Cptmnod Ma;a

j.ctf eeo^dte
iOad lii tte tognartdit^Mto 2013.

Tito cMnOt itquto the Oovdopwt)pcni^ to des^ build. fiiMuice, toafattato^B^
qwitto & lendoe aim wiA ihe«06ep|jkm ofdto new Uq^ Stoiesa vrtiidi iifOI be ffaiaiKtod,
ownedl, and operatort byte New HaiapiKlie liquor CotmOifslon.

Stooerety.

Je Paitiaon

LcBiilatfve Budget Aaalstam

iAP/|pB
Attacfament

raoAeoMK Jtoiiy NB.'i-aoo-TaMaoa


