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THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION -

Victoria F. Sheehan ‘ Witliam Cass, P.E.
Commissioner Assistant Commissioner

Bureau of Turnpikes
His Excellency, Governor Christopher T. Sununu December 10, 2020
and the Honorable Council :
State House
Concord, New Hampshire 03301

REQUESTED ACTION

l. Authorize the Department of Transportation to exercise contract renewal options with Citizens
Bank National Association (Vendor #165622) of Manchester NH, 03101 for the second of two contract
extensions for Toll Revenue Processing and Armored Car Services for the Bureau of Turnpikes within
the Division of Operations, in an amount not to exceed $949,394.90 beginning on February 1, 2021
through January 31, 2023. This two-year contract amendment increases the amended contract from
$2,718,187.18 to $3,667,582.08. The original contract was approved by Governor and Council on -
January 27, 2016, Item #25. The first amendment was approved by Governor and Council on January
23,2019, Item #39. 100% Turnpike Funds.

Funding is available as follows for State Fiscal Year 2021 and is contingent upon the availability and.
continued appropriation of funds in Fiscal Years 2022 and 2023, with the ability to adjust encumbrances
between State Fiscal Years through the Budget Office, if needed and justified.

FY 2021 FY 2022 FY 2023
04-096-096-961017-7050
Toll Collection
020-500204 Banking Fees $198,443.14 $£474,958.46 $275,993.30
2. Authorize the Department of Transportation to extend the completion date from January 31, 2021

to January 31, 2023, as authorized by the original contract approved by G&C.

EXPLANATION

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

On January 23, 2019, Governor and Council approved the first 2-year contract extension and
amendment from February 1, 2019 through January 31, 2021. The amendment also changed the term of
the second extension option from two (2) years to five (5) months, from February 1, 2021 to June 30,
2021, subject to Governor and Council approval.
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The amended second extension would have ended on June 30, 2021 to coincide with the ending date of

the Toll Collection System Maintenance Services Contract (RFP 2012-60), currently held by Conduent

State and Local Solutions, Inc. However, that contract has been extended to June 30, 2022 (approved by
G&C on May 6, 2020, Item #50).

During development of the upcoming RFP for the Toll Collection System Maintenance Services
Contract, the Bureau concluded that any technological changes in toll revenue collection would not
require any changes to the computer data file transmitted from the lane system to the toll revenue
processor. Therefore, the Department is requesting that the second amendment ending date be extended
to January 31, 2023, as authorized by the original contract approved by G&C.

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

Your approval of this contract is respectfully requested.

Sincerely,

lﬁw F. A, i

Victoria F. Sheehan
Commissioner

Attachments



STATE OF NEW HAMPSHIRE
Department of Trensportation
Bureau of Turnpikes
RFP 1016-055 (
Turnpike Toll Revenue Processing Services
CONTRACT AMENDMENT 2

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

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

WHEREAS, the Governor and Council approved the first amendment to the Agreement (Contract 2016-
055), between the State of New Hampshire Department of Transportation and Citizens Bank National
Association (VC#165622) of Manchester NH on January 23, 2019 tem #39, to be effective through January
31,2021,

WHEREAS, the Parties now wish 10 amend the Agreement further as set forth in this Second Amendment;
WHEREAS, Citizens 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
Agreement and set forth herein, the parties hereto do agree as follows:

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

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

b. On Form P-37, amend Section 1.8 of the General Provisions of the Agreement by deleting the
current Price Limitation of $2,718,187.18 and adding a new price limitation of
$3,667,582.08.

2. Under Exhibit A Scope of Services, Paragraph 1, item ¢) shall be amended as follows:
¢. Merrimack Toll Exit 11 closed effective December 31,2019 at 11:59 pm. Pickups for this

location have been discontinued.
Initial and Date all pages Citizens Bank National Associstion
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bareau of Turnpikes
RFP 2016-058

Turnpike Toll Revenue Processing Services
CONTRACT AMENDMENT 2

3. Under Exhibit A Scope of Services, Pasragraph 1, Notes 1 and 2 shall be deleted and replaced with
» singie note as follows:

Note: Rochester and Dover Toll Plazas are anticipated to have All Electronic Toll Facilities in
operation by Summer/Fall, 2022.

4. Under Exhibit A Scope of Services, Paragraph 6 shall be amended as follows:
Processing of toll collections seven days per week including weekend safekeeping if necessary;

Current daily average coin and currency processing is $56,408 with approximately 20% coin versus
80% currency. However, processing has decreased by 34% compared to the prior year, due to
COVID-19 effects on traffic. The total contract estimates assume that collection volume will return to
pre-COVID level before the start of the contract. Fees charged are based on actual volume, not on
estimates;

5. Under Exhibit A Scope of Services, Paragraph 17 shall be amended a3 follows:

In the event of any dispute goveming the interpretation of this Contract, the Bureau of Tumpike
Administrator’s decision shall be final for the State as defined below.

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

Initial and Duts all pages Citizens Bank National Association
l;thials: : Amendment 2: Contract Extension
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 1016-055
Turnpike Toll Revenue Processing Services
CONTRACT AMENDMENT 2

The parties shall use 2ll reasonable efforts to arrange personal meetings and/or telephone conferences as
needed, at mutually convenient times and places, between negotiators for the parties at the following
successive management levels, each of which shall have a period of allotted time as specified below in
which to attempt to resolve the dispute;

" Dispute Resolution Responsibility and Schedule Table

LEVEL BANK THE STATE
Kim Little, Senior Vice
. President or : \
Primary . . . Margaret Blacker, Tumpike
Lori Temple, Asslatant Vice Business Administrator

Lyn Gelinas, Senior Vice

S President or John Corcoran, Tumpike
) Bev Tilley, Assistant Vice Administrator
President

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

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

The preceding service and contract amendment shall begin subsequent to approval of Govemor and
Council, but no earlier than February 1, 2021 and ends on January 31, 2023, as per Form P-37, Paragraph
3. -

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

The contract term may be extended by one (1) additional two (2) year term (ending January 31, 2021) and
a second additional two (2) year term (ending June 30, 2023) at the sole option of the State, subject to the
parties’ prior written agreement and Governor and Council approval. Contract extension pricing shall be

based on the annual increases outlined in Exhibit B — Contract Payments, Paragraph 4.

Initial and :Z:u pages Citizens Bank National Association
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STATE OF NEW HAMPSHIRE

Department of Transportation

Burean of Turnpikes
RFP 2016-055

Turnpike Toll Revenue Processing Services
CONTRACT AMENDMENT 2

8. Under Exhibit A Scope of Services, Peragraph 22 shall be added as follows:

The Contractor acknowledges and agrees that this Agreement was entered into following the coronavirus
disease 2019 (COVID-19) outbreak. The Contractor agrees that to the extent the COVID-19 outbreak, or
any federal, statc or local orders, regulations, rules, restrictions, or emergency declarations relating to
COVID-19, disrupt, delay or otherwise impact the Scope of Services to be performed by the Contractor as
set forth in EXHIBIT B of this Agreement, any such disruption, delay or other impact was foreseeable at
the time this Agreement was entered Into by the Parties and does not excuse the Cantractor’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 effects on businesses, are
not the fault of the State and the Contractor may not seek damages against the State for any impacts.
If the Contractor experiences or anticipates any such COVID-19-related impacts to this Agreement, the
Contractor shall immediately notify the Contracting Officer. In the event of any COVID-19-related
impact or anticipated impact to this Agreement, the Contracting Officer shall have the right to temporarily
modify, substitute, or decrease the Services, without the approval of the Governor and Executive Council,
upon giving written notice to the Contractor. The State’s right to modify includes, but is not limited to the
right to modify service prierities, including how and when Services are delivered, and expenditure
requirements under this Agreement so as to achieve compliance therewith, provided such modifications
are within the Scope of Services and cost limitations of this Agreement. By exercising any of the rights
described within this subsection, the State does not waive any of its right under this Agreement.
1n 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 &ll pages . Citizens Bank National Association
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STATE OF NEW HAMPSHIRE
Department of Transportation
Buresn of Turnpikes
RFP 2016-055
Turupike Toll Revenue Processing Services
CONTRACT AMENDMENT 2

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

The CONTRACTOR agrees to pick up and transport all toll revenue from each toll facility to a
processing center via fully insured armored car service as outlined in Exhibit A, Paragraphs 1 and 3, at a
flat rate for each plaza of One Thousand, Four Hundred Nine Dollars and Thirty-Eight Cents ($1,409.38)
per Month. '

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

The CONTRACTOR agrees to Pick up and transport of revenue from cach E-ZPass Walk-In Center,
servicing E-ZPass customers as outlined in Exhibit A, Paragraphs 2 and 3, at a flat rate for ecach Walk-In
Center of Nine Hundred Seventy-Eight Dollars and Seventy-Six Cents ($978.76) per Month.

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

The CONTRACTOR agrees to process toll revenue as outlined in Exhibit A, Paragraphs 4 through 16, at
a rate of Twelve Dollars and Forty-One Cents ($12.41) per $1,000 of Revenue Processed.

12. Under Exhibit B Contract Payments, Paragraph § shall be amended as follows:

The total contract price shall not exceed Three Million, Six Hundred Sixty-Seven Thousand, Five
Hundred Eighty-Two Dollars, and Eight Cents ($3,667,582.08)

Initial and all pages Citizens Bank National Associstion
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STATE OF NEW HAMPSHIRE
Departmest of Transportation
Burean of Toropikes
RFP 2016-055
Turnpike Toll Revenue Processing Services
CONTRACT AMENDMENT 2

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

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

e D~ ol S B2

Kim Little, Senior Vice President ( Commission Expireg ™o
Citizens Bank National Association ;’" May 1, 2024 CT

lw» F. )AL..;,,‘ Date: 12/28/2020

Victoria F. Shechan
Commissioner

State of New Hampshire
Department of Transportation

Allison B. Groenstoin Date: 12/29/2020 ~
Approval by Attomey General’s Office

Date:
Approval by the Governor and Council
Initial and Date all . Citizens Bank Nationsl Association
Initials: Amendment 2: Contract Extension
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_ gg Citizens Bank Kim Linlc, SVP

Government Banking Division
900 Elm Street
Manchester, NH 03101

December 7, 2020

Ms. Margaret Blacker, Tumpike Financial Manager
State of New Hampshire

36 Hackett Hill Road

Hooksett, NH 03106

RE: Certificate of Corporate Existence

Dear Mag:

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

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

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

Sinoe?:ly

Kim Little
Senior Vice President
Citizens Bank -Government Banking Division




EXHIBIT B

() Office of the Comptroller of the Currency

Washington, DC 20219 -

CERTIFICATE OF CORPORATE EXISTENCE
1, Joseph Otting, Comptroiler of the Currency, do hereby certify that:

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

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

IN TESTIMONY WHEREOF, today,
December 31, 2018, I have hereunto
subscribed my name and caused my seal
of office to be affixed to these presents at
the U.S. Department of the ;I‘reasury, in

the City of Washington, District of

Comptroller of thﬂ’,\rn:n

Columbia




CITIZENS BANK, N.A.

Certificats of Incumbency

I, Gary A. Ashjlan, the undersigned, Assistant Corporate Secretary of Citizens Bank,
N.A. a national banking association, (the “Bank") hereby certify that the following Is a true
excerpt of a certain Resolution of the Board of Directors of the Bank duly adopted at a meeting
held on February 13, 2020 retating to the execution of documents.

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

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

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

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

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

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

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



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

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

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

Name Title
Kim Little ' Senior Vice President

DATED this 7th day of December 2020.

)i g .

s Gary A. ¥ishjian  *
oL s Assistant Corporate Secretary
LA Citizens Bank, N.A.
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THIS CERTIFICATE (S IBSUED A8 A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIHCATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. mmmwmmmmrmNMAmmmmemmmmmomo
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: [f tha certificate hoider In an ADDITIONAL INSURED, the policy(les) must have ADDITIONAL INSURED proviaions or be endorsed.
if SUBROGATION IS WAIVED, subject to the termns and conditions of the policy, certain policies may require an endorsement. A statsment on
this certificate does not confer rights to the certificate holder in lieu of such sndorsement(s).

PRODUCER [EoRTAET willis Towers Watson Certificats Centar
c/o 24 Cantery Blwd ; caxtificatesiwillis.ocom
P.0. Box 303191 ESURER(E) AFFORDING COVERAQE aancs
¥ashville, TW 372305191 U a; Liberty Mutua) Fire Insuranoe Company 23033
Cltisens Finencial Gzoup, Ino. | INSURERD : anoe atien 42404
One Cltizens Bank Way INSURER C :
Mailetop: JOCLAS INSURER D :
Johaston, RI 02819 OiA —

INSURER F ;
COVERAGES CERTIFICATE NUMBER: W15807044 REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POLIGIES OF INSURANCE LUISTED 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,
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DAMAGE TOFENTED.
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A ] MED EXP (Ary one person) 1] GI
r TB2-$11-004526-030 03/31/202003/91/2021 | penecan 4 ADVIMRIRY | § 1,000,000]
GEML AGGREGATE LIMIT APPLIES PER: ‘ GENERAL AGGREGATE ) 2,000,000]
chv[]m'"o' ELOC PRODUCTS - COMPYOP AG3 | § 1,000,000
OTHER: s
AUTOMOBILE LIABILITY s
ANY AUTO BODRY MUURY (Per parscn) | §
[ | OweED SCHEDULED
|| Autos omLy AITOS DOOLY PULRY (Par scciaeny)| $
|| AUTOS ONLY ANJTOS CNLY | [Pot pccidon) 4
s
|__|ussRELLALIAB | | occum EACH OCCURRENCE s
EXCESS LAD CLAMI-MADE AGGREGATE 3
peo || mevesmons 3
B mwmmwm AL £ BEACH ACCIDENT s 1,000,000
L] +
T e X [ [wea 7-61D-004526-100 03/31./2020|03/31/2021
(andasony in K0 £.1. DISPASE - EA EMPLOYEE] § 3,000, 000]
| |oFSeRTION OF eERATIONS beiow EL DrsmAsE . poucy e | 5 1,000, 000}

CESCRPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Addiianal flamarks Schadids, say ba atiachsed ¥ more epace i required)’
All terms and ooverages svidenosd on this certificats will only apply to the extent of the requiressnts within the
written agreesent of lease.

+
States of Mew Hanpshire, Department of Transportation is includad as an Additional Insured as respects to Geheral

Liability as required by written ocoatraot.

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
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Dapartmant of Transportation
© 1688-2016 ACORD CORPORATION. All rights reserved.
ACORD 23 (201603) The ACORD name and logo ere registered marks of ACORD
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2% Citizens Bank i i, s

Government Banking Division
900 Elm Strect
Manchester, NH 03101

December 7, 2020

Ms. Margaret Blacker, Tumpike Financial Manager
State of New Hampshire

36 Hackett Hill Road

Hooksett, NH 03108

RE: Fee Practices
Dear Mag:

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

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

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

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

Sincerely E 6

Kim Little
Senior Vice President
Citizens Bank -Government Banking Division



THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
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Bureau of Turnpikes
His Excellency, Governor Christopher T. Sununu December 5, 2018
and the Honorable Executive Council

State House
Concord, New Hampshire 03301

REQUESTED ACTION

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

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

FY 2019 FY 2020 EY 2021
04-096-096-961017-7050 T o B "
Toll Collection
020-500204 Banking Fees $207,825.97 $501,523.23 $294,793.63

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

EXPLANATION

On January 27, 2016, Governor and Counci] approved the original contract with Citizens Bank National
Association (Citizens) for Toll Revenue Processing and Armored Car Services for the Bureau of
Turnpikes to be effective for a 3-year period through January 31, 2019. The contract also included
provisions for two 2-year optional operation periods up 1o but not beyond January 31, 2023,

This request is for approval of the first 2-year contract extension and amendment from February 1, 2019
through January 31, 2021. The amendment also changes the term of the second extension option from

JOHN C. MORTON BUILDING « 7 HAZEN DRIVE « £.0. BOX 483 » CONCORD, NEW HAMPSHIRE 03302-0483
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two (2) years to five (5) months, from February 1, 2021 to June 30, 2021, subject to Governor and
Council approval.

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

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

Your approval of this contract is respectfully requested.

Sincerely,

Lo v e

Victoria F. Sheehan
Commissioner

Attachments
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STATE OF NEW HAMPSHIRE
Department of Transportation -
Burean of Turnpikes
RFP 2016-055
Turnpike Tol! Revenue Processing Services
CONTRACT AMENDMENT 1

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

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

WHEREAS, the Parties now wish.to amend the Agreement further as set forth in this First Amendment;
WHEREAS, Citizens and the 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 Agreement and set forth herein, the parties hereto do agree as follows:

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

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

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

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

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

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

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

Initial and Date all pages Citizens Bank National Association

Initials;.. 4 ‘ Amendment 1: Contract Extension
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-055
Turnplke Toll Revenue Processing Services
CONTRACT AMENDMENT 1

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

a. Nashua Walk-In Center; 110 Broad Street, Nashua NH
b. Portsmouth Walk-In Center; 14 Manchester Square, Portsmouth NH
¢. Concord Walk-In Center; 54 Regional Drive, Concord NH

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

4, Under Exhibit A Scope of Services, Paragraph 6 shall be amended as follows:
Processing of toll collections seven days per week including weekend safekeeping if necessary;

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

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

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

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

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

Initial and Date all pages Citizens Bank National Association
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-055
Turnpike Toll Revenue Processing Services
CONTRACT AMENDMENT 1

Dispute Resolution Responsibility and Schedule Table

it f
s LEVEL i BANK THE STATE
- | Kim Little, Senior Vice

: Primary ] President or .| Margaret Blacker, Tumnpike |,
! i|, Terri Connors, Vice President Business Administrator ‘

; . i
1 ~ || Lyn Gelinas, Senior Vice S |
Second President or |  John Corcoran, Tumpike |
&Y 1 Lori Dutcher, Assistant Vice - Administrator |

President

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

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

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

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

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

The second amendment will end on June 30, 2021 to coincide with the ending date of the Toll Collection
System Upgraded Maintenance Contract. Major technological changes in toll revenue collection will
require a change to both contracts, which interact with each other, specifically with the computer data file
exchanged as detailed in Exhibit A, Paragraph 9 of RFP 2016-055.

" Initial and Datc all pages Citizens Bank National Association
Ji Amendment 1: Contract Extension .
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STATE OF NEW HAMPSHIRE
Department of Transportation
Bureau of Turnpikes
RFP 2016-055
Turnpike Toll Revenue Processing Services
CONTRACT AMENDMENT 1

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

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

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

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

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

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

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

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

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

.S

Initial and Date all pages Citizens Bank National Association
Initials: AG/” § g Amendment 1: Contract Extension
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STATE OF NEW HAMPSHIRE
Department of Transportation
Buresu of Turnpikes
RFP 2016-055
Turnpike Toll Revenue Processing Services
CONTRACT AMENDMENT 1

SCI y F

IN WI’I’NESS WHEREOF the parties have hereunto set their hands as of the day and year first above

Kim Little, Scmor.Vnce Premdent
Citizens Bank National Association

Corporate Signature Notarized:
STATE OF _ /\/} H ‘COUNTY OF_ -#f//if,ﬁarag)ﬁ
On this the _ 3 t_E o combun, 2018, before me,
, the undersigned Oﬂ'lcer ;.

pcrsona]ly appwed and aclmowledgcd hcr!hunéclf to be the

. ; ' \:a corporation,
' ‘ > : bcmg authonmd to-do;so, executed

the foregomg instrument for the purposa therem contained, by s:gmng the name of the

corporatlon by her/himself as

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

—
.

No!m?uhwmawef:&e:?mn-

My Commission Expires: LYN U GELINAB, Notary Pustis  (SEAL)
. My Comeniision Explres June 4; 2019

_Ill\. P ‘l., )

Date:

Victoria F. Shcehan T
Commissioner

State of New Hampshire

Department of Transportation

Date: . .;7:[\51; I_Ex‘?l.

Date: szam i '

Initial and Date sll pages Citizens Bank National Association .'[
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| g% Ci tizen S Ban k &T&ﬁgfgmg Division ;!

Manchester, NH 03101

November 29, 2018

Ms. Margaret Blacker, Turnpike Financial Manager
State of New Hampshire

36 Hackett Hill Road

Hooksett, NH 03106

RE: Fee Practices |

Dear Mag:

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

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

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

Please let me know if you have any questions. My direct line is 603-834-7121, ‘h

Kim Little ;
Senior Vice President
Citizens Bank -Government Banking Division i




< Citizens Bank Kin i, SVP

Government Banking Division

900 Elm Street
Manchester, NH 03101

December 3, 2018

Ms. Margaret Blacker, Turnpike Financial Manager
State of New Hampshire

36 Hackett Hill Road

Hooksett, NH 03106

RE: Certificate of Corporate Existence
Dear Mag::

Please note that the attached document (certified copy of our latest “Certificate
of Corporate Existence” issued by the Comptroller of the Currency), is being

presented in lieu of a “Certification of Authorization” from the Secretary of State.:

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

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

Kim Little
Senior Vice President
Citizens Bank -Government Banking Division
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Offlce of the Comptroller of the Currency
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B CERTIF]CATE OF CORPORATE EXISTENCE

. ‘-I Kelth A Norelka, Actmg Comptroller of the Currency, do hereby certlfy that

- 1. The'Comptroller of the Currency, pursuant to Revrsed Statutes 324, et seq, as
- amended, and 12'USC 1, et seq, as amended, has possession, ‘custody, and control
- of all records pertaining to the ehanerlng, regulanon, and supervrsron of all (R

natlonal bankmg assocratlons N

H ’ .

“szens Bank, Nanonal Assomattori " Provrdence Rhode Island (Charter No
24571), is a national banking association formed under the laws of the United
- . States and is authorized thereunder to transact the businéss of bankmg on the date
"~ of thlS certnﬁcate :

IN TESTIMONY WHEREOQF, today,

May 8, 2017 I have hereunto subscrlbed- :

o my name and caused my seal of ofﬁce to

' ’be a'fﬁxed td'these presents at the U.S._

A -Department of the Treasury, in the Clty o

- ' A ’ . '_l_‘

;of Washmgton Dlstnct of Columbla

7 Acting Comptroller of the Currency |

I




CITIZENS BANK, N.A.

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

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

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

Officers”);

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

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

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

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

are submitted;

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

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

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

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

Kimberly A. Little Senior Vice President

DATED this 3" day of December 2018.
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~ TR ‘Gary A.Ashfian  °
. Assistant Corporate Secretary

.12 COMMONWEALTH OF MASSACHUSETTS

COUNTY OF SUFFOLK

On this 3™ day of December, 2018 before me, the undersigned notary public, personally

appearad Gary A Ash]lan provided to me through satisfactory evidence of identification, which

™., to be the person whose name is signed on the preceding

document; and acknowledged 1o me that he signed such document in his capacity as the

Assistant Corporate Secretary of Citizens Bank, National Association and voluntarily for its
stated purpose.

I of not
A OBARI & T&Enemcxs
Notary Public
ol
ssion Eipires March 30, 2023
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CORD CERTIFICATE OF LIABILITY INSURANCE 13/16/2018

""THIS CERTIFICATE IS {SSUED 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 8Y THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOQES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If the cortificate hotder is an ADDITIONAL INSURED, the pollcy(les) must htvo ADDI‘NONAL INSURED provnlom or bo endorsed. -
i SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain polickes may require an endorsomont. A statemont on
this cortificate does not conter rights to the certificate houlw tn Ilou of such endorsement(s).

PRODUCER. m“f'wuu. Towers Watson Certificate Center

willis of Massachusetts, Inao, 1-077-945-7378 T |%m 1- oB8-467~ 231.
afo 26 Century Blwd -
e

?.0. Box 305191 ottltioutollriuiu , com

Mashville, ™ 372305151 UBA - — mgsluromnacmmsa i p— o i
'nsuRER A ; Liberty Mutual Fire Insurance Company |l 23033 23038 |
INSURED ! . Libarty Insurance Corporatiom T 42404
Citisens Financial Oroup, Inc, meﬂ. Y - — - 'r
One Citiseus Baok Way INSURERC : : - - = |
Uailetop) JOCIAS IINSURERD: ) H >
Johnston, RI 02919 .
INSURER E ; - :
- - ; INSURERF: |
COVERAGES CERTIFICATE NUMBER: 734631393 ] . 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,, NOTWATHSTANDING 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,

G el AR dmrre ds bt e M i famm -

‘State of New Hampshire, Department of Transportation is included as an Additional Insured as respects to General
JLiability as regquired by written contract.

[INSR : m EF POLICY EXP
LR | TYPE OF MaURANCE WVO _POUICY NUMBER | pRatn | AT LTS o
'] % | COMMERCIAL GENERAL LIABILITY ] EACH OCCURRENCE | 1,000,000
‘ ) cuamsmane [ X ] oceun | WWE IO RENTED &1 |5 . 1,000,000
Ao L 1 I ‘ MED EXP (Any oneperson) |5 0
1 1T 7D2-611-004526- 038 03/31/201803/31/2019 [ pencc s anviuumy | 8. 1,000,000
+| GENL AGGREGATE LIMIT APPUES PER: GEMNERAL AGGREGATE . . |$ 3,000,000
I Pouchm?f [%] oe ; i PRODUCTS - COMPIOP AGG | 5 3,000,000
0 . . ] , .. B e . . . : l $
= [ AuTomoezLE LagruTY T . ' ETWT |5
g'_f ANY AUTO B laomvtwmgp-m '
H D ' ;
) AUTOS ONLY 'BODILY INJURY. (Per sccident | §
RED g 7 3 .
I ] auros onuy -
! $
i . — — i
UMBRELLA LIAD s )
EXCESS LIAD AOGREGATE _ $ .
' ]
‘ pep | | ReTenTIONS, N By . . - , s *
|| WORKERS COMPENSATION . : Iﬂ | Iﬂ“ : —
|| AND EMPLOYERS' LIABLITY YIN f | - -
njnmomsrommmenmcm D EL EACHACCIOENT . |s .. 1,000,000
,| OFFICERAMEMBER EXCLUOED? NIA MAT-61D-004526-109 01/01/2019|01/01/2020 " T
e (Mandatory In NH) EL.DISEASE - EAEMPLOYEE[S. 1,000,000
. ow _ L b ) ] ELOisEASE-POUCY UNT | 3 1,000,009
— b __ P R VU m——m . -
.ummwmmtmm:wm (ACORD 101, Additions! Schedule, may be ‘lmwhu‘m -

. CERTIFICATE HOLDER e - CANCELLATION Do, o ]

l ' SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
. THE EXPIRATION DATE THEREOF, NOTICE WiL BE ODELIVERED IN

ACCORDANCE WITH THE PCLICY PROVISIONS.

'} AUTHORIZED REPREBENTATIVE

! State of New Haspsbire %WM-

W& of Tmmmtlm L ei—an

© 1988-2018 ACORD CORPORATION All rights reserved.”
ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORD
£ 10: 17258627 sarcas 994581
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THE STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION

; Victorla F. Sheehan William Cm. _P.E.

Commissioner . Assistant Commiissioner

January 12, 2016
Bureau of Turnpikes
Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council
State House
Concord, NH 03301

REQUESTED ACTION

Authorize the Department of Transportation to enter into a contract with Citizens Bank, National

Association, Manchester, N.H. (Vendor #165622), in the amount of $1,714,044.35 for Toll Revenue

Processing and Armored Car Services for the Bureau of Tumpikes, effective upon Govemor and

Council approval or February 1, 2016, whichever is sooner, and end January 31, 2019, with an option to

renew, at sole discretion of the State, for up to two (2) additional two (2) year optional operation periods
up to but not beyond January 31, 2023. 100% Tumpike Funds.

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

04-96-96-961017-70500000 "FY.2016 FY 2017 FY 2018 FY 20j9
Turnpikes Toll Collection '
020-500204 Banking Fees - $233,363.33 $564,739.27 $576,034.05 $339,907.70

W‘ “VA{ N/ .- - ( ..7 7, I8

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

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

Four banks, Citizen; Bank, Natlonal Association (Citizens), Bank of America/Mercili Lynch (Bank of
America), TD Bank, and Weils Fargo Government Banking had responded with a non-binding
notification of intent to bid on October 7, 2015, However, on October 23, 2015, Tumpikes only received

JOHN O. MORTON BUILDING » ¥ HAZEN ORIVE « P.0O. BOX 483 « CONCORD, NEW HAMPSHIRE 03302:0483
TELEPHONE: 803-271-3734 « FAX: 603-271-3914 » TOD: RELAY NH 1-800-735-2084 « INTERNET: WWW.NHDOT.COM




_two responses to the RFP: one ﬂom Clliz:ns, in parinership with Loomis. and one from Bank of
America,

Consistent with Section V1I; Evaluation and Selection Process of the RFP, the Selection Committee
(Commiltte) conducbed a “Prchmmary Evaluation" of Cinzens and Bank of Amenca s proposals The

" of Amcrica -only e'_ ! intercst in e optnonal Pilot lProgram. ‘They did nol submit mformntion
regarding the full contract scope, Accordingly, it was determined their proposal did not meet the
technical requirements of the RFP and as such, their cost for services proposal was retumed unopened.

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

Response to Requirements 8] 40% - 324
References 85 C10% 8.5
Cost - .75 50% 315
Total Score 78.4

The contract has two major cost components. The first is the cost of transpostation services. This is the
cost for an armored car to pick up and drop off coin and currency at eight toll locations as well as three

E-ZPass customer service centers, The second major component Is for processing the coin and eurgency.
Processing is essentially counting the coin and currency picked up each day and reporting back to the
* DOT by location (plaza location, lane, attendant, and bag), types of currency and the amount oollccted
and deposited.

Citizens holds the current contract for these services, The proposed cost (o process and transport coin
and currency §s $11.50 per thousand dollars of revenue processed (l11% increese over the current
contract pncing. $10.34 per thousand dollars processed) and $13,131.00 per month for armored car
services (22% increase over the current contract pricing: $10,766.07 per month). Reasons for the
increases included the cost of plastic security bags, opening the revenue processing building on holidays,
upgrade of bar coding lechnology and replacement of equipment for better tracking and reporting, and
system and software maintenance. The RFP aflows for annual edjustments in subsequent years based on
& “Cost of Living Adjustment” (COLA) established by the Soclal Security Adminlstration, applied
toward the tmnsponatlon end processing fees of the contract.

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

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

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

Ar A s e s e ou g w e er e



Secretary of State’s Office and the Department of Administrative Services Offce, and subsequent to
Qovernor and Council approvat will be on file at the Department of Transponallon

Your approval of this resolution is respectfully requested..

Sincerely, .

L. A

Victoria F. Sheehan
Commissioner

Altachments:

dait w4 e



Bid Results

Turnplke Toll Revenue Processing Services

RFP 2016-055
October 23, 2015

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

&

- Scoring Category’ Score
Response to Requirements 81
References 85
Cost 75
Total Score

Weight
40%

10%
50%

Pricing: 1" 12 months of contract. (Note:Annual increases will be based on Cost of Living

Adjustments per RFP 2016-055 Section V: RFP Pncing)

4] Transportatnon Armored Car Semces o A':ng;:a s(;a;z?;v :;'w }
i Services: Toll Facilities : Total Cost '
[ Centers
/| Monthly Cost per $1,302.00 T T $905.00 T
| Facility e ‘ t
| Number of Facilities _8 . TR e
'l Monthly Cost $10.416.00 . $2,715.00 I 313 l3l 00
[Ammal
Tmns&rtation Cost $124,992.00 $32,580.00 $157,572.00
‘ Promsmg Services: - T
* I'Flat Rate, per $1,000 of Revenue Processed . $11.50
Estimated Annual Revenue Processed ($1000 units) _ 35000
‘ Annual Processmg Cost $402,500
I Total Annual*Trénsportal'lon.and Processing Cost, 112 months of Contract | __ $560,072.00- -}
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1.5 "Comtrretlng Officor o Stato ABency =
Willlnm Cass, Assistant Commissloner 1 603-271-1484

111 Conuuumf'si_@asmﬁz

15 Ainowisdgimens Sats ot f oW Comy o RARGBBRE T T

FORM NUMBRR P-37 (vortion 5/8/15)

Nmim. This nmurmml sud all of ils atinclunents shall bevome public upon submission fo Govcmnr and
! Exccutive Covncil for approval. Any inforroation that is privite, confidentin) or propwictary must
: bo clearly idemlificd tn the apency and ngrocd toin wrlting pnor lo slgaing the contmel

Mal!l!.l?.M I(N‘I‘
The Sinte of New Hampsh!w and the outractor hercby niutualty ngree as follows:
GENERAL PROVNIONS
1. IDENTIFICATION, . s e ~ )

|i.1 Sute Agency Name T'12 Swie Agency Address
'Depurtinend of Transportation - Bureay of Turplkes l: PO Box 2950
\ "Concord NI103302-2950

I R g T

!

el e av e s i yem e e e s oy

T3~ Contracior Wame . |14 Controtor Address :
Citizens Beaitk, Natinnal Assockution i| 900 Ltho Street '
) 1 Manchesler NI1 03101
1.5 Contraclor Phone 16 Account Number~ — | 1. Complotion Dals-” __'T'S “Brice T i ‘:ﬂ'ﬁ"!_ v
Numbor .
603-67-7121 ' 04-96-96-961017-70500000- Jaiiiﬁfyﬂ-"mw' 3' 7|4 044.35
(020500204 AT

|10 SmaApemey ‘l‘chphonc Numbcr

1 1.12 “Nanié and. Titlo ol‘Con!rmor Signatory

on (LZANIOND |, before the undorsigacd efficer, persanally appeared tho porson identitiod In block 1.12, or satismetorily
~proven 1o ba the person whoau name iz slgned in block 1.11, and ncknovlodged 1liat she exccuied this document in the capacity
_indlcated in block 1.12. §

NENS SigmruroofNoinry Puhlio of Jnmce JﬁTw Peaco

PRLLA 4, TARVES
NOTARY PUBLIG.
SUATE O NEW: HAMPSHIRE
MY CORMIBSION EXPIRES MAY 23,2017+ -+ m——

‘5],

T2 Naric 0ad Tilke g

=5 &\omf\'

I 5 Nnmo and"l‘llh of SIato Agmcy 8fgmlory

’ Zer aw@{_{[ﬂr m &
pgwo\ml bythoN ll Depamnem ol'Admfnlstmlon Dlvlslon omeonnol (y‘oppl blq)'

By: Director, On:

- ————— !
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2, EMPLOYMENT OF CONTRACTOR/SERVICES TO

. DK PERFORMED. The Siste of Now Hompshire, acting

i ﬂu'ough the ngemcy, idmlﬂ"ed fnblick 1.1 ("State®), enpagey
cotifractor idestificd in block 13 (“Contractor™ o porform,
and ihc Contractor shalf pcrform. the work or sale of goods, or
both, identificd und moro panticuladly desaibed in the nitnehed
EXHIBIT A which iz incorpomted herein by referenco
{"Services™).

3. BFPECTIVE DATE/COMI'LETION OF SERVICPS.
3.1 Nowwithstanding any pravision of this Agrecnmient i the
contrary, and subject to the approval of the Governor and
Cxecutivo Council of the Stalo of Now Hampahire, if
applicablo, this Agrocient, rnd all obligations of the parties
hercunder, shall beconze offective on the date (he Governor
and Exccutive Council npprove this Agreement as indicaled in
block 1.18, valess no such approval is requined, in which case
the Agreement shall become cffective on thye dato the
Agreement Is signed by the Stute Agcency ag shown in block
1,14 (*Gldetive Nate™),

3.2 If the Contractor commences the Services priarta o |
Biivctive Dutg, all Scryices performed by the Cantractor prior
1o, |bu F.ﬂbetivc DNate, shall be perfirnicd at the sole risk of the
(.mnrm:!m ond {n the event that this Agrccmenl docs not
beeore cffective, the State shall have no lishitity 10 the
Coalractor, mcluding without limitation, ony obligation to pay
the Contrecior for any costs incurred or Services performed.
Cautractor niust complete al) Services by the Complotion Date
specifial in bloek 1,7,

4. CONDITIONAL NATURE OF AGRERMENT.

" Notwithstending eny provision of this Agreement to the

cantrary, nfl obligaticnr of tho State hereunder, including,
without limitatlon, the contintance of payments hercunder, are
contfaget upon the availalillly snd conlfnued nppeopristion
of fimds, end in no cvent shall the State be lizhie for any
payntcais hereundor in excoss of such available approptisted
funds. In tho evet of a reduction or tormination of
approprisied funds, (he State shall have tho right to withhold
payment unill such funds becomo avellable, ifover, and shalil
bauve the rght (o termiaate this Agreement immmedlatey upon
giving the Contractor notice of such termination. ‘1he State
shail nol be required to transfbr funds from ony othor aceotnt
to the Aceount fdentified in bluek 1.6 In the ovont funds {p that
Account are reducod or unavallable,

8. CONTRACT PRICR/PRICE LIMITATION/
PAVMENT,

5.1 ‘The contract price, method of prymat, aud (erms of
payment are identificd and mare particularly described in
BXHIBIT B which is incorporoicd herein by referoncs.

5.2 The payment by the Stato of 1he confract price shall be the
onty and tho complete reimbursement (o the Contractor for all
exponses, of whalever nature Incorred by (he Contractor in the
performance horeof, and 2l be the ondy sud the complele
campensation lo the Contractor for the Services, The State
shall have no lGabliity te (ho Contractor olher thay the contract
prico.
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5.7 The Stats rexurves the right 10 offset fkoin any asnuunts
otherwiss payable vo the Cantractor under this Agroginont
those liquidaied amounts 1eqnired of permithed by N.H. RSA
80:7 theough RSA 80:7-c or any othet provision of law,

5.4 Nobwithstanding any provision in thia Agreemoent (o the
contrary, and notwithstanding unexpected clreomstonces, in
uo event shall the cotal of afl paymenis authorized, or aciuslly
made h:.mmdct exceed e Price Limlation set farth in bluck
) .8,

6. COMPLIANCE UY CONTRACTOR WITH LAWS
AND RRGULATIONS! EQUAL EMI'LOYMENT
OFIPORTUNITY.

6.1 Tu connection wilh the performance of the Services, the
Contractor shall cornply with alt stmutes, laws, regutations,
and orders of Rederal, stnta, county or municipal asthorities
which finpnse any ablgation or duty upen the Contracior,
mcluding, bit not limiled to, civil rights and equal oppontunity
luws. This moy include the requiromont to atilizo anxiliary
oids and servicon (0, ensure thet persons with convmunteation
disabllities, including vislon, hearing and specch, can
cornmumicale with, recefve information fron), snd convey
information to the Countractar. In nddition, tho Cantraciur
shall comply with oll applicable copyright lawa,

6.2 During the lerm of this Agroement, the Contractor shall
not discriminate against employees or apphicants for
employment becauss of race, color, religion, creed, nge, sox,
handlexp, gexual vricntation, or national orlgla and will 1ake
uflirmetive action (o pravent such diseriminatiun,

6.3 If this Agsecmont is fundad in ony part by monics of the
Unlied States, tho Contractor shall comply with ol the
provisions of Executive Order No. 11246 (“Bqua)
Umployment Opportunity™),-as supplemontod by the
regulations of'the Unitel Siafus Nepartinent of Lubor (41
C.F.R. Part 60), and with any rules, repulatinns and guidelines
ns the Stote of Now Hampshire or the United States issoe o
intplorucnt theso regulations, The Contrastor further agrees to
permit the Stato or United Sfales access to any of the
Conlractor’s books, records end sccounts for the purpose of
asceriastning compliznce velth aff rules, togulations and orders,
s the covenants, lerms and canditions of this Agreement.

7. PERSONNEL.

9.1 The Coutractor chall at lis own exponse provide al)
personne] necéssary to perfonm the Services. The Contractor
wareonis that ull personncl engaged in the Scrvicos shall be
qualificd to pevfonn the Serviees, und shixll be properly

licensed and otherwiso authosized lo do 3o under alf applicable |

Invys.

7.2 Unless othcrwise anthorized I writing, durfitg the torm of
(his Agreement, and for a period of six (6) months afler the
Campletion Dale in block 1.7, the Contractor shalf not hire,
and shall not permil any subcontroctor or other person, firm or
corporation with whom It I3 engnged by a cumblued offor to
perfor tire Scevices lo hire, any person who (s a Stata
employea ar offictol, who is materlally involved in tho
procurcmont, admintsiration or peridbmiance of thiy

Date. n ;)3
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Agreemend.  Thix provision shall survive lorminafion of thia
o Agrcoment.

( § 7.3 ‘The Contracting Officer epecified in block 1.9, or his or
tiey successor, shall be the State’s represontative. In the event
aof any dispuie cancerning Hre interpremtion of this Agreement,
the Contracting Officer's decision ahal) be final for the Stote.

B. LVENT OF DEFAULY/REMEDIRS,

8.1 Auy onc or mors of the following scts or omissions of' ihe
Contracter shall constifute un svent of defsull hereunder
{“Bvend of Dofault™):

8.1.1 Milure (o porfotm the Services satisfactorily o on
schedule;

8.1.2 fathwe to submil any report required heroundess and/or
8.1.3 Mallure to perfom any oller covenam, tean ar coidition
of this Agrecment,

8.2 Upon the occurrgnce of any Bvent of Dafanli, the State
may tako any one, or more, ar all, of the followiny actions:
8.2.1 give the Contractor a wriften notice specifying the Gvent
of Defaclt and requiring it 10 be remedicd within, in Lhe
nhsence of'a greatar or fosser specificatian of tlme, thiry {30)
days from the date of the notlce; uod if the'Event of Defoull is
not timely remedicd, terminatn this Agreement, offective wo
{2} days uitor giving the Conlractor notice of termination;
8.2.2 givo the Contraelor o wrilten notice kpecifying the Event
of Defaalr and suspending all payments to be mado imder thh
Agreanent and ordeting that the portlon of the contract prico
which would atherwise acurus lo the Contracior daring the

( * period frony the dete of such nntice until such thine s the Stale
; determimes that the Conleactor lias eured the Event of Defeult

shall never be paid to the Contractor;

8.2.3 set off agrinst any other obligations the State may owe o
the Conttactor any damages the Siate sutfers by rexson of any
Bvent of Defaul; andfor
£.2.4 tread tho Agreanont as breached and pursue any of ity
remedios at law ot in cquily, oc both,

9. DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION,

9.1 As used In this Agreament, the word “data™ shall mean ull
informatlon and things developed or obtalned during the
performiance of, or acquived or devoloped by reason of, this
Agreemneni, including, but not limited to, oll sludics, reports,
files, formutac, surveys, maps, charte, sound recordings, viduo
recordings, pletorial reproductions, drawings, analyses,
graphic cepresentutions, computer propmms, campuler
printouts, notes, letiers, memoyada, pugors, and dncinnents,
all wheibier finisbed or unfinished, -

9.2 All data and uny property which has been mc-cmd from
the Stote of purchased wilh funds provided for tht putposs
undor this Agreement, shalf be the property of the Stote, and
shull be returned to tho State upon dunand or upon
formination of thils Agreoment fov any reason,

9.3 Confidentlulity of data shall be governed by N.H. RSA
chapter 91-A ar olher exlsting law. Disclosure of data
requitcs prior written approval of the State,
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10. TERMINATION, In the event of an eatly icrmination of
this Agreement for any reason other than the completion of tha
Services, the Contmetor sholl deliver to the Contracting
OfMcer, nof lates than fAfteen (15) days afor the dato of
tleymiantion, a repont (Termination Report') describing in
detoil alt Servlces peiformed, and the contmel prive camed, 10
and including the date of terminntion. The: furm, subject
maiter, content, bod number of copics of the Termination
Reqoi shall be ldentical (o thoso of any Final Report

described in the afinchad BXHIBIT A,

11. CONTRACTOR'S RELATION TO THE STATE. In
the performance of this Agroemens the Contractor 1s in afl
respects an independeit contractor, and is neither nn agent ner
an emplayes of the State. Neittier the Contractor nor any af ila
officers. employees, agents or meibots shall have avthorily Lo
hind the Stele or recoive any benofils, workers' componsation
or oiher emofuments provided by the State to ts omployees.

12, ASSIGNMENT/DELECATION/SUBLONTRACTS.
The Coutractor shafl nol essign, or otherwlse trausfer any
fiterest In this Agreenicnt withonl the prior writlen notice and
conscnt of the State. None of the Sexrvices shall be
subcontracted by the Conttactor without the prior writien
notico and consunt of the State.

13, INDEMNIFICATION. The Conirector shall defend,
indemnify and hold hurinleas the Sinte, ifs officers and
employces, from and against any and all josses sufTored by the
Stalo, its officers and employeos, and any and all clajnts,
linbilities or penaltios asseried egalnst the State, its officers
ond cmployees, by or an bohalf of any person, ov account of,
based or resuliing from, arising out of {or wiiich may be
cinimed (o orise omt of) the acts or om{ssions of the
Coutractor, Notwithalanding the foregoing. nothing hierehn
contained chall bo deemed 10 coustliis n walver of tho
sovercign immunity of the Smc, which Immunity Is hemby
mcn!cd to the State. This:dovonant in paragraph 13 ghall
survive the terminsiion of this Agrecmenl.

14, INSURANCE.

14.1 The Coatractor shall, ot lis sole expense, obtaln and
malntain in force, and shall roquire any subcontractor or
assignos to ubiain and maintain In force, the following
Insuranco:

14.1.1 comtprehensive gonerat [hability inswance against all
¢lalms of badily injury, death or frroperty damagc, in nmouits
of not less than $1,600,000per occusvence and $2,000,000
spgreente ; and

14,1.2 spociat cause uf logs coverage fonn covering al)
propoity cubject to subparagraph 9.2 herein, In an amount not
lcaa than 80% of the wholo replacement valus of the proprrty.
14.2 The pollcics dosciibed in subparngraph 14.] herein shall
be on policy forns and sndoresmonts approved for use in the
Stato of Now Hampshire by the N.H. Dopariment of
Insurence, and lssued by msarcrs Ncensed in the State of New

Hampshire. _
Contractor Initaln W
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14.3 ‘the Contracior shatl furnish ta the Contracting Officer

. identificd i1 btock 1.9, ur his or e successor, a centificate(s)

of insurance for all insuronce requirod undor this Agreement,
Contracior shall alsn fumizh 10 the Cantincting Offtcer
Identiliod in bluck 1.9, o his or her successor, cenificatefs) of
insutance for all renowal(s) of suwanee required oudor this
-Agreciment no laler than Wity (30) days prior to/the expiration
:dato of epoh of the insurpnte policies. The centificate(s)of
ustrance and any rencwals thercol shall be attached and me
nuueporated herein by reference, Foch cotlificate(s) of
insurunce shall contain & clause requiring the lnsarer to
provide the Contrecring Officer identified in block 1.9, or his
or her successor, no less than thinty (30) days prior written
notice of cuncellztion of modification ol the pulicy.

15. WORKERS' COMPONSATION.

i 5.1 By signing this apreement, tho Coniractor ngrees,
certifies and warvants that the Coniractar is in complizhce with
or exempd from, the requinsinents of NL1J. REA chapter 281-A
(" Workers® Compensatian®),

13.2 To the extent the Contractor Is subject (o the
requirements of N.H, RSA chapier 281-A, Contractor shall
maintain, and require any subcontracior or asxignen in recuru
snd malntafo, payment of Workers' Compensation in
connection with activitios which the person proposes w
pndertako pursiont to this Agreement. Contractor shall
fumish the Cootracting Officer identified in block 1.9, oc his
o her succexsor, proof of Workers' Camnpensstion lo the
manner described in NH, RSA chinpter 281.A and wry
applicable rencwal(s) thereof, which shall be attached and are

*, Incorparated horoin by referonce. Thie, State shall not be

responsible (or payment of any Workers' Compensation
premivms or for any other clalm or benefit for Contractor, or
any subconiracior or entployen of Coniractor, which might
erise under applicable State of New Hanypshire Workers'
Crunponsation taws it connection with the perfarniance of the
Services yinder this Agreament.

16. WAIVER OF DREACH. No fajlure by the State to
enforee any provisions hereol after any Event of Defsult shall
be deenied & waiver of its rights with rogard 1o (het Event of
Default, or any subsequent Bvent of Defgult. Nu express

. [ailure to enforce any Rvent of Default shiall bo deemed a

walver of tho right of the State to cuforce och and all of (he
proviskons hareof upon any farther or other vont of Lofault
on tho part af the Contractor,

17. NOTICE. Any nnfice by a party hereo 1o the other paity
shall be deemed (o have heen duly delivered or glven at the
time of mailing by cerfifled mall, postage prepaid, In a Linitod
Staies Post Oifice oddressed to tho pasties at the addrosses
given in blocks 1.2 and 1.4, heroin.

18, AMENDMENT, This Agreement may be amcnded,
waived or dischitirged only by un insliumient i wiithng signed
iy tho parties heteto ond only after approval of such
amendment, walver or discharge by the Governor and
Bxecutlve Councll of the State of New Hampshins unless no

such approvad is required under the circumsinnees pui sitand (o
State law, 1o or poliey.

19, CONSTRUCTION O) AGREEMERT AND TRIMS.
This Agreement shall be consirmed o gecordance with the
laws of the Stafo ol New Hnmpsahire, and is binding upon and
juwres 1o the benefiv of the parties anil their respectlve
successons and wssigns. The wurding used & this Agrecment
is the wording chosen by the pariies to express their mutual
inteist, and no rule of corstruction shall bo applied sgainst oc
n (aver of any pany.

20. ‘THIRD PARTIES. The pariics hercto do hot intend to
benefit sny third patties and this Agreciment ehall not be
construed to confer iy such bennfil.

11. HEADINGS. The headings throughout the Agreement
ar¢ for relarence purposes only, and the words contained
thercin shalt in no way he hetd (o explain, modify, amplify or
aid i the imerpretation, construction or munlng of the
provisions of this Agroement.

22. SPECIAL PROVISIONS. Additional ptovisions sot
forth In tho attachied EXHIBI'T C are incorpotried horein by
teference.

2. SEVERABILITY. In thiec evenl eny of the provisions of
thiy Agreement ero hold by & court of competent jurfsdistion 1o
be contrary (o any sinde or federal law, the romaining
provisions of this Agrmsnonl wil! rennsin In ful) force and
cffoct.

24. RNTIRE AGREEMENT, This Agreement, which may
be excotied in # number of conticspnrts, cach of which shal)
be deemed an original, conslitules the otiflre Agreement and
understanding betveen tho parlios, and supersedes all prior
Agreemonts ond understandings relating horsto.

P8304 Ofd “’,-l)'
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
TURNPIKE TOT.L REVENUE PROCESSING SERVICES
BUREAU OF TURNIIKES CONTRACT RFI’ 2016-085
EXHIBIT A - 8COPE OF SERVICES

As dirccted by the State, processing services provided by (he Conteactor shall mclude, but are not
limited lo the following:

). Pickup and transport of all toll revenue from cach toll facility to a processing center via
fully insured armored car service. Pickup will be seven days per week, with the
excoption of New Ycars, Thanksgiving and Chrisunas, at all toll facilitics which are as
{ollows:

Hampton Main Toll Plaza;

Hampton Side Toll Ploza;

Hooksett Main Toll Plaza;

Bedford Main Toll Plaza (Noto 1);

Merrimack Toll, Exit 11;

Merrimack Indusival ‘Toll, Exit 10;

Rochester Toll Plaza (Note 2);

Dover Tolt Plaza (Nole 2).

E Fe

TR Mmoo

Notc 1: This plaza is anticipated to havo Open Roed Toll Facilities in
opesation by Summer 2018,

" Noto 2: Thig plaza is unticipated to have Open Road Toll Facilities in
operation by Summer 2022,

These pickupa may or may ot be required for the ontirs term of the cantract.
Furthermore, the frequency of pickup may changs for some sites. RFP 2016-055
“Section V-RFP Pricing” atlows for addliions or delctions of sltes, or changes (o
lrequency of pickups throughout the duration of the conlimel.

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

a. Nashua Walk-In Center; Rxit 6 along F.E. Bverett Tumpike;
b. Portsmouth Walk-In Conter; Exil 1 along I-95
c. Hooksett Walk-In Center; Bxit 11 along 1-93

Thess pickups may ar may not be required for (he entire teem of the contract. The current
confract for R-ZPass Back Office Systems Suppont ends on September 30, 2016. The
proposed coniract includes threo (3) Walk-1n Centors in Nashua, Portsmouth and
Concord Areas. RFP 2016-055 “Section V-RFP Pricing” allows for additions or
deletions of sites throughout the duration of the contract,

Cumteacton mnu;%? }1() 15

Page | of'8 of Extibdis A-ti




12.

Page 2 oF B of Fchiblts AR

. Delivery schedules/pick-up times shatl be courdinated with the State. The Contractor and

its subconiractors shall work in partnership with the Stalc in gn cffort to maxinize
cfficiencies and safety while redusing costs of both the State and the Contractor's
operatious.

. Counling, sorting and packaging of coiu and currency;

Removal of mutilated coins or non-monetary items cotlected prior to coing being
deposited for credil

a. Reguire coin counting machine maintenance consistent with Manufacturer’s
recommendations and the Stato’s requests to reduce potential misidentification of
mutilaied coin and consistently maintain operational efficiencies. A daily nnd
manthly plece count Is required, dotalling the mutitated coin count at each plaza,

Prooessing of toll collections soven days por week including weekend safekeeping if
necossary,

Curront daily avorage coin.and currency proceasing is $120,000 with approximately 2096
coln versus 80% cutrency;

Praviding same business day bank eredit or snne day (olectronic) cash transfer 1o a State-
bunkiug vendor for toll collection depasits.

medc change fund ordors (o each toll fhcility daily or as noeded. Current average daily
value is $9.400 in coiniand’ curroncy.. Tho State has standard change fund orders which
arc suhject (o adjustment from time to time. Change fimd amotmts for cech plaza for cach
day will be recorded in a computer file. The “Return” file will contain one recond for
cach pluza. See REP 2016-055 Exhibit A - Interface Control Document Bauk ~ Host ;

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

n. Adjustments, for the day's processing will he calculated and recorded in an
“Adjustment” Ale. See RFP 2016-055 Bxhibit A - Interfuce Control Document
Bank -- Lost , Section 2.2.2 Adjustment Files;

. Establish a Secure File Transfer Protocn) (SFTP) connection with the State Lol system

host computer. TP files containing coin and currency counts created daily to the State.

. Patticipatc in scheduled monthly meotings with the Stato and Treasury to roviow coniract

and performance standards as needed. The Conurastor and its subcomtractor shall be
required lo-physically allend scheduled meetings, unless the Stale agrees thal o
conference call is sufficient,

Establish weekend contact procedures to allow for neccssary comntunication bctwccn

toll processing, armored car operstions and tol] superintendents. i
Conmesr Intits, N




13. Resolve discrepancies in picce counts or bag counts versus oxpected State toll system
sudit values (beyond a predetermined standard) within s defined process  Tho State
compares (ol collection audit data to coin and currency counts provided by the
Contractor. Shartages and averages of $20.00 or more arc investigaied by the State. To
help with the iovestigation, the State requests rescarch from the Contractor to document
any problems that may have ocourred during processing by the Contraclor.

14, Processing center shal) provide ability (o review video surveillance to assist with issuc
cesolution,

15. Provide bar code labals for ench plaza as demand requires. White lnbels ars required for
altendants, blue labels for Automatic Coin Machines (ACM), Scanning soflware must
acourately identify the bags scanned us attendant or ACM bags.

8. Exception; Hooksett Main and Hooksett Ramp Tolls do not have ACMs and all
bags are held in the Hookseil Main oash vault until picked up by the armored car
service. Hookseit Main and Hooksett Ramp tolt altendants uso different colored
labels to distinguish one pluzn from another. Scanning software must accurately
identify the bags scanned as aitendant bags.

b. ‘The contractor shall implement controls to teack serial numbers issued at each
plaza and report to tho Statc any gaps in the series,

16. Require reguler bar code scanning maintonanse to reduce errors,

17. In the evenl of any dispute governing the interpretation of this Cantract, (he Assistant
Administrator’s decision shall be final for the State as definod below.

Prior to the filing of any forinal procecdings with respect to a dispute, the pary

belioving itself aggrieved (the Invoking Party) shall call for progressive management
invelvement in the dispute negotlation by written notice to tho other party. Such notice
ghati be without prejudics to the Invoking Party's right to any other remedy permitted by
this Agreement,

The parties shall use all rcasonablo cfforts to arronge personal meetings and/or {clephone
conferences as needed, al mutunily convenient times and places, between negotiators for
tho parties at the following successive manageroent lovels, each of which shall have o
period of allotted time as specified below in which to altempt to resolve the dispute:

Dats: ‘
Page J of ¢ of Fakibits A-It l :
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Pugtz 4 of B of Exhibits AL

Dispute Resolation Responsibility and Schedule Table

CRVEL. | BANK | THE STATE
L Kim Liiide; Senior ¢ T
Prim [ Vico Presidentor Margare{ Blacker,
oy I+ Tend Connors, Tumpike Financial
| | Vice President Manager
[ Twam | 7T T
W : Senior Viee _

! President vr David 8. Smith, Tumpike |
| Seeonday  porDutcher, | Assi Adminisieator |
! Assistant Vice | )

I I YN A

Auny unresolved discropancies shall require mediation from the State Treasurer or
Allorney General oflices,

18. Al work specified In the preceding peragraphs shall be compensated in accordnnce with
Cllizens Cash Management Scrvices Terms and Conditions (Bxhibit F). The
CONTRACTOR sghall submit a statement of fees and analytical statoraent to:

State of Now Hampshire

Departinont of Transportation
Buroau of Turnpikes
P.0, Box 2950 ‘
Concord, N.H. 03302-2950

19. The CONTRACTOR is responsible for compliance with the Federal Construction Séfely
Standards that apply to all omployery subjeot to the rogulations promulgated by OSHA.

20. The preceding service and confruct ugroemeni shall begin subsequent to approval of
QGovernor and Council, but no earlivr than Pebruary 1, 2016 and ends on January 31,
2019, as per Form I™-37, Paragraph 3.

21. The contract term may be extended by two (2) additional two (2) year terms at the sole
option of the Stute, subject to the parlies' prior written agreement and Governor and
Counol) approval, Contracl exiension pricing shall be based on the annual increases
outtined in Kxhibit B ~ Contract Payments, Parograph 4.

coutmmiien

mh:ll/'aé/z‘_’ﬁ
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Pepa 5 ol 8 of Exhidis A-K

STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
TURNPIKE TOLL REVENUE PROCESSING SERVICES
BUREAY OF TURNPIKES CONTRACT RFP 2016-055
EXHIBIT B ~ CONTRACT PAYMENTS

1. The CONTRACTOR agrees (o pickup and transport all toll revenue from each Lofl facility to a

processing center vin fully insured armored car service os outlined In Exhibit A, Paragraphs | and 3,
a1 a flat rato for each plaza of One Thousand, Throo Hundred Two Dollars and No Cents (§1,302.00)
per Month,

The CONTRACTOR agrees to Pickup nnd transport of revenue from cach B-ZMass Walk-In Conter,,
servicing E-Z Prss custormers es outfined in Exhibit A, Poragrophs 2 and 3, at u flal rate for onch
Watk-In Center of Nine Hundred Five Dollars and No Cents ($905.00) per Month,

. The CONTRACTOR agrees (o process wll rovenue as outlined in Rxhibit A, Paragrapha 4 through

16, at o rote of Eloven Dollaiz and Rifty Cents ($11.50) per $1,000 of Revonuo Procossed,

. The CONTRACTOR egrees that annual increases in the abovo rates (Paragraphs |, 2, and 3) will bo

based upon the “Cast of Living Adjustments™ (COLA) identified on tho following site...

littpifivovw.ssa. ovloou following the criteria sl forth for its use on this website and as noted

below,

a. In tho instanee that the COLA is loss than zero (0), no adjustment to the ourvent rate will be
aliottcd.

b. Theso oscalation raies apply to “(mnsporistion and processing” aspocts of Maragraphs 1, 2,
and 3 above.

¢. Escalation will be applied on a compounding annua! basia,

. The total contract price shall not exceed One Miltion, Seven Hundred Fourteen Thousand, Forty-Four

Dollars, and Thinty-Five Cents ($1,714,044.15),

. The Department shall record payments in the following account aumbers:

04-96-96-961017-10500000-020-500204 Toll Collection, Banking Fees

ualoaiue Ealtbaty: * W

Dwe; | /25/2.0/)=
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSFORTATION
TURNPIKE TOLL REVENUE PROCESSING SERVICES
BUREAU OFf TURNPIKES CONTRACT RFF 2016-055

* EXHIBIT C - SPECIAL PROVISIONS :

No Special Provisions.

Mt - s b
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. . STATE OF NEW HAMPSILIRE
(- DEPARTMENT OF TRANSPORTATION
TURNPIKE TOLI, REVENUE PROCESSING SERVICES
BUREAU OF TURNPIKES CONTRACT RFP 2016-085
EXHIBIT D - NUDOT 2016-055 INCORPORATED (NO ADDENDA)

NHDOT RKP 2016-058 INCORPORATED (NO ADDENDA)

NH Department of Transpostation RFP 2016-085 Tumpike Toll Revenue Processing Services
doted September 28, 2015 (with no addends) is inclnded by refcrence oy binding Deliverables to
this Cantraot.

el /55/3?:‘5;

Pagt 7 of 8 of bdibits A-E :
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STATE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTATION
TURNPIKE TOLL REVENUE PROCESSING SERVICKS
BUREAVU OF TURNPIKES CONTRACT RFEP 2016-058
REXHIBIT F. ~- VENDOR PROPOSAL, BY RRFRRENCE

VYENDOR PROPOSAL., BY REFERENCE
Citizens Bank, N.A. Propogal to Departmont of I ransportation RFP 2056055 Tumpike Toll

Revanie Processing Services dated Octobor 23, 2015 1y hcrcby Incorporated by reference s fully
sct forth herein.

Pagge § of § of tixhibitte A0
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. EXHIBIT F
(" " |7 JPR
X< Citizens Bank Kasmatwe
o ‘990 Ok Strest
Maochesiez, NH 0301
November 20, 2018
argaiel:Blaoker, Tumplke Finanolal Manager
Blato of New:Hampshire
38 Hackell Hill Road
Hooksett, NH 03108
RE: Feo Practices
Dear Mag:
Qur genaral practios for charging foes I8 stated (n ocur “‘Cach Manageman
Banoes Tarms and Canditiona® dooument which includes all the terms and
( coriitons that govern our entire product aslection.

To reduce paper and simpiify your approval procsss, below [s an excerpt from
thfe doocument that is appleabla to this p :

“Reem. Customer agreas lo compensato Citizens for all Services that Citizens
provides pumsuant to theeo Terms and Conditlons, Customer authorizes Citleens to
Mlh?ﬂnm&mntmrmwtlbabhohmm fees to tho extent that
such charges and fees ero not offket by eamings oredita or allowancos or

compensating batanoes frons Custamer's socount(s).”
Plaaoe let me know If you have any questions. My direct line ls 603-834-7121,

8‘"“”;9’ /-{f |
_ Kim Litte o B .
“'Senlor Vice Presidam )

Clilzena Bank -Govemment Banking Diision

T
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Pleaso Note:

The following document Is a certified copy of our latest “Certificate of Corporate Existence” issusd by the
Comptraoller of the Currency. This documen! Is being presented in lleu of a “Certification of Authorization® from the
Secretary of State. Cllizens Bank, N.A. is a nallonally chartered bank and is not lasuad a Cerlification of
Authorization by the Secretary of State for this reason, )

A s e st e ms



<>, Office of the Comptroller of the Currency
W e e — F——
CERTIFICATE OF CORPORATE EXISTENCE
I, Thomas J. Curry, Comptroller of the Currency, do-'hereby certify that:
1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, 88
amended, and |2 USC 1, et seq, as amended, has possession, custody, and control

of all records pertaining to the chartering, regulation, and supervnslon of all
national banking associations.

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

IN TESTIMONY WHEREOF, today,
May 29, 2014, I have hereunto
subscribed my name and caused my seal
of office to be affixed to these presents at
the U.S. Department of the Treasury, in-
the City of Washington, District of

Columbia, - .

Comptroller of the Currency




° Office of the Gomptroller of the Currency

' Wasﬁtngton. Dc 2051 )

CERTIFICATION OF NATIONAL BANK TITLE CHANGE

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

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

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

National Association,”

Y [(;‘u ‘
“‘ AN
& /@- Sk £ I

"’.}1:‘: ) l"lj\‘)l')"j \ l(.;

IN TESTIMONY WHEREOF, today,
May 29, 2014, 1 have hereunto
subscribed my name and caused my seal
of office to be affixed to these presents at
the U.S. Department of the Treasury, in
the City of Washington, District of

Columba.

Corgivoller o heCurrenoy
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CITIZENS BANK, N.A.

I, Gary A. Ashfian, the undersigned, Assistant Corporate Secretary of Citizens Bank, N.A. a
national banking assoclation, (the "Bank") hereby certify that the following Is a true excemt of a
certain Resolution of the Board of Directors of the Bank duly adopted at a mesting held on
February 13, 2015 relaling to the execution of documents.

| further certlfy that sald Resolution is In full force and effect and has not baen amended,
abrogated or In any way altered, added to or revised:

*... That transfers of stocks, bonds, and other seouritles, and proxies, and powers of
altormey 1o vote with respect to shares or accounts of instltutions or stock of other corporations,
owned by, or standing in the name of, Cltizens Financlal Group, Inc., Citlzens Bank, N.A. or
Citizens Bank of Pennsylvania {each herelnafter referred to as the *Company*) shall be executed
and delivered from time to time in the name and on behalf of the Company by the Chalrman,
President, CEQ, any Vice Chalman, any Vice President, any State President, any Division
President, the Treasurer, any Assistant Treasurer, the Secretary, or any Assistant Sacretary of the
Company or by such other officer or employee of the Company so designated by the Chalrman,
President, CEO or any Vice Chairman or authorized by the Board or the Executive Committee of
the Board (each, an "Authorized Officer" and collectively, "Authorized Officers");

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

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

That the Chairman, President, CEQ, any Vice Chalrman, any State President, any Divislon
President, any Execullve Vice Prasident or any Senior Vice President may create spacial accounts
and may dlrect from time to time how orders and confirmations of orders for the payment of funds
from such accounts may be executad;

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

—_ — ar—— - — - -

That documents, contracts, agreements, schedules, endorsements, dischargss or releases
of Indebtedness or obfigations and other Instruments with respect to the closing, service
administration, medificalion or satisfaction of any loan or other obligation of any borrower or
obligor shall be execuled by an Authorized Officer, a senlor loan officer, a lcan offlcer, an assistant
loan officer, or such other employee of the Company as may be designated from time 1o time by
the Chairman, President, CEO, or any Vice Chairman in accordance with the Bylaws of the

Company,

:
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That deeds, agresments, leasss, documents, affldavits, statements and other instruments

“with respect to the administration, management or disposition of any real or personal property of

the Company, or praperly taken by toreclosure, or In lisu of foreclosure, shall be executed by an
Authorized Officer, a senlor loan officer, a loan officer, an assistant loan officer, or such other
employes of the Company as may be designated from time to time by the Chalrman, President,
CEO or any Vice Chairman in accordance with the Bylaws of the Company;

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

t further certify that the following Individual currently occuples and has been duly elected
to the office of the Bank'set forth and as such Is an Authorized Offlcer and that such person is
authorized to execute and deliver documents on behalf of the Bank.

Name Title -
Kimberly A. Litlle Senlor Vice President

DATED this 23 day of November 2015 &, An

Bafy A Ashjian . =
Assistant Corporate Secretary

[SEAL]-
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CERTIFICATE OF LIABILITY {NSURANCE

CITIFIN-02  MERCHANTAL
DATE pwmOYYY)
1202012048

‘THIS CERTIFICATE I8 IBSUED A8 A MATYER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

.,-1 CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER YHE COVERAGE AFFORDED BY THE POLICIES

( }BELO’W THIS CERTIFICATE OF INSURANCE DOES NOTY COMSTITUTE A CONTRACT BE‘IWEEN THE IBSVING INSURER(S), AUTHORIZED
* REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If tho certificate holdor Iy an ARDITIONAL INSURED, mo poﬂcy(lu) rwstbe sndoresd, (f SUBROGATION 15 WAWED. -uhjoct to
the lerms utdmdﬂmnoflhpoﬂcy.mﬂdnpﬂldnmuqummmdommt Ammuuummnumnmmwmfmuwm X
" geytificats holder In llau of such endorsement{s). . .

PRODUCER: . Tl wmlu corlmcato contor e e = _
m?‘dumgmm. ok --(a‘m 45-7378 _l@-m--(mnsr-zm:. ‘
ookt cértificatoa@willls.com L .
Nu‘wllo: ™ ﬂm-&m > e
: prsunen (L Iberty Mutusl Fire Ineurance Company 123038
MSURED 4 E@,;Llyorg Insurance Corporation (142404
B {4 o e T
. ne oy
.J;!!__ Riveraide, Rl 02918 Im‘!gm_ﬂ—:ﬁ - A___ - =
E s e — G Y T -" R Y -
" OOVERAGEB CERTIFICATE NUIBER: e L REVISION NUMBER: . .~ " _ .. _.

'

'§: CERTIFICATE MAY BE [SSUED OR

| INDICATED. NOTWATHETANDING ANY

T8 s 10 CER:TIFY THAT THE POUCIES OF INSURANCE LISTED BEIOWHAVEBEENIMDTOTHEINSUREDWEDABOVEFOHWPOUCYPERW
REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WATH RESPECT TO WHICH THIS .

MAY PERTAIN, THE

' INSURANCE AFFORDED
. EXCLMSANDGJNDI“OHSOFWCHPOUCIE& LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

TYPE OF INSURANCE lmm FOLICY puneER Mm' T .
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Ham- of Naw Hempshirs, Department of Transportation is included as an Additional Inumd a8 reapects to Ganeral L!ablll:y as raquiroed by wrillen contract
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- CERVIFICATE HOLDER: .

CANGELLATION

ACORD 26 (2014/01)

SHOULD ANY OF THE ABOVE DESORIBED POLIGIES OE CANCELLED BEPORE
THE EXPIRATION DATE THEREOF, NOTICE WiL GBS OE|IVERED %
ACCORDANCE WITH THE POLICY PROVIZIONS.

ASTHORIZED REFRECINTATIVE

3

© 1880-2044 ACORD CORPORATION. All vights ressrved.

The ACORD neme and logo are registered marks of ACORD
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