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77/£ STA TE OF NEW HAMPSHIRE
DEPARTMENT OF TRANSPORTA T10N

DtpartmmU ̂ TrnupciiUUion

Victoria F. Sheehan WiUiam 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

1. 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,

f:

Victoria F. Sheehan

Commissioner

Attachments



STATE OF NEW HAMPSHIRE

Depaitmcot of Trtosportadoo
Bnreoo of Turnpikes

RFP 20164^

Turnpike ToQ Revenue Processing Services
CONTRACT AMENDMENT 2

WHEREAS, pursuant to an Agreement approved by Governor and Council on January 27, 2016
U2S\ as a re^t of Toll Revenue Processing Services Request for Proposal (herein after referred to as the
"Agreement'*). Citizens Bank, National Association (VCM 165622) (hereinato 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 "Departmenf* or "NHDOT**) acting for the
benefit of the Agency, agreed to manage the Toil Revenue Processing Services for the Bureau ofTurnpikes.

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 ai^ved by the Governor and Council;

WHEREAS, the Governor aitd 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 Item fi39, to be effective through January
31,2021.

WHEREAS, the Parties now wish to 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. On Form 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, ameiKi 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 e) shall be amended as follows:
e. MerrimackToll 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 Natbnal Association

Initials: Amendment 2: Contract Extension
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STATE OF NEW HAMPSHIRE

Dqnrtincnt of Transportatioa
Bareau of Tnropikct

RFP2016-OSS

Tornpiko Toll Rovenne Processing Servlca
CONTRACT AMENDMENT 2

3. Under Exhibit A Scope of Servtees, Paragraph 1, Notes 1 and 2 shall be deleted and replaced with
a iittgle note as follows:

Note: Rochester and Dover Tol) 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 foOows:

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 54% compared to the prior year, due to
C0V1D>19 effects on tralfic. 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, Paragrapb 17 thall 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 foimai 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 Datt all pages Citizens Bank National Association
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STATE OP NEW HAMPSHIRE

Department of Traosportadoa
Bareao of Turnpikes

RFP 2016-085

Turnpike ToQ Revenue Processiiis Services
CONTRACT AMENDMENT 2

The parties shail 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:

Dispute Resolutioo Responsibility and Schedule Table

LEVEL BANK THE STATE

Primary

Kim Little, Senior Vice
President or

Lori Temple, Assistant Vice
President

Margaret Blacker, Turnpike
Business Administrator

Secondary

Lyn Gelinas, Senior Vice
President or

Bev Tilley, Assistant Vice
President

John Corcoran, Turnpike
Administrator

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

6, Uoder Exhibit A Seope 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 Febniaiy 1,2021 and endson 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 m^ 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 Ctataall pages
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STATE OF NEW HAMPSHIRE

Dcpaitmcnt of Traittportatiofl
Boreao of Tonipikes

RFP 2016^)55

Tnrapike ToO Reveoao Froecniiig Servkei
CONTRACT AMENDMENT 2

8. Under Exhibit A Scope of Services, Parasraph 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, state 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 ai^ does not excuse the Contractor's performance
under this Agreement The Contractor agrees that any such impact including any disruption to supply
chains, woricforce reductioos, delays or mtemtptlons in perfonnance, 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 COVlD-19-related impacts to this Agreement, the
Contractor shall immediately notify the Contracting Officer. In the event of any C0VlD-19Helated
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 rî t to modify includes, but is not limited to the
right to modify service priorities, 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 Sendees and cost limitations of this Agreement. By exercising any of the rights
described widiin this subsection, the State does not waive any of its right under this Agreement.
In the event that a modification by the State under this subse^on would resuh in a reduction of Services
that cannot be supplernemed 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 die associated unperformed
contracted services.

initial and 1^ ail pages Citizens Bank National Associatkm
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STATE OP NEW HAMPSHIRE

Department ef TransportatioD
Bnrcaa of Tnmpikea

RFP2016-OSS

Turnpike ToO Revenue Processing Services
CONTRACT AMENDMENT 2

9. Under Exhibit B Contract Payments, Paragraph 1 iball be amended as fbUows:

The CONTRACTOR agrees to pick up and transport ali 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 (>ie Thousand, Four Hundred Nine Dollars and Thirty-Eight Cents ($1,4(^.38)
per Month.

10. Under Exhibit B Contraet Payments, Paragra|di 2 shall be amended as followt:

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 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 A 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 S 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 AssociationlitialandD^al
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STATE OF NEW HAMPSHIRE

Dtpsitmcot of Transportation
Boroan of Tnmpikes
RFP2016^

TampQce ToU Revenue Processing Services
CONTRACT AMENDMENT 2

Except as provided herein, aJl provisions of the Agreement shall remain in full force and effect This

modification shall take cfTect upon the approval date from the Governor and the Executive Council.

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

Kim Little, Senior Vke President

Citizens Bank National Association

la.

12/28/2020

Victoria F. Sheehan

Commissioner

State of New Hampshire
Department of Transportation

AUUihuB.

Approval by Attorney General's Office
Date:

12/29/2020

Approval by the Governor and Council
Date:

ind Date allxagetInitial and Date all

Inftiali
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^ Citizens Bank Kim Unle, SVP
Government Btnking Divisioa
900 Ebn Street

Manchester. NH 03101

December 7.2020

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

Hooksett, NH 03106

RE: Certificate of Corporate Existence

Dear Mag:

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

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

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

Sincerely

Kim Little

Senior Vice President

Citizens Bank -Government Banking Division



EXHIBIT B

O Office of the Comptroller of the Currency

Washington, 00 20210

CERTIFICATE OF CORPORATE EXISTENCE

I, Joseph Otting, Comptroller of the Cunency, 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 31,2018,1 have hereunto

subscribed my name and caused my seal

of office to be affixed to these presents at

the U.S. Department of the Treasury, in

the City of Washington, District of

Columbia

2Comptroller of th|^ Currency

j



CITIZENS BANK, HJL

Certificate of Incumbency

I, Gary A. Ashjtan, 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 relating to the execution of documents.

I further certify that said Resolution is in full force and effect and has not been amerKled,
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 nanrte of, Citizens Rnanclal 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 Committee of the Board (each, an
"Authorized Officer* and collectively. "Authorized Officers");

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

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

That the Chairman. President, CEO, any Vice Chairman, any State President, any
Division President, any Executive Vice Presiderit 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, recondliatior^ of bank accounts
and such other verifications and reports as may be requlr^ 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 shaP be executed by an Authorized Offtcer, a senior loan officer, a loan
officer, an assistant loan officer, or such other employee of the C^pany as may be designated
from time to time by the Chairman, President, CEO, or any Vice Chairman in accordance with
the Bylaws of the Company;



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

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

I further certify that the following individual currently occupies and has been duty 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.

[SEAL]

QarvAAsiSianGary A Ashjian
Assistant Corporate Secretary
Citizens Bank, N.A.
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^ Citizens Bank Kin.un^svF
Oovemment Banking Division
900 Elm Street

Manchester,NH O3I01

December?, 2020

Ms. Margaret Blacker, Turnpike 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 Condttions" 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:

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

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

Sincerely

Kim Little

Senior Vice President

Citizens Bank -Government Banking Division



ki
THE STATE OE NEW HAMPSHIRE

DEPARTMJENTOF TRANSPORTATION

Ot^rtniAHf <^TmnifiorlatUm

Victoria F. Sheehan

Commissioner
-SH'I') miliarn Cass, RE.

Assistant Commissioner

Bureau of Turnpikes

His Excellency, Governor Christopher T. Sununu December 5, 2018
and the Honorable Executive Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

1. Authorize the Department of Transportation to exercise contract renewal options with Citizens Bank
National Association (Vendor #165622) of Manchester NH, 03101 for the first of two contract
extensions for Toll Revenue Processing and Armored Car Services for the Bureau of Turnpikes within
the Division of Operations, in an amount not to exceed $1,004,142.83 beginning on February 1, 2019
through January-31, 2021. This two-year contract amendment 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 Fiscal Years through the Budget Office, if needed and justified.

04-096-096-961017-7050

Toll Collection

020-500204 Banking Fees

FY 2019

$207,825.97

FY 2020

$501,523.23

FY 2021

$294,793.63

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

EXPLANATION

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

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

JOHN O. MORTON BUILDING • 7 HAZEN DRIVE . P.O. BOX 483 • CONCORD. NEW HAMPSHIRE 03302^5483
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two (2) years to five (5) months, from February 1, 2021 to June 30, 2021, subject to Governor and
Council approval.

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

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

Your approval of this contract Is respectfully requested.

Sincerely,

Victoria F. Sheehan

Commissioner

Attachments



STATE OF NEW HAMPSHIRE

Department of Transportadon
Burcaa of Turnpikes

RFP 2016-055

Turnpike Toll Revenue Processing Services
CONTRACT AMENDMENT 1

WHEREAS, pursuant to an Agreement approved by Governor and Council on January 27, 2016, as a
result of Toll Revenue Processing Services Request for Proposal (herein after referred to as the
"Agreement"), Citizens Bank, National Association (VC# 165622) (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.

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

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

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

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

Initial and Date all pages Citizens Bank National Association

Initiab:. fl!Wl/ Amendment 1: Contract Extension
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STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau of Turnpikes

RFF 2016-055

Turnpike Toll Revenue Processing Services
CONTRACT AMENDMENT 1

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

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

These pickups may or may not be required for the entire term of the contract. RFP 2016-055 "Section
V-RFP Pricing" allows for additions or deldions 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 defmed 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 Algrecment.

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

Initials: . Amendment 1: Contract Extension
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STATE OF NEW HAMPSHIRE

DepaitmeDt of Transportation
Bureau of Turnpikes

RFF 2016-055

Tnmpike Toll Revenue Processing Services
CONTRACT AMENDMENT 1

Dispute Resolutloii Responsibility and Schedule Table

LEVEL ; 1  BANK
1  I

THE STATE

1

}

Primary j
i

Kim Little, Senior Vice

President or

Terri Connors, Vice President
1

Margaret Blacker, Turnpike
Business Administrator

i
1

Secondary i
1

Lyn Gelinas, Senior Vice
President or

Lori Dutcher, Assistant Vice
President

John Corcoran, Turnpike
Administrator

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

6. Uoder Exhibit A Scope of Services, Paragraph 20 shall he 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 he amended as follows:

The contract term may be extended by one (I) additional two (2) year term (ending January 31,2021) and
a second additional five (5) month term (ending Jime 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 Jime 30,2021 to coincide with the ending date of the Toll Collection
System Upgraded Maintenance Contract. Major technological changes in toll revenue collection will
require a change to both contracts, which interact with each other, specifically with the computer data file
exchanged as detailed in Exhibit A, Paragraph 9 of RFP 2016-055.

Initial and Date all pages
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STATE OF NEW HAMPSHIRE

Department of Transportation
Bureau of Turnpikes

RFF 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 E>ollars 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 fiom 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
Ei^ty-Sevcn 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.

.J

Initial and Date all pages
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STATE OF NEW HAMPSHIRE
Department of Transportation

Bureau of Turnpikes
RFP 2016-055

Turnpike Toll Revenue Processing Services
CONTRACT AMENDMENT 1

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

Date:

Kim Little, Senior Vice President
Citizens Bank National Association

Corporate Signature Notarized:

-3

STATE OF M. COUNTY OF

On this the day of 2018, before i
M  / i-r-r ' the undersigned Officer_

me,

personally appeared and acknowledged her/himself to be the
- -. of . C / -A / life a corporation,

being authpri^. to dp.so, executedand j
the foregoing instrument for the jpui^ses therein contained, by signing the name of the
corporation by her/himself as 3 p ■

IN WrrNE^: WHEREOF I hereunto set my hand and official seal.

Nota^.^.bljc/Jus^;of;die.P

My Commission Expires: (SEAL)

Date: Ud'.vlty
Victoria F. Sheehaii

Commissioner

State of New Hampshire
Department of Transportation

Approval byAttbrney'General's Office
Date:

D,., JAM 2 3 2019

ATE

Initial and Date all pages
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Citizens Bank
900 Elm Street

Manchester, NH 03101

November 29, 2018

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

Hooksett, NH 03106

RE: Fee Practices

Dear Mag:

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

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

"Fees. Customer agrees to compensate Citizens for all Services that Citizens
provides pursuant to these Terms and Conditions. Customer authorizes Citizens to
debit the Primary Account for all applicable charges and fees to the extent that
such charges and fees are not offset by eamii^s 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
1

ni-z/'.

Kim Little

Senior Vice President

Citizens Bank -Government Banking Division



Citizens Bank Kimutu^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.

Sincerely

Kim Little

Senior Vice President

Citizens Bank -Government Banking Division

Citizens Bank, N.A. is a nationally chartered bank and is not issued a t
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; |



Office of U)e_Comptroller of the Currency
ci' rr-j

..c^- Washington. DC 20219

CERTIFiCATE OF CORPORATE EXISTENCE

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

1. The Comptroller of the Currericy, pursuant to Revised Statutes 324, et seq, as
amended, and 12 USC I, et seq, as amended,,h^ possession, custody, iand control
of all records pertaining to the chartering, regulation,'and supewision of all ' - •
national banking associations. ; . .

.  . * . , * , 1 . 1 •

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

IN testimony whereof,-today,

May 8,201.7,1 have hereunto subscribed

my name arid caused my seal of office to

be affixed to these presents at the U.S.

Department of the Treasury, in the City

:of Washington, District of Columbia;

Acting Comptroller of the Currency

,  1



CITIZENS BANK, N.A.

■Certificate bl Incumbehcv

I, Gary A. Ashjian, the undersigned, Assistant Secretary of Citizens Bank, N.A. a
national banking association, (the "Bank") hereby certify that the following Is a true excerpt of a
certain Resolution of the Board of Directors of the Bank duly adopted at a meeting held on
February 16, 2016 relating to the execution of documents.

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

.  . That transfers of stocks, bonds, and other securities, and proxies, and powers of
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, CEO, any Vice Chairman, any Vice President, any State President, any
Division President, the Treasurer, any Assistant Treasurer, the Secretary, or any Assistant
Secretary of the Company or by such other officer or employee of the Company so designated
by the Chairman, President, CEO or any Vice Chairman or authorized by the Board or the
Executive Committee of the Board (each, an "Authorized Officer" and collectively, "Authorized
Officers"):

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

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

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

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

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



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

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

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

Name Title

Kimberly A. Little Senior Vice President

-! V

DATED this 3"^ day of December 2018.

• ̂  ...... '>

** ' - A

[SEAL] ̂

"Gary A.^VshJian ° '
Assistant Corporate Secretary

' ^ 'GOIMmONWEALTH of MASSACHUSETTS

COUNTY OF SUFFOLK

On this 3"^ day of December, 2018 before me. the undersigned notary public, personally
appeared Gary A. Ashjlan, provided to me through satisfactory evidence of identification, which
were r?>-.. to be the person whose name Is signed on the preceding
docurherit, andlacknowledged \tb 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.

n,. (offidai signature

My pomrhlsslon expires:

seal of notary)
BARIS. FREDERICKS

Notary Public
CommonweaBhol MasMChuse&s

iMl.



CERTIFICATE OF LIABILITY INSURANCE
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THE STATE OFNEWHAm^SHIRE

DBPARTMBf^ OP TRANSPORTATION

Victoria R Sheeban WUUam Coss,
Commissioner Assistant Commissioner

04-96-96-961017-70500000 FY2016 FY2017 FY2018 PY2019

Turnpikes Toll Collection
020-500204 Banking Fees $233,363.33 $564,739.27 $576,034.05 $339,907.70

EXPLANATION

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

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

Four banks, Citizens Bank, National Association (Citizens), Bank of America/Merrill Lynch (Bank of
America), TD Bank, and Wells Fargo Government Banking had responded with a non-binding
notification of intent to bid on October 7,2015. However, on October 23.2015, Turnpikes only received

JOHN O. MORTON BUILOINQ • 7 HAZEN ORIVE • P.O. BOX 4aS • CONCORD. HBH HAMPSHtRE 0SS02.04a3
reUPKONE: e03-271-Sre4 • PAX: 603-271-3914 • TOD: RELAY NH 1 •900-735-2964 • INTERNET: WWW.NHDOT.COM

January 12,2016 t
Bureau of Turnpikes )

Her Excellency, Governor Margaret Wood Hassan '
and the Honorable Council 1

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 tfl65622), in the amount of $1,714,044.35 for Toll Revenue
Processing and Armored Car Services for the Bureau of Turnpikes, effective upon Governor and
Council approval or February 1,2016, whichever is sooner, and end January 31,2019, with an option to
renew, at sole discretion of the State, for up to two (2) additional two (2) year optional operation periods

■ up to but not beyond January 31,2023.100% Turnpike Funds.

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



n:

(WO responses to (he RFP: one fh>m Ciiizeos, in partnership with Loomis, and one fh)in Bank of
America.

Consistent with Section VII: Evaluation end Selection Process of the RFP, the Selection Committee
(Committee) conducted a ''Preliminary Evaluation" of Citizens' and Bank of America's proposals. The
Conmlttec cdnfinhed.that Cltiz^. respond^ (o all the requlr^^ti of the poril6n;;;B^^
of Am^a only ei^P^s^ inte^iin tite optional Pilot i^grem. They did npt^subinit informr^on
regarding the fUl contract scope. Accordingly, it was determined their proposal did not meet the
technical requirements of (he RFP and as such.^eir cost for services proposal was returned unopened.

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

SCTiinsCfliggQry Ssiiis Weight W^ishttMSfflre
Response to Requirements 81 40% 32.4
References 85 ' 10% 8.5

Cost .75 50% 215
Total Score 78.4

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

Citizens holds the current contract for these services. The proposed cost to process and transport coin
and currency Is $11.50 per thousand dojlars of revenue processed (11% increase over the current
contract pricing: $10.34 per thousand dollam 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 pl^ic security bags, opening the revenue processing building on holidays,
upgrade of bar coding technology and replacement of equipment for better tracking and reporting, and
system and software maintenance. The RFP allows for annual adjustments In subsequent years based on
a "Cost of Llying Adjustment" (COLA) established by the Social Security Administration, applied
toward the transportation and processing fees of the contract.

Citizens offared.a brief response to the pilot program questions, but did not submit pricing for (he pilot
program, which was an optional ahemative in (he RFP. The Department wilt not be proceeding with (he

-pilot program at this time, but will consider It for fUture processing alternatives.

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

The contract has been approved by the Attorney General as to fonn and execution and the Department
has veriricd (hat (he necessary funds are available. Copies of the fully executed contract ere on file at the



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

Your approval of this resolution is respectfidly requested..

Sincerely,,

Victoria P. Sheehan

Commissioner

Attachments:



Bid Results

Turnpike Toll Revenue Processing Services

October 23,20l5

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

SyringCatcgqry
Kuponse to Requirements
References

Cost

Total Score

Score

81

85

75

Weight

40%

10%

50%

Weighted Score

'  32.4;
8^
37.5

'78.4;

Pricing: l" 12 months of contract. (Notc;Annuai increases will be based on Cost of Living
Adjustments per RFP 2016-055 Section V; RFP Pricing):

Transportation
,■ Services:

Armored Car Services -
Toll FacUldes |

Aiiiiorcd Car Services'
-EZPass Wfllk-in

Centers
Total Cost

Monthly Cost per
Facility

$1,302.00 " "  $905.00

Number of Facilities' 8 '3..;
-  "

Monthly Cost $10,416.00 $2,715.00 1  $13,131.00
Annual
Transportation Cost $124,992.00 $32,580.00 $157,572.00

Processing Services:
,Fiat Rate„pef $1,000 of Revenue Processed $11.50
Estimated Annual Revenue Processed'($!000 units) ,..35,000.
Annual Processing Cost $402,500

Total AnnualTransportalion and Processing Cost. \"'\2 months "of Contract'][ . $560,072.00



FORM NUMBER P-37 (vor>lon 5/8/15)

Notice: Tliis ogrerroenl bikI rII of its ailftcluneiHs shall bcuomo public upon aubmission (o Oovamor and
Exccullvc Council for approval. Anj' mfornuillon diat is prlvalO) coiindoittifll or ptxtpricufy must
b« clcorfy Ideitllficd tn tlic iigency mtd agreed to In wibing prior (o signing (he conlmcL

AGRBIiMKNT

Tbo Stote of New Harepsbli c aad (bo Contractor hereby mvtintlly tigree as follows:

C£NGRAB PROVISIONS

I. IDKNTHnCATION.

j.l Slate Agency Name
Depwiincnl ofTraosiKirtittiou - Bureau ofl)ini|>lke«

• 1.3 Contractor Name

OillnuiS Bank, Nalkuiitl Associalini)

1.5 Contractor Phone

Ntmibor

C03-637-7I2I O4.96-96-961O17>70SOOOOO-

020.$00704
'i,9 Contt^.llngOfnca(bfSliik(o Agency '
Wllllftn) Casa, Assistant Commissioner

1.6 Aecount

i.n Contractor:Sliputfuio)

1.2 State Agency Address
.PC Dox 29.50

Concord Nil 03302-29SU

11.4 CoiUractor Address

900 Uho Street

Manchester Nil 03101

' 1?/' Cpmpl^toB'Kue"

Jami^3IV20t9

!.*?; ^ICe l^l^ion

SliTi^Wd^i

l.Jp Stowl^caiiW^
603-271*1466

1.12 NanN dndfitio ofCo^^

5l .i3: .Ackobwletl^eiit: Stale of
, Kim

;  , CouQiy'of

,'On , before the undersigocdoflficertpcnonallyapiKarod the person IdcnliHed tn blo^ l.l2,or8A([3fhotortly
proven to bo (ho person whose tumo Is signed In block 1. 11, and nckiMnvlodged (hot s/he executed thia document in (he capacity
indicated in block 1.12. __ ^
l.l3.1~8lswduifeof^dMyVulMi0ot Justl^^ . . . - -

-  PAUlAW.WRyE8
NOTARY PUBLIC.. ..

8VI60P NEW HAMPSHIRE...,,, HY-C0MMI88t0HBXPfflE8:M«ft3r801T- —
1 dtdry.13.2 NanieobdTute ,or Justice of (be Peacd

a
I.N tur

Date:

^ 1;I5 Nab)eaAd:31iia'6rS(8teAgeiK78l^

tpfWoyaj by (ho N.f l'^Pqparo Admlhli!^l^,.piVliJm

By: Director. On:

MT A'pproyalhyJtoAlWiwyOei't^l(F<nm,SuhstBivcc

1.18 "Approval t^Rioi<Ji^vi5*h6rand llx«mil^
JAM 2 7 2016
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2. EMPI^OVMRNT Ol' CONTttACTOn/SRRVICliS TO
UK PKRKORMKIX Hio SlBtcofNovv Hnmpslii'rc, uctmj}

• thn)i^(bengcncy.i(k!nrined(nblt^^l^ ("sStato*0> «os^
Mijntirtor ill lilpck (.3 r^iractitr") to potrpifnt.
and llic Coniracior shall pcrTonn, Ihe work or »tlc orgocxU, or
both, kiatiitlcd unci luoro pardaihniy desaibrd in <ho aKAchrd
KXHIBIT A vvlikh is iixorporatcd horein by retbrenco
(••Services'*).

3. liPPECnVE DATG/COMPUmON OKSBKVICRS.
.1.1 NotwitlrstmnJins any inYhriaioii of this Agiucment tn (be
contrary, and suti^ect to (lie approval of iho Oovernor and
Uaecotlvo Council ofihe Sialo of Now Hampshire, if
applicablo, thli Afvvonictil, and all obltfiadont oflho pfiitks
licrctmder, shall b^onie oflectlw on (he date (ho Covernor
and Csecullve Council approve dils Agreemeni as indlcaicd in
bhtck I. IS, unless no such apirrnval is rcipilrvd, in which case
(he Agreement aluill become clTtc(ivo on tl)C date ihc
Agroeiitcnt Is signed by ilw Sdrte Agency as ahoMm In block
MdCEfftK^cnalc").
3.2 IftheCootmctor commences (he Services prior (0 (ho

(ojtw BftMiyc D^idMll be |wA«iucd a( (twiplerl^ oflho
Contiroctor, and in (he event ifia( Ihls Agrecntenl docs not
become effective, the State shall liavc no Itoliilily to (he
Contnxdor, inuluding wfihotd limitation, any obligation to pay
(ho Contreetor for any costs incurred or Services performed.
Couiractor must complete all Seivlces by (he Completion Date
rqiecifieii in bktck 1.7.

4. CONDITIONAL NATURB OP ACREltMENT,
' Notwithstanding any provision ofthis Agreement to the

coniraty, nil obliBoilon.s of Iho Stale hereundcr, inclttdh^
vviihoul Ibultidion, (Im continuance ofpayments hercundcr, aro
conibigcoi upon the avuibhillly and conlinucd npproprlathm
of ftnids» arkd In no event shall the State be lialric for any
iraymouU horeundor in excess of such available appropriated
(liiids. In (he event ofa reducllon ortormlnntlbn o(

approprUlod Ibndt. the State shad have the right to withhold
payment iinUl such flinds become nvalhtble, Ifever, and shall
huve the right to terminate (his Agreement immediately upon
giving (be Comnictor notice ofsuch (erminalion. 1*he Slate
shall not be required to trans^ Ainds from any other account
(0 the Account Meotined in block 1.6 In Iho ovont funds in (hat

Account am reduced or tmavallable.

5. CONTRACT PRlCR/PRICB LIMITATION/
PAVMUffT,
y I Ttie contiact price, metlrad of pnymcni. and terms of
payment em Idenlillcd and more pBtllculariy described in
KXIIIBIT B whidi is incorporotcid hcmin by refcronco.
5.2 The payment by the Slate of iho contract price shall be Iho
only and the complete reimbursemail (o (he Conlmcdtr fbr all
expenses, of whatever nature Incnrred by (he Coutractor in the
lierfttnnancc hereof, and sbnil he (tie only uml (he uNupictc
coinponsBtioa (o the Controdor for the Servicei. The Slate
shall have no llobllHy to the Contractor other (turn (he conlrecl
prico.

5.3 Tlic Slate rcsmvci the rigid to oflket from any a>TM«ua(.<c
olhcrwisa payable to the Coniracior under Uik Agroemcnt
diosc llquidBied amourUs leqiilrcd or permitted by N.if RSA
80;7 ilirough RSA 80:7-coranymbef provision oflnw.
SA NotwUhstanding any pioviston in (iiia Agreement (o the
amimry, and notwllhstomling imvapcclcd cIrcumstoiKcs. in
no event shall die total of all |M>'incnis authorized, or ociually
made hereumlcr. cxrced die Nee Limitation set forth in biuck
).8.

6. COMPMANCK IIY CONTRACTOR WITH LAWS
AND RBGUIJSnONS/ EQUAL BMPLOYMKNT
OPPORTUNITY.

6.1 In connection wilb the performance of the Services, the
Contractoi dtall comply with all statutes, laws, rogufaiions,
and orders of (fcdenil, surto, county or municipal nulhorldes
vdticli impose any nbilgstinn or duty upon the Contractor,
mcludlng. but not limited to, civil righti and equal uppoituntly
laws. This moy include ihoreqairomcnitoailliuoQXlllary
olds and services to.ensure Ihat persons whh cainmunlcation
disabilities, inehidli^ vtdon, hearing and speech, can
commimicate with, receive Inrormatlon Auni, ond convoy
inibrmstion to Ihe Contractor. In additioa, (ho Conlraclur
shall comply with all applicable copyright lawa.
6.2 During Ihe lerm ofthis Agrocntenl, the Conlroctor sliall
not discrlmfnaie against employees or oppllcaniD (or
employmeiil because of raco, color, religion, creed, ago, aox,
handicap, sexual urifsttetion, or nalkmal origin and will lako
uflirnihiive action to prevent sud) dIserftnlnatKNU
6.3 If this Agreement Is llmded In any psr( by tnoruce of the
United States, tbo Conlrector shall comply wbb oil (ho
provisions of Executive Ordty No. I I2d6 ("Equal
Employment O|)por(unlty**),» supplemonad by dw
regubtions ofthe United Slates ne|xirti»«3)i of Labor (d I
C.PJL Part 60X uiut with any rules, regulotlniu nnd guidelines
to the Stole of Now Hampshire or lite United States iaaae (o
implement (beso regulations, 'fhe Contractor tUrlhcr agrees to
|)ennlt iho State or United Stales acccsi to any of tire
Conlracior's boolts, records and accotmts for (he purpose of
ascetlahtlog compliance wilh all niles, regulations and orders,
nnd (ho covenants, icrms and conditions of (his Agrcemcni.

7. PBRSONNBL
7.11*ho Contractor shall at lls own expense provide all
personnel necessary lo perfonn the Seivlcea. The Cnntroctor
warrants that all personnel engaged hi the Sorvlcos shall be
qualified to prrfonn (he .Setvleos, tind dtall be properly
lic^sed oral otherwise authorized.to do so under nil appHcobte
laws.

7.2 Unless otherwise authorized In writing, during die term of
(his Agreement, ond for a period of six (6) months alter the
Complerion Dote In block 1.7, the Contractor shall not hire,
and shall not pemdl any sobcontroctor or other person, firm or
curporaduii vdtli wh(>m l( Is etignged in a cumblucd effbrl to
pcrfoini die Sci vices lo hire, any person who is a Stato
employee or official, who Is inst^lly Involved In tho
procuremont, administration or portbmiaoeo of (hia

Page 2 of4
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AgrcttnttH. Thl» tJrovistoi) shall aurvivo (cnninalion ofihia
Agrcotnaol.

'j V J 'n»« CoitirooUni^ Officer (peclfied in hJock 1.9, or hb or
Itcr sttccercor, shall Iw (he Stale's leimnwatallva. In tl»c cvcttt
of any dl^iic cancerninji Ihc intcrinciation of ihb Asreesnienf,
(he ContiACting Officer's decision shall be final for (he Siotc.

S. RVEfrr OP DUPAUUVREMKDIRS.
1.1 Any one or more of the following acts or onuuionsoriltc
Conlractor slull cmislhulc an cvciil ofdcfbull licreunder
("Bvcnl of l)cfiiuli*0.-
8. i .1 fhlluro (0 porform (be Services salisfQctorlly or ou
schedule;
8.1.2 fhibae to siibmil any repurl required hcrounder; and/or
8.1.3 rallure (o perfiHin any oIIkt eovenaiu, tain or condition
oTthix Afrocmail.
8.2 Upoo the occurrence of any Rvent of Deroall. the State
may take any one, or nwrc, or all, of (ho rollowlii); actions:
8.2.1 idvo [lie Controcfoi- a written notice speclfytng (ho Ovcnt
ofDefbult and rei)uiring ilio be remedied within, in the
nbsetico ofn groatur or Icsto* speciflcatinn of (into, ihiriy (30)
days fitio) (be date uf the notice; and If (he'Rveiil ofDcjiitilt b
not (Inicly remedied, (crnilnatc (hb Agrcemcnl, ofFcclivo (wo
(2) doys afior giving (he Contractor nodoo of terniliiatlon:
8.2.2 ̂ vo (he Contractor n wrillen notice specifying (ho Event
of Defbalr and suspending all payments to be made trader (hb
Agreement and ordering that (he pcnlon of (he coniract price
which woukl cilhorwisc acerue (o (he (Jnn(rador during lira
' paiod from (he dele ofsuch notice until such (line as the Stale

determines (hot the Contractor has cured (he Event of Default
shall never be paid to the Contraelor;
8.2.3 set ofl* against any oUtcr obligations (he State may owe to
the Concractor any damages (lie State suffers by reason ofany
OvonI ofDefhtili; aiidAn*
8.2.4 (real tlio Agreement as breached and pursue any of Its
remedios at law or bt equity, or both.

9, UATA/ACCESSfCUNFIDRNTIAIATVV

rKRSBRVATION.

9.1 Ai used In this Agreement, the word "data" shall mean nil
Infonnallon and things develu|)ed or obtnitied during (he
performance uf, or acquired or developed by reason of. (his
Agreeinont, including, but nol limited to, oil studies, reports,
Hies, formutAC, surveys, maps, charts, oound recordings, video
recordings, pictorial reproductions, drawings, analyaec,
graphic reprccentoilons. computer programs, ccmtputo'
printouts, nntcs, letters, memoianda, inters, and doanncnts,
all wliaber finisbed ix nnfiuishai.
92 All data aiki uny property wlilch has been received from
()» Stole of pufcha^ wdib fbnds provided for that putposc
under (his Agrecmeot, shotl be die properly ofthe Stole, and
slull be returned (o the State upon demand or ujXMt
tormlnatien ofliils Agreement (br any reason.
9.3 Confldenilallty ofdata shall lie governed by N.H. RSA
chapter 91-A or other existing law. Dtsolosufc of data
requites prior written approval of(bo Slate.

--

Pago

10. TKRtVllNATlON. In (he cvait ofnn eaity icnnlnntion of
(his Agrcemcnl (br any roason other (luui the completion orrlK%
Services. Ilio Contractor sball dcUva to the Contmcting
Officer, nol later lhan fifteen (15) days after the date of
Icrmiontioo, a report ("Termination Report") describing (n
detail alt Scrvlees pci formed, and the commei price carnod, to
and mclnding the ̂ tc of (crmlnnlion. The form, subject
matter, coiucnr, nod number of copies of (ho 1 crmlnatim
Rcpoil shall be IdenlicBl tu those ofany Final Rofjorl
described in the atlnchod RXHIRrr A.

11. CONTRACTOR'S HKLATION TO TIIK STATE. In
(he perfonnaiKe of thb Agroemeiu (he Contractor b In all
respects an Indcpentleirt contractor, and U neither on agent nor
an emphryeoofthe State. Neither the Contractor nor any of
officei3. cinphryeca. agents or menibors shall have nuthorily lo
hind the Stale or recoivo ony bcnefib, tvodtere' componsollon
or other emoluments provit^ by (he Stale lo Its employees.

12. ASSIGNMRNT/DKLECATTON/SIJBCONTUACTS.
Tlio Connaotor shall not assign, or otbcrvdse treusfcr any
Interest in (bb Agreement without tite prior ̂ vritlon notice and
consent oftho State. None of the Services shall be
subcoutrocted by (he Conttoctor without (he prior written
notice and consent of(he Stole.

13. INDEMNIFICATION. 11)0 t^mlmctor shall defend,
indemnify end bold hannlcas the Slnte, its officers and
employees, from and against any and all losses aufiTerod by (he
Sutlo. its officers and employees, and any and all claims,
liabilities or peaaltJca asseited against (he State, Its ofnceri
and employees, by or on btthalfofany person, ou accotmt of,
based or resulting from, arisbg out of (or vriiich may be
claimed to orlsc md of) the acts or omissions of the
Owtnactor. Notwithatanding (ho foregoing, nothing herein
contained shall bo deemed to cousikirte a waiver of iho
Mvmign immuiiHy of (be Sttte, which ImmtmKy Is hereby
Wi^ed to the State. This covenant In paragraph 13 'shall
survive (he (ermlrmllon of this Agrecmcnl.

14. INSURANCE.

14.1 The Coolractor shad, at Its sole expense, obtab and
malnlob b fbrce, and shad roquire any subcontractor or
ossigiiee to obhib and maintain in force, the following
Insuranco:

14.1.1 comprchcnsivo general liability buwancc agalnsl all
claims of bodily (iiiu>y> death or property damage. In amounts
of not less than $1 .OOO.OOOper oocturonce ami $2,000,000
aggregate; and
14.1.2 spoelal cause of loss coverage fonn covering a1)
property subject to subparograph 9.2 hercb, In on amount not
less than 80H of the whole replacenieni vshie of (he property.
14.2 Tlic policies dosaibcd In Mjb}>aragraplt 14.1 herein siiall
be on policy futuis end endoraemonts opproved for use m (ho
Slate ofNew Hampshire by the N.H. Uepaitment of
Insurance, and Issued by msurcrs licensed in the Slate of New
Hampshire.
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M.J Che Contracior shall furnish to (he CoiKrading Ofliccr
iliutitincJ ui block 1.0, ur liis ot licr luccessoi'. a cerlHfciieCt)
of insiirance for all insuronco re<iairod under (his Agreemeiil.
Contractor shall also funtish to the Connecting Offlccr
Identinod in blmd: 1.9, oi his or her successor, cenfncsiiefs) of
imtttnncc for ell rcaouralfs) of Insuionce required under diis
Agrecmeiif no Ulcr Ihoo (hhiy (30) days prior tuiUtO^plralion

ofeoeh ofthe insunmce polhdca. The c<viln€^^s);of
iitstirance mid any renewals ilwieorshan be attadied ar^ are
htuurporaied Iierdh rer«renro. I^di corlincaida) of
insurance dtall contain a olause requiring tliv Insurer iu
piovido the Comrac(lr>8 OfTiccr Idciilined in block 1.9, or his
or her successor, no Ices than ihiity (30) days prior ̂ ^Th(cn
rxMice of cuoccllalion or rnodirication ol'ihc policy.

IS. WORKERS'COMPIINSATION.

1.1.1 By signing this agreement, (he CnnlrActoritgroes,
certifkis and wairanit that the Cotilrnctor is in corapliuncc wUb
or exempt from, (ho requlmriKals of N.I J. R8A cliapter 281 -A
CWorken' Comptnsailon").
IS.2 To the extern the Contractor la subject (o the
requlFomQUtsorN.H. RSA chapter 28 i-A, Conlntcfor shall
maintain, ami require any Mibcontroctor or assignee In secure
and maintain, payment of Workers' Onuponsatton in
conrreelbn with ocllviiies which the pcraoo proposes to
uadcrtako pursuaat to (his Agreement. Contractor shall
fiirnislt the Cootraciing Ofnrcr idcniined In block 1.9, or his
or Iwr siKcessor, proofof Wotkors' Compensallon In iho
mOflDcrdescrilxid In N.H, USA duipter281<A ami any
opplicnblo renewals) (hereof, wfafch shall be attached end ore
bicorporated herein by rofcrvncc. TiK.Stotcahallnotbo
responsible for payment ofany Workers* Compensation
premiums or for any otlrer claim or benefit for Conireetor, or
any subcontractor or eniployeoofC^ntractor, which might
arise under applicable State ufNew Hampshire Workers*
Cranponsatinn laws in connection tvlih the performance of Uic
Services under tills Agreement.

16. WAIVKK OK BREACH. No filhireby the State to
enforce any provisions hereofafter any Event ofDefhull shall
be dceiited a vvaivcr'of lis rights with rt^rd to that Event of
Default, Of any subsequent Kvont of Oefkult Nu express
failure to aiforce any Event of Default sliall bo deer^ a
waiver of iho r/glu of Uio Stale to cQforoo rach ond oil of (he
provisions liereof upon any further or other Event of Default
OB (ho part of the Cofltraclor.

17. NOTfCR. Any nntice liy n imty Ir^rcto to (ho other paily
shall bo deemed to liave lieen duly delivered or ̂ e» at the
tbne of mailing certified mall, postage prepaid, In a Dniiod
Stales Post Onice oddressed to (ho parties, ni the addresses
given in blocks 1.2 and 1 •4, heroin.

18. AMBNDMEhn*. This Agreement may be amended,
waived or ditxlmi^d only by an lmd|UDi^ ih.wri(lngsigneri
(iy (he parties ond only oRcroppraral ofsuch
Amendment, waiver or discluugo by Ihc Oovcmor and
Executive ciouncll of (he State of New Hampshlro uniesi ao

such approval It required under (ho Circuinsloncea pui siianl to
State law, Kilo or policy.

19. CONSTUIIOTON OK ACRRKMENT AND 'l*ERM$.
This Agreement shall l>e construed In uccordance svith the
bma nfthe Stole ofNew Kompthiro. and is binding upon and
Juures to the benefii of the parties and (heir respective
suRCCSOore and ussigns. Tlio mudhtg used in (his Agreement
is tlu: wording chosen by the parties to express their muttuit
intent, and no rule orcoostructton shall bo apjdied u^insl or
In Qivor of any party.

30. TIllUI) PAUTIEE. The parties hereto do not mtcnd (o
benefii any third parties and ibis A^cnient shall not be
construed to confer uny such bamlll.

11. HKADINfiS. The headings dirougbout the Agreement
arc for rcfarcnce purposes only, and (he words contnfncd
dierciii shall In no way ho betd to explain, modify, amplify or
aid in the inierpretstlun. consUuctlon or moaning oftho
ivuvlsloiis of (Ids Agreement.

33. .SPECIAL PROVISIONS. Additional provisions set
forth In (ho attaclicd EXHIBIT C are incorponucd herein by
reference.

2J. SKVBUABILITV. In (be evoil any of tlw provisions of
this Agreement aru hohl by a court of comitetenl Jitrisdiution to
be contrary (o any stnle or federal law, the runulnlng
provisions oflhls Agreomonl will renain In full (bnc and
cfTccL

24. RNTIRE AGREBMBNT, This Agnreiiwnt, which may
be executed In a number of eomricrparts, each of which stulj
be tieeined an ori^oal, constitutes tho ontlro Agreement and
undcrstandiog between (ho parlies, arxl sapcrecdea all prior
Agreements ond understandings relating hereto.

Pago d pfd
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STATE OF NEW HAMPSHIRE

DEPARTMENT OF TRANSPORTATION

TURNPIKE TOr,L REVENUE PROCESSING SERVICES
BURFw\U OF TURNPIKES CONTRACT RFP 2016-055

EXHIBIT A - SCOPE OF SERVICES

As directed by the State, processing services provided by the Contractor shall incliKle, but are not
limited to tlie Ibllowing:

I. Pickup and transpoit of all toll revenue ftom each toll ftioilily to a processing center via
ftdly insured armored cor service. Pickup will be seven days per week, with the
exception of New Years, Thanksgiving tmd Christmas, at all toll ftieiliUcs which ore as
follows:

u. Hampton Main Toll PloTa;
b. Hampton Side Toll Plaza;
c. Hooksctt Main Toll Plaza;
d. Bedford Main Toll Plaza (Note 1);
0. Merrimack Toil, Exit 11;
f. Merrimnek IiKluslrial Toll, Exit 10;
g. Rochester Toll Plaza (Note 2);
h. Dover Toll Plazfl (Nole 2),

Note I: This plaza is anticipated to have Open Road Toll FoclIlHes in
operation by Summer 2018.

' Note 2: This plaza is anllcipaled to havo Open Road Toll Facilities In
operation by Summer 2022.

These pickups may or may not be required for (he entire term of the contract.
Furllicrmore, the frequency of pickup may change for some sites. RFP 2016-OSS
'^Section V-RFP Pricing" allows for addlilona or deletions of sites, or changes to
Ircqueucy of pickups throughout the duration of the conliocl.

2. Pickup and transport of revenue from each B-ZPnss 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; Rxil 6 along F.E. Everett Turnpike;
b. Portsmouth Waik-Jn Center, Exit 1 along 1-95
c. Hooksetl Wttlk-In Center; Exit 11 along 1-9.1

These pickups may or may not be requirwl for the entire term of the contmcL 1 he current
contract for IVZPass Back Office Systems Support ends on September 30.2016. Ihe
proposed contract includes three (3) Walk-In Centers in Nashua, Portsmouth and
Concord Areas. RI-T 2016-055 "Section V-RFP Pricing" allows for additions or
deletions of sites throughout the dumtion of the contract.

' Ool*: '
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3. Delivery scliedulcs/plck-up (imc* $haH be coordinated with tlic Slate. TIw Conlracior and
.( * its subcontmotors sliall work in partnership with tlie Stale in an cfToil (o maximize

citicicncies and sntbty while reducing costs ofboth the State and (he Contractor's
operations.

4. Coiinting, sorting and packaging of coin ond currency;

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

a. Require coin counting machine moiotenanoe consistent with Manufacturer's
lecoinmendations and the State's requests to reduce |)otential misidentUication of i
mutilated coin and consistently maintoin operational cfficienclea. A daily and
monthly piece count Is required, dotniiing the mutilated coin count ot each plaza.

6. Proccssingof toll collections seven days per wedr including wedcend safekeeping If
necos.sary; >

CuTTont daily nvorago coin, and currency processing is $120,000 with approximately 20% j
coin versus 80% currency; j

7. Praviding same business day bank credit or same day (electronic) cash transfer to a State-
bunking vendor for loll collection deposits.

y \ 8. Provide cJiangc fimd pn^ tb(^h;^tpU iMIty daily or as needed. Current average daily
value is $9.4iiKj in colbiar^ curtpncy!, thoi^ie has standard change ftuid orders which
arc subject to adjustment Oooi lime to lime. Cliango fund amounts for each plaza for each
day will be recorded in a computer file. The "Return" file will contain one record for
each plaza. See RFP 2016-055 Exhibit A - Interface Control Dociunont Bank - Host;

9. Process coin and cuircncy counts for each money bog Into a computer data file. Interface
Control between Dank and VECTOR Host for processing files ftom the bank is defined
by Ihc Slate in RFP 2016-055 Exhibit A - Interface Control Document Bonk.- Host;

a. Adjustments, for die day's processing vnll he calculated and recorded in on
"Atyustmeni" file. See RFP 2016-055 Exhibit A - Intcifhce Control Document
Bank - Mosl, Section 2.2.2 A(|jusltDent Flies;

10. Rsinbllsh a Secure File Transfer Protocol (SFTP) contiecUon with the Slate loll system
host computer. FTP files containing coin and currency counts created daily to the Stata

11. Participate in scheduled monthly mcclings with the Stalo and Treasury to roviowconlract
and performance standards as n(^ed. Hie Contractor and its subcontractor sliall be
required to physically attend scheduled meetings, unless the Stole agrees that o
conference call is suIBcieni.

12. Estnblisli weekend contact procedures to allow for necessary communieation between
loll processing, armored car operations ond loll superintendents. y

-  Coociwlw I ji ^
oaw il/;?V
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13. Rcfiolvu discropancies in piece counts M bag comUs vcmis expected Sime toll system
audit values (beyond o pr^etennmcd standard) wilhlii a defined process The Slate
compares toll oolleotion audit data to coin and currency counts provided by tlio
Contractor Shortages ami overages or$20.00 or more arc Investigated by the State. To
help with the investigation, the Slate requests research fVom the Contractor to docmncni
any problems that may have occurred during processing by tlic Contractor.

14. Processing center sliall provide ability to review video surveillance to assist with issue
resotulion.

15. Provide bar code labels for each plaza as demand requires. White lobcls are required for
altendaiils, bitw labels for Automatic Coin Machines (ACM). Scanning soAware must
accurately Identify the bogs scanned as attendant or ACM bags.

a. Exception: Hooksctt Main ond Hooksett Ramp Tolls do not have ACMs and all
bags arc held in the Hoolcsetl Main cash vault until picked up by the armored cor
service. Hooksett Main and Hooksett Ramp toll altendants uso different colored
labels to distinguish one pluzn ftom cmothw. Scanning soflwore must eccurately
identify the bags scanned as otteadant bags.

b. The contractor shall implement controls to track serial numbers is.sued at each
plaza and report to tho Stole any gaps in the aeries,

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

17. In the evciU of any dispute govenilnig the iiUeipretation of this Coniract, the As.siatant
Administrator's decision shall be final for the State as defined below.

Prior to the filing of any fonnal pit>cccdiQg8 with respect to a dispute, the party
believing itself aggrieved (the invoking Party) shall call for progre.ssivo manogcmenl
involvement In the dispute negotiation by written notice to the other party. Such notice
shall be without prejudice to the Invoking Patty's right to any other renn^y permitted by
this AgreemenL

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

CoaMcnrliildili:

DOe.

P^JoflofRkWUttAa



UUputc Retoluflon lUiponstblllfy and Schodute Tahle

l,RVKK

Primary

Secondary

UANK

Kirn llitiej Senior
Vice President or

Tern Connors.

Vice President

'L:^VOolii^,
Senior Vice

Pjesidenf uc

Lori Dutcher,

Asslstani Vice

Presidoni

THBSTATE

Margaret Blacker.
Turnpike Financial

Manager

David S. Smith. Turnpike
Asst. Administrator

Any unresolved discropauclcs shall require mediation &om the State Treasurer or
Attorney Oeneral ofnces.

18. AH \vork specified Jn the preceding pBragraphs shall be compensated in accordmice witli
Citizens Cash Management Services Terms and Conditions (Exhibit F). TIm
CONTRACTOR shall submit a statement of fees and analytical statomcnt to:

Slate ofNow Kampshire
Dopartment of Transportation

Bureau of Turnpikes
P.O. Box 2950 S

Concord. N.H. 03302-2950

19. Ilie CONTRACTOR is responsible for compliance with the Federal Construction Safety
Standards (bat apply to all employers subject to the regulations promulgated by OSHA.

20. Hie preceding service and contmct ugreciiicnt shall begin subsequent lo appmval of
Governor and CounoU. but no e<u:lier than February 1,2016 and ends on January 31,
2019, as per Form P-37, Paragraph 3.

21. The contract temi may bo extended by two (2) odditional (wo (2) year terms at (he sole
option of die State, subject lo the parltes' prior written agreentcnt and Governor and
CounoU approval. Contract extension pricing sliall be based on the annual increases
outlined in HxHibit B ~ (Contract Payments. Parognqih 4.

CtMtrNlM Mjwh:

Piia» <1 «f B btxhtbiU A-ti
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STATE OF NEW IfAMPSHlRE

OEVARTMENT OF TRANSPORTATION
niRNPlKE TOLL REVENUE PROCESSING SERVICES
BUREAU OF TURNPIKES CONTRACr RFP 2016-055

EXHlBrr B - CONTRACT PAYMENTS

. The CONTRACTOR tgrcei (6 pickup and iranspoil oil loll revenue fixmi each loll faciUly to a
processing center via fUtly insured armored car service as outlined in Pjdilldt A, Paragraphs I and 3,
at a flat rate for eaoh ptaza of One Thotisand, Tbtw Hundred T^vo Dollars and No Cents ($1*302.00)
per Month.

2. The CONTRACTOR agrees to Pickup and (ronspon of revenue from eacli B-ZPosa Wo!k-(n Center,,
servicing E-Z Pnss customers as oultlned in Exhibit A, Paragrophs 2 and 3, at h Hal rate for each
Walk-In Center ofNIuc Hundred Pive Dollars and No Cents ($90S.00) per Month.

3. The CONTRACrOR agrees to process loll revenue as outlined in Rxiiibil A, Poragraphs 4 tlirou^
16,ata rate of Eleven Dollars and Fifly Cents ($11.50) peril,000 orRevonuo Processed.

4. The CONTRACTOR agrees thot annual tncrcascs in the above rates (Parngraplw 1,2, and 3) will bo
^scd upon the **Cost of Living Adjuttnwnls** (COLA) tdentifled on Ibu following site...
■llttpi//www.ssn.yovfe>ln/;.. following lltc criteria scl forth for its use on lliis website and as noted
below.

a. In tho Instance tluil the COLA Is loss than zero (OX no adjustment to the current mtc wilt be
allotted.

b. Tlioso escalation rates apply to."(i'Bnsporlatinn and pn>oesAiiig" aspects of PftfAgntphs 1, 2*
and 3 above.

c. Btealallon will bo applied on a compounding annual basis.

5. Tho total contract price shall not exceed One Million. Seven Hundred Fourteen Thousand, Forty-Four
Dollars, and Thiriy-Pivc Cents ($ 1.714,044.3 S).

6. The Dcparimcnl shall record payments in the following account numbers:

04-96-96-961017-70500000-020-500204 Toll Ckrilectlon, naiiklngFces

.CXMtMCM bittWt: .

r«K0 9c(8MrmbibiH a-k



STATE OF NEW HAMPSIIIUB

DEPARTMENT OF TRANSP0R1*AT10N

TURNPIKE TOLL REVENUE PROCESSING SERVICES

BUREAU OF TURNPIKES CONTRACT RFP 2016-055
EXHIBIT C - SPECIAL PROVISIONS

No Special FrovUlons.

OontnrtwteUlilKnr r ^
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STATE OF NEW HAMPSIURE

DEPARTMENT OK TRANSPORTATION
TURNPIKE TOLL REVENUE PROCESSING SERVICES
BUJW&AU OF TURNPIKES C0N1RACT RFP 2016-0S5

EXHIBIT D - NUDOT 2016-055 INCORPORATED (NO ADDENDA) >

NHDOT RKP 2016-055 INCORPORATED (NO ADDENDA) 1
I

NH DepartnwU of Transportalion RfP 2O16-05S Turnpike Toll Revenue Processing Services |
deled September 28,2015 (widi no addenda) is iacJtKl^ by reference as binding Deliverables to \ |
this Oontraot. !;

^  "reittnicicf
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STATG OF N£W HAMPSHIRK

DEPARTMBNT OF TRANSFORTATrON

TURNPIKE TOLL REVENUE PROCESSING SBKV1CR8

BUREAU OFTURNPTKES CONTRACT RFF 2016-055

RXHIBIT R - VENDOR PROPOSAL. BV RRFRUENCB !
1

VENDOR PROFOSAI^ BY REFERENCE |

Cilizcns Bank, N.A. Proposal to Department of Transporttttion RPP 2016-05S Tumi)lkc Toll ;
Revenne Piocesslng Services dated October 23,2015 U hereby incorporated by reference as fUlly !
set forth herein. ^ !

■  CMUMOf llltiuh
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EXHIBIT F

Jl Citizens Bank KtaLtttokSvp
(knmti BiAklni f>tvU ion
MOQIdSmm
MMdiMlc^NH 0)101

Novemb«'20,2015

Ms; Mara^ BlabKiv^ IVmpIKe Finanolal Manaser
6t^e ofNcwiH^^htm
SQHaokeUHiDRoad
Hooke6tt.NH 09106

R5: Pee Preotloee

Dear Mao;

Our oenerot praotioe fw charging fsea Is stated (n our ̂ aeh Management
6en^a Terms and OandiSona' dooumant wtUch Inoludea al the teima end
oondKtons Qiat govern our enttie product seteotlon.

To raduoa paper and slmpfiiy your approval prooese, below la an exBerpt from
this document that Is applicable to Ma praotioe:

Cttslomof egiees to compoas^ Clllscns fbr sD Servtoea (tuU Chlzona
provktei puauant to ihese Ibnns ind Cbndltlons, Cuitomer suthorfaes Cttbetu to
debh the PrtitiMy Account tor bU eppllcsble chsiBM sod ftes to (he extent that
such chutges end fises cue not olAct by eunlnga credits orcltowances or
compcosatlog bttanoes ftom Cuitom^s eecount(s)."

Please let me know If you have any questkina. My direot Dne Is 603^7121.

Stnoaraiy

■h :i.
Wm Uttle
Ssmlor'l^e PrMidanl
CKlzana Bank -Oovemmant Banking DMalon

CofltMW littite
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Please Note:

Tha fonowing document te a certified copy ot our latest 'CertHlcata of Corporate Existenoe* Issued l>y the
Comptrafier of the Currency. This document ie being presented In lieu of a 'Certification of Authortzatlon' from the .
Secretary of State. Cflizens Bank, N.A. is a natJonaUy chartered bank and Is not Issued a Certification of j
Authorization by the Secretary of State for this reason.

<- -
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Office of the Comptrolter of the Currency

Washington. DC 20219

CERTIFICATE OF CORPORATE EXISTENCE

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

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

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

,  IN TESTIMONY WHEREOF, today,

May 29,2014,1 have hereunto

subscribed my name and caused my seal

of office to be affixed to these presents at

the U.S. Department of the Treasury, in ̂

the City of Washington, District of

Columbia. -

TT ^

Comptroller of the Currency



Office of the Comptroller of the Currency

Washington, DC 20219

CERTIFICATION OF NATIONAL BANK TITLE CHANGE

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

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

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

IN TESTIMONY WHEREOF, today.

May 29,2014,1 have hereunto

subscribed my name and caused my seal

of office to be affixed to these presents at

the U.S. Department of the Treasury, in

the Chy of Washington, District of

Columbia.

i

Cbnii^Iler of the€uf^



f: CITIZENS BANK, N.A,

CQrtmcfltQofrricumbflrioy

}

I, Gary A. Ashjlan, the undersigned, Asstslant Corporate Secretary of Citizens Bank, N.A. a i
national banking association, (the "^ank") hereby certify that the following Is a true excerpt of a ^
certain Resolution of the Bo^ of Directors of the Bank duly adopted at a meeting held on ^ )
February 13.2016 relating to the execution of documents. ;

I further certify that said Resolution Is In full force and effect and has not been amended, i|: ;
abrogated or In aiiy way altered, added to or revised;

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

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

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

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

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

'  1

That documents, contracts, agreements, schedules, endorsements, discharges or releases
of Indebtedness or obOgatlons 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, CEC, or any Vice Chairman In accordance with (he Bylaws of ttte
Company;



r That deeds, agreements, leases, documents, affldavits, statements and other Instruments
with respect to the administration, management or disposition of any real or personal property of
the Company, or property taken t)y foreclosure, or In lieu of foredosure, shaP t>e executed by an
Authorlz^ Officer, a senior loan officer, a loan officer, an asslstam 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;

(  ■

DATED this 23"" day of November 2015

[SEALj

/1 /i)i

Q^'A. Ashjlan
Assistant Corporate Secretary

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

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

Name Title

Kbnberly A. UtUe Senior Vice President



CITIFtN-02 MERCHAKTAI

/KCOKD
CERTIFICATE OF LIABILITY INSURANCE

oATtpiusnrmi

12/26/2016

X !

THIS CEtrnFtCATE 18 t88UeO A8 A MATTER OF INFORMATtON ONLY AKD CONFERS NO RtOHTS UPON THE CERTIFtCATB HOLDER. THIS
CERTtFICATE DOES NOT AFFIRMATTVELY OR NEOATIVELY AMEND. 6XTEN0 OR ALTER THE COVERAOE AFFORDED DY THE POLICIES
BELOW. THIS CERTTFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(8), AUTHORIZED
REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

IMPORTANT: U Uia cartincato hoidor la an ADDITIONAL INSURED, tho pclleyflaa) must boantforaad. If SUBROGATION IS WAIVED, aubfoct to :
tha lanna «RdcondlUoRaof(hapoDcy,cortatnpoUctMmayraqtiiraanaRdoraaraanL A atataraanl on (hia eortltlcsta dots nol eonfar riglits to tha ;
eortlflcatahoWarInilauofatiehaiidoraomontfa). . . .. .. —

Wiins of Hctn^Misolts, Inc.
e/O 28 CoRtufv^Blvd
PX). BOX 306181
NaahvUla.TN37230-6191

wnilB.CorllflcBto Center - _

fc&ifi.i,(877) 948-7378 .1 (888) 497-2J78 .
t23SfMi.certirieatMAwinift.coafi _ .
1  prauRERmArraRowocovBRAot NMOS

HavRCRA iLlberty Mutual Fire Ineurance Company 23096
MSUMO ' ' )

'  ClOcena PlRandal Group, Inc. >
'  1 atizana Drtvo, RDC 2208 '

1  RIvoraldo, Rl 0M18 !

M|CMj|aiLlbertylnturan«eCorpora(lon !42404
WStMUOt

MiURERDt '

mtnvRii
—

.MURERPi 1--- '..r'- ' -ri" _7. . . ■ _
COVERAOES CERTIFICATE NUMBER: REVISION NUMBER:

THIS IS TO CERTIFY THAT THE POUOES OF INSURANCE USTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POUCY PERIOO
INDICATED. NOTWrTHSTANONO ANY REQUIREMENT. TERM Oft CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WTH RESPECT TO VMICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED GY THE P0UCE8 DESCRIBED HEREIN IS SUBJECT TO AU THE TERMS.
EXCLUSKWS AND CCNDITtONS OF SUCH POUClEa UMITS SHOWN MAY HAVE BEEN REDUCED BY PAID OAIMS.

TYPCOPMtURANCa

OOUMIACiAl OSNSJULUAttLtTY

"nCUttWMADe [3 OCCUR

OtmAOORKUTg uun AFPUES pen:

'X POUCYfTTIS^" I 1 IOC
SDSS&

POUCY WWlgR UMTS

TB^SIimOASSS-OM 09/81/2016

EACHOOOUftRENCC

09/31/2010

1,000^

MeOBCPiAnnMptfwm

PCRSONALAADVUUURY

OCNERALMXAEOATe

PR00UCT8 • CONPfOPAOO

1,000.00(

1.000.00(

2.000.000

2.000.00(

AUT0II08U LMfimiY ruBir

ANY AUTO

Sl/r8r°
KREOMrrOS

8CHEC
^Ot
NON<

:O

aOBLY PUURY (Par pmotg

ULEO
i|OB
l-OMNCD

AUTOS

OOOR.Y IKMRY tP« MddMt}

WBBST"liis«w«s

VMtlKLiAUAa

CXCSSiUAS

OCCUR

cuamiAoe

EACH OCCURRENCE

aocXeoatb

OEO iRETEHTIOWt-

B

HfORKcts eflKPCNSAnoN
AliD EMPLOYERS'UACUTV

AWPROPREtoRlMmeRExeeimim
OPnceuaMacRfixcuKKOT —
UiaSMtnrlBMO' ' '

BN/A
WA7-010.004S2S-10S 01/01/2010 01/01/2017

XI Ufa I ir
ftUeACHAOCCeNT 1,000.000

ej. aS6ASS-EA EMPLOYEE 1,000.001
El; nSEASe.POUCY UMIT t I.OOOJOt

OCSOMPTNMOPOPeRATIOHSHjOCATWNS/WMCUS lACQRD |>|. ASMHwiMRimirtu W MMrtiiStfWWi «p8WM wcMlwJ)
Suts of N«w Hsaipshlra, D^Mrtmsnt of TnatpoHsUon Is inciudsd ss on Addttloitaf Insorod «s raspoeU to Osnsrd UaUII^ as roqulrad by wNUm contract

(
SHOULD ANY OF INB A80W OEaCltnGO POUOtES 08 CANOettfiO BEPORB
THS eXFIRATION DATB IHCRSOP. NOTtCe WILL B8 OEMVEREO IN
ACCORDANCe WITN THS POUOV PROVISIONS.

State of Now Hampshire
. Oebartmant of TranancfMlon

wrotoRaEO RftimiwiATiw

(frAs^

ACORO 26 (2014/01) Tho ACORO namo and logo ara raglatorad maHtt of ACORD


