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RICHARD J. LAVERS, Deputy COMMISSIONER

February 26, 2021

His Excellency, Governor Christopher T. Sununu
and the Honorable Council

State House

Concord, NH 03301

REQUESTED ACTION

Authorize New Hampshire Employment Security (NHES) to enter into a contract amendment with Citizens
Bank, National Association, Manchester, NH, increasing the contract amount by $70,000 from $587,000
to $657,000 for one additional year of unemployment trust fund banking services from the date of Governor
and Council approval or April 1, 2021, whichever is later, through March 31, 2022. This contract is paid
with 100% Federal funds.

The original contract was approved by the Governor and Council on March 7, 2018 (ltem #33) following
a competitive bid process. Approved contract amendment #1 was presented to the Governor and Council
on September 23, 2020 (Informational Item #DD) increasing the price limitation to accommodate the
unexpected and unprecedented increase in unemployment benefit activity and resulting banking service
costs.

Federal funding is available in State Fiscal Years 2021 and 2022, contingent upon availability and
continued appropriations for State Fiscal Year 2022, with the ability to adjust encumbrances between State
Fiscal Years through the Budget Office, if needed and justified:

02-27-27-270010-8040 DEPT OF EMPLOYMENT SECURITY SFY 2021 SFY2022
10-02700-80400000-020-500204  Current Expense, Banking Fees $18000  $52000
EXPLANATION

The attached contract amendment #2 increases the contract limitation in order to accommodate a one-year
contract extension through March 31, 2022. In light of the continued impact of the pandemic on
unemployment levels, unprecedented levels of claims and transactions are expected to continue. Therefore,
NHES believes it is in the best interest of the state to extend this banking services contract for one year to
ensure there is no disruption in the flow of payments to our customers.

In the event Federal funds become no longer available, General funds will not be requested to support this
contract.

Respectfully submitted, y

(Y

Jeorge N. Copadis
Commissioner

Atltachments

NHES is a proud member of America’s Workforce Network and NH Works. NHES is an Equal Opportunity Employer and complies
with the Americans with Disabilities Act. Auxiliary aids and services are available upon request of individuals with disabilities

Telephone (603) 224-3311 Fax (603) 228-4145 TDD/ TTY Access: Relay NH 1-800-735-2964 Web site: www.nhes.nh.gov



STATE OF NEW HAMPSHIRE
DEPARTMENT OF EMPLOYMENT SECURITY
STATE/FEDERAL UNEMPLOYMENT COMPENSATION FUND BANKING SERVICES
CONTRACT 2018-02
CONTRACT AMENDMENT #2

WHEREAS, pursuant to an Agreement approved by Governor and Council on March 7, 2018, Item
#33, based upon RFP #2018-02 (hereinafter referred to as “Agreement”), Citizens Bank, National
Association d/b/a Citizens Bank (hereinafter referred to as “Vendor” or “Citizens”) agreed to supply certain
services in connection with the State and Federal unemployment compensation trust fund banking needs of
New Hampshire Employment Security (hereinafter referred to as “the Department” or. “NHES™), based
upon terms and conditions specified in the Agreement, and in consideration of payment of certain fees by
NHES; . . :

WHEREAS, pursuant to Agreement Form P-37 Section 18, the Agreement may be amended only
by an instrument in writing signed by the parties thereto, and only after approval of such amendment by the
Governor and Executive Council; '

WHEREAS, said Agreement was modified by Contract Amendment #1 dated September 9, 2020,
and presented as an informational item at the Governor and Council meeting held on September 23, 2020
(Informational Item #DD), to increase the price limitation of the original contract by $287,000 from
$300,000 to $587,000 to accommodate the unexpected and unprecedented increase in unemployment
benefit activity and resulting banking service costs;

WHEREAS, the current Agreement with the Vendor runs thrbugh March 31, 2021, and, pursuant
to Exhibit C, Section 3.1, Term & Extension of the Agreement, may be extended for twice for up to one (1)
additional year; ’

WHEREAS, in light of the continued impact of the pandemic on unemployment levels,
unprecedented levels of claims and transactions are expected to continue. NHES staff resources remain
limited in the areas of finance/banking and information technology due to the ongoing need for system and
reporting updates and changes as new benefit programs are enacted and/or existing programs are modified.
The Vendor brings a high level of experience and expertise in working with NHES on the programs and
continuity in providing services is essential at this time;

WHEREAS, NHES wishes to extend the duration of the contract and increase the contract price by
$70,000, increasing the Agreement total from $587,000 to a new total of $657,000 through the amended

completion date.

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

Table 1 Contract 2018-02 UNEMPLOYMENT COMPENSATION FUND BANKING SERVICES

Amendment | AMENDED TEXT "~ .-

#o o .

Agreement The Agreement is hereby amended as follows:

(Form P-37) '

Section 1.8 Amend Section 1.8 of the Agreement (Page 1) by increasing the Price Limitation from
Pricing $587,000 to $657,000.

Initial all pages K/‘[L _ ]
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Exhibit B Delete the Total Contract Cost Not to Exceed table in Section 2.1 and replace with the
Section 2.1 following: ’

Year | Year2 | ~ Year3
$100,000 $100,000 | $387,000 Total
Breakdown by Year Yeard | . - | .
s7o000| - - | $657,000

Contract History

CONTRACTAND | | . | coNTRACT "~ {G&C. ,

AMENDMENT - waITDMENT EXPIRATION | APPROVAL Cof;gﬁg

NUMBER i DATE -~ "|DATE - . .

2018-02 Original Contract | March 31,2021 | March 7, 2018 $300,000.00

- \ " | Item #33
2018-02-01 Amendment #1 March 31,2021 | September 23,2020 $287,000.00
: Item #DD

2018-02-02 Amendment #2 | March 31 ,2022 | TBD $70,000.00
.| CONTRACT ) ) , - : -

TOTAL - o B _‘ $657,000.00

Except as provided herein, all provisions of the Agreement will remain in full force and effect.

This modification will take effect upon the date of approval by the Governor of the State of New Hampshire.

Initial ali pages {4/ 2
Vendor Initials



IN WITNESS WHEREOQF, the parties have hereunto set their hands as of the day and year
written below. :

%‘- ; é'é% S Date; 2/24/202%

Kim Little, CTP, Senior Vice President
Citizens Bank

4
' \ Date: ‘]f / \/
George N. Copadis, Comrnissioner , : l ) '

State of New Hampshire ¢
Department of Employment Security

Approved by the Attorney General {(Form, Substance and Execution)

/s/ Stacie M. Moeser " Date: February 26, 2021
. State of New Hampshire, Department of Justice




CITIZENS BANK, N.A,

Certificate of Incumbency

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

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

“. .. That transfers of stocks, bonds, and other securities, and proxies, and powers of
attorney to vote with respect to shares or accounts of institutions or stock of other corporations,
owned by, or standing in the name of, Citizens Financial Group, Inc. 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, CEQ, any Vice
Chairman, any Vice President, any State President, any Division President, the Treasurer, any
Assistant Treasurer, the Secretary, or any Assistant Secretary of the Company or by such other
officer or employee of the Company so designated by the Chairman, President, CEQ or any
Vice Chairman or authorized by the Board or the Executive Committee of the Board (each, an
“Authorized Officer” and collectively, “Authorized Officers™;

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

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

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

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

That documents, contracts, agreements, schedules, endorsements, discharges or
releases of indebtedness or obligations and other instruments with respect to the closing,
service administration, modification or satisfaction of any 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
the Bylaws of the Company;



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

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

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

Name Title

Kim Little : Senior Vice President

DATED this 24th day of February 2021.

¢ [S[-;-AL] . A
- II ; ,‘.._ - e J..; '..
v [ T .
Tea ) .-;-_r:_: : MQW
o 55 ' Gary A. Ashjian
. IR Assistant Corporate Secretary

i paoN. Citizens Bank, N.A.



CITIZENS BANK, NATIONAL ASSOCIATION

ASSISTANT SECRETARY'S CERTIFICATE

Citizens Bank, National Association Office of the
Comptrolter of the Currency (OCC) Certificate of Corporate Existence

1, Gary A. Ashjian, in my capadity as Assistant Corporate Secretary of Citizens Bank,
National Association, a national banking association (the “Bank™), do hereby certify as follows:

1. Thatlam the duly elected and qualified Assistant Corporate Secretary of the Bank and
that, as such, | maintain records of the Bank and | am authorized to execute and
deliver this certificate on behalf of the Bank; and

2. That attached as Exhibit A hereto is a true and complete copy of the Bank’s Cenrtificate
of Corporate Existence issued by the Office of the Comptroller of the Currency {"OCC"™)
dated as of September 21, 2020, which has not been rescinded or revoked and
remains in full force and effect as. of the date hereof.

IN WITNESS WHEREOF, | have heréunto set my hand and seal of the Bank as of this 24%
day of February 2021,

_‘ j'," | Gary A. Ashjian
[seal] W Assistant Corporate Secretary

S Citizens Financial Group, Inc.
g Citizens Bank, N.A.




EXHIBIT A

<) Office of the Comptroller of the Currency
- washington, DC 2Q21.9

CERTIFICATE OF'CQRPORA_T.E EXISTENCE
I, Joseph Otting, Comptroller of the Currency, do hereby certify that:

1. The‘Comp’troilcr 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 pértaining to the chartering, regulation, and supérvision of all
national banking associations.

2. “Citizens Bank, National Association,” Providerice, 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,
September 21, 2020, I have hereunto
sub'scrib_ed my name and caused my ! .
seal of office to be-affixed to these:
presents at the U:S .‘Departrﬁent:‘of:the-
Tieasu:y, in the City of Washington,

DiStrict of Columbia

d _C'thp'tmller of 'thﬂ:urrency

y by
= 'f-c-'

L. ‘!‘?{.' ,‘AV‘ W
SRR



CERTIFICATE OF LIABILITY. INSURANCE

Pags' I of 1

DATE E/TOTYYY)
03/124/12030

SEPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

[ THis CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION OMLY AND CONFERS NO RIGHTS UPON THE' CERTIFICATE HOLDER. THIS ®
CERTIFICATE DOES NOT AFFIRMATIVELY OR MEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORUED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE I3SVUING INSURER(S), AUTHOR.'IZED

IMPORTANT: W the certificate holder Is an ADCHTIONAL INSURED, the policy(les} must have ADDITIONAL INSURED provislons or be undontd
It SUBROGATION IS WAIVED, subject to the terms.and comﬂ:!om of tha policy, certaln policles may roquire an oncon-mcnl. A statement on

_.this certficats doos not- confor rights to Ihe coﬂiﬂcm holdor. In lou of such sndorsemantis).

"PRODUCER ~
Willias Towars Watson Morthesst, Inc.

Ing. .
c/o 1§ Cantury Blwd

COMTALT
M willis Towsrs Watwsom c-nui:u. Centar

fa Willl 4 Iy .
® of Masecchussies g 107729437378,

. certificatesewillis.com

P.0. sox 303181 . BESURFRIS) AFFORDING COVERAGE . )
¥astrills, TH 372305131 DAL | psumen a; Liberty Motual Pirs Insurasce Cospeny 23038
MSURED , - miuRrR o; ADerican Ouarantes asd Liability Inserancel 3§34
Cicisens Financial Qroup, Lnc: PEYTYY

‘| Cos Citizsens Bank Way

.ssUREn ¢ ; Liberty Insuxsnos Coxporatiom

sailacop) JUCIAS IMSURERD §. . e
| Josaston, AI 03918 [ 1Y [ o _
= = |
. COVERAGES..., e— o _CERTIFICATE NUMBER; 13837047 Lo oo ‘REVISION NUMBER; .

THIS IS TO CERTIFY THAT THE' POUCIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PE.RJOO
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE' MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POUCIES DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS,

EXCLUSIONS AND CONDITIONS OF SUCH POUCIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS. e
= : TR FOUCY. POUCY.
Rl .~ rrerormsmmasce . Imsplwen] . . roucymmser | o e | s arpoyrovey LT .
x| comuencint cpaRAL LABRITY B EACMOCCURRENCE . |3, 2,000,000
HI B ]a.m-moe Eoccun i quw, 3 ___ 1,000,000
j v
al. .. . . | MEDEXP Ay oreperon) |8 .o oo D
! ) r : TB7-611-004526+030 03/3172020|03/317202) ) pepaceint s AoV iy | § 1.000, 000
| GEFML AGGREGATE LT APPLIES PER: QENERAL AGGREGATE  }3.  __ 3,900,000,
[ Jrouer || & we |- PROCUCTS - COMPIOR AJO | & 1,000, 000
f oTHER} N . . !
AUTOMORNE LIASSLITY COMONED SraE s |y
v . |eerarro BODLY PUURTY (Per persen) | 3
- o -
|| 0708 oy MWEmm BOOLY IRARY (Per scciount)|
0 NOM-CWNED [ BIUSEATY DAMAGE ry
| asras oy AUTCA OrY 4Pyt sqiweny. -
R A . . ! L4 ,
"g | X jumBRstiate” | X [occur’ 4 ' | EACH OCCURRENCE s . ° 3,000,000
—{ . — .
EXCESS UAS h _t| cumsmane| ADC-9482541-09 03/31/2030|03/31/2021 | yunnraare . ity 35,000,000
5 ogpl | erermon 3 : coa - . AL)
T | WORKERD COMPENIATION X | s¥anyre - £
AND EMPUOYERS LABLITY Y ' | . -_Isu R
C | ANYPROPRETORPARTNEREXECUTIVE . . - E.L. EACH ACCIDENT ] 1,000,000
DRFICERAMEWBER EXCLUDED?Y NIN MAT-FLD-004326-100 03/31/2020[03/M1 /2011
7)) ! i E.L DISEASE - EA EMPLOYEE . 1.000, 000
x Soacrle Vi | M . 3
S OESCRIPTION OF OPEAATIONS beige ‘- . | . .. . .. EL BAEASE . POLICY LiTT | 8 1,800,000
"8 [Neal & PFerscnsl- Property ' L ENPOSOTI4T-03 ©3/31/2030|03/31/2021 [Limst :| #9100, 000, 000
: feplacemsnt Cost [Deductible: $100,000

D:xwmuwonnm:mumnm {ACORD 184, Mm-mmn.mnwumwhm
'All terms and coverages evidenced on this certificdre will only apply to the axtent of the requircaents

Jwrittep agressant or lease.

; gtate of NE - MR Departrect of Erployment Security is an Additlonal Insursd under cthe Oeneral Lisbility
J required bry writtan comtzact.

within the

policy as

" CERTIFICATE:HOLDER. ™" "~

CANCELLA‘I’ION. .

. Conoord, M 03301 _ .

Stace of N¥ - ¥B Departoent of

43 South Pruit Otrest

4 ;1 SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE ‘THEREQF, NOTICE WILL BE OELVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS,

AUTHORIZED REPRESENTATIVE

Exploysent Becurity

ACORD 25 (2016/03}

The ACORD nama and logo are ragiaternd marks of ACORD
& 1bs 19413064 warone 1536417

"y 0 1888—2018 ACORD CORPORATION AII rInht‘ rounmd.




New Hampshire A paanisTRATVEORSLE" 0 DA% :

Employment 45 SoutH Frurr STREET
Security Concorp, NH 03301-4857
Were working to keep New Hanpshlm W‘klng . .
GeorGeE N. CopaDIs, Commsniontn - _ -
RICHARD J. LAVERS, Derury Commmssionza A September 9, 2020 :

His Excellency, Governor Christopher T. Sununu
and the Honorable Councul
State House

Concord, NH 03301
INFORM NAL ITEM

— Pursuant to RSA 4:45, RSA 21-P:43, and Executive Order 2020-04 as extended by Executive Orders

2020-05, 2020-08, .2020-09, 2020-10, 2020-14, 2020-15, 2020-16 and 2020-17, and suspension of
‘Manual of Procedures 150, V, A, 3 requirement, Governor Sununu has authorized New Hampshire
Employment Security (NHES) to enter into a retroactive Contract Amendment with Citizens Bank,
National Association, Manchester, NH, increasing the contract amount by $300,000 from $287,000 to
$587,000 for increased banking service needs reSuhmg from the COVID-19 pandemic. This contract is
paid with 100% Féderal funds.

The original contract was approved by the Governor and Council on March 7, 2018 (ltem #33) following
a competitive bid process.

Federal funding is available in State FY 2021, with the ability to adjust encumbrances behween State
F:scal Years through |he Budget Office; tfnecdcd andJusuf'ed

02-27-27-270010-8040 DEPT OF EMPLOYMENT SECURITY SFY 2021
10-02700-80400000-020-500204  Cument Expense. Banking Fees $300.000
XPLANATION

The attached retroactive Contract Amendment #1 increases the contract limitation in order to
accommodale the unexpected and unprcccdenlcd increase in unemployment benefit payment activity and
resulting banking service costs. NHES is responsible for the payment of the four new federal benefit '
programs authorized under the CARES Act of 2020 and via Presidential Memorandum. Due to the speed
and s:gmﬁcance with which the COVID-19 pandemic impacted thc NH workforce, NHES was not able
to rcqucst approval in advance.

Section 2104 of the CARES Act of 2020 provides for a temporary emergency increase in unemployment
compensation (UC) benefits, referred to as the Federal Pandemic Unemployment Compensation (FPUC)
program. This program provides an eligible individual with $600 per week in addition to the weekly
benefit amount he or she receives from certain other UC programs. The additional $600 payments to
eligible individuals each week is 100% federally funded.

Section 2102 of the CARES Act of 2020 provides for additional unemployment assistance o those
individuals not eligible under the state UC program. This program is referred to as the Pandemic
Unemployment Assistance (PUA) program and provides an individual not eligible for UC with a -

- NHES is a proud member of America’s Workforce Network and NH Works. NHES is an Equal Oppa}tunity Employer and complies
with the Americans with Disabilities Act. Auxiliary aids and services are available upon request of individuals with disabilities

‘Telephone (603) 224-3311 Fax (603} 228-4145 TDD/ TTY Access: Relay NH 1-800-735-2964  Web site: www.nhes.nh.gov



His Excellency, Govemor Christopher T. Sununu
and the Honorable Council
Page 2 of 2

minimum of $168 and a maximum of $427 weekly benefit amount. The PUA program is 100% federally
funded.

Section 2107 of the CARES Act of 2020 provides an additionai 13 weeks of unemployment benefits to
those eligible individuals who may exhaust their state UC or PUA program benefits. This program is
referred to as the Pandemic Emergency Unemployment Compensation (PEUC) program and provides an
individual who has exhausted all other benefits with an additional 13 weeks of benefits. The PEUC
. program is 100% federally funded.

Presidential Memorandum issued on August 8, 2020 suthorizing the Other Needs Assistance Program
for Major Disaster Declarations Related to Coronavirus Discase 2019 provides for a temporary
supplemental federally funded weekly benefit payment of $300 to eligible individuals. This program is
referred to as the Lost Wages Assistance (LWA) program.

In the event Federal funds become no longer available, General funds will not be requested to support
this contract.

Respectfully submitted,

(

Wy

George N. Copadis
Commissioner

Attachments



STATE OF NEW HAMPSHIRE
DEPARTMENT OF EMPLOYMENT SECURITY

STATE/FEDERAL UNEMPLOYMENT COMPENSATION FUND BANKING SERVICES

CONTRACT 2018-02
CONTRACT AMENDMENT #1

WHEREAS, pursuant to an Agreement approved by Governor and.Counci! on March 7, 2018,
Item #33, based upon RFP #2018-02 (hereinafier referred to as “Agreement”), RBS Citizens, N.A. d/b/a
Citizens Bank (hereinafter referred to as “Vendor” or “Citizens™) agreed to supply certain services in
connection with the State and Federal unemploymient compensation trust fund banking needs of New
Hampshire Employrent Sceurity (hereinafter referred to as “the Department™ or “NHES”), bascd upon
terms and conditions spcclf 1zd in the Agreement, and in consndcrmon of payment of certnin fees by

NHES;

WHEREAS, pursuant to Agreement P-37 Section 18, the Agrccménl may be amended, waived or
discharged only by an instrument in writing signed by the partics hereto and only after approval of sich
amendment, waiver-or d:scharge by the Govemnor and Executive Council of the State of Néew Hampshire
unless no such approval is required under the circumstances pursuant to State law, rule or policy;

WHEREAS, increased banking costs associated with unprecedented benefit payment activity
resulting from the COVID-19 pandemic necessitate an increase to-the price limitation;

WHEREAS, sccounts may need to be edded to accommodate additional federal assistance
programs, including but not limited to the Federal Lost Wages Assistance program;

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions
contzined in thc Agreement and as set forth herein, the Parties agree as follows:

Table 1 Contract 2018-02 UNEMPLOYMENT COMPENSATION FUND BANKING SERVICES

Amendment AMEN'DED TEXT
#
| Agreement | The Agreement is hereby amended as follows:
(Form P-37)
Section 1.8 ;| Amend Section 1.8 of the Agreement (Page 1) by mcn-.nsmg the Price Limitation from
Pricing $300,000.00 to $537,000.00.
Exhibit A ~ | Amend Section 1.1 Scope of Services, Overview, paragraph 2, to read as foows:
Section 1.1
The scope of services 10 be provided by Citizens Financial Group, Inc. d/b/a Citizens
| Bank (the “Contractor’”) under this Agreement includes providing usual and customary
barnking services, to include additional eccounts if needed, in addition to the specific
services listed under Section 1.2 Deliverables below.,
‘Exhibit A | Amend Scction, 1.2 Deliverables, Item B to read as follows:
Section 1.2, |
.B Contractor will provide on-line access to daily summary activity reparts, daily detail

| activity reports, and daily check return files of the Benefit Account, Clearing Account,
' Re:fplving Fund Account and any other accounts that may be added as noted _t)_eul.o_\v:

Initial al} pages
Vendor Initials

K_d{"/ Page 1 of 3




[ExibitA
Section 1.2, 1

\

| Amend Section 1.2 6:]iveml;ic; Ttem 1 to read as follows:,

{ Contractor will provide a semi-monthly reconciliation of the Clearing Account, Benefit
{ Account, Revolving Fund Account and any other accounts that may be edded within 10
| calendar days after the end of the reconciliation period. Images.of cashed checks (front

and back) must be provided semi-monthly for all three accounts. Data conmmng check

| information must be provided in 8 machine readable format-that is suitable for import:
{ into third-party database systems (¢.g, Oracle). Software and necessary training must

also be providéd for independent query, review and printing of single or multiple check

| images. Data may be provided cither through secure electronic data transfer (e.g.
SFTP, HTTPS) or physical media {e.g. CD/DVD).

"Exhibit A
Section 1.2,
J

'Amc.nd Scctjonl2Deh:rembies, lt.i:n': Jto n:ad as follows:

Contractor will provide Full (a/k/a Payee} Positive Pay services on the Benefit Account,

| Clearing Account and any other account that may be added including same-day Positive
Poy and teller-line Positive Pay with the ability to set a default decision.

Fabibn B | Deicte the Total Contract Cost Not to Exceod w@hlo in Section 2.1 and replace with i
.Section 2.1 | following:
l Year l Year 2. Ycar 3 ;f;ﬁl B
Breakdown by Year | $100,000.00 {' $100,000.00 | .$387,000.00 |  $587,000.00
Contract H:story ) .
CONTRACT AND 1 CONTRACT G&C
AMENDMENT Ammg:m EXPIRATION | APPROVAL Cf;;')mcr
NUMBER TYF DATE DATE UNT
2013-02 Original Contract | Masch 31,2021 | March 7 2018 $300,000.00
. jtem #33 ]
2018-02-01 Amendment #] March 31, 2021 - $287,000.00
= = - —
'.l‘.QTN Ale $587,000.00

Except as provided herein, all other prowsuons of the Amcndcd Agreement will remain in foll -

force and effect.

Initial 2l pages
Vendor: Initialsé

Page 20f3




IN WITNESS WHEREOF, the parties have hereunto set their hands s of the day and year

written below:
¥i3 ;'/,02 0 C
. Date:, J N :
Kim Lirttle, CTP Senaor Vice andcm i =
Citizens Bank
Corporate Signature Notarized STATI" OFNEW-TTAM PS]-I IRE:

COUNTY-OF _ Hills: barmk

o s the 1Y dny it it 2030, bcfore. e L9 e undersigaed
Officer, personally appeared:ond: ‘ackr \\lcdgcd Incrftnm.xclf io-bo a Senior Vice Prmdent of Citizens
Beunk, a corporation, snd that helshc 85 such Senior Vice Pn:sndcm, being euthorized to do 5o, executed the
forcgoing instrument in furtherance of the purposes therein contrioed.

N WITNESS WHEREQF, | hereunto st my hand and official seal.

el M

- Nam{y/mam»acm

~ Mv Comrmssmn Cxpires: . LYNRL GELINAS
- I Notagy Pusic < Stais'of Hew HeTpehirs-
= " (Sesl) My 1, 2024

State ofNéw Hadipshlve-

George N. Copadis, Commissioner
State of New Hampshire
Department of Employment Security

.Appmved by the. Aﬂorney Geuenl (Form, Subatance and Exccutlon)

0 'pa.i‘txﬁ'ept-, of Justice
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New Hampshire A pminiSTRATIVE OFFICE
Employment 45 Soury Frurr STReer

%ﬂ E§ Security Concorp, NH 03301-4857

Were working to keep Now Hampshire W*Irg »

Georce N. Coranis, Cousmssionza

RiCHARD J. LAVERS, Demsry Comumssones
February 20, 2018

His Excellency, Govemnor Christopher T. Sununu
and the Honorable Council
State House
Concord, NH 03301 : -
REOQUESTED ACTION

To authorize New Hampshire Employment Security (NHES) to enter into a contract agreement with Citizens
Financial Group, Inc., N.A. d//a Citizens Bank; Manchester, NH, in an amount up to $300,000 for
uncmployment compensation trust fund banking services from the date of Governor and Council approval
through March 31, 2021. The agreement may be extended for up to two additional one-year terms at the sole
option of the State subject to the Parties written agreement on the terms and applicable fees for each extension.
and contingent upon satisfactory vendor performance, continued funding and Governor and Council approval. .
100% Federal Funds.

Federal funds available for these services will be expended as follows, contingent upon availability and
continued appropriations for fiscal years 2018 forward with the authority to adjust encumbrances in each of the
State fiscal years through the Budger Office if needed and justified:

STATE FISCAL YEAR

02-27-27-270010-9041 DEPT OF EMPLOYMENT SECURITY 2019 ] 2019 2020 2021

Current Expense,

10—02700—80110000-02'0-500201 Banking Pees

525,000 | $100,000 5100,000 | $75,000

EXPLANATION

NHES is requesting approval of the anached contract for unemployment compensation trust fund (UCTF)
banking services. This contract provides for the specific banking services required to support NHES
uncmployment compensation benefit payments and employer contribution collections,

Competitive bids were sought for NHES UCTF banking services. Request for Proposal (RFP) NHES 2018-02
was publicly issued to prospective vendors on September 12, 2017 to obtain qualified vendors.

Four (4) written conforming proposals were received by the due date of October 20, 2017. The Vendors were
People’s United Bank, Bank of America, TD Bank and Citizens Financial Group, Inc. d/b/a Citizens Bank.

Pursuant to the RFP, an Evaluation Committee was comprised of five (§) NHES representatives. Points were
distributed between to two catcgories as follows: 55 points for technical proposal and 45 points for price
proposal.

The initial evaluation of the writien proposals rated them according to the RFP scoring criteria which was
further broken down into five (5) categories: 1) adequate stafl resources, experience, qualifications, knowledge
and competence to provide requested level of services; 2) demonstrates capacity to perform all scrvices

NHES is a proud member of America’s Workforce Network and NH Works, NHES is an Equal Opportunity Employer and complies
with the Americans with Disabilities Act. Auxliary aids and services are available upon request of individuals with disabilities

Telephone (603) 224-3311 Fax (603) 228-4145 TDD/ TTY Access: Relay NH 1-800-735-2964 Web site: www.nhes.nh gov



His Excellency, Govemor Christopher T. Sununy
and the Honorable Council
Page 2 of 2

required by the RFP; 3) best meets NHES and our customers’ needs including suitable branch locations and no
fee charged to non-account holder to cash NHES check; 4) references from clients for whom services have
been performed; end 5) cost.

Applying the evaluation criteria above, the Committee scored the proposals as follows:

VENDOR SCORE
Citizens Bank . . 82
T : People’s United Bank ' 80.5
Bank of Amcr-ica 56
TD Bank 51

The Commince agreed that Citizens Bank had the best overall proposal. NHES calculated the estimated
annual banking costs using elcvated volume levels to ensure adequate coverage throughout the term of this
- agreement. A copy of the detailed proposal scoring shect is attached.

Smcerely, .

}
W7
corge N. Copadis

Commissioner

GNClide

Altachments



People's

MAXITMUM Citizens Bank of
- i ; . TD Bank
RFP # NHES 2018-02 POINTS United ank Ame=ica
Bank
TECHNICAL PROPOSAL
With the following potential maximum scores for each S5
Technical Proposal category:
‘Adequate staff resources, experiénce. qualifications, . i
1) knowledge and competence to provide requeated level of 10 8 8 8 8
services
2) Demonstrates capacity to perform all services required by 10 5 9 3 6
the RFP
Best meets NHES and our customers' needs (including .
3) suitable statewide branch locations and no fee charged to 20 7.5 17 ) 4
non-account holder to cash NHES checks}
References from clients for whowm services have been
4) performed, with S points reserved for public sector client 15 1s 1% 15 15
references : '
PRICE PROPOSAL 45 45 32 19 18
TOTAL 100 80.5 82 56 S1

EVALUATION TEAM:
Richard Lavers, Deputy Commissioner .

Dianne Carpenter, Administrator -

Jill Revelsa, Business Administrator

Doris Beaulieu, Business Administrator

Denise Hopkins, Accountant




FORM NUMBER P-37 (versioo S/815)

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

I. _IDENTIFICATION.

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

GENERAL PROVISIONS

1.1 State Agency Neme

NH Employment Security

1.2 State Agency Address
45 South Fruit Street, Concord, NH 03301

1.3 Contrector Name .

1.4 Contractor Address

Citizens Financial Group, Inc. d//a Citizens Bank, N.A 900 Elm Strect, Manchester, NH 03101

3.5 Contractor Phone 1.6 Account Number 1.7 Completion Date 1.8 Price Limitation -
Number
603-634-7121 10-027-8041-020-500204 Mareh 31, 2021 $300,000.00
1.9 Contracting Officer for State Agency 1.10 State Agency Telephone Number
George N. Copadis (603) 228-4000

111 Contractor Signarure 1.12 Name and Title of Contractor Signatory

Evag7s

Kim Little, Senior Vice President

113 Acknowledgement: State of )9y WowgngCounty of “\\ISPJW'UU{}\

On ﬁn[m\q,.}ﬁl? before the undersigned officer, personally appezred the person identified in block 1.12, or satisfactorily
proven I be the person whose name is signed in block 1.11, snd acknowtedged that sthe executed this document in the capacity
indicated in bmek 1,02

1.13.i Signoivre of Notary Public or Justice of the Peace

U0 DL CRVD

1.13.2 Name and Tille of Notary or Justice of the Pecace

Mg DR Cosnd

Lisa DeCosmo
Hom Putae. B1ie of Heve Hampsmre

WFBS Sthte Agency Signatory
George N. Copadis, Commissionér

1.14 State

mm BN!P'

1.16  Apprdvl! by the N.H. Department of Administratian, Division of Personnel (if apphcab!e)

By: Director, On:

1.7 Approval by the Artorney General {Form, Substance and Execution) (if applicoble)

DU o ;2’//@'/19‘

£.18 Approval by the Governor and Executive Councid (if applicable}

By: On:

Page | of 4




1. EMPLOYMENT OF CONTRACTOR/SERVICES TO
BE PERFORMED. The State of New Hampshire, acting
through the agency identified in block 1.1 (“State™), engages
contractor identified in block 1.3 (“Contrector”) to perform,
and the Contracior shall perform, the work or sale of goods, or
both, identified and more particularly described in the attached
EXHMIBIT A which is incorporated herein by reference
("Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.t Notwithstanding any provision.of this Agreement to the
contrary, and subject to the epproval of the Governor and
Executive Council of the State of New Hampshire, if
epplicable, this Agreement, and all obligations of the parties
hereunder, shall become effective on the date the Governor
and Executive Council approve this Agreement as indicated in
block .18, unless no such approval is required, in which case
the Agreement shall become cffective on the date the
Agreement is signed by the State Agency as shown in block
1.14 (“Effective Date™).

3.2 If the Contractor commences the Services prior to the
Effective Date, ell Services performed by the Contractor prior
to the Effective Date shall be performed a1 the soke risk of the
Contractor, and in the event that this Agreement does not
become effective, the State shall have no liability to the
Contractor, including without limitation, any obligation to pay
the Contractor lor ry costs incurred or Services performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7.

4, CONDITIONAL NATURE OF AGREEMENT.
Notwithsianding eny provision of this Agreement 1o the
contrery, al) obligations of the State hereunder, including,
without limitation, the continuance of payments hereunder, are
contingeni upon the availability and continued appropriation
of funds, and in no event shall the State be liable for any
-payments hereunder in excess of such available appropriated
funds. In the cvent of & reduction or termination of
sppropriated funds, the State shall have the right to withhold
payment until such funds become available, if ever, and shall
have the right to terminate this Agreement immediately epon
giving the Contractor aotice of such termination. The State
shall not be required 1o transfer funds from any other account
to the Account identified in block 1.6 in the event funds in that
Account are reduced or unavailable.

§. CONTRACT PRICE/PRICE LIMITATION/
PAYMENT.

5.) The contract price, method of payment, and terms of
payment arc identified and more particularty described in
EXHIBIT B which is incorporated herein by reference.

5.2 The paymen by the State of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whatever nature in¢urred by the Contracior in the
performance hereof, and shall be the only and the compleie
compensation to the Contractor for the Services. The State
shall have no tiability to the Contractor other than the contract

. price.

Page 2 of 4

5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contrector under this Agreement
those liquidated amounts required or permitted by N.H. RSA
80:7 through RSA 280:7-c or any other provision of law.

5.4 Notwithsianding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in
no event shall the total of all payments euthorized, or actually
made hereunder, exceed the Price Limitation set forth in block
1.8.

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

6.1-En connection with the performance of the Services, the
Contractor shall comply with all statutes, |laws, regulations,
and orders of federn), state, county or municipal authorities
which impose any obligation or duty upon the Contractor,
including, but not limited 10, civil rights and equal opportunity
laws. This may include the requirement to wtilize suxiliary
aids and services (0 ensure that persons with communication
disabilities, including vision, hearing and speech, can
communicate with, receive information from, and convey
information to the Contractor. In eddition, the Contractor
shall comply with all appliceble copyright laws.

6.2 During the term of this Agreement, the Contractor shall
rot discriminate against employees or applicants for
employment because of race, color, religion, creed, age, scx,
handicap, sexual orientation, or national origin and will take
affirmative action to prevent such discrimination,

6.3 If this Agreement is funded in any part by monies of the
United States, the Contractor shall comply with all the
provisions of Executive Order No. 11246 (“Equal
Employment Opportunity™), as supplemented by the
regulations of the United States Department of Labor (41
C.F.R. Part 60), and with any rules, regulations and guidelines
as the State of New Hampshire or the United States issue 10
implement these regulations. The Contractor further agrees to
permit the State or United Siates access to any of the
Contractor’s books, records and accounts for the purpose of
asceraining compliance with all rules, regulations and orders,
end the covenants, terms and conditions of this Agreement.

7. PERSONNEL. .

7.1 The Contracior shail et its own expense provide all
persoanel necessary 1o perform the Services. The Contractor
wasrants that ol) personnel engaged in the Services shall be
qualified to perform the Services, and shall be properly
licensed and otherwise suthorized to do so under all epplicabie
laws, -

7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6) months efter the
Completion Date in block 1.7, the Contrector shall not hire,
and shall not permit any subconmractor or other person, fum or
corporation with whom it is engaged in s combined effort to
petform the Services to hire, any person who is o Stae
employee or official, who is materially involved in the
procurement, edministration or performance of this . -

Contractor Initials ‘ﬂ/

Date i]‘l

E!



Agreement This provision shall survive termination of this
Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or
her successor, shall be the State’s representative. In the cvent
of any dispute concemning the interpretation of this Agreement,
the Contracting Officer’s decision shall be final for the State.

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any onc or more of the following acts or omissions of the
Contractor shall constitute an event of default hercunder
(*Event of Defzult™):

8.1.) failure 10 perform the Services satisfactorily or on
schedule;

8.1.2 failure to submil any report required hereunder; and/or
8.1.3 failure 10 perform any other covenant, term or condition
of this Agreement

8.2 Upon the occurrence of any Event of Defaull, the State
may takc any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Evem
of Defoult nd requiring it to be remedied within, in the
shsence of & greater or lesser specification of time, thirty (30)
days from the date of the notice; and if the Event of Default is
not timely remedied, terminate this Agreement, effective two
(2) days after giving the Contractor notice of termination;
8.2.2 give the Contractor a wrilten notice specifying the Event
of Default and suspending all payments 1o be made under this
Agreernem and ordering thai the portion of the contract price
which would otherwise accrue to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Eveni of Default
shall never be paid to the Contractor;

8.2.3 set off against any other obligations the State may owe to
the Contractor any damages the State suffers by reason of any
Event of Default; and/or

8.2.4 et the Agreement as breached and pursue any of its
remedies al law or in equity, or both.

9. DATAIACCESSICONFIDENT]ALITYI
PRESERVATION,

9.1 As used in this Agreement, the word “data™ shall mean all
information and things developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, reports,
files, formulag, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses,
grephic representations, computer programs. computer
printouls, notcs, letters, memorsanda, papers, and documents,
alt whether finished or unfinished.

9.2 All dara and any property which has been received from
the State or purchased with funds provided for that purpose
under this Agreement, shall be the property of the State, and
shall be retumed to the State upon demand or upon
termination of this Agrecment for any reason.

9.3 Confidentiality of dale shall be governed by N. H.RSA
chapter 91-A ‘or other existing Jaw. Disclosure of data
requires prior written approvel of the State.

Page 3 of 4

10. TERMINATION. In the event of zn carly termination of
this Agreement for any reason other than the completion of the
Services, the Contractor shall deliver to the Contracting
Officer, not later than filteen (15) days aficr the dote of
termination, 2 report (“Termination Report™) describing in.
detail all Services performed, and the contract price camed, to
and including the date of termination. The form, subject
matter, content, and number of copies of the Termination
Report shall be identical to those of any Final Report
described in the attached EXHIBIT A.

1). CONTRACTOR'S RELATION TO THE STATE. In
the performance of this Agreement the Contractor is in ai?
respects an independent contractor, and is neither an agent nor
an employee of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authority W
bind the State or receive any benefits, workers' compensation
of other emoluments provided by the State 1o its employees.

12. ASSIGNMENT/DELECATION/SUBCONTRACTS.
The Contractor shall not assign, or ctherwise transfer any
interest in this Agreement without the prior wriien notice and
consent of the Siate. None of the Services shallbe
subcontracted by the Contractor without the prior written
notice and consem of the State.

13. INDEMNIFICATION. The Contractor shall defend,
tndemnify and hold harmless the State, its officers end
employecs, from and against any and all losses suffered by the
State, its officers and employees, and any and all claims,
linbilities or penafties asseried against the State, its officers
and emplayees, by or on behalf of any person, on eccount of,
based or resulting from, arising out of (or which may be
claimed to 2sise out of) the acts or omissions of the
Contractor. Notwithstanding the forcgoing, nothing herein
contained shatl be deemed to constilute a waiver of the

~ sovercign immunity of the State, which immunity is hereby

reserved 10 the Statc. This covenant in paragraph 13 shall
survive the termination of this Agreement.

1¢. INSURANCE.

14.1 The Contractor shall, a1 its sole expense, obtein and
maintain in force, and shall require any subcontractor or
assignee (o obtain and maintain in force, the foltowing
insurance:

i4.1.1 comprehensive general lisbility insurance against alt
claims of bodily injury, death or property damage, in emounts
of not less than $1,000,000per occurrente and 32, OOOCOO
aggregaie ; and

14.1.2 special cause of loss coverage form-covering all
property subject to subparagraph 9.2 herein, in an amount not
less than 0% of the whole replacement value of the property.
14.2 The policies described in subparagreph 14.1 herein shall
be an policy forms and endorsements approved for use in the
State of New Hampshire by the N.H. Department of
Insurance, and issued by insurers Jicensed in the State of New

Hampshire.
Contractor Initials KN/

Date



14.3 The Contractor sha!l furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a cenificate(s)
of insurance for all insurance required under this Agreement.
Contractor shall atso fumish to the Contracting Officer
identified in block 1.9, or his or her successor, centificate(s) of
insurance for all renewal(s) of insurance required under this
Agreement no fater than thirty (30) drys prios to the expirstion
date of each of the insurance policies. The certificate(s) of
insurance and any renewals thereof shall be attached and are
incorporated herein by reference. Each certificate{s) of -
insurance shall coniain a clause requiring the insurer to
provide the Contracting Officer identified in block 1.9, or his
or her successor, no less than thirty (30) days prior wrinen
notice of cancellation or modificetion of the policy.

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Contractor agrees,
certifics and warrants that the Contractor is in compliance with
or exempt from, the requirements of N.H. RSA chapter 281-A
{“Workers' Compensation").

15.2 To the extent the Contrector is subjcu to the
requirements of N.H. RSA chapter 281-A, Contractor shall
maintain, and require any subcontractor of assignes 1o secure
and mainzain, payment of Workers' Compensation in
tonncclion with activitics which the person proposes lo
undertake pursuant 1o this Agreement. Contractor shall
furnish the Contrecting Officer identified in block 1.9, or his
or her successor, proof of Workers® Compensation in the
manner described in'N.H. RSA chapter 281-A and any
applicable renewal(s) thereof, which shall be aftached and are
incorporated herein by reference. The State shall not be
responsible for payment of any Workers’ Compensation
premiums or for eny other claim or benefit for Conmacior, or
any subcontracior or employee of Contractor, which might
erise under applicable State of New Hampshire Workers'
Compensation laws in connection with the performance of the
Services under this Agreement.

16. WAIVER OF BREACH. No failure by the State to
enforce any provisions hereof after any Event of Default shal),
be decmed a waiver of its Aghts with regard 1o that Event of
Default, or any subsequent Event of Defsuh. No express
failure to enforce any Event of Default shall be deemed a
wajver of the right of the State to enfosce each and all of the
provisions hereof upon any further or ather Event of Default
on the part of the Contractor.

17. NOTICE- Any notice by & party hereto to the other party’
she!l be deemed to have been duly delivered or given at the
time of mailing by centified mail, postage prepaid, in a United
States Posi Office addressed to the parties a1 the addresses

_ givenin blocks 1.2 and | .4, herein.

18. AMENDMENT. This Agreement may be amended,
wajved or discharged only by an instrument in writing signed
by the panties herelo and only after approval of such
amendment, waiver or discharge by the Governor and
Executive Council of the State of New Hampshire unless no

such epproval is required under the circumstances pursuant 1o
State law, rule or policy.

19. CONSTRUCTION OF AGREEMENT AND TERMS.
This Agreement shail be construed in eccordance with the
laws of the Stete of New Hampshire, and is binding upon end
inures to the benefit of the panies end their respective
successors end essigns. The wording used in this Agreement
is the wording choscn by the parties to express their mutual
intent, and no rule of construction shal) be applied against or
in favor of any party.

20, THIRD PARTIES. The partics hereto do not intend to
benefit any third partics and this Agreement shatl not be

" construed to confer eny such benefit.

2). HEADINGS. The headings throughout the Agreement
are for reference purposes only, and the words contained
therein shall in no way be held to explain, modify, amplify or
2id in the inlerpretation, construction or meaning of the
provisions of this Agreement.

22. SPECIAL PROVISIONS. Additionz} provisions sct
forth in the enached EXHIBIT C are incorporated herein by
reference.

23. SEVERABILITY. In the event any of the provisions of
this Agreement are held by a court of competent jurisdiction to
be contrary to any state or federal taw, the remaining
provisions of this Agreement will remain in full force and
effect

24. ENTIRE AGREEMENT. This Agreement, which may
be executed in 8 number of counterparts, each of which shall
be deemed an original, constitutes the entire Agreement and
undersianding between the parties, and supersedes all prior
Agreemenis end understandings relating hereto. -

Page 4 of 4 l i
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Banking Services - Stare/Federal Unemployment Compensarion Funds

EXHIBIT A

1 SCOPE OF SERVICES

1.1 Overview

NHES provides uncmployrhcnt compeansation and reemployment services to the public at twelve (12)
ofTices located throughout New Hampshire. The Unemployment Compensation Program provides
income replacement to workers who are temporarily unemployed through no fault of their own. State
and/or Federal funds are used to support unemployment benefit payments. Pursuant to NH RSA 282-A,
NHES is responsible for the coltection of employer unemployment tax contributions and for the
payment of unemployment benefits utilizing two separate accounts: a “Benefit Account™ from which
benefit payments arc issued and a “Clearing Account” through which unemployment tax contribution
collections and/or refunds are processed. In addition, NHES requires a third account to be known as a
“Revolving Fund Account.” :

The scope of services to be provided by Citizens Financial Group, Inc. d/b/a Citizens Bank (the
“Contractor”) under this Agreement includes providing usual and customary banking services in
addition to the specific services listed under Section 1.2 Deliverables below.

1.2  Deliverables

Services will be provided as described in the Contractor's Technical and Cost Proposal submitted in
response to RFP # NHES 2018-02 for Banking Services for processing State and Federal
Unemployment Compensation Funds and as further described in this Agreement. The Contractor’s
Proposal is hereby incorporated by reference into this Agreement.

A. Contractor will provide NHES on-line access to information contained within its accounts.
On-line banking system shall enable NHES to view on-line balances and posted transactions,
initiate stop payments/voids of checks, initiale wire transfers, initiale EFT/ACH batches,
initiate transfers between NHES accounts, verify payment statuses, obtain check copies for up
to 180 calendar days as well as other customary banking activities. Contractor will provide the
necessary software and training for on-line banking system.

B.  Contractor will provide on-line access to daily summary activity reports, daily detai] activity
reports, and daily check retum files of the Benefit Account, Clearing Account, and Revolving
Fund Account as noted below: :

i.  Daily Summary Report: Daily reports to include the following summarized information
for each NHES account: date of report, opening ledger amount, closing ledger amount,
opening available amount, closing available amount, sweep closing balance, total float

“amount, | day float amount, 2 or mare days float amount, number of credits, total credit '
amount, number of debits, total debit emount, grand total credit less grant total debit

Contracior Initials
Pege ) of 8 .



Banking Servicer - Siate/Federal Unemployment Campensation Funds

amount, total debit less wire transfer and charge-backs; total debit (without return items)
amount, and total checks paid amount.

#. Deily Detail Reponts: Daily reports to include details of all transactions. Details
separated by NHES account shall include but arc not limited to those found under Daily
- Check Retumn file below plus dishonored checks and failed EFTs. EFT (ACH/FedWire)
details such as originator, amount, effective date, sender, sender’s banking institution,
sender's address, reference number, recipient name, etc. shall also be included.

iti. Daily Check Return Fjle: Data for each check includes the bank account number, check
- number, check amount and clear date. Data containing check information must be
provided in a machine readable format that is suitable for impont into third-party
database systems (c.g. Oracle).

Contractor will enable NHES to trensfer check and EFT data files daily to the Contractor (both
clectronically via secure means (SFTP) and via on-line banking softwarc) and also provide the
ability to securely retrieve data clectronically: a daily checks paid file, a daily void check file
and a daily rejected check/EFT file for the purpose of uploading data to our Ul benefit and tax
systems. Data containing this information must be provided in a machine readable format that
is suitable for import into third-party database systems (¢.g. Oracle).

Contractor will not charge any fees to non-account holders presenting NHES benefit checks for
payment or EACs for cash withdrawal at any in-network location.

" Contractor will wire transfer funds from the Clearing Account to the US Treasury Depariment
as instructed by NHES. Contractor will take all reasonable steps to assure that checks
deposited into the Clearing Account are available for transfer within one deposit day.

Contractor will post funds transferred from the US Treasury Department to the Benefit
Account on the same day they are transferred.

Contractor will process Wires to the Internal Revenue Service and EFT debit/credit batches as
needed. Contractor will process EFT batches to / from employers and claimants. Contractor
will post EFTs on effective date provided in the transmitted file.

Contractor will prepare the ETA-84 13, Income-Expense Analysis, UC Fund, Benefit Account
(see Appendix € for sample form), and the ETA-8414, Income-Expense Analysis, UC Fund,
Clearing Account (see Appendix D for sample form) according to instructions provided by
NHES, and forward both reports to NHES not later than 10 calendar days after the close of

each month.
Contractor [nitals g/
Date
Page 2 of 8



Bonking Services — Stote/Federal Unemploymen: C. mnptmntiw"ﬂwdx

Contractor will provide a semi-monthly reconciliation of the Clearing Account, Benefit
Account and Revolving Fund Account within 10 calendar days after the end of the
reconciliation period. Images of cashed checks (front and back) must be provided semi-
monthly for all three accounts. Data containing check information must be provided ina
machine readable format that is suitable for impon into third-party database systems (e.g.
Oracle). Software and necessary training must also be provided for independent query, review
and printing of single or multiple check images. Data may be provided either through secure
clectronic data transfer (e.g. SFTP, HTTPS) or physical media {¢.g. CD/DVD).

Contractor will provide Full (a/k/a Payee) Positive Pay services on the Benefit and Clearing
Accounts including same-day Positive Pay and teller-line Positive Pay with the ability to set a
default decision. 3

Contractor will notify NHES immediately if it finds an error in the daily deposit to NHES
accounts. Contractor will research discrepancies and provide timely documentation if changes
are made to any account.

Contractor must debit the correct checking account when a check and/or EFT is returned for
insufficient funds. [f the wrong account is debited, the Contractor will be responsible for
making the necessary corrections to the account upon discovering or when notified by NHES,

Following receipt of signed forgery affidavits from NHES, the Contractor will credit the
appropriate NHES account for the amount of the forged check. It will be the Contractor’s
responsibility to investigate and obtain restitution in the amount of the forged check.

Contractor will credit the appropriate account for the amount of any check cashed for which a
Stop Payment/Void Order had been previously issued. It will be the Contractor’s
responsibility to obtain restitution of these funds.

Contractor will accept on-line cancellations of stop payments and lifl the stop payment from
the check number the same day the cancellation is received. Contractor will resolve any issucs
if the cancellation is not lifted.

Contractor will not honor NHES checks that are older than 6 months (stale-dated). If a stale-
dated check is cashed, the Contractor will credit the appropriate account. [t will be the
Contractor's responsibility to obtain restitution of these funds.

Contractor will provide sll carbonless:deposit slips and check stock at no charge
(approximately 100 checks per year for Benefit Account, 100 checks per year for Clearing
Account and 50 checks per year for Revolving Account).

i

. Contractor Inilials B/
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Contractor will enter into @ separate collatcralization agreement to cover al} funds in excess of
the Federal Deposit Insurence Corporation (FDIC) insured limit. ‘

Contractor will provide two (2) check scanners for efectronic check processing/deposits.

Contractor will provide NHES the ability to block umulhorizéd debit/credit transactions on its
accounts. ) '

Contractor will notify NHES immediately of any known or suspected security breach pursuant
to applicable State and Federal faws,

Contractor will propose a solution for NHES to consider and implement should it choose to
make debit/credit card payment services available.

Contractor will propose a solution for NHES to consider and implement should it choose to .
utilize elcctronic access cards (EAC) as a means to make unemployment insurance benefit
payments, '

Contractor will provide overdraft protection for NHES accounts.

Contractor [nitials
Date |¢
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2 PRICE TERMS

2.1

EXHIBITB

Pricing In Accordance With Proposal

The Contractor agrees to provide NHES with services as indicated in Exbibit A of this Agreement at
prices quoted in the Proposal and as shown below. The Contract is for a term beginning April |, 2018 or
upon Govermnor and Council approval, whichever is later, and continuing through March 31, 202t. Any
request for service through the end of that term is covered in accordance with the terms set forth herein.

Breakdown by Year s

Tatal Contract Cost Not to Exceed:

_i__.._:fe_ar.;__._._.____-..._-199;!._.__....-
00

100,000.00 | s

Year |

100,000.00 ; §

Year2

. Per Fixed Annual Cost by Account
Item Description " Item Cost Benefit 2 Clearing
Check Paid 50.03
Deposit (via scanner) $0.25
Deposit (via telicr) $0.25
Check Deposited 50.04
ACH Paid $0.05
.} ACH File Transmission $5.00 3240.00 $120.00
ACH Failed $3.00 '
ACH NOCs $3.00
ACH Reversels $5.00
Wire In $10.00
Wire Out $10.00
Stop Payment $20.00
Void 51.00
imaging - $0.01 $660.00 3660.00
Account Maintenance $330.00 $330.00
Account Reconciliation 50.02 $540.00
Full Positive Pay $0.03 $180.00 $480.00
Online (Electronic) Banking $3.00 $2,730.00 $2,730.00
Overdraft Protection
Check Scanners (2) $930.00
Depaosited Check Retumn 37.00
Foreign Check Deposit $30.00
Insurance Recovery Charge $0.0014
ACH Addenda Record $0.01
ARP Manual Issues : $1.00
$300,000.00

100,000.00

M 300,000.
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Banking Services - Swte/Federnl Unemploymens Compensation Funds

2.2 Invoices

The Contractor will invoice NHES separately for each account on a monthly basis.

NHES will make payment within thirty (30) days following receipt of approved invoices in accordance
with the normal State payment process.

Invoices should be addressed to: New Hampshire Employment Security
ATTN: Fiscal Management Section
45 South Fruit Street
Concord, NH 03301

Invoices should be e-mailed to: accountspayable@nhes.nh.gov

Contractor Initials LH
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EXHIBIT C

3 - ADDITIONAL PROVISIONS

31 Term& Exlensi_t)n

The agrecment wilt begin April |, 2018 or upon Governor and Council approval, whichever is later, and
remain in effect until March 31, 2021, unless terminated sooner as provided for in the applicable contract
provisions. The Contract may be extended twice for up to one (1) additiona) year at the sole option of the
State, subject to the parties’ prior written agreement on terms and applicable fees for each exiended term,
contingent upon satisfactory vendor performance, continued funding and Governor and Executive Council
approval, A

3.2 Contract Documents

Standard terms and conditions are set forth in the Standard State Contraci form, P-37. In the case of any
conflict in terms between Exhibit C and the P-37, the provisions of the P-37 form will control.

3.3 Termination For Convenience

If Contractor fails to perform services as required, this agreement may be terminated for cause as provided in
the P-37 contract form. Either party may terminate this agreement for convenience at any lime prior o
effective datc of termination by giving sixty (60) days advance written notice of intent to terminate (o the other
party. '

3.4  Confidentiglity And Criminal Record

Contractor and each of its employees working on NHES property will be required to sign and submit a
STATEMENT OF CONFIDENTIALITY OF RECORDS FORM prior to the start of any work under this
-Agreement. The Contractor has represented that its administrative staff and interpreter staff undergo NH
criminal background checks as part of the hiring process. ifthere is any individual working for the Contractor
who will be visiting an NHES facility who has not completed such screening process, the Contractor agrees
that a Criminzl Record Authorization Form will be provided prior to the start of any on site work by such
employee. There is a fee for each background check required, which must be paid by the Contractor.

35 Damage

Contracior agrees that any damage to building(s), materiais, equipment or other property during performance
of its services will be repaired at its expense. Contractor agrees to retum all buildings, materials, equipment or
property affected by the Contractor's work to their original condition or better. Contractor agrees to obtain
prior written approval of the NH Employment Security representative assigned to project prior to having any
sub-contractor perform such on site repair work.

3.6 Insurance

Contractor will fumish a Certificate of Insurance as evidence of the existence of Comprehensive General
Liability insurance against all claims of bodily injury, death or property damage, in amounts of not less than
$1,000,000 per claim and $2,000,000 per incidem. Contractor agrees to maintain Workers’ Compensation and

Contractor Initials Hé
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employer’s liability insurance for all Contractor cmployccs engaged in the performance of thc agreement and
provided updated certificates for such coverage.

3.7 Sub-Contracting
Contractor will not assign, subcontract or otherwise transfer any duty, obligation, or performance
required by this Agreement without the prior written consent of NH Employment Security.
‘38 Certification Regarding Debarment, Suspension And Other Responsibility Matters
1o Primary Covered Transactions

Contractor certifies that the primary participant, and its principals, to the best of its knowledge and belief, are
not presently debarred, suspended, proposed for debarment, declared ineligible or voluntarily excluded from
covered transactions by any Federal department or Stete agency. Contracior will inform NH Employment
Security of any changes in the status regarding this statement.

3.9  Vendor Application/Alternate W-9

In connection with this Contract, the Contractor shall have completed and filed a Vendor Application and
Alternate W-9 Form with the New Hampshire Bureau of Purchase and Property.

3.10 Americans With Disabilities Act _
The undersigned Contractor agrees to comply with all Federal, State and Local ADA rules and regulations.
3.11 Noo-Discrimination

In connection with the fumishing of services under the Contract, the Contractor agrees to comply with all laws,
regulations, and orders of Federal, State, County or Municipal authority which impose any obligations or duties
upon the Contractor, including but not limited to civil rights laws, non-discrimination laws and cqual
opportunity laws,

During the term of the Contract, Contractor shall not discriminate against any employee or applicant for
employment becausce of rece, color, religion, creed, age, sex, sexual orientation, disability, national origin,
marital status or. veteran status, and will take appropriate steps to prevent such discrimination.

Contrector Inivals
: Date 1g
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