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Charles M. Arlinghaus
Commissioner

State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

25 Capitol Street - Room 100
Concord, New Hampshire 03301
(603) 271-3201 | Office@das.nb.eov

y

Catherine A Keane

Deputy Commissioner

Sheri L. Rockburn

Assistant Commissioner

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

State House

Concord, New Hampshire 03301

June 28, 2023

REQUESTED ACTION

Authorize the Department of Administrative Services to enter into a contract with O'Reilly Auto
Enterprises, LLC (VC # 259843), Springfield, MO in the amount of $1,342,661.25 for vehicle
replacement parts and supplies with an option to extend for up to an additional two years effective upon
Governor and Executive Council approval through May 30, 2026.

Funding shall be provided through individual agency expenditures, none of which shall be
permitted unless there are sufficient appropriated funds to cover the expenditure.

EXPLANATION

This contract, upon approval, for vehicle replacement parts and supplies, will provide statewide
access to an assortment of replacement parts and supplies needed by agencies with fleet vehicles. The
absence of this contract would result in both administrative and operational burdens related to the
purchase of vehicle replacement parts and supplies.

The Department of Administrative Services, through the Bureau of Purchase and Property, issued
request for bid (RFB) 2737-23 on February 16, 2023 with responses due on March 1, 2023. This bid
reach 306 vendors through the NIGP electronic sourcing platform with an additional 3 directly sourced.
There were seven compliant responses received with O'Reilly Auto Enterprises, LLC being one of the
lowest cost and compliant submissions.

Following BoPP market research and a survey of vendors on price fluctuations in the last twelve
months, it was determined that pricing has increased overall by approximately 10% overall. This 10%
price increase was taken into consideration for determining the price limitation for this requested contract
with O'Reilly Auto Enterprises, LLC.

Contract financials

Previous contract term spend S 1,220,601.14

10% price increase S  122,060.11

Recommended price limitation $ 1,342,661.25



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

Poge 2 of 2

Based on the foregoing, I am respectfully recommending approval of the contract with O'Reilly
Auto Enterprises, LLC.

Respectfully submitted,

(X-6^
Charles M. Arlinghaus
Commissioner

TDD .ACCE-SS: REU\Y.\'H 1-800-735-296.J



Division of Procurement Support Services
Bureau of Purchase Property

RFB Bid Summary

Gary S. Lunetta
Director

(603) 271-2201

Bid Description Vehicle Replacement Parts and Supplies Agency Statewide

RFB# 2737-23 Rcouisilinn# N/A

Agent Name Dcnise Rice Bid Closing 3/1/2023(21 11:00 AM

UOM Prodiicl Description

Habn Automotive Warehouse Inc. dba

Carparts Distribution Center J"

Kelly

Mackenzie

NAPA

Sand NAPA Genuihc Pahs
Route il

Auto

O'Reilly

Auto
Advanced

Unit Cost Unit Cost Unit Cost Unit Cost Unit Cost Unit Cost Unit Cost

FA Air Cooditioning S 776.24 S828.22 51,576.12 51,576.12 5 1,381.23 51,396.40 5 2,274.77

FA Allcrnalors/Slarters S 571.35 S902.84 51,626.99 51,626.99 5 689.83 51,069.84 5 U60.00

FA Bearings s 598.68 S719.5I 5851.41 5851.41 5 577.76 5354.68 5 524.84

FA BelLs/Hoses s 38.25 S49.34 556.82 556.82 5 43.72 557.62 5 41.18

FA
Brakes-

Rotors/Drums
s 284.86 S301.77 5334.35 5334.35 5 275.76 5359.46 5 313.91

FA
Brake Shoes and

Pads
s 151.66 5230.90 5140.00 5140.00 5 132.76 5153.83 5 191.71

FA Caps and T-Stats s 24.12 528.45 518.96 518.96 .5 24.30 539.65 5 31.37

FA
Fnginc and

s 505.40 5530.20 5606.52 5606.52 5 456.15 5446.19 5 757.78

FA Fuel and Fmissions s 334.08 5266.13 5480.05 5480.05 5 384.03 5518.00 5 607.73

FA Gaskets and Seals s 101.29 5122.41 5134.34 5134.34 5 274.78 5577.55 5 102.32

FA Mealing/Cooling s -  ̂423.81 5569.64 5542.17 5542.17 5 462.91 5708.71 5 839.91

FA Ignitioo/Flectrical s 53.22 580.80 562.59 562.59 5 104.85 580.00 5 68.78

FA Spark Plugs s 10.44 519.14 515.00 515.00 5 12.45 515.18 5 17.62

FA Shocks/Struts s 213.83 5283.29 5323.38 5323.38 5 209.21 5285.12 5 360.37

FA Suspension s 36.32 5104.48 581.34 581.34 5 77.06 573.60 5 79.66

FA Drive Fine s 40.19 568.73 573.29 573.29 5 57.26 5116.21 5 85.13

FA Water Pumps s 157.65 5203.47 5230.59 5230.59 5 191.34 5177.22 5 257.53

Indicates AwardI

Recommendation Summary -i

Statewide Contract or Amendment IMulti award. See individual ̂ ntroctor bid

Special Notes:

Unit cost pricing by categor>' was determined by combinining the unit price of the two most common state vehicles which
arc the I!)odgc Charger and the l-ord i--250. Multi award. See individual contractor bid tabs.

The price limitation is based on the average annual spend for the three counties being awarded to Route 11 Auto Parts Inc.
taking into account new prices based on repsonse to RFB 2737-23. This contract ofTers unit pricing of the parts that the
State most frequently purchases. In addition, a 25% discount is applied to all balance of product line items. Based on
responses from vendors the vehicle car parts market has experienced a 10% increase over the last twelve months. This
increase was factored into the total term spend providing the new price limitation. Catalog price list can be found at the

following website: https://w^^'w.napaonline.com/cn/nh/farmington/storcf2k 132
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OM*ion sf Procunfnani Succon S«rMCM
Buiwu of PwCuM Prapany

RfB BdSununKY

Oary S. Lunao
Oraon

(«031271-2201

Uid Descrrption Vehicle Renlacemeni Parts and Staiplies Aeercv [ Statewide
RfBs 5757.J5

Aien Same Deidse Rice BidClosin. 1 3/1/2023 ® ll;00 AM

UOM Predeei DtscHpllen
O'ReUlv

Unh Coat

(jk Air CondldoaiBt SIJM.AO

AlumaiorvSiaricrt $1,009

kU Bearlags $3M.W

BeltsrllMet SS7.02

FwK
Brakes-

$3S9.40

tA
Brake .Shoes and

SIS3.S3

p:a Capa and T-5(ali $39.»S

EA
knglne and

$446.19

F.A Fnel and Cmlssians SS 11.00

tA Gaikets and Seals SS77J5

HnilatiCooUnt $701.71

RA IfntilowKleetrlcal $M.OO

klA Spark Flap $lS.lt

FiA SbocksiStrnts $U3.I2

ICA Sttspettsloo $73.60

Drive Una SI16.21

Water Pnap $177.22

Ksllmaled ameal tnenC U47ttt 7t KtoiHne eoniraet anneal $406,167.05

F.ttlmaied term ii>eiK $1 342 Ml 21 F.inlrine rnntraci term $1 770 601 14

Add allewBSCC for balaoee of

nraduct line
Incorporated in term spend Cost Increase SI22.060.II

ReenrnmeiMled nrlee (Imilatloa SI 347 Ml 7t

New vs. Kinlrina Taereate lOS

Statewide Conttaei cr /Smendnent

Term ofContract

Price Linatalion

Number of Soticiiaiicns Received

Ntnber of Sowced bidden

Nierber of NIGP Vendcn Sourced

Sisrber of non-respoasive bidden
P-37 Checklist Cocnplete
IVkl) Report Aoiched

.Method of Psymeni (P-canFACII)

FOO Delivered

ILtpiring Contract Price Limittikn

'Foial Coat Increase (S/S)

Contract

2023 to 2026

Sl.342.661.25

7

3

306

301

Yes

Yes

P-CartVACH

Yen

Sl\

i  122.060.11 1 9S 1 Increase

_S£rcitI_Soin^^^^_ Thepnce liiniiauon Ubaj^oci ihe average udwiI ipeodro ihe ten coumieabeingaikankdD O'Reilly Auio Pamtaldng into
iccom new peim based on repaonte to RFD 2737-2J. rhiscantnciollersuaiiprKingul'ibepaniihiiiheStaie moai
frequently purchases. lnaddiiion,a4IHdiscouni isapplled mall balanceofproduct llneiBtn. Oased on responses from
vendcn ihe vehicle cat pans market hu upeiienced a lOH increase over ihe last twelve moetht. 'Hiis increase wu Cacured
inio iheloul letm spend providingthe new price limitaiiMt. Catatog price lisi can be found ai the fallowing webtiie:



FORM NUMBER P-37 (version 2/23/2023)

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

AGREEMENT

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

GENERAL PROVISIONS

IDENTIFICATION.

1.1 Slate Agency Name

Department of Administrative Services
Bureau of Purchase and Property

1.2 State Agency Address

25 Capitol Street, Room 102
Concord, NH 03301

1.3 Contractor Name

0'R.eilly Auto Enterprises, LLC

1.4 Contractor Address

233 S. Patterson Ave.

Sprinefield. MO 65802

1.5 Contractor Phone

Number

417-829-5879

1.6 Account Unit and Class

Various

1.7 Completion Date

May 30, 2026

1.8 Price Limitation

51,342.661.25

1.9 Contracting Officer for State Agency

Andrew Bennett

1.10 State Agency Telephone Number

603-271-741 1

1.11 Contractor Signature 1.12 Name and Title of Contractor Signatory

Wes Wise, VP Professional Sales

1.13 State Agency Signature

(3—(5 (L-
1.14 Name and Title of State Agency Signatory

Charles M. Arlinghaus, Commissioner

1.15 Approval by the K.H. Department of Administration, Division of Personnel (ifapplicable)

By. Director, On:

1-16 Approval by the Attorney General (Form, Substance and Execution) (if applicable)

1.17 Approval by ̂ e Governor and Executive Council (if applicable)

GitC Item number; C&C Meeting Date:
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2. SERVICES TO BE PERFORMED. The State of New

Hampshire, acting through the agency identified in block 1.1
("State"), engages contractor identified i n block 1.3 ("Contractor")
to perform, and the Contractor shall perform, the work or sale of
goods, or both, identified and more particularly described in the
attached EXHIBIT B which is incorporated herein by reference
("Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the Slate of New Hampshire, if applicable,
this Agreement, and all obligations of the parties hereunder, shall
become effective on the date the Governor and Executive Council

approve this Agreement, unless no such approval is required, in
which case the Agreement shall become effective on the date the
Agreement is signed by the State Agency as shown in block 1.13
("Effective Date").
3.2 I fthe Contractor commences the Services prior to the Effective
Date, all Services performed by the Contractor prior to the
Effective Date shall be performed at the sole risk of the Contractor,
and in the event that this Agreement does not become effective, the
State shall have no liability to the Contractor, including without
limitation, any obligation to pay the Contractor for any costs
incurred or Services performed.
3.3 Contractor must complete all Services by the Completion Date
specified in block 1.7.

4. CONDITIOiNAL NATURE OF AGREEMENT.

Notwithstanding any provision of this Agreement to the contrary,
all obligations of the State hereunder, including, without limitation,
the continuance of payments hereunder, are contingent upon the
availability and continued appropriation of funds. In no event shall
the Slate be liable for any payments hereunder in excess of such
available appropriated funds, In the event of a reduction or
termination of appropriated funds by any state or federal legislative
or executive action that reduces, eliminates or otherwise modifies
the appropriation or availability of funding for this Agreement and
the Scope for Services provided in EXHIBITS, in whole or in part,
the State shall have the right to withhold payment until such funds
become available, if ever, and shall have the right to reduce or
terminate the Services under this Agreement immediately upon
giving the Contractor notice of such reduction or termination. The
State shall not be required to transfer funds from any other account
or source to the Account identified in block 1.6 in the event funds

in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

5.1 The contract price, method of payment, and terms of payment
are identified and more particularly described in EXHIBIT C
which is incorporated herein by reference.
5.2 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total of all payments authorized, or actually made
hereunder, exceed the Price Limitation set forth in block 1.8. The

payment by the State of the contract price shall be the only and the
complete reimbursement to the Contractor for all expenses, of
whatever nature incurred by the Contractor in the performance

hereof, and shall be the only and the complete compensation to the
Contractor for the Services.

5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80;7-c or any other provision of law.
5.4 The Slate's liability under this Agreement shall be limited to
monetary datnages not to exceed the total fees paid. The Contractor
agrees that it has an adequate remedy at law for any breach of this
Agreement by the State and hereby waives any right to specific
performance or other equitable remedies against the State.

6. COMPLIANCE BY CONTRACTOR WITH LAWS AND

REGULATIONS/EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor shall comply with all applicable statutes, laws,
regulations, and orders of federal, state, count>' or municipal
authorities which impose any obligation • or duty upon the
Contractor, including, but not limited to, civil rights and equal
employment opportunity laws and the Governor's order on Respect
and Civility in the Workplace, Executive order 2020-01. In
addition, if this Agreement is funded in any part by monies of the
United States, the Contractor shall comply with all federal
executive orders, rules, regulations and statutes, and with any rules,
regulations and guidelines as the State or the United States issue to
implement these regulations. The Contractor shall also comply
with all applicable intellectual property laws.
6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of age, sex, sexual orientation, race, color, marital status,
physical or mental disability, religious creed, national origin,
gender identity, or gender expression, and will take affirmative
action to prevent such discrimination, unless exempt by state or
federal law. The Contractor shall ensure any subcontractors
comply with these nondiscrimination requirements.
6.3 No payments or transfers of value by Contractor or its
representatives in connection with this Agreement have or shall be
made which have the purpose or effect of public or commercial
bribery, or acceptance of or acquiescence in extortion, kickbacks,
or other unlawful or improper means of obtaining business.
6.4. The Contractor agrees to permit the State or United States
access to any of the Contractor's books, records and accounts for
the purpose of ascertaining compliance with this Agreement and
all rules, regulations and orders pertaining to the covenants, terms
and conditions of this Agreement.

7. PERSONNEL.

7.1 The Contractor shall at its own expense provide all personnel
necessary to perform the Services. The Contractor warrants that all
personnel engaged in the Services shall be qualified to perform the
Services, and shall be properly licensed and otherwise authorized
to do so under all applicable laws.
7.2 The Contracting Officer specified in block 1,9, or any
successor, shall be the State's point of contact pertaining to this
Agreement.
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8. EVEiNT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder ("Event
of Default"):
8.1.1 failure to perform the Services satisfactorily or on schedule;
8.1.2 failure to submit any report required hereunder; and/or
8.1.3 failure to perform any other covenant, term or condition of
this Agreement.
8.2 Upon the occurrence of any Event of Default, the State may
take any one, or more, or all, of the following actions:
8.2.1 give the Contractor a written notice specifying the Event of
Default and requiring it to be remedied within, in the absence of a
greater or lesser specification of time, thirty (30) calendar days
from the date of the notice; and if the Event of Default is not timely
cured, terminate this Agreement, effective two (2) calendar days
after giving the Contractor notice of termination;
8.2.2 give the Contractor a written notice specifying the Event of
Default and suspending all payments to be made under this
Agreement and ordering that the portion of the contract price 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 Event of Default shall never be paid
to the Contractor;
8.2.3 give the Contractor a written notice specifying the Event of
Default and 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 give the Contractor a written notice specifying the Event of
Default, treat the Agreement as breached, terminate the Agreement
and pursue any of its remedies at law or in equity, or both.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, either Party may, at its sole
discretion, terminate the Agreement for any reason, in whole or in
part, by thirty (30) calendar days written notice to the other Party
that the initiating Party is exercising its option to terminate the
Agreement.
9.2 In the event of an early termination of this Agreement for any
reason other than the completion of the Services, the Contractor
shall, at the State's discretion, deliver to the Contracting OfTicer,
not later than fifteen (15) calendar days after the date of
termination, a report ("Termination Report") describing in detail
all Services performed, and the contract price earned, to and
including the date of termination. In addition, at the State's
discretion, the Contractor shall, within fifteen (15) calendar days
of notice of early termination, develop and submit to the State a
transition plan for Services under the Agreement.

10. PROPERTY OWNERSHIP/DISCLOSURE.

10.1 As used in this Agreement, the word "Property" shall mean
all data, 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, flies,
formulae, surveys, maps, charts, sound recordings, video
recordings, pictorial reproductions, drawings, analyses, graphic
representations, computer programs, computer printouts, notes,
letters, memoranda, papers, and documents, all whether finished'or
unfinished.

10.2 All data 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 returned
to the State upon demand or upon termination of this Agreement
for any reason.
10.3 Disclosure of data, information and other records shall be
governed by N.H. RSA chapter 91-A and/or other applicable law.
Disclosure requires prior written approval of the State.

11. CONTRACTOR'S RELATION TO THE STATE. In the

performance of this Agreement the Contractor is in all respects an
independent contractor, and is neither an agent nor an employee of
the State. Neither the Contractor nor anyofitsofficers,employees,
agents or members shall have authority to bind the State or receive
any benefits, workers' compensation or other emoluments
provided by the State to its employees.

12. ASSIGNMENT/DELECATION/SUBCONTRACTS.

12.1 Contractor shall provide the State written notice at least fifteen
(15) calendar days before any proposed assignment, delegation, or
other transfer of any interest in this Agreement. No such
assignment, delegation, or other transfer shall be effective without
the written consent of the State.

12.2 For purposes of paragraph 12, a Change of Control shall
constitute assignment. "Change of Control" means (a) merger,
consolidation, or a transaction or series of related transactions in
which a third party, together with its affiliates, becomes the direct
or indirect owner of fifty percent (50%) or more of the voting
shares or similar equity interests, or combined voting power of the
Contractor, or (b) the sale of all or substantially all of the assets of
the Contractor.

12.3 None of the Services shall be subcontracted by the Contractor
without prior written notice and consent of the State.
12.4 The State is entitled to copies of all subcontracts and
assignment agreements and shall not be bound by any provisions
contained in a subcontract or an assignment agreement to which it
is not a party.

13. INDEMNIFICATION. The Contractor shall indemnify-,
defend, and hold harmless the State, its officers, and employees
from and against all actions, claims, damages, demands,
judgments, fines, liabilities, losses, and other expenses, including,
without limitation, reasonable attorneys' fees, arising out of or
relating to this Agreement directly or indirectly arising from death,
personal injury, property damage, intellectual properly
infringement, or other claims asserted against the State, its officers,
or employees caused by the acts or omissions of negligence,
reckless or willful misconduct, or fraud by the Contractor, its
employees, agents, or subcontractors. The State shall not be liable
for any costs incurred by the Contractor arising under this
paragraph 13. Notwithstanding the foregoing, nothing herein
contained shall be deemed to constitute a waiver of the State's

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

14.1 (he Contractor shall, at tts sole expense, obtain and
continuously maintain in force, and shall require any subcontractor
or assignee to obtain and maintain in force, the following
insurance:

14.1.1 commercial general liability insurance against all claims of
bodily injury, death or property damage, in amounts of not less than
$1,000,000 per occurrence and $2,000,000 aggregate or excess;
and

14.1.2 special cause of loss coverage form covering all Property
subject to subparagraph 10.2 herein, in an amount not less than
80% of the whole replacement value of the Property.
14.2 The policies described in subparagraph 14.1 herein shall be on
policy forms and endorsements approved for use in the State of
New Hampshire by the N.H. Department of Insurance, and issued
by insurers licensed in the State of New Hampshire.
14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or any successor, a certificate(s) of
insurance for all insurance required under this Agreement. At the
request of the Contracting Officer, or any successor, the Contractor
shall provide certificate(s) of insurance for all renewal(s) of
insurance required under this Agreement. The certificate(s) of
insurance and any renewals thereof shall be attached and are
incorporated herein by reference.

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, certifies and
warrants that the Contractor is in compliance with or exempt from,
the requirements of N.H. RS.A chapter 281-A ("Workers'
Compensation ").
15.2 To the extent the Contractor is subject to the requirements of
N.H. RSA chapter 281-A, Contractor shall maintain, and require
any subcontractor or assignee to secure and maintain, payment of
Workers' Compensation in connection with activities which the
person proposes to undertake pursuant to this Agreement. The
Contractor shall furnish the Contracting OfTicer identified in block
1.9, or any 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 attached and arc incorporated
herein by reference. The State shall not be responsible for payment
of any Workers' Compensation premiums or forany other claim or
benefit for Contractor, or any subcontractor or employee of
Contractor, which might arise under applicable State of New
Hampshire Workers' Compensation laws in connection with the
performance of the Services under this Agreement.

16. WAIVER OF BREACH. A State's failure to enforce its rights
with respect to any single or continuing breach of this Agreement
shall not act as a waiver of the right of the State to later enforce any
such rights or to enforce any other or any subsequent breach.

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

18. AMENDMENT. This Agreement may be amended, waived or
discharged only by an instrument in writing signed by the parties
hereto and only after approval of such amendment, waiver or
discharge by the Governor and Executive Council of the Stale of
New Hampshire unless no such approval is required under the
circumstances pursuant to State law, rule or policy.

19. CHOICE OF LAW AND FORUM.

19.1 This Agreement shall be governed, interpreted and construed
in accordance with the laws of the State of New Hampshire except
where the Federal supremacy clause requires otherwise. The
wording used in this Agreement is the wording chosen by. the
parties to express their mutual intent, and no rule of construction
shall be applied against or in favor of any party.
19.2 Any actions arising out of this Agreement, including the
breach or alleged breach thereof, may not be submitted to binding
arbitration, but must, instead, be brought and maintained in the
Merrimack County Superior Court of New Hampshire which shall
have exclusive jurisdiction thereof.

20. CONFLICTING TERMS. In the event of a conflict between

the terms of this P-37 form (as modified in EXHIBIT A) and any
other portion of this Agreement including any attachments thereto,
the terms of the P-37 (as modified in EXHIBIT A) shall control.

21. THIRD PARTIES. This Agreement is being entered into for
the sole benefit of the parties hereto, and nothing herein, express or
implied, is intended to or will confer any legal or equitable right,
benefit, or remedy of any nature upon any other person.

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

23. SPECIAL PROVISIONS. Additional or modifying
provisions set forth in the attached EXHIBIT A are incorporated
herein by reference.

24. FURTHER ASSURANCES. The Contractor, along with its
agents and affiliates, shall, at Its own cost and expense, execute any
additional documents and take such further actions as may be
reasonably required to carry out the provisions of this Agreement
and give effect to the transactions contemplated hereby.

25. 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 law, the remaining provisions of
this Agreement will remain in full force and effect.

26. ENTIRE AGREEMENT. This Agreement, which may be
executed in a number of counterparts, each of which shall be
deemed an original, constitutes the entire agreement and
understanding between the parties, and supersedes alt prior
agreements and. understandings with respect to the subject matter
hereof.
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EXHIBIT A

SPECIAL PROVISIONS

Amend 6.1 Compliance, page 2 to add the following:

O'Reilly Auto Parts is not a federal contractor. To ensure we stay compliant with the
executive arders. rules, regulations, statutes, and laws pertaining to the expenditure of
federally appropriated funds, O" Reilly will not be paid using federally appropriated
funds at this time due to, in port, that O'Reilly Auto Parts does not have an affirmative
action program. O'Reilly Auto Parts is an Equal Employment Opportunity provider.

Delete 9. Termination in its entirety as follows:

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the State may, at its sole discretion, terminate the
Agreement for any reason, in whole or in part, by thirty (30) calendar days written notice to
the Contractor that the State is exercising its option to terminate the Agreement.
9.2 In the event of an early termination of this Agreement for any reason other than the
completion of the Services, the Contractor shall, at the. State's discretion, deliver to the
Contracting Officer, not later than fifteen (15) calendar days after the date of termination,
0 report ("Termination Report") describing in detail all Services performed, and the contract
price earned, to and including the date of termination. In addition, at the State's
discretion, the Contractor shall, within fifteen (15) calendar days of notice of early
termination, develop and submit to the State a transition plan for Services under the
Agreement.

Replace 9. Termination wltti:

9. TERMINATION.

9.1 Notwithstanding paragraph 8, either Party may. at its sole discretion, terminate the
Agreement for any reason, in whole or in port, by thirty (30) calendar days written notice to
the other Party that the initiating Party is exercising its option to terminate the Agreement.
9.2 In the event of an early termination of this Agreement for any reason other than the
completion of the Services, the Contractor shall, at the State's discretion, deliver to the
Contracting Officer, not later than fifteen (15) calendar days after the date of termination,
a report ("Termination Report") describing in detail all Services performed, and the contract
price earned, to and including the date of termination. In addition, at the State's
discretion, the Contractor shall, within fifteen (15) calendar days of notice of early
termination, develop and submit to the State a transition plan for Services under the
Agreement.

Amend 13 Indemnification, page 3 to add ttie following:

13.1 Contractor will pass through all indemnity assurances of each manufacturer
of the goods. If a third-party infringement claim should arise. Contractor will
assist in resolution by facilitating communication with the manufacturer.
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EXHIBIT B

SCOPE OF WORK

1. EFFECTIVE DATE

The term of the contract shall commence on May 31, 2023, or upon approval of the Governor and
Executive Council, whichever is bter, through May 30. 2026, a period of approximately three (3)
years.

The Contract may be extended for up to two (2) additional years thereafter upon the some terms,
conditions, and pricing structure with the approval of the Governor and Executive Council.

The maximum term of the Contract (including all extensions) cannot exceed five (5) years.

2. CONTRACT DOCUMENTS

This Contract consists of the following documents ("Contract Documents"):

a. State of New Hampshire Terms and Conditions, General Provisions Form P-37
b. EXHIBIT A Special Provisions
c. EXHIBIT B Scope of Work
d. EXHIBIT C Method of Payment

e. EXHIBIT D RFB 2737-23

f. EXHIBIT E Contractor's Bid Response

In the event of any conflict among the terms or provisions of the documents listed above, the
following order of priority shall indicate which documents control: {1) EXHIBIT A "Special Provisions,"
(2) Form Number P-37, (3) EXHIBIT B "Scope of Work," (4) EXHIBIT C "Method of Payment," (5)
EXHIBIT D "RFB 2737-23," and (6) EXHIBIT E "Contractor's Bid Response."

3. SCOPE OF WORK

Contractor shall supply and deliver parts as requested to directed locations.

See Exhibit C for pricing.

Unless otherwise specified herein, all deliveries performed under this Contract{s) shall be performed
between the hours of 7:30 A.M. and 4:00 P.M. on State business days, unless other arrangements
are made in advance with the State.

4. ABILITY TO PROVIDE

Coritractor shall provide the State agencies and eligible participants with their entire requested
amount of the items required in this Contract without any delay or substitution.

5. WARRANTY REQUIREMENTS

The Contractor shall provide warranties on all equipment/items provided by the Contractor for a
period of not less than one (I) year, unless noted othervvise on the invoice, or the manufacturer's
standard warranty period, whichever is greater, commencing on the dote that the equipment is
received, inspected, and accepted by the State of New Hampshire. The warranty shall cover 100%
of repair or replacement costs, including all parts, shipping, labor, travel, lodging, and expenses.

6. OBLIGATIONS AND UABILITY OF THE VENDOR:
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The Contractor shall provide parts to the satisfaction of the State and in accordance with the

specifications and at the price set forth herein.

7. ORDERING PROCEDURE

State agencies shall place their orders by electronic order entry, by e-mail, by FAX, or they may
establish a standard delivery order. Eligible participants shall utilize their own individually established
ordering procedures.

8. USAGE REPORTING

The Contractor shall submit a quarterly and annual usage report for analysis for each state agency or
eligible participant. Reports are due no later than 30 days after the end of each calendar quarter to
the Bureau of Purchase and Property. Attention: Andrew Bennett and sent electronically to
Andrew..!.Bcnnett@DA$.NH.Gov. At a minimum, the Report shall include:
•  Contract Number

•  Utilizing Agency and Eligible Participant
•  Services/Products Purchased (showing the manufacturer, item, part number, and the final cost.)
•  Total Cost of all Services/Products Purchased. Ability to sort by agency/eligible participant.
•  Preferred in Excel format.

9. ACCOUNT COMMUNICATION & ESCALATION

All communication regarding account details including, but not limited to. shipping and receiving,
invoice reconciliation, product availability, etc.. shall be handled directly with the State agency
contact assigned. If for any reason a resolution cannot be agreed to at an agency level, the
Contractor agrees to escalate the concern to the Bureau of Purchase and Property prior to imposing

any restriction or hold on the account in question.

10. RETURNED GOODS

The Contractor shall resolve all order and invoice discrepancies within five (5) business days from
notification. Products returned due to quality issues, duplicate shiprnents. over-shipme'nts. etc.. shall
be picked up by the Contractor within ten (10) business days of notification, with no restocking or
freight charges, and shall be replaced with specified products or the agency shall be
refunded/credited for the full purchase price. Unauthorized substitutions for any products ore not
allowed.

Standard stock products ordered in error by the State shall be returned for full credit within fifteen

(15) business days of receipt. Products shall be in re-saleable condition (original container, unused)
and there shall be no restocking fee charged for these products. The using agency shall be
responsible for any freight charges to return these items to the Contractor.

11. DEUVERY

Contractor is responsible for good(s) delivery until the goods ore delivered and accepted by the
State. Contractor shall securely and properly pock all shipments in accordance with accepted

commercial practices. Delivered goods that do not conform to the specifications or ore not in good
conditions upon receipt shall be replaced promptly by the Contractor.

The use of o private carrier to moke delivery shall not relieve the Contractor from the responsibility

of meeting the delivery requirements.
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The Contractor shall be required to accomplish delivery of any item ordered as per the follov^ing:

Agef\cies may pick up at the Contractor's location during Contractor's normal business hours.

Contractor's standard stock Items - At ttie store location

Orders placed for in-stock inventory before 10:00 AM. shall be delivered the same day. Orders
placed after 10:00 AM, shall be delivered the next business day morning.

If the ordered parts are not in stock as advertised, the ordering agency must be notified within 2 hours
of the order being placed.

Contractor's standard stock Items - Distribution Center - 1 -2 business days

Contractor's standard stock Items - Factory - 5 business days

Delivery time - Special Orders

Special order items will hove delivery and lead times expressed to contract users at time of order or

inquiry. It is the Contractor's responsibility to maintain communication with the "special order
product" manufacturer to ensure the special-order item meets the stated delivery time. If the
Contractor is notified by the manufacturer of on extended lead time over the original time quoted,
the Contractor shall contact the ordering contract user and advise of extended delays. At that point,
the contract user may approve the additional lead time or cancel the special order without penalty
or fees. All quoted or stated delivery items will be from the receipt fox or e-mail orders.

OUT OF STOCK/BACKORDERS:

If 0 standard inventory item is out of stock, the Contractor is required to moke every effort to supply
the ordered item within the original delivery time frame. This effort shall include checking other
distribution branches or the factory for the requested product to expedite availability and delivery.
Every effort shall be made to have the item delivered or mode available for pickup within 1 day from
the original order dote.

The contract user may purchase items required from onother source {for items offered under the
Contract) if the Contractor is stocked out at that branch or location at the time of order or visit.

All contract users are allowed to cancel any standard inventory item on back-order status without

penalties or fees by giving notice to the Contractor.

It is the responsibility of the Contractor to contact the ordering contract user as soon as possible when

the bock ordered or "special order product" has been received and is available for pick up or
delivery.

12.0BIIGATI0NS AND IIABILITY OF THE CONTRACTOR

The Contractor shall provide all products strictly pursuant to and in conformity with this Contract
which resulted from RFB 2737-23.

It is the responsibility of the Contractor to maintain this State Contract and New Hampshire Vendor
Registration with up-to-date contact information.
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Additionally, oil updates, i.e.. teleptnone numbers, contact names, email addresses. W9, tax
identification numbers, ore required to be current through a formal electronic submission to the
Bureau of Purchase and Property at
httDs://das.nh.aov/Durchasina/vendorreaistration/fSlaOfzcv55ahaeas45iDva5i45n/welcome.asDx

13. DEBARMENT. SUSPENSION. INELIGIBILITY AND VOLUNTARY EXCLUSION LOWER TIER COVERED

TRANSACTIONS

The Contractor certifies, by signature of this contract, that neither it nor its principals is presently
debarred, suspended, proposed for deborment, declared ineligible, or voluntarily excluded from
participation in this transaction by any Federal Department or Agency.
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EXHIBIT C

METHOD OF PAYMENT

1. CONTRACT PRICE

The Contractor shall provide the items specified In Exhibit B in the amount not to exceed the Price

Limitation of $1,342,661.25; this figure shall not be considered a guaranteed or minimum figure;
however, it shall be considered a maximum figure from the effective dote through the expiration
date as indicated in Form P-37 Block 1.7.

While the discount percentages submitted by Contractor shall remain firm, prices on individual
products will increase and decrease throughout the term of the awarded Contract. Contractor will
pass on both cost increases and cost decreases on Individual products to the State of New
Hampshire as they come into effect. Proof of price increases and decreases must be provided with
updated Published Price List confirming such price changes. Unit prices for goods ore updated daily,
as needed, and are available in the online customer catalog at www.firstcailonline.com as
identified in Exhibit E. page 44.

Discount percentages identified in this Contract shall remain firm for the entire term of the

Contract and prices shall be in US dollars and include delivery and all other costs. Special charges,
surcharges {including credit card transaction fees), or fuel charges of any kind (by whatever
name) may not be added on at any time. Unless otherwise specified in purchase ordersr
Contractor shall deliver all goods/products F.O.B. DESTINATION, which means delivered to a State

agency's receiving facility or other designated point as specified in this Contract or subsequent
purchase orders without additional charge. No charge for packing, shipping, or for any other
purpose shall be allowed over and above the price specified in this Contract. Shipments shall be

made in order to arrive at the destination at a satisfactory time for unloading during receiving
hours.

Line Price decreases shall become effective immediately as they become available to the
Contractor.

Updated Published Price List MUST be e-mailed to Andrew.J.Bennettfi).DAS.NH.Gov.
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1. PRICING STRUCTURE;
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CONTRACTOR'S BALANCE OF PRODUCT LINE ITEMS:
The items herein include the items most commonly purchased by the State, During the term of this
Contract, the State may purchase other items in relation to Vehicle Replacement Parts 8. Supplies
from the Contractor's Balance of Product Line. All items ordered shall include all shipping/charges
as specified above in "I. Contract Price".

3. MINIMUM ORDERS

There will be no minimum order whether in item quantity or dollar value associated with this Contract.
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4. INVOICE

All invoices must list the Contract Number, Purchase Order Number, Unit and bxtension Prices, and

discounts allowed. A separate invoice shall be submitted for eoch order. Unless otheiwise noled in

this Contract or a purchase order, payment shall not be due until thirty (30) days after all services
have been completed, or all items have been delivered, inspected, and accepted by the State,

or the invoice has been received at the agency's business office, whichever is later.
Contractor shall be paid by Procurement Cord when on invoice is received.

The invoice shall be sent to the address of the ordering agency.

5. PAYMENT

Payments may be made via ACH or P-Cord. Use the following link to enroll with the State
Treasury for ACH payments; https://www.nh.aov/treasurv
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EXHIBIT D

RFB 2737-23 is incorporated herein.
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EXHIBIT E

Contractor's Bid Response is incorporated therein.
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State of New Hampshire

Department of State

CERTIFICATE

I, David M. Scanlan, Sccretan.' ofSiaie of the Siaic of New Hampshire, do hereby certify that O'RIiILLY AUTO ENTERPRISES,

LLC is a Delaware Limited Liability Company registered to transact business in New Hampshire on Januaiy 21, 2014. I further

certify that all fees and documents required by the Secretary of State's ofilcc have been received and is in good standing as far as

this office is concerned.

Business ID; 703189

Certificate Number: 0006126910

SJ
iSf.

8a.

O

IN TESTIMONY WHEREOE,

I hereto set my hand tind cause to be affixed

the Seal of the Slate of New Hampshire,

this 23rd dav of l-ebruar\' A.D. 2023.

David M. Scanlan

Secretarx' of Stale



State of New Hampshire

Department of State

Filed

Date Filed: 04/12/2023 11:49:00 AM

i-fTcctive Date: 04/12/2023 11:49:00 AM

Filing # : 6203784 Pages : 2

Business ID: 928970

David M. Scanlsn

Secretary of Slate
Slate of New Hampshire

Form TN-I

RSA 349

APPLICATION FOR REClSTR,VTION OF TR^VDE NAME

1: TRADE NAME

O'REILLY AUTO PARTS

2:, PRINCIPAL OFFICE INFORMATION 233 S PATTERSON. Springfield. MO. 6S802. USA

MAILING ADDRESS PO BOX 1156, ATTN: TAX PERT; Springfield. MO, 65801, USA

3: PRINCIPAL PURPOSE

NAICSCODE NAICS SUBCODE

44-Rctail Trade 310-Automotivc Parts and Accessories Stores

4: DATE OF TRADE NAME ORGANIZED 04/12/2023

5-A : ENTITY APPLICANT

O'Reilly Auio Enterprises, LLC (703189)

JEREMY FLETCHER

SIGNATURE

S-B : INDIVIDUAL APPLICANT

SIGNATURE

5-C: TRADE NAME

.  SIGNATURE

5-D : NON REGISTERED ASSOCIATION

233 S. Patterson Ave., Springfield, MO, 65802, USA

Chief Financial Officer

TITLE

TITLE

TITLE

SIGNATURE

6: BUSINESS PHONE

7; BUSINESS EMAIL

8: NOTIFICATION EMAIL

417-862-2674

TITLE

agarrett8@orelllyauto.com

agarrett8@oreillyauto.com

Mailing Address - Corporation Division, NH Department ofStaic. 107 North Main Slrcet, Room 204, Concord, NH 03301-4989
Physical Location - State House Annex, 3rd Floor, Room 317, 25 Capitol Street, Concord, NH

Phone: (603)271-3246 | Fax: (603)271-3247 | Email: corporatc@sos.nh.gov | Website: sos.nh.gov
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APPLICATION FOR REGISTRATION OF TRADE Form TN-1

NAME (Cont.)

CERTIFY:

By checking this box and continuing, each signatory ccrtiHcs that the information provided herein is true, accurate, and complete to

the best of his/her knowledge and belief, and that he/she has authorized the affixing of his/her electronic signature in accordance with the

Electronic Signatures in Global and National Commerce Act (e-Sign) and N.H. RSA § 294-E. Further, each signatory understands that

his/her electronic signature has full legal effect and enforceability .and he/she intends this form, as signed, to be filed with the office of the

New Hampshire Secretary of State.

EFFECTIVE DATE:

This statement shall be effective from: 04/12/2023

DISCLAIMER: All documents filed with the Corporation Division become public records and will be available for public inspection in

either tangible or electronic form.

Mailing Address - Corporation Division, NH Department ofStaic. 107 North Main Street, Room 204, Concord, NH 03301-4989
Physical Location - Stale House Annex, 3rd Floor, Room 317,25 Capitol Street, Concord, NH

Phone: (603)271 -3246 j Fax: (603)271 -3247 j Email: corporatc@sos.nh.gov j Website: sos.nh.gov
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(Limited partnership. Limited liability proJes.sinnal
partnership or LLC)

Certificate of Authority # 3

Limited Partnership or LLC Certification of Authority

Wes Wise, hereby certify that I am a Member or Manager of O'Reilly Auto Enterprises.

LLC, dba O'Reiliv Auto Parts a limited liability partnership under RSA 304-B, a limited

liability professional partnership under RSA 304-D, or a limited liability company under RSA

304-C.l certify that 1 am authorized to bind the partnership or LLC. I further certify that it is

understood that the State of New Hampshire will rely on this certificate as evidence that the

person listed above, and the person's listed on the attached Executive Committee document,

currently occupies the position(s)'indicated and that they have full authority to bind the

partnership or LLC and that this authorization shall remain valid for thirty (30) days from the

date of this Corporate Resolution.

DATED: ^ ATTEST: /.t
Wes Wise, VP Professional Sales



ACORCf CERTIFICATE OF LIABILITY INSURANCE

1 of 1

DATE (MM/DD/YYYY)

05/09/2023

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

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

PRODUCER

Hillia Towara Hataon Hidwaat, Inc.

c/o 26 Cantury Blvd

P.O. Box 305191

Haahvilla, TN 372305191 USA

NAMF*^^ Willis Towars Watson Cartificata Cantar
PHONE

.(WC.N(L.Ex
E-MAIL
ADDRESS:

J. 1-877-945-7378 TiUC. Nol: 1-888-467-2378
cartificataagwillia.com

INSURER(S) AFFORDING COVERAGE NAIC*

INSURER A National Union Fira Insuranca Con^any of P 19445

INSURED

O'Railly Autoootiv* Storaa Inc, O'Rallly Auto Entarpriaoa LLC 4 thoic
aubsidiarioa

P.O. Box 1156

Springfiald, HO 65B01

INSURER B

INSURER C

INSURER D

INSURER E

INSURER F

COVERAGES CERTIFICATE NUMBER: W28936383 REVISION NUMBER:

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

INSR
LTR TYPE OF INSURANCE

AOOL

INSO

SUBR

WVD POLICY NUMBER
POLICY EFF
IMM/DO^Yn

POLICY EXP
IMM/DDAYYYI UMnS

X COMMERCIAL GENERAL UABILITY

X OCCURCLAIMS-MAOE

EACH OCCURRENCE

■BAMXCETO'RENTeC
PREMISES (Ea occurrencel

MEO EXP (Any ona person)

6547051 03/01/2023 03/01/2024 PERSONAL A ADV INJURY

GENX AGGREGATE LIMIT APPLIES PER:

Xl POLICY jE,^ nPOLICY LOC

GENERAL AGGREGATE

OTHER:

PRODUCTS. COMP/OP AGG

1,000,000

1,000,000

1,000,000

2,000,000

2,000,000

AUTOMOBILE LIABILITY

ANY AUTO

COMBINED SINGLE LIMIT
(Ea accidanO
BODILY INJURY (Par parson)

OWNED
AUTOS ONLY
HIRED
AUTOS ONLY

SCHEDULED
AUTOS
NON-OWNED
AUTOS (ONLY

BODILY INJURY (Per accidam)
PROPERTY DAMAGE
(Per acdflani)

UMBRELLA LIAB

EXCESS LIAB

OCCUR

CLAIMS-MADE

EACH (OCCURRENCE

AGGREGATE

DED RETENTIONS
WORKERS COMPENSATION
AND EMPLOYERS' LIABILITY
ANYPROPRIETOR/PARTNER/EXECUT1VE
OFFICER/MEMBER EXCLUDED?
(Mandatory Irt NH)
If yes. da sen be under '
DESCRIPTION OF OPERATIONS Oalqw

PER
STATUTE

OTH
ER

□
E.L. EACH ACCIDENT

E.L. DISEASE • EA EMPLOYEE

E.L. DISEASE • POLICY LIMIT

DESCRIPTION OF OPERATIONS (LOCATIONS / VEHICLES (ACORO 101, Additional Ramartta Schedule, may be attached If more apace la required)
Thia Voids and Raplacaa Pravioualy Isauad Cartificata Datad 05/04/2023 NITB ID: W28912571.

It ia agraad that Cartificata Boldar ia includad as an Additional Inaurad as raapacta to (Sanaral Liability whan
raquirad by writtan contract

Stata of Naw Bampshira, Adiu.niatrativa Sarvicas
Buraau of Purchaaa and Proparty
25 Capitol Straat, Room 102
Concord, NH 03301

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POUCY PROVISIONS.

AUTHORIZED REPRESENTATIVE

CfTmAL^.
ACORD 25 (2016/03)
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