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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER
25 Capitol Street — Room 120
Concord, New Hampshire 03301

CHARLES M. ARLINGHAUS JOSEPH B. BOUCHARD
Commissioner Assistant Commissioner
(603)-271-3201 (603)-271-3204

December 26, 2017

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

State House

Concord, NH 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to exercise the option to extend a contract
with WEX Bank, (vendor #176090) Midvale, UT, originally approved by Governor and Council on October
15, 2014, item #58, by extending the end date only for the administration of the fuel card program for
the purchase and financial processing of State fuel card purchases for an additional term of two (2)
years, with all other terms and conditions remaining unchanged. Effective upon Governor and Council
approval for the period of March 1, 2018 through February 28, 2020.

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

EXPLANATION

On October 15, 2014 (item #58) Governor and Council approved a contract with WEX Bank to
provide the administration of the fuel card program for the purchase and financial processing of State
fuel card purchases. The Department of Administrative Services (DAS) seeks to extend the fuel card
service contract with WEX Bank (contract # 8001641} for an additional two (2) years. This contract has
been in place for three (3) years as of March 1, 2018. The DAS has surveyed the state agencies and
found that they are pleased with the service they are receiving. In addition to state agencies, there are
218 municipalities that utilize this contract. A 2016 survey by the National Conference of State Fleet
Administrators shows that approximately 48% of government fleet responders utilize WEX Fuel cards for
their fleet as well. WEX Bank is a leader in the fuel card market that offers security, reduced
consumption and maintenance as well as real-time tracking.

Based on the foregoing, I am respectfully recommending approval of the amendment to the

contract with WEX Bank.
Respectfully submitted
iy [J/y(/

Charlie M. Arlinghaus
Commissioner



FIRST AMENDMENT TO THE CONTRACT
BETWEEN WEX BANK
AND
THE STATE OF NEW HAMPSHIRE, DEPARTMENT OF ADMINISTRATIVE SERVICES,
FOR FUEL CARD SERVICES
CONTRACT # 8001441

This First Amendment {hereinafter refered to as the “Amendment”), dated this _t R} " day
of December, 2017, is by and between the State of New Hampshire, Department of
Administrative Services (hereinafter referred to as “the State") and WEX Bank (hereinafter
referred to as “the Contractor”) for Fuel Card Services.

WHEREAS, pursuant to an agreement effective March 1, 2015 set to expire February 28,
2018, (hereinafter referred to as “the Agreement”}, the Contractor agreed to perform certain
fuel card services for the State in consideration of payment by the State of certain sums as
specified therein; and

WHEREAS, pursuant to Section 18 of the Agreement, the Agreement may be amended
by an instrument in writing executed by both parties;

NOW, THEREFORE, for and in consideration of the mutual promises set forth in this
Amendment and the underlying Agreement, the parties do mutually agree as follows:

1. Delete inits entirety Form Number P-37, item 1.7 Completion Date and substitute the
following:

1.7 February 28, 2020

2. Al other provisions of the Agreement, approved by the Governor and Executive Council
on October 15, 2014, shali remain in full force and effect.
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WEX BANK
By: Kol 5. Ot
Kirk S. Weiler

(Print Name)

Title:  President/CEO

Date: 12/18/17

APPROVED

(By Eleanor Duffus at 11:29 am, Dec 18,

NOTARY PUBLIC/JUSTICE OF THE PEACE

Onthe 18 day of December L, 2017,

There appeared before me, the state and
county foresaid a person who satisfactorily
identified himself as

Kirk S. Weiler

And acknowledge that he executed this
document indicated above.

in witness thereof, | hereunto set my hand
and official seat.

/WSTATE OF NEW HAM L
( )

Charles M. Arlinthus
(Print Name)

By:

Title: Commissioner
Department of Administrative Services

Date:

OFFICE OF THE ATTORNEY GENERAL
By: jﬂ ” W

- 3 dhe  J. Conlech

(Print Name)
Title: Q;,,‘.Mz‘ é&m.f (;é,gm[
Date: / 0/

The foregoing contract was approved by
the Governor and Councii of New
Hampshire on

forfer Signed:
(Notary Pu W}S%eél the Peace) °
My commission expires: (Print Name)
November 22, 2021 Title:
(Date)
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State of New Hampshire
Dephrtment of State

CERTIFICATE

I, William M. Gardner, Secretary of State of the State of New Hampshire, do hereby certify that documents regarding WEX
BANK, were filed in this office on August 21, 2014,

INFORMATION REGARDING ANNUAL REPORTS AND/OR FEES MUST BE OBTAINED FROM THE NEW
HAMPSHIRE BANKING DEPARTMENT.

Business ID: 713574

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,
this 13th day of December A.D. 2017.

W

William M. Gardner
Secretary of State




WEX BANK
SECRETARY CERTIFICATE

The undersigned, Hilary A. Rapkin, being the duly appointed Corporate Secretary of
WEX Bank (the “Company”) does hereby certify that Kirk Weiler is qualified and acting
in his capacity as Chairman, President & CEO of the Company and that he has the
authority to provide written or oral direction and confirmation and to execute documents.

IN WITNESS WHEREOQF, the undersigned has duly executed and delivered this

certificate as of this |8 day of December, 2017.

Name: Iﬁary A. Rapkin
Title: Corporate Secretary

State of Maine
County of Cumberland

he foregoing instrument was acknowledged before e this |18 day of
? 2017, at South Portland, Maine, by H(lﬂ\‘i ;Qafkgg,:

Faith Duplessi¢/
Notary Public, State of Maine SEAL
My commission expires: September 16,2018
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CERTIFICATE OF LIABILITY INSURANCE

198223

DATE (MM/DD/YYYY)
6/2/2017

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 STKEE‘:‘”
Commercial Lines - (617) 330-1005 W . 617-330-1005 T iF‘Q’é No). (866) 597-9827
Wells Fargo Insurance Services USA, Inc. EAL s
200 Berkeley St., 23rd Floor INSURER(S) AFFORDING COVERAGE NAIC #
Boston, MA 02116 INSURERA: Phoenix Insurance Company 25623
INSURED INSURER B: _ Travelers Property Casualty Co of America 25674
WEX Bank fka Wright Express Financial Services Corporation NSURERC: MEMIC Indemnity Company 11030
97 Darling Ave. INSURER D :

INSURERE :
South Portland ME 04106-2301 INSURERF :

COVERAGES

CERTIFICATE NUMBER: 11859741

REVISION NUMBER: See below

THIS IS TO CERTIFY THAT THE POLICIES OF (NSURANCE 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 ADDL|SUBR] POLICY EFF_| POLICY EXP
LTR TYPE OF INSURANCE | wvi POLICY NUMBER (MM/DD/YYYY) rg;_wnnmvv) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY 603-4J302376 06/1/2017 | 06/1/2018 g ﬁﬁ?{ é’g%ﬁi“éi s 1,000,000
J CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | § 300,000
MED EXP (Any one person) S 15,000
PERSONAL & ADV INJURY S 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE s 2,000,000
poiicy [ X | 5E& Loc PRODUCTS - COMP/OP AGG | § 2,000,000
OTHER: Per Locatiion/ Per Project S
AUTOMOBILE LIABILITY ), NGLE LMT g
ANY AUTO BODILY INJURY (Per person) | $
OWNED SCHEDULED .
D LY oS BODILY INJURY (Per accident){ $
HIRED NON-OWNED PROPERTY DAMAGE S
AUTOS ONLY | AUTOS ONLY (Per accident)
‘ S
B | X |UMBRELLALIAB | X | gcour CUP4J575956 06/01/2017 | 06/01/2018| EACH OCCURRENCE s 2,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE $ 2,000,000
peo | X | revenmions 10.000 $
PER OIF-

G |WORIERS CONPENSATION. - 101800626 0610172017 | 06/01/2018 | x | Exarure | | o%
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L. EACH AGCIDENT $ 1,000,000
OFFICERMEMBEREXCLUDED? N |N/A 000,000
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| § 1,000,0
If yes, describe under
DESCRIPTION OF OPERATIONS below E.L. DISEASE - POLICY LIMIT | § 1,000,000

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER

CANCELLATION

State of New Hampshire
Administrative Services

State House Annex, Room 102
25 Capitol Street

Concord, NH 03301

A

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

AUTHORIZED REPRESENTATIVE

Qb

The ACORD name and logo are registered marks of ACORD

ACORD 25 (2016/03)

© 1988-2015 ACORD CORPORATION. All rights reserved.
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State of New Hampshire @‘“
DEPARTMENT OF ADMINISTRATIVE SERVICES

OFFICE OF THE COMMISSIONER Apploved /o//f%q

25 Capitol Street — Room 120
Concord, New Hampshire 03301

LINDA M. HODGDON TOSEPH B BOUCHARD
Comnussioner Assistant £ onunissioner
603y 271-3201 (003 271-3204

September 15,2014

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concord, NH 03301

REQUESTED ACTION

Authorize the Department of Administrative Services, Bureau of Purchase and Property, to enter
into a confract with WEX Bank (VC 260592), Midvale, Utah, for the administration of a fuel card
program for the purchase and financial processing of State fuel card purchases, for an amount of
$150.000 annually, and a total cost not to exceed $450,000 for the three year contract. The term shall
be for approximately three and one half years [approximately six month implementation period),
beginning with Governor and Council approval and ending on February 28, 2018. This agreement
may be extended for additional periods under the same terms, conditions and pricing structure upon
the mutual agreement between the Contractor and State, with the approval of the Governor and
Executive Council, but not to exceed five years.

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

EXPLANATION

The current fuel card service contract with Comdata Inc. is set to expire on February 28, 2015.
WEX Bank will begin implementation of services upon Govemor and Council approval, during which
there will be no cost to the State. Implementation will be complete no later than February 28, 2015, at
which time agency participation and the billing period will begin.

On June 27, 2014, the Bureau issued a request for bid (RFB) for a fuel card service contract. On
July 24, 2014, two compliant bids were received. Bids were evaluated on the basis of the bidders’
applicable fees. The bid submitted by WEX Bank offers no fees; in addition, WEX Bank offers a discount
rate for early payment and a one percent rebate on all fuel purchases. This contract contains no
penalty or interest payments. Attached are copies of the evaluation of the compliant bids and the list
of the bidders that were contacted regarding this RFB. In addition, the RFB was posted on the State
contracts website.

The fuel card program provides significant benefits for all state agencies and improves the

efficiency and effectiveness of processing and monitoring travel fuel expenses for the New Hampshire
state government.

AN 603-271-6600 PO Acoess Rty NHODROG.T35. 2908



Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

September 15, 2014

Page 2 of 2

Based on the foregoing, | am respectfully recommending approval of the contract with WEX
Bank.

Respectfully submitted,
C?Swu@u M Yo {)L"/

Linda M. Hodgdon
Commissioner



STATE OF NEW HAMPSHIRE
Bureau of Purchase and Property
Bid # 1440-14

DATE: 7/24/2014 @ 11:00

Contract for Fuel Credit Cards
Statewide

Category Fee (%) Discount (%)

Comdata Network Inc 1.10% 0.00%

% e i

:
.

15

sk %

Non-Compilaint - None




FORM NUMBER P-37 (version 1/09)

Subject: AGREEMENT FOR WEX BANK
AGREEMENT
The State of New Hampshire and the Con’Jrccfor hereby mutually agree as follows:
GENERAL PROVISIONS
1. IDENTIFICATION.

1.1 State Agency Name 1.2{ State Agency Address

State of New Hampshire State House Annex, Room 102

Administrative Services 25 Capitol Street

: Concord, NH 03301

1.3 Contractor Name 1.4 Contractor Address

WEX Bank

7090 South Union Park Center, Suite 350
Midvale, UT 84047

1.5 Contractor Phone 1.6 Account Number
Number

888-842-0075

1.8 Price Limitation
$450,000

1.7 [Completion Date

February 28, 2018

1.9 Contracting Officer for State Agency
Tara Merrifield

1.10State Agency Telephone Number

(603) 271-7411

1.11 Contractor Signature 1.1? Name ond Title of Contractor Signatory
\ Kirk S- Wi ler
Kol s Dl President [ CeO
1.13 Acknowledgement: State of (A{eth , County of] Sqlt Lake

On

1.12, or satisfactorily proven to be the person whose name is si

executed this document in the capacity indicated in blo

ber 5, a0 vefore the undersigned officer, personally appeared the person identified in block

1that s/he
ck 1,

1.13.1 re of Notary Public o Justice of the Peace

1.13.2 Name and Title’of Notary{ef Justice of the Peace
Dena Kow Nabys, Eyecuhive Assistant
Notory Public

1.14 State Agency Signature

1.15 Name and Title of State Agency Signatory

linda M. Hodgdon, Commissioner

1.16

By:

Approval by the N.H. Department of Administrati

on, Division of Personnel (if applicable)

Director, On:

1.17 Approval by the Attorney General (Form, Substa

By: AJ ke 5

nce and Execution)

On: g,pi’ 2‘6= 20['-(

1.18 A

By:

EPUTY

val by the Governor and Executive Coungi

CRETARY OF STATE 0CT 15 204
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2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PE
the agency identified in block 1.1 {“State"), engages
perform, and the Contractor shall perform, the work
described in the attached EXHIBIT A which is incorpg

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this Agreement
Governor and Executive Council of the State of New
parties hereunder, shall not become effective until th
Agreement (“Effective Date”}.
3.2 If the Contractor commences the Services prior {¢
Contractor prior to the Effective Date shall be perfort
that this Agreement does not become effective, the
without limitation, any obligation to pay the Contrac
Contractor must complete all Services by the Compl

]

4, CONDITIONAL NATURE OF AGREEMENT. Notwithst
obligations of the State hereunder, including, withou
contingent upon the availability and continued app
for any payments hereunder in excess of such availa
termination of appropriated funds, the State shall ho

:RFORMED. The State of New Hampshire, acting through

contractor identified in block 1.3 (“Contractor”) to

or sale of goods, or both, identified and more particularly
rated herein by reference ("Services").

o the contrary, and subject to the approval of the
Hampshire, this Agreement, and all obligations of the
e date the Governor and Executive Council approve this

b the Effective Date, all Services performed by the
med at the sole risk of the Contractor, and in the event

State shali have no liability to the Contractor, including

tor for any costs incumred or Services performed.
etion Date specified in block 1.7,

nding any provision of this Agreement to the contrary, all
limitation, the continuance of payments hereunder, are
opriation of funds, and in no event shall the State be liable
le appropriated funds. in the event of a reduction or

e the right to withhold payment until such funds become

available, if ever, and shall have the right to terminale this Agreement immediately upon giving the Contractor

notice of such termination. The State shall not be re
Account identified in block 1.6 in the event funds in t

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

5.1 The contract price, method of payment, and ter
described in EXHIBIT B which is incorporated herein b
5.2 The payment by the State of the contract price s
Contractor for all expenses, of whatever nature incu
shall be the only and the complete compensation t

liability to the Contractor other than the contract pri
5.3 The State reserves the right to offset from any am
Agreement those liquidated amounts required or pe
provision of law.

5.4 Notwithstanding any provision in this Agreement t
circumstances, in no event shall the total of all paym
Price Limitation set forth in block 1.8.

6. COMPLIANCE BY CONTRACTOR WITH LAWS AND RE{

6.1 In connection with the performance of the Servic
regulations, and orders of federal, state, county orm

upon the Contractor, including, but not limited to, civ
Contractor shall comply with all applicable copyright

6.2 During the term of this Agreement, the Contracto
employment because of race, color, religion, creed,
ond will take affirmative action to prevent such discri
6.3 if this Agreement is funded in any part by monies ¢
the provisions of Executive Order No. 11246 (*Equal Er
regulations of the United States Department of Labor
guidelines as the State of New Hampshire or the Uniteg
Contractor further agrees to permit the State or Unite
and accounts for the purpose of ascertaining compli
covenants, terms and conditions of this Agreement.

Pag

vired to transfer funds from any other account to the
at Account are reduced or unavailable.

s of payment are identified and more particularly
reference.

all be the only and the complete reimbursement to the
ed by the Contractorin the performance hereof, and
the Contractor for fhe Services. The State sholl have no
e.

unts otherwise poyoble to the Contractor under this

mitted by N.H..RSA 80:7-through RSA 80:7-c or any other

0 the contrary, and notwithstanding unexpected
ents authorized, or actually made hereunder, exceed the

GULATIONS/ EQUAL EMPLOYMENT OPPORTUNITY.

Bs, the Contractor shall comply with all statutes, iaws,
rnicipol authorities which impose any obligation or duty

il rights and equat opporfumty laws. in addition, the
laws.

shall not discriminate against employees or applicants for
age, sex, handicap, sexual orientation, or national origin
mination.

of the United States, the Contractor shall comply with all
nployment Opportunity”), as supplemented by the

(41 C.F.R. Part 60}, and with any rules, regulations and

d States issue to implement these regulations. The

;l States access to any of the Contractor’'s books, records
ance with all rules, regulations and orders, and the

e 20f19
ey
/

Contractor Initials
Date




7. PERSONNEL.
7.1 The Contractor shail at its own expense provide all pe

shall be properly licensed and otherwise authorized to d
7.2 Unless otherwise authorized in writing, during the term

0]

other person, firm or corporation with whom it is engaged
any person who is a State employee or official, who is m
performance of this Agreement. This provision shall surviv
7.3 The Contracting Officer specified in block 1.9, or his o
the event of any dispute concerning the interpretation o

shall be final for the State.

r
f

8. EVENT OF DEFAULT/REMEDIES.
8.1 Any one or more of the following acts or omissions of
hereunder ("Event of Default”):
8.1.1 failure to perform the Services satisfactorily or on sck
8.1.2 failure to submit any report required hereunder; ang
8.1.3 failure to perform any other covenant, term or condi

8.2 Upon the occurrence of any Event of Default, the State n

actions:

8.2.1 give the Contractor a written notice specifying the
in the absence of a greater or lesser specification of time
Event of Default is not timely remedied, terminate this Ag
Contractor notice of termination;

8.2.2 give the Contractor a written notice specifying the |
made under this Agreement and ordering that the portio
to the Contractor during the period from the date of suc
the Contractor has cured the Event of Default shall neve
8.2.3 set off against any other obligations the State may ¢
by reason of any Event of Default; and/or
8.2.4 treat the Agreement as breached and pursue any ¢

e

9. DATA/ACCESS/CONFIDENTIALITY/PRESERVATION.
9.1 As used in this Agreement, the word “data” shall me
during the performance of, or acquired or developed b

reproductions, drawings, analyses, graphic representatio
letters, memoranda, papers, and documents, alt whethe
9.2 All data and any property which has been received f
that purpose under this Agreement, shall be the property,
demand or upon termination of this Agreement for any re
9.3 Confidentiality of data shall be governed by N.H. RSA]
requires prior written approval of the State.

10. TERMINATION. In the event of an early termination of t

completion of the Services, the Contractor shall deliver tg the

days after the date of termination, a report {“Terminatio

and number of copies of the Termination Report shall be
attached EXHIBIT A.

Page 3

2SO
Contractor warrants that all personne! engaged in the Servig

of
after the Completion Date in block 1.7, the Contractor shall

aten
e té

he

ed
/or]

rve
ree

Ve
no
N Nd
be
dWE

SO

in

he
th

tio

th

fitg

a

reg
to, all studies, reports, files, formulae, surveys, maps, charts, sq
1S, g

fin

om
of the State, and shall be returned to the State upon
Qasg
chd

is 4

niRef
and the contract price earned, to and including the dctl of

der

nnel necessary to perform the Services. The

res shall be qualified to perform the Services, and
under all applicable laws.

his Agreement, and for a period of six () months
not hire, and shall not permit any subcontractor or
a combined effort to perform the Services to hire,
ally involved in the procurement, administration or
ermination of this Agreement.

r successor, shall be the State's representative. In
s Agreement, the Contracting Officer's decision

iContractor shall constitute an event of default
ble;

h of this Agreement.
nay take any one, or more, or all, of the following

ht of Default and requiring it to be remedied within,
rty (30) days from the date of the notice; and if the
ment, effective two (2} days after giving the

nt of Default and suspending all payments to be
the contract price which would otherwise accrue
ptice until such time as the State determines that
paid to the Contractor;

to the Contractor any damages the State suffers

remedies at law or in equity, or both.

| information and things developed or obtained
son of, this Agreement, including, but not limited
und recordings, video recordings, pictorial
romputer programs, computer printouts, notes,
shed or unfinished.

the State or purchased with funds provided for

n.
npter 91-A or other existing law. Disclosure of data

Agreement for any reason other than the

> Contracting Officer, not later than fifteen (15}
bort") describing in detail all Services performed,
termination. The form, subject matter, content,
rtical to those of any Final Report described in the

Contractor Initials
Date




11. CONTRACTOR'S RELATION TO THE STATE. In the p€g
respects an independent contractor, and is neither ¢
Contractor nor any of its officers, employees, agents
receive any benefits, workers' compensation or othe

12. ASSIGNMENT/DELEGATION/SUBCONTRACITS. The ¢

in this Agreement without the prior written consent o
the Services shall be subcontracted by the Contract

13. INDEMNIFICATION. The Contractor shall defend, i
employees, from and against any and all losses suffe
all claims, liabilities or penalties asserted against the
~ person, on account of, based or resulting from, arisin
or omissions of the Contractor. Notwithstanding the

constitute a waiver of the sovereign immunity of the

covenant in paragraph 13 shall survive the terminatic

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain
or assignee to obtain and maintain in force, the folio
14.1.1 comprehensive general liability insurance aga

in amounts of not less than $250,000 per claim and $2

14.1.2 fire and extended coverage insurance coverirj
amount not less than 80% of the whole replacement
14.2 The policies described in subparagraph 14.1 her
for use in the State of New Hampshire by the N.H. De
the State of New Hampshire.

14.3 The Contractor shall furnish to the Contracting O
certificate(s) of insurance for all insurance required u
Contracting Officer identified in block 1.9, or his or he
insurance required under this Agreement no later tho
the insurance policies. The certificate(s) of insurance

N g

rformance of this Agreement the Contractor is in all
gent nor an employee of the State. Neither the
members shall have authority to bind the State or

noluments provided by the State to its employees.

or 1
rer

ractor shall not assign, or otherwise transfer any interest
N.H. Department of Administrative Services. None of
ithout the prior written consent of the State.

ndemnify and hold harmless the State, its officers and
red|by the State, its officers and employees, and any and

tate, its officers and employees, by or on behdaif of any

g out of {or which may be claimed to arise out of) the acts

oregoing, nothing herein contained shall be deemed to

statie, which immunity is hereby reserved to the State. This
dn af this Agreement.

nd maintain in force, and shall require any subcontractor
insurance:

Il claims of bodily injury, death or property damage,
,000 per occumrence; and

It property subject to subparagraph 9.2 herein, in an

e of the property.

Eholl be on policy forms and endorsements approved
Iment of Insurance, and issued by insurers licensed in

g
val
Bin
bar

ffic
hde
rsu
n fi
an

er identified in block 1.9, or his or her successor, a

r this Agreement. Contractor shall also furnish to the
ccessor, certificate(s) of insurance for all renewal(s) of
teen {15) days prior to the expiration date of each of
d any renewals thereof shall be attached and are

incorporated herein by reference. Each certificate(

endeavor to provide the Contracting Officer identified in
days prior written notice of cancellation or modification

15. WORKERS' COMPENSATION,

15.1 By signing this agreement, the Contractor agrees, ¢
compliance with or exempt from, the requirements of N.
15.2 To the extent the Contractor is subject to the require

of|insurance shall contain a clause requiring the insurer to
block 1.9, or his or her successor, no less than ten {10}

of the policy.

eriifies and wamrants that the Contractor is in
H. RSA chapter 281-A {"Workers' Compensation').
>ments 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. Contractor shall furnish the Contracting

of Workers' Compensation in the manner described in N

thereof, which shall be attached and are incorporat

for payment of any Workers' Compensation premiumni
subcontractor or employee of Contractor, which mig
Workers' Compensation laws in connection with the ¢

16. WAIVER OF BREACH. No failure by the State to enf

be deemed a waiver of its rights with regard to that

express failure to enforce any Event of Default shall b
each and all of the provisions hereof upon any furthe

Pag

fficer identified in block 1.9. or his or her successor, proof
H. RSA chapter 281-A and any applicable renewai(s)
d herein by reference. The State shall not be responsible
s ol for any other claim or benefit for Contracior, or any
ht drise under applicable State of New Hampshire
verformance of the Services under this Agreement.

orce any provisions hereof after any Event of Default shall
vent of Default, or any subsequent Event of Default. No
deemed a waiver of the right of the State to enforce
orjother Event of Default on the part of the Contractor.

Contractor Initials
Date Y
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17. NOTICE. Any notice by a party hereto to the other party
given at the time of mailing by certified mail, postage prepd
parties at the addresses given in blocks 1.2 and 1.4, herein.

18. AMENDMENT. This Agreement may be amended, woiveJ
signed by the parties hereto and only after approval of such
and Executive Council of the State of New Hampshire.

19. CONSTRUCTION OF AGREEMENT AND TERMS. This Agreem

hall be deemed to have been duly delivered or
id, in a United States Post Office addressed to the

or discharged only by an instrument in writing _
amendment, waiver or discharge by the Governor

ent shall be construed in accordance with the laws

of the State of New Hampshire, and is binding upon and inutes to the benefit of the parties and their respective

successors and assigns. The wording used in this Agreement
their mutual intent, and no rule of construction shall be appli

20. THIRD PARTIES. The parties hereto do not intend to benefi
construed to confer any such benefit.

is the wording chosen by the parties to express
ed against or in favor of any party.

any third parties and this Agreement shall not be

21. 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,
meaning of the provisions of this Agreement.

22. SPECIAL PROVISIONS. Additional provisions set forth in the
reference.

23. SEVERABILITY. In the event any of the provisions of this Ag
jurisdiction o be contrary to any state or federal law, the ren
full force and effect.

24, ENTIRE AGREEMENT. This Agreement, which may be exec
shall be deemed an original, constitutes the entire Agreeme
supersedes all prior Agreements and understandings relating

Page S ot |

amplify or aid in the interpretation, construction or

> attached EXHIBIT C are incorporated herein by

greement are held by a court of competent
haining provisions of this Agreement will remain in

bted in a number of counterparts, each of which
nt and understanding between the parties, and

hereto.:

~0
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EXHIBIT A

AGREEMENT FOR FUEL CARD SERVICES

1. PURPOSE

WEX Bank (hereinafter referred to as the “Contractor

") hereby agrees to provide the State of New Hampshire,

Department of Administrative Services, with Fuel Card Services for the State of New Hampshire in accordance

with NH State Bid 1640-14 and described herein.
2. YERM

This contract shall become effective (effective date]}

uppon the approval of Governor and Executive Council of

said contract. Prior to agency participation {execution date), there shall be an implementation period. The

implementation period shall last until no later than Fe

bruary 28, 2015. The contract shall go live (execution

date) on March 1, 2015. There shall be no cost to the State during this implementation period. This contract

shall terminate on February 28, 2018 (approximately
earlier in accordance with the terms of this contract,
under the same terms, conditions and pricing structy
and State, with the approval of the Governor and Ex

The State of New Hampshire shall have the right to te
thirty (30) days advance written notice.

3. ELIGIBLE PARTICIPANTS

Political sub-divisions [counties, cities, towns, school g
governmental organization), or any nonprofit agenc

hree (3) years from the execution date) unless terminated
This agreement may be extended for additional periods
re Upon the mutual agreement between the Contractor
ecutive Council, but not to exceed five years.

rminate the contract at any time by giving the Contractor

istricts, special district or precinct, or any other
y urider the provisions of section 501c of the federal

internal revenue code, are eligible to participate at {heit discretion. In doing so, they are entitled to the prices

established under this contract. However, they are r¢
State of New Hampshire assumes no liability of any ki

Each eligible participant will be given their own accc
forth herein and shall be responsible for the payment|

The State does not guarantee any obligations for pa
Agreement. Each eligible participant shall be evaluq
financial information.

esponsible for their association with the Contractor. The
hd between the Contractor and any of these entities.

bunts and invoice in accordance with the billing temms set
thereof.

ment by any eligible participant arising under this
rted for credit individually using that eligible participant's

All purchases made on Cards issued to eligible partidipahts and/or their respective representatives will be

included in the rebate calculation to the State. Prior
will be required to acknowledge their agreement to
completion of an account request form. The Contra

to participating in the Program, each eligible participant
he ferms of this Agreement in writing through the
ctog shall share aggregate account volume information

among the participating eligible participants as it relgites to their Rebate qualifications. Specific information

regarding eligible participants and account informat
participant to which the activity belongs.

4. GENERAL

4.1 CONIRACT. This contract consists of the fo
precedence:

on may only be shared with the State or the eligible

lowing documents (“Contract Documents”) in order of

a. State of New Hampshire Terms and Canditions, General Provisions Form P-37
b. Exhibit A Agreement for Fuel Ciard|Services
C. Exhibit B Pricing and Payment Schedule

Page & of 19
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d. Exhibit C Special Provisions
4.2 ENTIRE AGREEMENT. The documents reference
parties. Any enlargement, alteration or modification requ

subject to New Hampshire Governor and Councit Appro
5. SCOPE OF WORK

The purpose of this contract is for supplying and servicing
credit cards as described herein, and shall be ordered as
accordance with the requirements of bid # 1640-14 and
be delivered F.O.B. destination.

5.1 ABILITY TO PROVIDE. The Contractor must be ¢

5.2 IMPLEMENTATION. The Contractor must have

the Governor and Executive Council and run until no late
State during this implementation pericd.

5.3 AUDITS AND ACCOUNITING. Upon reasonable
representatives of the State of New Hampshire to have ¢«
purpose of determining compliance with the terms and g
contract.

5.4 ESTIMATED CONTRACT VALUE. The annual valu
figure is given for informational purposes only and shall nj
shallit be considered a maximum figure. This figure does

6. SERVICES

6.1 INTRODUCTION. The purpose of this contract ig
approximately 200 cardholders. This figure is given for info
a guaranteed or minimum figure, nor shall it be considere

The fleet fuel credit card services shall primarily involve th
therefore commands the services to be available 24 hour
service shall also include an informational report online tg
Technology System to capture pertinent data.

The term "vehicle(s)" shall include but not be limited to ay
and ATV's,

6.2 ACCOUNT MANAGEMENT. The Contractor shal
support of the Program by appointing an account(sj mar
coordination of all contract issues.

6.3 CUSTOMER SUPPORT. The Contractor shall prov
and users to resolve problems, answer guestions, deal wit
aspects of the Program. At a minimum, the customer supg
who are proficient in the English language and include a
day, 7-day-a-week basis. In addition, Contractor shall prq
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porf? service must be provided by skilled technicians
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3.1 above confdin the entire agreement of the
a written amendment signed by both parties,

> State of New Hampshire agencies with fleet fuel
eded during the term of the contract, in
contract. Cards ordered under this contract must

able of providing each State of New Hampshire
ts of the coniract without any delay or substitution.

card program and all interfaces implemented and
eriod will begin upon approval of the contract by
an February 28, 2015. There will be no cost to the

ce to the Contractor, the Contractor shall allow
rlete access to all pertinent records for the
ditions of this contract and for monitoring the

f the contract is estimated to be $150,000. This
e considered a guaranteed or minimum figure, nor
nclude any eligible participant figures.

brovide fleet fuel credit card services for
tionatl purposes only and shall not be considered
maximum figure.

ate of New Hampshire department vehicles and
day, 7 days per week, and 365 days a year. This

corncide with the State's cumrent Information

tomobiles, trucks, aircraft, watercraft, motorcycles

vide administrative account management in
or who shall assume overall responsibility for the

customer support service o all Program accounts
st or stolen cards, and support in general all

free telephone line for assistance on a 24-hour-a-

wide direct telephone access to account
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representatives for inquiries involving accounts, biifin
course of aregular business day between the hours

6.4 INTERFACE. The Contractor’s system shall
the State of New Hampshire's NHFIRST ERP system. It
to assign funding at the transaction level.

6.5 FLEET CARD REQUIREMENTS. A universally
retailing fueling locations):

Magnetic, embossed cards.
Capture all fuel transactions electroni
Pay at the pump capability, requiring
Individual driver PINs, usable at the pymp.
No cost for initial or replacement cardis.
immediate access to transaction datq as it posts.
Provide undercover cards for law enforcement.

No transaction cost o customer.

9s, and all technical support questions that arise during the
pf 8 a.m. to 5§ p.m.. Monday through Friday.

be copable and shall be able to interface all charges into
is desired that the contractor's system have the capability

nccepted fuel card (shalt be accepted at all major U.S.

ally.
odometer input.

6.6 ONLINE CAPABILITIES. All online capabilities, access and use of the Contractor's website shall be
provided to the State of New Hampshire free of chalge and available 24/7.

6.6.1 Fuel Price Searches. The Contragtor shall provide the capability to obtain the lowest price
by searching a current price list of all fuel loc htions on the expected route.

6.6.2 Fuel Location Mapping. The Comntractor shalt provide the capability to print a map of all
available fuel locations along the driver's route, with current prices and product availability.

6.6.3 Management Reports. The Contractor shall provide the State with the capability to, through
utilization of the Contractor's website, generate reports throughout the duration of the contract. These
reports shall be available in an electronic format compatible with Microsoft Office products and
accessible to state agencies from the Contrqctor's software system. The Contractor shall make
representatives available over the phone ori
its needs. At a minimum reports shall be cap

Transaction dates;

Customer ID (By vehicle or usef);

Card #;

n person to work with the State in tailloring reports fo meet
nble of conveying the following data:

Average Miles Per Gallon {"MRG"); and

Locations of fuel purchased

6.6.4 Online Account Management and Maintenance. The Contractor shall provide the State
with the ability to perform the following acco
website by an authorized user:

Agencies must be brought onl

once they request participatign;

unt management functions through the Contractor's

ne in a fimely manner, with assistance from the vendor,

o]

’

Ability to add. activate or deldte Personal Identification Numbers {(“PINs") in real-time;
Ability to easily delegate assignment of PINs to agency level;

Ability to easily add or delete/

cancel/deny cards;

Ability to control the limits as well as set restrictions on purchases; and

Ability to access transaction d

6.7 CARD SERVICES. The Contractor shall prov

ata as it posts inreal time

de the following services at @ minimum:

Page 8 of 19
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4.8 TECHNICAL SUPPORT. The Contractor shall pro
Program within a mutually agreed to timeframe. The Co

+ Toll-Free Telephone. The Contractor shall provide a toll-free telephone number for
cardholder/account support with 24-hour availability;
e Website. The Contractor shall provide & website for problem technical issues and problem

solving;

e Off-site Storage of Data. The Contractor shall provide, at its location, complete and secure
data storage for all State card and transaction information. The Contractor shall provide
electronic archival data for each account as requested. The Contractor shall maintain a
comprehensive backup and disaster recdvery plan for State card data;

¢ [T Support. The Contractor shall provide information technology (IT) support by trained and

experienced IT personnel;

« On Demand Data Access. The Contractonshali provide, as requested, complete and
separate card and transaction informatioh. In addition, the Contractor shall provide
complete documentation of table structure, relationships, etc., of database so that the data

can be uploaded to a local database
and external audit requirements;

to pllow for ad hoc queries in order to satisfy intemal

» Fraud/Loss Provisions and Fraud Security Nofification System. The Contractor shall monitor
and identify suspect cardholder transactions, including reports of declined transactions by

account and shall provide a fraud sec;
imregular card use;

rity noftification system that mitigates unauthorized or

« Third Parly Services. Upon request, the{Contractor shail provide documentation detailing all

third party dependencies, including p

over the course of the contract to resolve problems or m

due to any information technology changes or odvonce@.
adequately trained in their area of support and be proficien

4.9 SOFTWARE/TECHNOLOGY. The Contractor's pr¢
functional, easily navigable, and secure. it shall allow for
accounts and comprehensive reporting. The Contractor

1

esses that are used by its system.

ideLoII necessary technical support to implement the
ra¢tor shall provide all necessary technical support
kelany Program adjustments that become necessary
elc. Technical support personnel must be

in the English language.

bposed software must be browser-based, robust,
functional and easy management of cardholder
s system shall be able to interface and electronically

feed all charges/information into the State of New Homp&hiré's Enterprise resource planning system, Lawson
{“NHFRIST ERP"). In addition, the Contractor's software must|be capable of adapting to any changes to the

State's systems so that the fuel card interface can contin
any new system adopted by the State. The Contractor’s
provide the following features:

Ue fo generate transactions and provide data feeds in
soffware and technology. at a minimum, must

Browser-based Access to Contractor's puichaising card software must be through a standard
browser (IE5 or greater) with a minimum of downloaded additions;

Securlty Features to ensure secure data transf
n file servers. Software shall provide means for users to

establish and change their own passwprds;

number, and transaction information g

r as well as secure storage of cardholder, card

Security of Transaction Data, Card Numbers and Process Flow;
Support for Real Time Access and Changes, including account and hierarchy changes:

Archiving Features;

Management Capabilities for Flat File Tran 'fer‘to the various state systems;

Process to Feed/Provide Access to the ca

d data;

Global Program Defaults, Defaults by Agency] and the process of overiding these defaults for

individual cards;
Standard Reporting Capabilities;

Month-End Reporting Capabilities. The Contractor shali provide the State with the capability to,
through utilization of the Contractor's website, generate reports to include at minimum the

following data:

Page %iof 19
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Quantity of fuel purchased
Cost of fuel purchased
Taxes paid, if applicable; taxe
Person or vehicle (defined by
Date and time of purchase
Tolal of the fuel bill
Location(s) of fuel purchased
Custom Reporting Capabilities;
Standard Output Format for Reports, €
Documentdation to the Contractor’s te
to, the database structures, data

s sh
de

. .g.,
cht
dic

$.10 RECEIPTS. The Contractor shall be requirgd ¢
information on each fuel purchase transaction for proce

Quantity of fuel purchased
Cost of fuel purchased
Card/account number
Date and time of purchase
Location

e th
o th
e ¢

The reported data will be made available to the Sta
reporting as requested. Receipts may be available 1
merchant. it is the responsibility of the State personn

$.11 INVOICING. The Contractor shall be required
itemized electronic invoice and/or paper invoice {if teq
and include the following minimum requirements onja m

Quantity of fuel purchased

Cost of fuel purchased

Taxes paid, if applicable {see 5.8 belg
Person receiving fuel

Date and time of purchase

Total of the fuel bill

Location

a2

—

Any invoice that cannot be substantiated by document

been provided to support the charges being billed.

6.12 TAXES. The Contractor shall deduct the
guidelines of the law:

ollg

+ State taxes for all In-State purchases

Federal taxes for all purchases
Out of State taxes, if applicable

Please note this is subject to change as legislation digtat

6.13 TRAINING. The Contractor shall provide {
the use of Program and/or account controls and assists
Program restrictions and controls. This training must be p
at contract implementation and then annually during th

Page 1

rain

all be broken down in detail by tax
htification number) receiving fuel

.PDF, Excel, Access, WORD, or other text formats; and
nology and services provided, including, but not limited
ionary, and online availability.

nt the point of service to record the following
2ssing by State Personnel:

nrough the Contractor's online portal or through other
ke State personnel at the point of sale via the
> retain a copy of the point of sale receipt.

d to furnish to the State of New Hampshire a complete
vired by the agency) for all fuel purchased per vehicle
onthly basis:

;[taxes shali be broken down in detail by tax.

ation will not be paid until sufficient documentation has

wing from any invoice, in accordance with the

es.

ing and associated materials for State staff that details
he relevant staff and/or agencies in developing
rovided upon request by the State, and, at a minimum,
e entire term of the contract. In addition, Contractor
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shall notify the State and provide training any time there is
conducted in locations designated by the State. At a minim

How to build an account {or accounts} to me
Basic card functionality: a) driver card vs. vet
limits and tracking:

How to use the card at the point of sale devi
Card maintenance: a} add a card, b) edit a
Report builder: a) reporting options and func
Real-time transaction history: a) real-time aut
time to assist with cardholders issues; and
Understanding invoicing and billing.

The Contractor shall provide training in various methodologi
to:

¢ Instructor Led Training (ILT) - via onsite and/or
Printed (hard-copy) training materials; and

Online Training Webinars

6.14 FUELING LOCATIONS. The Contractor shall provi
New Hampshire to include the physical address, phone num
In addition, the Contractor shall provide the ability to lookug

6.15 CARD PRODUCTION. The Contractor shall produ
distribute via regular mail (or overnight upon request) the Fu
requirements. Plastic card protectors must also be provided|
also be requested for law enforcement. Fuel cards shall be
. of the contract implementation but no later than three (3) b
the State’s Liaison shall provide an initial list of the cards nee
the contract the State Liaison shall have authority to order a
cost-free basis. At minimum Cards shall meet the following

s Security and Controls. The Contractor shall hg
electronic pins and other controls that shall e
transactions. Contractor shall provide adequgq
mitigate fraud and misuse.
Spending and Transaction Limits. The credit ¢
purchase, daily and cycle limits, and transact
product class as determined by the State's pr
Contractor and the State shall monitor the lim
No Annual Fee/No Transaction Fee. The Cont
issued under the contract; there shall be no t1
No Late Fees or Penaities. The Contractor shd
Contractor shall have the right to suspend the
section 16).
No Cash Advances. The Contractor shall not
Machines (*ATMs"} or from any financial instit

agencies/institution addresses, cardholder ng
any person, firm, or other entity for any purpo
third-party service providers, merchants, and
business operations.

Page 11 of

major software upgrade. All live training shall be
um training shall include:

et the State of New Hampshire's needs;
ticle card, b) prompting, c) profiles, d} exception

ce (provide instructions and pictures);

card, ¢) replace a card;
ionality, b} reporting issues with merchants;

horizations and declines, b) decline reasons in real-

es and delivery channels including but not fimited

web-based conference with live facilitators;

de a list of all fueling locations within the State of
ber, and hours of operation for each location.
all accepting locations nationwide.

re, customize, emboss, provide card guides, and

el Cards for the Program per the State's

with the request of a card. Undercover cards may
urnished at no cost to the State. Within the period
usiness days prior to the contract execution date,
ded to support the program. Over the course of
dditional/replacement cards on an as needed
equirements:

ve in place security precautions, such as
hsure the security of the purchasing card
hte security within the software package to

ard shall provide spending limits by individual

jion count and have the provision o block by
ogram administrator or their designee(s). Both the
its.

actor shall not charge an annual fee for cards
ansaction costs charged to the State.

Il not charge any type of late fee or penalty. The
» Agency's account until breach is cured (see

allow cash advances from Automatic Teller
ution.

No List Sale or Distribution. The Contractor shail not sell or distribute a list of participating

mes and addresses, or any other information to
e; excluding, but not limited to, the associations,
merchant processors, during the course of normat
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An Electronic and/or Paper Applicati

and/or paper application process th

Application forms shall be mutually re
Guaranteed Time for Issuance of Card by,
within three {3) business days hours tola n
application is received by the Contratto
through the State's Ligison.

Process and Time Required for Issuanc
promptly issue renewal cards, at no cest,
for lost or stolen cards shall be issued qt n
of notification of the lost/stolen card. |Rec
handled through the State's Liaison.

7. ACCESS AND RETENTION OF RECORDS

7.1 Access to Records. The Contractor shall provi
records necessary to determine contract complianck.

7.2 Retention Period. The Coniractor shall cregte
of three years after either the completion date of thig col
exception relating to this contract taken by the Statg o

=

8. SUBCONTRACTING

In addition to the provisions of Section 12 of the P-37 tela
rights and obligations, the Contractor shall be resporisibl
subcontractors or agents and of persons directly or indire
acts and omissions of persons employed directly by the
any subcontractor and the State. '

The State acknowledges that Contractor's parent cgmp
Contractor, including but not limited to Legal, Human Re
The Contractor is responsible for issuing credit and fuel ¢

9. CONTRACT TERMINATION

VO
tate

9.1 Bankruptcy or Receivership. Voluntary or i
may be cause for termination at the election of the §

e
7C
ligg

9.2 Material Breach. The non-breaching party]
(30) days' written notice, as described in the Form P-J
the breaching party's failure to perform a material ok

9.3 Written Notice by State. The State may tern
giving the Contractor thirty (30) days® written nofice.

ning

10. LIAISON AND SERVICE OF NOTICES

All project management and coordination on behalf of

designated as the State's lidison. Contractor shall design

contact for management and coordination of Contract

shall be coordinated between the State’s liaison and
Tara Merrifield shall be the liaison for the State:

Pag

the

e 1’

rocess. The Contractor shall supply an electronic
nimizes cardholder exposure to identity theft.

ved and approved for use.

New Cardholder. The Contractor must issue a card
ew cardholder after a valid and properly completed
. Requests/issuances of new cards are to be handled

e of Renewal/Replacement Cards. The Contractor shall

prior to a card's expiration date. Replacement cards
b cost and shall be issued within three (3) business days
yuests/issuances of replacement cards are to be

de the State, or any authorized agents, access to any

and retain records supporting the Program for a period
ntract or the conclusion of any claim, litigation or
a1 third party.

ted to assignment and subcontracting of contractual
e to the State for the acts and omissions of alt

>ctly employed by such subcontractors, and for the
Contractor. No contractual relationships exist between

any WEX Inc. will provide certain services for
sources, Customer Service, and Collections services.
ards as required by the RFP.

untary bankruptcy or receivership by the Contractor

y terminate this contract in whole or in part after thirty
>eneral Terms and Conditions Section 8, in the event of
ation of this contract.

qte this contract in whole or in part at any time by

he State shall be through a single point of contact
jate a ligison that shall provide the single point of

or's work. All work performed pursuant to this contract
Contractor's liaison.
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Tara Merrifield, Fleet Management Administrator

Fixed and Mobile Assets, Department of Administrative Sé
(P} 271-7411

E-mail Address: fuel.cards@nh.qgov

Chris McVetty shall be the liaison for the Contractor (WEX

Chris McVetty

Telephone Number: (207) 523-7187

Fax Number: (207) 253-1555

E-Mail Address: chris.mcvetty@wexinc.com

The State's liaison and Contractor's licison may be chang
party shall be notified within ten {10} business days of the
first be directed to the ligison.

11. MEETINGS AND REPORTS

11.1 Technicatl or Contractual Problems. The Cont
designated representatives, to resolve technical or contr
contract, at no additional cost to the State. Meetings sh
by the State. Failure to participate in problem resolution
resolve problems shall result in termination of the contrac

11.2 Progress Meetings. During the term of the cq¢
meetings with the Contractor to discuss the progress mag
performance of their respective obligations. These progr
the performance of the contract, as required. At eachs
with a written status report that identifies any problem or
Contractor gained knowledge during the period since th

12. TRANSITION ASSISTANCE

If this contract is not renewed at the end of this term, or ig
the work on a project is terminated, for any reason, the G
period up to ninety (90} days after the expiration or termi
transition assistance requested by the State, to allow for t
continue without interuption or adverse effect, and to fq
or its designees (“transition services"}. The State shall noti
including any request to permit cards or accounts to be y
be liable for the funds charged to said cards or accounts
Limitation set forth in Section 1.8 of the Form P-37 above,
with the terms of this contract. Such transition services sh
terms and conditions of this contract, except for those te
transition services. The State shall pay the Contractor for
services at the most cumrent rates provided by the contra
rate shall be mutually agreed upon.

13. CONTRACTOR PERFORMANCE ASSESSMENTS

The State shall do assessments of the Contractor's perforn
respond to any poor performance assessments. One or n

Page 13

BIVIG

Ba

jed

chq

rac
act
all d
me
R

pntr
de b
£5$
UCh
cirg
e ld

ter

onf
nati
he ¢

c €S

by written notice to the other party. The other
ange. Written notices, reguests, or complaints shall

tor is required to meet with the State's personnel, or
val problems that may occur during the term of the
ccur as problems arise and shall be coordinated
otings or failure to make a good faith effort to

act, the State shall plan and schedule progress

y the Contractor and the State in the

meetings shallinclude any personnel involved in
meeting. the Contractor shall provide the State
umstance encountered by Contractor, or of which
st such status report.

minated prior to the completion of a project, or if
ractor shall provide, subject to section 17, fora
on of this project or contract, all reasonable
axpired or terminated portion of the services to

cilitate the orderly transfer of such services to the State
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Iseq
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all B
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any
ct.

nar
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of

ontractor of any request for transition services,

j for a limited transition period and the State shall
ovided said total does not exceed the Price

irred during such transition period in accordance
e deemed by the parties to be governed by the
or conditions that do not reasonably apply to such
resources utilized in performing such transition

f there are no established contract rates, then the

ce. The Contractor shall have the opportunity to
> poor performance assessments shall be
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considered an event of defauit subject to the provisi
Section 8.

14. IRANSACTION DISPUTE PROCESS

The State shall use its best efforts to resolve business-t
merchant; such as disputes arising out of quality, wa

If the dispute cannot be resolved directly with the re
the Contractor no later than sixty (60} days from the
The State may dispute an amount reflected on a bill
value of the Transaction; (i} the amount being dispu
Agreement; or (iii} the State does not believe it is fiab
reader where the State or Account User did not obt

|

ons of the Form P-37 General Terms and Conditions,

o-business purchase disputes directly with the relevant
ranty, or performance issues.

evant merchant, charges must be disputed in writing to
billing date or they will be considered final and binding.
ng statement if; (i) the amount does not reflect the face

ed is a fee that is not properly accrued under this
e for that amount. Transactions made at anisland card
in a receipt at the time of sale are not eligible for dispute.

Certain Transactions in dispute may qualify for charge back to the merchant due to fraud or other

circumstances in which the merchant may be liable] The Contractor shall attempt to charge the Transaction
back to the merchant in accordance with its procedures under its merchant acceptance agreements. If the
item is found to be a valid charge, however, the State shall be notified and payment shall be due on the next

statement. If the Transaction is found to be an invali

charge pursuant to the rules and the State has already

processed payment, the Contractor shall credit the $tate’s account.

15. LOST/STOLEN CARD PROCESS

15.1 Nofification. If a Card is lost, stolen or remains in the possession of a person who has ceased to be
an authorized cardholder, the State, through its liqisqn or its individual cardholders, must immediately notify the

Contractor's 24 hour a day 7 day a week customer
must confirm such initial notification in writing by fax 1

hitps://go.wexonline.com/online/, or via mail to:

WEXONLINE
PO BOX 639
PORTLAND, ME 04140

15.2 Confirmation of Notification. The Contra
or e-mail to confirm the date and time of the State's
misuse by an unauthorized user.

15.3 Return of Cards if Found. All cards report
are subsequently found by, or returned to, the State.

15.4 Limitation of Liability for Charges. When
State in accordance with 15.2, the State shall have ny
card after the date and time of the initial notification

15.5 Requests for information/Replacement of
information in its possession as to the circumstances g
and take all reasonable steps to assist the Contracto
shall issue replacement cards in accordance with Se

16. DISPUTE RESOLUTION

Prior to the filing of any formal proceedings with resp¢
relief with respect to intellectual property rights or Co

Pag

rvice by phone at 1-800-492-0669 and within 48 hours
o 1-800-395-0809, via the Contractor's website at

ctor shall issue a written notice to the State by either by fax

initial notification regarding the card loss, theft or potential

ed under 15.1 must be returned to the Contractorif they

he Contractor has issued a written confirmation to the

o further liability for the card transactions made with that

set forth in the Contractor’s confirmation.

Cards. The State shall give the Contractor all the
urrounding the loss, theft or misuse of the reported card
r to recover any missing or stolen card. The Contractor
ction 6.15 above.

ect to a dispute {other than an action seeking injunctive
nfidential information), the party believing itselt aggrieved
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{the “Invoking Party”} shall call for progressive managem
notice to the other party. Such notice shall be without p
remedy permitted by this Contract.

The following table sets forth the responsible parties for e

ent
reju

ach
corresponding time allotment for resolution at each level.

involvement in the dispute negotiation by written
dice to the invoking party's right to any other

level of the dispute resolution and the

CUMULATIVE TIME
Level THE CONTRACTOR THE STATE ALLOTIED
Primary Chris McVetty Tara Merrifield 5 business days
{Govemment Account
Manager)
. Sharon Linnane Ledanard Rautio and/or .
First (Manager, Government) Robert Stowell 10 business days
Second Bernie Kavanagh (VP, Mighael Connor 15 business days
Strategic Accounts)

The dllotted time for the first level negotiations shall being
the other party.

The foregoing dispute process shall not apply to disputes)
card transaction disputes and merchant disputes shall be

17. CREDIT LIMIT, DEFAULT BY STATE

The Contractor will establish a credit limit for the Account;
mutual agreement between the Contractor and the Statl
extended by the Contractor and shall not allow its unpai
other charges on the Account, to exceed its credit limit ¢
comply with the credit limit and payment terms provision:
immediately suspend the Account until such breach is cu

18. NATURE OF ACCOUNT AND CARD USE

The Contractor will provide the State with one or more ag

access the financial information and other services provided
“Account”}). In connection with the Account, the Contrdcto
provide special WEX Bank Fleet Cards {collectively, “Corc!ds")
Midvale, Utah, or another financial institution (*Issuing Bank")
enterprise and agrees that the Account is for business puépos
Account will not be used for personal, family or household pd
or g

used only for valid and lawful purposes. If the State uses,
for any other purpose, the State shall be responsible for s¢
Contractor and the Issuing Bank for all amounts or expent
result of such use. All Cards issued to State shall remain th
or destroyed {with certification of destruction) upon requs
revoke, repossess or restrict the use of Cards at any time.

19. DEBARMENT, SUSPENSION, INELIGIBILITY AND VOLUNTA

inv
-3 gc

on|

wh

e

d b

ta

he
red.

co

ch
es

2st.

RY

ep

the date the invoking party's notice is received by

blving card transactions or merchant disputes. All
verned by and subject to Section 14,

ich is subject to periodic review and adjustment by
Ihe State shall repay the Contractor for all credit
nlance, including unbilled transactions, fees and

y time. In the event of the State’s failure to

reof, the Contractor shall have the right to

unts through the use of which the State may

for in this Agreement {collectively, the

r, in accordance with the State's request, shall

which are issued by WEX Bank, headquartered in
The State represents that it is a govemmentat

es only, and any Card(s) issued under the

rposes. Further, the Account and Card(s} may be

llows someone else to use, the Card(s) or Account

use and may be required o reimburse the

bither the Contractor or the Issuing Bank pays as a

roperty of the Issuing Bank and must be returned

The Contractor or the Issuing Bank may cancel,

EXCLUSION LOWER TIER COVERED

TIRANSACTIONS

The Contractor certifies, by submission of this contract, th
suspended, proposed for debarment, declared ineligible
transaction by any Federal Department or Agency.

Page 15
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either it nor its principals is presently debarred,
voluntarily excluded from participation in this
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20. INSURANCE

The Contractor shall furnish a Certificate of Insurance

Liability insurance against all claims of bodily injury. deat
$250,000 per claim and $2,000,000 per incident. The Cor
compensation and employer’s liability insurance for ¢ll &

performance of the agreement.

Certificate of insurance amounts must be met as per,
simply “state of NH" but the agency, agency contag
full address listed and certificate identifies that the in
day prior written notice.

Pag

the

urg

e 14 of 19

as levidence of the existence of Comprehensive Generail
h or property damage, in amounts of not less than
ntractor also agrees to maintain workers'

mployees of the contractor engaged in the

P-37, section 14.2 and the holder is identified not

t person or successor as noted in 1.9 of the P-37 with the

nce cannot be cancelled until the State receives 10
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EXHIBIT
PRICING AND PAYMENT

Payment shall be remitted to the address set forth in Section
the Invoice.

1. Payment Schedule. The State shall pay 26 days fro

2, Billing and Payment. Each transaction shall be eleq
account. Agencies with accounts, shall receive an individug
for all account transactions. At a minimum the monthly staté

Quantity of fuel purchased

Cost of fuel purchased

Taxes paid, if applicable; taxes shall be broke
Person or vehicle (defined by identification ni
Date and time of purchase

Total of the fuel bill

Location(s) of fuel purchased

Any statement that cannot be substantiated by docy
documentation has been provided to support the charges i

3. Taxes. The Contractor shall deduct the following fron
the law:
+ State taxes for allin-state purchases
Federal taxes for all purchases
Out of state taxes, if applicable

4. Billing Disputes. Billing disputes concerning particu
Contractor in accordance with Exhibit A Section 13.

5. Trailing Transactions. Upon cancellation of an accq
the billing of all reoccurring transactions to the account.

6. Liability. The State is solely liable to the Contractor

The State shall not be liable, however, for charges (for a card
Contractor of the loss, theft or possible unauthorized use of

Page 17 of
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1.4 of the Form P-37 unless otherwise directed by

m receipt of properly documented invoices.

tronically posted to the respective agencies’

nl statement at the conclusion of each billing cycle
ement(s) shall include the following data:

n down in detail by tax.
imber) receiving fuel

umentation shall not be paid until sufficient

eing billed.

n any invoice, in accordance with the guidelines of

ar transactions must be communicated to the
punt, the State and/or cardholder need to cancel

for all authorized and properly billed transactions.
i or account} that occur after the State notifies the
card in accordance with Exhibit A Section 14,
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Fee Structure/Discount Rates and Early Payment Inc entives

ayment incentives are offered by the Contractor for

The following fee structure, discounted rates and ear
the Fuel Card Program:

yp

0

Fixed Fee Percentage

Discount Rate

_0.08 % off
0.06 % off

%
Net Terms
10 Days
15 Days

Payment Timing Rebate

The Payment Timing Rebate set forth herein is expre
(i.e. no paper reports); and (2) receipt of paymer]
Options in the Payment Timing Table (Net 10 or 15}.

Calculation
Rebate shall calculated commencing at the closir]
effective. The Rebate will be calculated by dete
Percentage, then by muiltiplying the Rebate Perd
Transactions.

Payment
Payment Timing Rebates for international transadg

Retail Rebate

Subject to the express conditions below, monthly re
points (1.00%). off all your Monthly Retail Transactions

Conditions
The Rebate set forth herein is expressly conditioned of
(3) payment in full within 26 calendar days of the billir

Calculation

Calculating the Volume Rebate shali commence as
becomes effective. The Rebate will be calculate
applicable Rebate Percentage. The Rebate Perce
Retaqil Transactions to determine the Volume Rebate.

Payment

Rebates for international transactions shall be paid
Rebates shall be paid monthly in arrears.

Pags

sslyi
tin

g ¢

mi

L.
rel'\

tion
Percentage. Payment Timing Rebates shall be paid fo y

at

n th

g
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hiag
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1

€

a

i
b
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conditioned on the following: (1} electronic reporting
full in accordance with one of the Payment Timing

¢ the first biling cycle after an agreement becomes

ing the Payment Timing and the applicable Rebate
tage by the total dollar amount of Monthly Retail

s shall be paid at 50% of the applicable Rebate
bu monthly in arrears.

j will be issued, paid one month in amrears, of 100 basis
& "Rebate").

e following: (1) monthly billing; (2) electronic reporting;
ate appearing on invoice.

he closing of the first biling cycle after the Agreement
y determining the Monthly Gallons to establish the
jge is multiplied by the total dollar amount of Monthly

a rate of 50% of the applicable Rebate Percentage.

of 19
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EXHIBITC
SPECIAL PROVISIONS

1. Delete Paragraph 14.1.1 and substitute the fpllowing: comprehensive general liability

insurance against all claims of bodily injury, dedth or property damage, in amounts of not less
than $250,000 per claim and $1,000,000 per incident and no less than $1,000,000 in
excess/umbrella liability each occurrence; and

2. There are no other special provisions for the contract.

Page 19 of |9

Contractor Initials ﬁ
Date s




