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State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
25 Capitol Street - Room 100
Concord, New Hampshire 03301
(603) 271-3201 | Office@das.nh.gov

Catherine A. Keane
Deputy Commissioner
Charles M. Arlinghaus

Commissioner Sheri L. Rockburn
Assistant Commissioner

June 12, 2024
His Excellency, Governor Christopher T. Sununu
and the Honorable Council

State House
Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to enter into an amendment to an existing
contract {Contract #8002554) with Bank of America N.A. (VC#203997), Boston, MA for the
administration of a Procurement Card (P-Card) program in the capacity of an intermediary and
administrator by extending the completion date from June 30, 2024 to June 30, 2026, effective upon
Governor and Executive Council approval. The original contract was approved by Governor and
Executive Council on May 15, 2019, item #96 and most recently amended with Governor and Executive
Council approval on June 1, 2022 item #125.

There is no cost to the State associated with the use of this Contract. An annual rebate is
distributed back to the State based on volume of spend. For procurements made using the associated
credit cards, funding is provided through individual agency expenditures, none of which shall be
permitted unless there are sufficient appropriated funds in a specific Accounting Unit to cover the
expenditure. Agencies use of procurement cards shall be subject to the limitations of the amounts
appropriated by the legislature.

EXPLANATION

As previously stated, the original contract was approved by Governor and Executive Council on
May 15, 2019, item #96. It was then subsequently amended with Governor and Executive Council
approval on June 1, 2022 item #125.

The purpose of this item is to obtain authority to extend the State's current contract with Bank of
America to act as an intermediary and administer the procurement card (P-Card) program for State
Agencies. Per RSA 21-1:17, the P-Card is a credit card that enables authorized state employees to
primarily make payments for supplies, commodities, and services of $1,000 or less as well as purchases
against established statewide contracts that accept P-Card payment method. The P-Card is intended as a
streamlined purchase method to minimize paperwork, eliminate the use of field purchase orders, and
simplify the administrative effort associated with traditional and emergent- purchase of supplies,
commodities, or services. The Department of Administrative Services, Division of Procurement &
Support Services (DPSS) oversees and manages the statewide P-Card program. The DPSS continuously
monitors the rebate process through tracking State Agency utilization including spend reporting.



His Excellency, Governor Christopher T. Sununu
and the Honorable Council
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The State of New Hampshire’s current procurement card program administration contract expires
June 30, 2024. This contract resulting from this RFP 1979-18 provides procurement card administration
support for all state agencies, municipalities, and other authorized entities. The DPSS solicited responses
for Request for Information (RFI) RFI 2024-374, this RFI reached twenty-one vendors through the NIGP
electronic sourcing platform with an additional six directly sourced. Five compliant responses were
received, and the data supports the extension of contract 8002554 Procurement Card Services for an
additional two years. Administrative cost savings by maintaining incumbent vendor, no incurred program
fees, and increased rebate potential from contracted rebate grid, all support the extension of this

procurement card services contract with Bank of America.
L

Fiscal Year Analysis; P-Card Spend and Rebate to State

Fiscal Year Agency Spend Rebate to State of NH
2023 $17,533,163 $ 335,400
2022 $ 19,333,363 $325,100
2021 *$ 35,320,673 $ 444,589

*increased agency spend and resulting rebate in FY2021 due to contract COVID-19 PPE purchases

RFI Rebate Grid Results

Bank of PNC TD Bank US Bank | JP Morgan Chase
America ;
TOTAL REBATE Based ' : , - ‘
on proposed rebate grid, - $335,400 $278,119 $ 308,954 $ 301,721 $322,510
FY23 Spend

Benefit of extension with incumbent,

Bank of America $57.281 $ 26,446 $33,679 C$12,890

Percentage benefit of extension with

Q, 0, 9, [1)
incumbent, Bank of America 19% 8% Lo 0

¥

This contract extension upon approval will maintain current policies and procurement procedures
which streamline contract and off contract agency purchases of commodities, supplies, and services. It is
important to note that this no cost contract also provides rebate revenue to the State of New Hampshire.

" RFI results support extension with Bank of America.

_ Based on the foregoing, I am respectfully recommending approval of the contract with Bank of
America N.A.
Respectfully submitted,

lo-ag

Charles M. Arlinghaus
" Commissioner



- STATE OF NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY.
27 Hazen Dr,, Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964
www.nh.gov/doit

Denis Goulet
Commissioner

May 13, 2024
Charles M. Arlinghaus, Commissioner -
Department of Administrative Services
State of New Hampshire

25 Capitol Street — Room 100
Concord, NH 03301

Dear Commissioner Arlinghaus:
This letter represents formal notification that the Department of Information Technology (Dol T)
has approved your agency’s request to enter into a contract amendment with Bank of America N.A.; as

“described below and referenced as DolT No. 2014-064G.

The purpose of this request is to provide administration of a Procurement Card (P-Card)
program in the capacity of an intermediary and administrator.

As this is a no cost contract amendment, the Total Price Limitation shall not increase and

shall remaii $0, effective upon Governor and Executive Council approval through June 30,
2026.

A copy of this letter must accompany the Department of Administrative Services’ submission to
the Governor and Executive Council for approval.

Sincerely,
Denis Goulet

DG/jd
DolT #2014-064G

cc: Rebecca Bolton, IT Manager

“Innovative Technologies Today for New Hampshire's Tomorrow"
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Division of Procurement Support Services Gary S. Lunetta
Bureau of Purchase Property Director -
(603) 271-2201
RFI Summary
Bid Descriplion Request for Information Relative to the Process of Procurement Gard Managemend
p
RFI RFI2024-374 . I ]
Agent Name Corrine Tatro
Successes with software 3
Respondents: Business Name, Experience, L Expansion to
L A ! . B
References Software Solution migration from one vandor Rebate Analysis Customer Support Municipalitites
to their own i
Citizens Financial Group, Inc., One Citizens Plaza, Providence RI; Reports tiers according to volumne, due . Describes expansion of card
0 H b tions, .
20 years experience with card solutions; References include: City We: dl::isnei:!":?:e::gr,!card i;m:::c |sons No history detailed date, grace date. Did nat give specific M-F B:30-5; Fraud Dept 24/7 |services and latest innavations
of Concord, City of Boston, City of Keeng on, ROrLrgjacess: poiats schedule with payments

JPMorgan Chase Bank, NA, Polaris Parkway, Columbls, OH R S o . i i 7 CT has 90 participants, Rt has
43240; 31 vears experience with P.Cards, References include: 'mainete-na:ce 1:::51::'::0:.3:‘;:3 ‘;:‘:;ad"E;L ”"";L’:;:z::’g:aiame ¢ | Vendor d“_’L’::; i’:ﬁnﬂemav rebats. Cardhoider support 2477 m: ‘::l'n:p;:;smuzl davob;m
States of CT, Rhode Island, and Delaware. g 3 =" 5 program

PNC Bank, NA, 2 International Place, Boston MA 02110; 22 years Web-based Visa Spend Ciar ” Prov;d tan, with Quarterly rebate; Standard Transaction )

experience, References include: City of Westminster, University of Eaes sa pe a by . S3lpEan. w“, . Remftg = Pl.s.ll.arge fockal [9 Bl 125 Support M-F 9 - Bpm EST -‘,A.swnad L§a merpbar e

Louisvilte, Chicago Public Schools. management, reporting, managing transactions. | reference to actual migration xiensive ee schedule for card acikate dekailed project ptan

production and data kansmission w ERP

D Bank, § Commerce Park North, Bedford, NH 03110; 15 years . ]
ommert ° " i web-based TD Cammercial Plus Card Online, Standard Transaction, 190 pis, Large Already sarvice 300

Card Experience, References include: NH Housing Finance, Town Mo history detailed Ticket S0 pts, vendor Negotiated 20 pis. Card Services M-F 7:30-8 pm municipatilies and government
of Newmarket, NH , Town of Rye, NH ademin cards, spend, and manage program. “Extensive se scheduls agencies in NH
] " . 2 references can report Standard Tr on, 18‘00% D .
.5, Bank NA, 800 Nicollet Mall, Minneapolis, Minnesota 55402, Web-based Access Ondine, create user and card ful migration with 350 Interchange 0.9000%,, Fees inicude $12 hoid 2417 . Assigned team member lo
References: Kentucky, West Virginia, Ataska accounts, reporting and manage transactions  |. * 8% u _m's,m S yearty for receipt imaging and $5000 for Cardhokder suppont faciliate deitated project plan
panticipating entities design J

. W i | i "
Bank of America, (incumbent vendor) 100 Federal $t, Boston,MA Eb :asedr:v_o fksfcreatals m::.“ge :se( and i Standard Transaction, 200 pls, Preferred Cardh 21 No municipalily growth over
02110 card profites, process transactions, house Partner and Lerge Ticket 101 pts okder SLIDpO.ﬂ |

receipts, uvploads to ERP for invoicing pasi yoar
N
Recommendation Summary .

Statewide Contract or Amendment Contract

Term of Contract 2 year renewal

Price Limitation ' Variable

Number of Responses Received 4

Number of Sourced bidders g

Number of NIGP Vendors Sourced 318

Number of non-responsive bidders 323 . ;

Expiring Contract Price Limitation $0.00 :
[_Speciaf Notes: Request for information RF1 2024-374, suppants the extension of amendment for contract 8002554 Procurement Card Services for 2 2 year term. Administrative cost savings by maintaining incumbent vendor, no

. incurred program fees, and increased rebate potential from contracted rebate grid with Bank of America, i .

Page i1



IP Mofgan Chose

State of New Hompshire Bank of America Bank of America PNC Bank TD Bank Us Bank
3020 New rebate
Total Net Purchase Volume ' 17,533,162.77 17,533,152.77) 17,533,162.77 17,533,162.77| 17.533,162.77 17,533,162.77
Total Large Tickel Voume - 677,974.01 §77,974.01 677.974.01 677.974.01 677,974.01 677,974.01
Total Net Purchase Less Large Tickét 16,855,188.76 15,855,188.76, 16,855,188 76 16,855, 188.76 16,855,188.76, 16,855,188 76,
Total Alternative Interchange Vohsme 863.805.91 863,805.91 863,805.91 863,805.91 863,805.91 863,805.91
Fotal Net Purchase Less Large Ticket Less Altemative Interchange 15,991,382.85 15,991,382.85, 15.991,382.85, 15,991,382.85 15,991,382.85| 15,991,382.85
Total Rewards Polnts Farned 2 0 0 o) 0 o o
Rate T - 002 00214 00165 0019 0.018 0.0193
(17,533,162.77 - §77,974.01-- (17,533,162.77 - 677,974.01 - {17,533,162.77 - 677,974.01 - 117,533,162.77 - 677,974.01 - 117.533,162.77 - 677,974.01 - {17.533,162.77 - 677,974,01 -
Cakulation 863,805.,91 - 0.00} * 0.0200 » 863,805.91 - 0.00) * 0.0214 1 £63,805.91 - 0.00) * 0.0165 = 863,805.91 - 0,00} 0.0190 = 863,805.91 - 0.00) * 0.0180 = 863,805.91 - 0.00) * 0.0193 =
Rebate Due. } 319.827.66 408,203.77 263,857,682 303,836.27 287,844.89 308,633.69)
30/20 . ., :
Total Large Ticket Volume 677,574.01 677,974.01 677,974.01 §71974.01 677,974.01 677,974.01
Rate 0.010) 0.0106 0.00225, 0.005 0.009 0.009
Calcutation 677.974.01 * {101 * .0001) = 6347.54{  677,974.01 * (101 * .0001) » 6847.54 €77.974.01 * {92.5 * ,0001) = 677,974.01 * (50 * .0001) = 677,974,01 * (30 * .0001) = 677,974.01 * (30 * .0001) =
Rebate Cue 6,847.54 7,186.52 6,271.26 3,384.87) £,101.77 6.101.77
Total Altemative Interchange Volume . 863,805.91 B63,805.91 863,805.91 863,805.91 863,305.91 863,805.91
Rate 0.0101 0.0106 0.00925 0,002 0.009) 0.009
Catcuation £63,805,91 * 0.0101 = B724.44 863,805.91 * 0.0101 = 8724.44 B63,805.91 * 0.00925 = 863,805.91 * 0.002 = 853,805.91 * 0.005 » 863,805.91 * 0.009 «
Rebate Due . B8,724.44 9, 1.56.34 7.990.20 1,727.61 1.774.25 '7,774.25
Tou! Rebate Due - Payment Group (20/20): State of New Hamphirs 135,399.64 £24,546.64 278,119.28 308,953.75 301,720.91 322,509.11
v, # Bank of America PNC TD Bonk US Bank JP Morgan Chase
TOTAL REBATE DUE - Payment Group: State of New Hampshirs $ 335,399.564| § 424,546.64 278,119.28 308,953.75 301,720.91 322,509.71
Benefit with Incumbent Benefit with Incumbent 57,280.36 26,445.89 33,678.73 12,889.93
) * Percentage Benefit Percentage Benefit] 19% 8% 11% 4%




SECOND AMENDMENT TO THE CONTRACT BETWEEN
__BANK OF AMERICA, N.A.
AND ‘

THE STATE OF NEW HAMPSHIRE,
DEPARTMENT OF ADMINISTRATIVE SERVICES,
FOR PURCHASING CARD SERVICES
CONTRACT # 8002554

This Second Amendment (hereinafter referred to as the “Amendment™), dated this _ 26 _ day of April, 2024, is
by and between the State of New Hampshire, Department of Administrative Services (hereinafter referred to as “the
State”) and BANK OF AMERICA, N.A. hereinafter referred to as “the Contractor”) for PURCHASING CARD
SERVICES. ‘

WHEREAS, pursuant to an agreement effective July [, 2019 set to expire June 30, 2022, amended by the First
Amendment on June 1, 2022 and set to expire June 30, 2024 (hereinafter referred to as “the Agreement™), the
Contractor agreed to perform purchasing 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:

I. Delete in its entirety Form Number P-37, item 1.7 Complétion Date and substitute the following:
1.7 June 30, 2026

2. Delete in its entirety Exhibit B Payment Terms, section 2. Rebate Structure standard transactions rebate
multiplier table and substitute with the amended table as described i in amended schedule 3, Amended U.S.
Schedule of Revenue Share:

STANDARD TRANSACTIONS REVENUE SHARE MULTIPLIER TABLE
INCLUDE ALL TRANSACTION VOLUME TO DETERMINE STANDARD TRANSACTIONS REVENUE SHARE MULTIPLIER VOLUME TIER

State of New Hampshire Cycledays | . 7 .14 14 30 - 30 30 30 20
Annual US Transaction Grace days 3 i 3 7 3 7 14 20 25
Volume Tiers REVENLE SHARE BASIS POINTS
52,000,000 $2,999,999 122 119 116 115 113 106 100 95
53,000,000 $4,999,999 1 152 149 146 145 143 136 130 125
45,000,000 $9,999,999 167 164 161 160 158 151 145 140
$10,000,000 $14,999,999 205 plo7] 199 198 196 189 183 178
$15,000,000 519,999,999 234 231 228 227 225 ‘218 212 207
$20,000,000 524,999,999 240 237 234 233 m 224 218 213
$25,000,000 $34,999,999 243 240 237 236 234 227 221 216
$35,000,000 $49,999,999 244 241 238 237 235 228 222 217
$50,000,000 $74,999,999 245 242 238 238 236 229 23 218
75,000,000 599,999,999 246 243 240 239 237 230 . 224 219
$100,000,000 . ' 247 244 241 240 238 23 225 220
Page 1 of 3

Contractor Initials:

- Date:  4/26/2024




ALTERNATE and PROP RATE TRANSACTIONS REVENUE SHARE MULTIPLIER TABLES

30

State of New Hampshire Cycle days 7 14 14 30 30 0 30
Us Transaction Volume Grace Days 3 3 7 3 ? 14 20 25
REVENUE SHARE BASIS POINTS
Alternate Volume 128 128 122 121 119 112 106 101
Prop Rate Volume 62 59 56 55 53 46 40 35

3.  All other provisions of the Agreement approved by the Governor and Executive Councnl on May 13, 2019,
shall remain in full force and effect.

Page 2 of 3

Contractor Initials: | “

I

Date:

Eom

4/26/2024




BANK OF AMERICA, N.A.

Eumbeth J. Morone N

(Print Name)

Title: Sr. Viee Pmsidcnt

Date: 4/26/2024

STATE OF NEW HAMPSHIRE

Charles M. Artinghaus

(Print Name}

Title: Commissioner
Department of Administrative Services

Date:

OFFICE OF THE ATTORNEY GENERAL

By: DW 14 /%M

Duncan A. Edgar

(Print Name)
Title: Assistant Attorney General
Date: May 29, 2024

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

Signed:

(Print Name)
Title:

b —————— e

TR

e

Page 3of 3
Contractor [nitials: i

Date:__ 412612024



L BANK OF AMERICA %7

l. Amended General Product Fees and Charges
To Bank of America, National Association; ("Bank of America") Card Agreement
j(;‘eneral Fees . o CZ : ]

Corporate Card Program A'nnual Card Fee Waived
Purchasing Card Program Annual Card Fée Waived

Fee Waived {maximum of 10
Cards)

Executive Card lirogram

Executive Explorer.Card Program {For Executive Explorer Card, the following terms apply. Annual fee will c
be charged to the Card at time of issuance. Program Terms and Conditions apply. Visit : $37S Annual Fee per card
(www.bofa.com/_ExecutiveExplorer) for more details.)

Logo Fee: {single; standard colors only) Fee Waived
Unique Custom Design Fee per program (Custom Card and Logo designs are subject to review and approval
] o) L As quoted

based on product capabilities, customization may not be supported for all programs.)

Premium Rewards (billing account must be enrolled by Client and available on $75.00 Annual Fee per card for

Corporate Card, Executive Card and Executive Explorer programs) each enrolled account

Return Paymtent Fee (applies to all card programs; per transaction) Waived

International Transaction Fee* 1% of USD Amount
* US Mail/Bulk Mail {Default)=No
Fee

Expedited Card Delivery Fee per shipment « Overnight=$35.00

¢ 2-day=520.00 -
2.5% of transaction amount ($5
Minimum/No Maximum)

Cash Advance Fee

i I
Corporate Billed Fees ; : f

" Late Fee (assessed 3 days after cycle date when account is past due} 2% of total due {535 Minimum; No
{Assessed as a % of the past due amount for the current month's charges and any unpaid balances) Maximurn)

individual Billed Fees _ A _ |
Late Fee (assessed 3 days after due date when account is past due) . $35.00 per occurrence

*If you make a Transaction in currency other than U.S. dollars, Visa or Mastercard will convert the charge or credit into a U.S. dollar amount. The
conversion rate on the processing date may differ from the rate on the date of your Transaction. The exchange rate used by Visa will either be (i) a
rate selected by Visa from a range of rates availabla in wholesale currency markets for the applicable central processing date, which rate may differ
from the rate Visa receives, or (ii) the government-mandated rate in effect for the central processing date. Mastercard will use an exchange rate of

“either (i) a wholesale market rate or (i) a government-mandated rate. We may add an International Transaction fee to the U.S. dollar amount of any
Transaction that is made in foreign currency or that is made outside the United States even if you pay in U.S. dollars {the “International Transaction
Fee”)..

Il. Amended Electronic Products Schedule of Fees and Charges
individual Billed Fees ' ' : :
Applications (online tools) Fee Waived

Data File Feeds to Customers / Third Parties:
* Statement ‘Billing File
s EDI 811

o —l

« Travel Agency File Eesisiven

+ Visa Commercial Format {VCF)

* MC Commercial Data Format {CDF)
Custom Requests ] : . ;...,__ e o ) ] ]
Custom Development and/or Maintenance ) $150.00 per hour

END OF AMENDED SCHEDULES | AND I

State of New Hampshire
2024.03.21
us



I1l. Amended U.S. Schedule of Revenue Share

{Cycle and Grace Days}
REVENUE SHARE DEFINITIONS J

-

. Capitalized terms, which are not defined in this Section Il have the meanings ascribed in the applicable Card Agreament.

“Agreement Year” is equivalent to the annual Calculation Period. The initial Agreement Year is equivalent to the
initial Calculation Period.

“Alternate Transactions” means certain transactions in the US Transaction Volume, based upon the type of
merchant and or transaction dollar amount, at the discretion of Visa and Mastercard, that are subject to
significantly reduced interchange rates paid by a merchant, These transactions include Large Ticket, Partner
Program and level 3 transactions. :

“Calculation Period” means, initially, the twelve {12) month period commencing on the first day of July, 2024 and
every year thereafter, '

“Credit Losses” means any balances which remain unpaid by Company, Participant or a Cardholder six (6) billing
periods after the closing date on the Billing Statement in which the Transactions, fees and charges appearad for the
reporting period.

"Cycle Days” means the number of days from the start of the billing period to the Billing Statement date.

"Excluded Transactions” means US Transaction Volume with an ihterchange rate equal to or less than 50 basis
points. No revenue share rebate will be paid on US Excluded Transaction Volume.,

“Grace Days” means the number of days after the Billing Statement closing date within which payment is due.

“Proprietary Rate Transactions” aka Prop Rate, means certain Transactions in the US Transaction Volume which,
based on the vendor, issuer, and/or third-party payment facilitator, are subject to a Proprietary Rate interchange,
as determined and amended from time to time by Visa, MasterCard, vendor, issuer and/or third-party payment
facilitator.

“Revenue Share Multiplier”, aka Rebate Multiplier, means the multiplier corresponding to the Transaction Volume,
Cycle Days and Grace Days as set forth in the Revenue Share Multiplier Table{s) below, and less any adjustments for
file turn as applicable. )

“Standard Transactions” means the Transaction Volume not meeting the criteria for Alternate, Excluded and/or
Prop Rate Transactions.

.

“Total Credit Losses” means, for any Calculation Period, the sum of {i} Bank of America’s Credit Losses on the Card
Accounts for the Calculation Period and (i) Bank of America’s Credit Losses on the Card Accounts for any previous
Calculation Period which have not been applied against any Revenue Share payable under the Agreement.

“Transaction Volume™ means, for any Calculation Period, the total dollar amount of purchase Transactions made
with the U.S. Cards during the Calculation Period, less the total dollar amount of: returned purchases, credit
adjustments, Transactions resulting from Unauthorized Use, and disputed charges. Cash advances and Convenience
Checks are not included in Transaction Volume.

REVENUE SHARE CONDITIONS

During the Calculation Period, the program must meet all of the following conditions in order to qualify for a Revenue Share:

iv.

V.

Company and Participant pay Bank of America the total amount of the new balance shown as due on each Billing
Statement on or before the Payment Due Date: and

Company and Participant complied with the terms in this Agreement; and

Calculation Period Transaction Volume meets the minimum velume requirement as set out in the Standard
Transactions Revenue Share Multiplier Table; and ‘

The Agreement has not been terminated by either party prior to the completion of a Revenue Share Calculation
Period.

The four conditions above, together being the “Revenue Share Conditions”.

Should one or more of the above Revenue Share Conditions not be met, Bank of America will be under no obligation to pay any revenue
share rebate, although Bank of America may, in its sole discretion, determine to pay a revenue share rebate in an amount-determined
by Bank of America. Bank of America’s payment of a revenue'share rebate in such circumstance will in no way obligate Bank of America
to pay a revenue share rebate with respect to any subsequent Calculation Period.



REVENUE SHARE CALCULATION AND PAYMENT )
In the event that all of the above Revenue Share Conditions are met with respect to the Calculation Period, Bank of America will paya

revenue share rebate to Company within ninety (90) days following the end of the Calculation Period. Payment of the revenue share
will be made by ACH credit or other means determined by Bank of America. No rebate will be paid to any Participant.

The revenue share shall be calculated at the end of the Calculation Period in accordance with the transactions Revenue Share Multiplier
Table(s) and using the equation outlined below. )

{Standard Transactions x Standard Transactions Revenue Share Multiplier) +
(Alternate Transactions x Alternate Transactions Revenue Share Multiplier} +
(Prop Rate Transactions x Prop Rate Revenue Share Multiplier ~ Total Credit Losses

The Standard Transactions Revenue Share Multiplier will be determined based on the Calculation Period cumulative total of all
Transaction Volume from Premium Rewards participants, however, Transaction Volume that is applied to Premium Rewards points will
not be included in the revenue share rebate payout calcutation. This paragraph is applicable for products with Premium Rewards only.

STANDARD TRANSACTIONS REVENUE SHARE MULTIPLIER TABLE
_ INCLUDE ALL TRANSACTION VOLUME TO DETERMINE STANDARD TRANSACTIONS REVENUE SHARE MULTIPLIER VOLUME TIER

State of New Hampshire Cycle days 7 14 14 30 30 30 30 30
Annual US Transaction Grace days 3 3 7 3 7 14 20 25
Volume Tiers REVENUE SHARE BASIS POINTS
$2,000,000 - $2,999,999 122 119 116 115 113 106 100 95
53,000,000 $4,999,999 152 149 146 145 143 136 130 125
$5,000,000 . $9,5999,999 167 164 161 160 158 151 145 | 140
$10,000,000 . 514,999,999 205 202 199 198 196 189 183 178 .
$15,000,000 $19,999,999 234 231 228 227 225 218 | 212 207
$20,000,000 $24,999,999 240 237 234 233 231 224 218 213
$25,000,000 534,999,999 - _ 243 240 237 236 234 227 221 216
$35,000,000 549,999,999 244 241 | _238 237 235 228 222 217
$50,000,000 574,999,999 245 243 239 238 236 229 223 218
$75,000,000 $99,999,999 : 246 243 240 239 237 | 230 224 219
$100,000,000 + 247 | 24 | 241 | 240 238 | 231 225 220 .

ALTERNATE and PROP RATE TRANSACTIONS REVENUE SHARE MULTIPLIER TABLES

State of New Hampshire Cycle days 7 14 14 30 30 30 30 30

US Transaction Volume Grace Days 3 3 7 3 7 14 20 25
REVENUE SHARE BASIS POINTS

Alternate Volume 128 125° 122 121 119 112 106 101

Prop Rate Volume 62 59 56 55 53 46 40 '35

BONUS INCENTIVE

Bank will pay Compaﬁy a bonus incentive as set out below, within ninety {30) days of execution the Card Addendum. This bonus
incentive is in addition to the Revenue Share noted above. This bonus incentive is contingent upon the State of New Hampshire agreeing
to make their best efforts to begin implementation of Virtual Payables before the end of the term of this Contract Extension. ‘

Bonus Incentive

$30,000




Nothing in these schedules is intended to state a term for the Agreement. For the avoidance of doubt, any period of time set forth in the
Schedules applies solely to pricing terms, but only to the extent the Agreement has not been terminated as set forth in the Agreement.

Notwithstanding anything to the contrary in the Agreement or any of its Schedules all fees, charges and Revenue Shares are su bject to
change upon 60 days’ prior written notice to you if in cannection with us providing this card program, or any Services to you:

i, Anevent external to us increases the cost or decreases the revenue to us;

ii.  Thereis any decrease to the interchange rates paid to us by a card network; or -
iii. . Thereis an increase to funding costs due to interest rate changes;
iv.  There is any deterioration in your financial condition.

END OF AMENDED SCHEDULE Ill
FINANCIAL OFFER IS VALID FOR 90 DAYS



Washington, OC 20219

—a s e g

<> Office of the Com pttoller of the Currency

CERTIFICATE OF CORPORATE EXISTENCE
I, Mlichael J. Hsu, Acting Comptroller of the Currency, do hereby certify that:

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

2. "Bank of America, National Association," Charlotte, North Carolina (Charter
No. 13044), is a national banking association formed under the laws of the
United States and is authorized thereunder to transact the business of banking
on the date of this certificate.

IN TESTIMONY WHEREOQF, today, January 10, 2024, | have hereunto
subscribed my name and caused my seal of office to be affixed to these presents

- at the U.S. Department of the Treasury, in the City of Washington, District of
Columbia N

ot ]

Acting Comptroller of the Currency

2024-00397-C



ASSISTANT SECRETARY’S CERTIFICATE
. oF
BANK OF AMERICA, NATIONAL ASSOCIATION

The undersigned, Jae E. Kye, an Assistant Secretary of Bank of America, National
Association (the “Association”), a national banking association organized and existing under the laws of ~
* the United States of America and having its principal place of business in the City of Chariotte, County of
Mecklenburg, State of North Carolina, does hereby certify that

1. The following person has been duly elected or appointed to the office in the Association as
indicated; and that such person holds such office at this time:

Name Title
Elizabeth ). Moroney Sehior Vice President
2. The following is a true and complete copy of excerpts from the Bylaws of said Association, and

the same IS in.full force and effect as of the date hereof

Section 4.1. Officers. The officers of the Association may include a Chief Executive Officer, a President,
one or more Vice Chairs, one or more individuals desugnated by the Board of Directors as a “Regulation
O officer” for purposes of Regulation O promulgated by the Board of Governors of the Federal Reserve
System (the “Executive Officers”), one or more Managing Dlrectors {including the officer title of
Director), one or more Principals, one or more Vice Presidents {including Executive Vice Presidents,
Senior Vice Presidents and Assistant Vice Presidents) , a Secretary, a Treasurer, and such other officers,
assistant or deputy officers and agents, as may be elected from time to time by or under the authority of
- the Board of Directors (collectively, with the Chief Executive Officer, the President, the Vice Chairs, the
Executive Officers, the Managing Directors, the Vicé Presidents, the Secretary, the Treasurer, and the
Chief Audit Executive, the “Officers”). The Officers shall have such duties and authorities as may be
prescribed by these Bylaws, the Board of Directors, the Chief Executive Officer or by the Officer to whom
such Officer reports.

Section 5.2. Execution of Instruments. All indentures, mortgages deeds, conveyances, contracts notes,
loan documents, letters of credit, master agreements,‘swap agreements, guarantees, discharges,
releases, satisfactions, settiements, affidavits, bonds, undertakings, powers of attorney, and other
instruments or contracts may be signed, executed, acknowledged, verified, attested, delivered or
accepted on behalf of the Association by an Officer (as such term is defined in Article IV, Section 4. 1}, or
" any individual who is listed on the Association’s personnel records in a position equal to any of the
Officers, or such other officers, employees or agents as the Board of Directors, the Chief Executive Officer
or any Officer reporting directly to the Chief Executive Officer may direct in a written delegation kept in
the minute book of the Association. The provisions of this Section 5.2 are supplementary to any other
provision of these Bylaws and shall not be construed to authorlze execution of instruments otherwise
dictated by law.

AS A CERTIFICATION TO THE MATTERS SET FORTH HEREIN, | have hereupon set my hand and
affixed the seal of said Association this 8™ day of April 2024.

Ve ‘p Ao
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DDIYYYY)
02/09/2024

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 liou of such endorsement(s).

CONTACT
PRODUCER ,

MARSH USA LLC. RAME. %

?0% ':J%r:th Re?sidangs No. 0&228839600 %cﬂ'f_"‘-“" (AVE, Ne):

ryon Street, Suite

Charlotte, NC 28202 ADDRESS

Attn: BAC.charlotte@marsh.com; Fax 704-374-8500 INSURER(S) AFFORDING COVERAGE NAIC #
CN101925409-GA-GA-23-24 INSURER A : Greenwich Insurance Company 0N
INSURED .

Bank of America Corporation INSURERIB);

and any and all subsidiaries INSURER C :

Mail Code: NC1-028-17-01 ;

One Bank of America Center NSURERIDY

150 North College: Street INSURER E :

Charlolte, NC 28255-0001 INSURERF ;
COVERAGES CERTIFICATE NUMBER: ATL-005704965-01 REVISION NUMBER: 3

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 QF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TC 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.

NSR ADOL|SUBR POLICY EFF_| POLICY EXP
LTR TYPE OF INSURANCE INSD ! wyp POLICY NUMBER MM/DB/YYYY) | {MMIDDIVYYY) EIMITS
A | X | COMMERCIAL GENERAL LIABILITY RGD300136506 080172023 | 08/01/2024 EACH OCCURRENCE |5 2,000,000
© | DAMAGE TO RENTED
| cLams-mane [ X | oceur PREMISES (Ea occurrercs) | § Excluded
*This oover;ge applies only if MED EXP (Any one person) § Excluded
required by writlen confract. PERSONAL & ADV INJURY | § 2,000,000°
GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
X | pouicy i Loc PRODUCTS - GOMP/OP AGG | § 2,000,000°
OTHER: s.
AUTOMOBILE LIABILITY &(g»;%a:lfmue LMIT s
ANY AUTO BODILY INJURY {Per person} | §
OWNED SCHEDULED -
AUTOS ONLY AUTOS BOOILY INJURY (Per accident)| $
~! HIRED NON-OWNED PROPERTY DAMAGE S
{_ | AUTOS OMLY - AUTOS ONLY | {Per accident)
! $
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
oen || RETENTION § s
WORKERS COMPENSATION PER OTH
AND EMPLOYERS® LIABILITY - stature | ER
ANYPROPRIETOR/PARTNER/EXECUTIVE E.L, EACH ACCIDENT s
OFFICER/MEMBER EXCLUDED? I:l NIA -
(Mandatory in NH} E.L. DISEASE - EA EMPLOYEE| §
il yes, describe undar
DESCRIPTION OF OPERATIONS balow E.L. DISEASE - POLICY LIMIT | §

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES {ACORD 101, Additional R

Scheduls, may be

hed if more space Is required)

CERTIFICATE HOLDER

CANCELLATION

State of New Hampshire,
Administrative Services
Attn: Bureau of Purchase and Property

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

25 Capilol Street -
Room 102
Concord, NH 03301 AUTHORIZED REPRESENTATIVE
| P acalk TLS A e
. ) ‘ ©1988-2016 ACORD CORPORATION. Ali rights reserved.
ACORD 25 {2016/03) . The ACORD name and logo are registered marks of ACORD ;



AGENCY CUSTOMER ID: CN101925409

LoC #: Charlotte .

-

A s ;
ACORD . ADDITIONAL REMARKS SCHEDULE Page 2 of 2
AGENCY NAMED INSURED

MARSH USA LLC. Bank of America Corporation

and any and afl subsidiaries

POLICY NUMBER Mail Code: NC1-028-17-01
Ona Bank of America Center
150 North College Stragt

CARRIER . NAIC CODE Charlotte, NG 28255-0001

EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: 25 'FORM TITLE: Certificate of Liability Insurance

imited 10 the valua of ihe contract or the avaitable kmits, whichever is less.

Agditional insureds under the General Liabelity are included as their inlerest may appear, but ondy if required by written contract with the named insured and tha amaunt aflorded is

ACORD 101 (2008/01)

© 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




DEPARTMENT OF ADMINIS’ I‘Rf\l IVE SERVICES
25 Capitol Street - Room 100 '
Concord, New Hampshire 03301

Office@das.nh.gov
Catherine A keane
. : Deputy Commissioner
Charles M. Arlinghaus . . ) _ (603) 271.2059
Commissioner !
{G03) 271-3201 d Sheri L. Rockburn
Assistant Commissioner
(603) 271-3204
5/2/2022 -

His Excellency, Governor Christopher T, Sununu
and the Honaorable Council

State House

Concord. New Hampshire 03301

REQUESTED ACTION

- Authorize the Department of Admlnlstrohve Services-to amend @ coniract {Coniract

#800254) .with Bank of America N.A. [VC#203997). Boston. MA for the odministration of a
Procurement Cord (P- Cord) program in the capacity of an intermediary and administrator by
extending the completion date by two (2) years 1o June 30, 2024, upon Governor and Council
approval. The original contract was approved by Governor ond Councd on May IS 2019 (item
#96): . : . @ W

There is no cost to the State associated with the use of this Controct An onnuol rebcte is
distributed back to the State based on volume of spend. For procurements made using the
‘associated credit cards, funding is provided through individual agency expenditures, none of
which shall be permitted unless there are sufficient appropriated funds in a specific Accounting
Unit 1o cover the expenditure. Agencies use of procurement cards shall be subject to the
limitations of the amounts appropriated by the legistature. :

& o EXPLANATION

The purpose of this item is to obtain authority to extend the Slate’s three year coniract with
Bank of America to act as an inlermediary and administer the procuremen! card {P-Card)
Prograrh for State Agencies. Per RSA 21-1:17, the P-Card is a credit card that enables outhorized
state employees to piimarily make payments for supplies, commodities. and services of $1,000 or
less as well as purchases ogcnnst established statewide contrccts that accept P-Card payment

method. The P-Card is infended as a streamlined purchase method to minimize paperwork,

eliminate the Use of field purchase orders. and simplify the administrative effort ossocu::ted with
traditional and emergent: purchose of supplies, commodities. or services. The Depariment of
Adminisirative Services, Division of Procurement & Support Services oversees and manages the
statewide P-Cord program.

The Department of Administralive Services (DAS) Division of Procurement & Support
Services confinuously monitors the rebate process through tracking State Agency utilization
inctuding spend reporting. As noted below a substantial spend increase has been identified due

v
N
\

State of New Hampshire /26



His Excellency. Governor Chvisiopher T, Sununu
and Ihe Honorable Council

Moy 5, 2022

Poge 20f 2

in lorge porl to Ihe program’s capobilily 1o procure commodilies and services expedently, with
respect lo emergeni circumsionces such as the COVID-19 pandemic. -

Fiscal Year  Agency Spend- Rebate  Increase
2021 § 34,754,501.15° S 350,299.87  50%
2020 $ 18,458,738.80 $ 232,860.24 4%
2019 S 13,606,802.27 § 222,967.52

As the Slale seeks to normailize following the apex of the pandemic. DAS believes that the
50% financial expansion of the Procurement Card Program will be ditficult lo suslain. Granting an
extension to this contract will allow the DAS Division of Procurement & Support Services 10 assess
the current state of program operations without compromising the exemplary service delivery our
incumbent has provided throughout the partnership. Our goal remains to furlher enhance focus
on growth opportfunities thereby maximizing continued return on investment, in ihe form of o .
rebate. Under, the circumslances it is recommended to remain aligned wilh our incumbenlt
exercising lhe first two (2) year extensaon opfion. This will ensure continuity of service operchon
withoul unintended dusruphons associated with-a potential migration to a new provider.

RSA 21-1:17-d was amended to ollow for the procuremeni of both commodities. ond
services, .al an expend:ture of $1.000 or Iess just prior to 1he pondem:c and the effecis of this
change on the program hos yet to be fully realized under normal business circumstances.

While there are a myriad of initiatives underway 1o increase use of this contract, it is our
" position that maximizing those efforts. coupled with the conhnuohon of this controcted
relohonsh:p would be in the best inferest of the State.

During the process of exlensaon dlscussuons with Bank of America N.A, the Siole negofiated -
new rébate grids that will be applied to the Stales accounts for the remaining contract term
including any approved extensions. This change represents an increase from 173 to 200 and 65
to 101 rebate basis points associated with standard rebate and large ficket thresholds
respectively. This change represents additional rebate opporiunities in excess of $60,000 annually
ol forecasted spend levels. Ongoing initiatives to expond the utilizotion of P-Card as a primary
payment method in State government will help offset the aforementioned spike associated with
COVID-19 «and confinue to compound the fiscal benefit. -

Based on the foregoing, | am respectfully recommending opprovol of the contract with
Bank of America N.A.

Respecitfully submitted,

C_of

Charles M. Arlinghous'
Commissioner

TDD ACCESS: RELAY NH 1.800-735-2964



STATEOF NEW HAMPSHIRE
DEPAIUTMENT OF.INFORMA'I'ION TECHNOLOCY
27 Hazen Di.. Conconl, N4 03301 '
Fax: 6Ui3-271.1516 TDD Access: 1-500-733-2901
www.nh. gov/doil )

L

Denis Goulet -
Commissioner

April 14, 2022

Charles M. Arlinghaus, Commissioner
Statc.of New Hampshire

.Department of Administrative Services
25 Capitol Street

Concord, NH 03301

Dear Commissioner Arlinghaus:

This lcncr'rcp(eécnts formal notification that the Depariment of Information
Technology (DolT) has approved your agency's request to enter into a contract
amendment with Bank of America, of Boston, MA, for Purchasing Card Scmces as
described bclow and referenced as DolT No 2014-064E.

This statewide contract amendment with Bank of America will continu¢ to
provide Purchasing Card Services to State agencies. The purchasing ‘card
provides authorized State cmployccs the ability to make payments for
supplies, commodities, and services purchased thrOugh cligible statewide
conltracls using a credlt card.

There is no cost to the Statc associated with this contract. The State
receives an annual rebate based on a percentage of yearly spend.’ This -
amendment increases the rebate points used to calculate the annual rebate

- back to the State. The contract amendment shall become effective upon -
Governor and Executive Councnl approval through June 30, 2024.

A copy of this’ letter should accompany the Department of Administrative
Scrv:ccs submission to the Govcrnor and Executive Council for approval.

~ Sincerely, "
Dcn_iS'COulct
-DG/RA

DolT No. 2014-064E
cc: Rebecca Bolton, DOIT.

inngvotive Technologies Tadoy for New Hambs.h{re’s Tomorrow



FIRST AMENDMENTTO THE CONTRACT
BETWEEN BANK OF AMERICA N.A.  AND

THE STATE OF NEW HAMPSHIRE, DEPARTMENT OF ADMINISTRATIVE SERVICES,
FOR PURCHASING CARD SERVICES, '
CONTRACT # 8002554

This F|rsi Amendment [hereinofter referred io as Ihe "Amendment"), daled ihis 3 doy
of April, 2022, is by and belween ihe Siate of New Hampshire, Depariment of Administralive
Services (hereinofler referred lo as “lhe Stote™) and Bank of America. N.A heremofler refered
to as “the Conirocior ) tor Purchosing Cord Services.

WHEREAS, pursuant 1o an ogreement effective -J(JIV 1. 2019 ond set-io expire June 30,
2022, (hereinafter referred to as “the Agreement”), the Contractor ogreed fo perform certain
purchose card services for the State as specified therein; ong

WHEREAS, pursuant 1o Section 18 of the Agreement, the Agreement- mcy be omended
by an instrument in writing execuied by both parties:

NOW, THEREFORE, for and in consideration of The muluol promises st forth in this
Amendment and the undedyihg Agreement, the parties do mutually agree os follows:

1. Delete inils entirely Form Number P.37.item 1.7 Complehon Date ond subshtuie the
following:

1.7 June 30, 2024

2.. All other provisions of ihe Agrée{neni. approved by {he Governor and Executive Council
- on Moy 135, 2019. shali remainin full force ond effect. -

Pdge‘i ci 2 -
Ceniracior |nmcls@ 772_——-

Date: Y[_'LZZ—-



BANK OF AMERICA, N.A.
By: __Elizabedn,. 3 MORONY

Lodoet 27000

O (pig\Ndme) K\_\-
ritle:_ SV P, mﬁgfk".f-—l-eadef‘ A

Date: L” i ! QL

STATE OF NEW HAMPSHIRE

Chorles M, Atinghaus
[Print Name)

Tille: Commissicner

Depariment of Adminisirative Services

T oS -

Cate:

OFFICE OF THE ATIORNEY GENERAL
By: (7 Aol ,%ﬂoeﬂmmh_,

! [Print Name)

Title: / )V&a/h%—f’dw M

‘Date: 57 9/6':’3

" The foregoing contract was approved by

the Governor.and Council of New
Hampshire on

. JUN D1 B2

Signed: ‘ EEE : S 2
' : Print N )
TiNeMJ;M

Foge 20t 2

Corniracior I-1 scls<‘:{‘ /qC_._—
cte: j{[_/_zz_.



BANK OF AMERICA %7

]

. 1. Amended General Product Fees and Charges
To Ban.k of America, National Asslocialion, {"Bank ol America”) Ca'fd Agreement

General Fees

Corporate Card Proglram : d Annual Card Fee Waived
Purchasing Card Program _ ! Annual Card Fee Walved
Logo Fee: (single, standard colors onty) ' : _ Fee Waived

Uniquie Custom Design Fee per prdgram (Custom Carg and Logo designs are subject to review and

. 2R . L ] ) As quoted
approval based on product capabilities, customization may not be supported for all programs.}
Return Payment Fee {applies 1o all card programs: per transaction) - Waled
International Transaction Fee® ’ 2% of USD Amount

* US Mail/Bulk Mail [Default)=No Fee

Expedited Card Delivery Fee per shipment - ~ --Qvernight=s35.60
: . F -+ 2iday=520.00

Corporate Billed Fees .

Late Fee (assessed 3 days after cycle date when account is past due) ' ' 2% 'of total due ($35 Minimum; No
(Assessed as 3 % of the past due amount for the current month's charges and-any unpald balinces) Maximum)

2.5% of transaction amount {55

Cash Advance Fee M'II'III:I\‘U"\INQ Miﬂf_ﬂuml
"Individual Billed Fees

Late Fee (assessed 3 days after due date when account is past due) | o ' $35.00.per occurrence

T e 2.5% of transaction amount (55

Minimum/No Maximum)

I'convert the charge or creditinto a U.5. dollar amount. The
conversion rate on the processing date may differ from the rate on the date of your Transaction. Tha exchange rate used by Visa will either be {i) a rate
selectad by Visa from a range of rates availabis in wholesale currency maﬂ:,eis for the applicable central processing date, which rate may differ from the
rate Visa receives, or (i) the government-mandated rate In effect for the central processing date. Mastercard wiil yse an-exchange rate of either {i}a
wholesale market rate or {ii) a government-mandaied rate. We may add an International Transaction fee to the U.S. dollar amount of any Transaction
that is made in foreign currency or that is made outside the United States-even if you pay in U.S. dollars (the_ “International Transaction Fee™).

*if you make a Transaction in turrency other'than U.S. dollars, Visa or Mastercard will

ll. Amended Electronic Products Scﬁedule of Fees and Charges

Inélvldual Billed Fees

Applications {online tools) : - . Fee Waived
Custom Requests
Custom Development and/or Maintenance - xe. - Fee waived

END OF AMENDED SCHEDULES | AND ()

State of New Hampshire
April 072022
Veision: 03.08.7)



11R Arﬁended u.s. Scheriule of Revenue Share

(Cycle and Grace Days)

REVENUE SHARE DEFINITIONS

Capitalized terms, which are not defined in this Section I have the meanings ascribed in the applicable Card Agreement.

“Alternate Transactions” means certain transactions in the Transaction Volume, based upon the type of merchant and or
transaction dotlar amount, at the discretion of Visa and Mastercard, that are subject 10 significantly reduced interchange
rates paid by a merchant Thiese transaclions include targe ticket and partner ptogram :ransacuons

'Calculation Period® means, initially, the twelve {12) month period commencing on the first day of July, 2022 and every
year thereafter.

“Credit-Losses” means any Batances which remain unpaid by Company, Participant or a Cardholder six 6] billing periods
after the closing date on the 8illing Statement.i in.which the Transactions, fees and charges appeared for the reporting
perlod

"Cycle Days” means the nimber of days.from the start of the billing period to the Billing Statement date.
“Grace Day_s".rr"n'eans the number of days after the Billing Stalement closing date within which payment is due.

“Revenue-Share.Multiplier”, aka Rebate Multiplier, means the multiplier corresponding to the Transaction Volume; Cycle’
Days-and Grace. Days as set forth in the Revenue Share Mullrpher Table{s) below, and less any adjustments for file turn as
applicable.

“Standard Tra‘nsactipns" rmeans the Transaction Valume not meeting the criteria for Atternate Transactions.

“Total ‘Credif Losies” means, for any Calculation Penod the sum of {i) Bank of Amenca s Credit: Losses-on the. Card
Accounts for the Calculation Periad.and {ii) Bank of America’s Credit Losses on the Card Accounts for any previoys
Calculation. Perrod which have not beeh applied agamst anv Revenue Share payable under the Agreement.

“Transaclion Volume” means, for any Calculation Period, the total.dolar amount of purchase Transactions made with the
U.S. Cards during the. Calculation Period, less lhe total dollar amount of: returned purchases, ceedit adjustments,
Transactions resulting from Unauthorized Use, and disputed charges. Cash advances and Convenience Checks are not
|ncluded in Transaction Volume,

REVENUE SHARE CONDITIONS

Durmg the Calculation Period, the program must:meet all of lhe following condnlrons in order 16 qualify for a Revenue Share

iif.

V.

Company and Participant pay Bank of America the total amount of the naw balance shown as due on each Billing
Statement on or belore the Payment Due Date; and -

Company and Participant complied with the terms in Lhis Agreemem- and

Calculation Period Transaction Volume meets_ the minimum volume requrremenl as set oul in the Standard Transactions
ftevenue Share Multiplier Table; and

The Agreement has not been terminated by either party prior 1o the complelion of a Revenue Share Caleulation Pericd.

+

The four conditions above, loaelher being the “Revenue Share Conditions™.

Should one or more of the above Revenue Share Conditions not be met, Bank of America will be under no obligation to pay any revenue

share rebate,

although Bam. of America may, in its sole discretion, determine to pay a revenue share rebate in an amount determined by

Bank,of America, Bank of America's payment of a revenue share 1ebate in such circumstance will in no way obligate Bank of America 16 pay
arevenug share rebate with respect to any svbsequent Calcplation Peruod 3

.



REVENUE SHARE CALCULATION AND PAYMENT

In the event thai all of the above Revenaue Share Conditions are met with respect 1o the Colculation Period. Bank of Amcrica will pay 3
revenue share rebate to Company within ninety (90) days following the end ol the Caicuiation Period.- Payment of the revenue share will be

made by ACH credit or other means determined by Bank of America. No rebate will bo paid (o any Parlicipant

The revenue share shall be calculated at the end of the Calculation Period in accordance with the Lransaclions Revenue Share Multiplice
Table(s) and using the equation outlined below. -

{{Standard Transaction Volume x Standard Transactions Revenue Share Multiplier} + {[Anérn."ne Transaction Volume x 101 basls points
{1.01% or 0.0101))} - Tetal Credit Losses

] ¥
The Standard Transactions Revenue Share Multiplier will be determined based on the Calculation Period cumulative total of all Transaction
volurhe from Premiem Rewards participants, however; Transaction Volume that is applied 1o Premium Rewards points vill not,be included
in the revenue share rebate‘payout calculation. This paragraph is applicable for products with Premium Rewards only,

"STANDARD TRANSACTIONS REVENUE SHARE MULTIPLIER TABLE

INCLUDE ALL TRANSACTION VOLUME TO DETERMINE STANDARD TRANSACTIONS REVENUE SHARE MULTIPLIER VOLUME TIER:

State of New Hampshire | Cycledays | 7 14 14 30 30 36 | 3 © 30
United States Grid érace days |. 3 I ., 3 7 . 3 7 14 20 25
Annu;:l Us Volume Tiers i REVENUE SHARE BASIS POINTS
$2,000,000 52,999,999 100 99 - 97 95 93 30 87 85
$3,000,000 54,999,999 130 125 127 125 -123 : 120 117 ‘115
' $5,000,000 59,999,999 145 144 142 140 | 138 135 132 130
$10,000,000° | 514,999,959 183 182 ‘180 178 I176 173 170 - 168
$15,000,000 | $19,999,999 . 212 211 209 207 205 02 199 197
520,000,000 | $24,999,999 213 212 210 * 208 206 037 200 198
525,000,000 | $34,999,999 A5 | 214 212 210, |- 208 205 202 200
$35,000,000 | 549,999,999 | 216 215, 213 FTE 209 206 203’ 201
-sso,boo.uoq- $74,999,999 I . 217 2.‘15 214 212 210. - 207 204 202
$75,000,000 | $99,599,999 218 217 215 213 211 208 205 203
$100,000,000 v 219 218 216 214 212 209 206 204

i Company terminates the Agreement for convenience in accordance wilh the Agreement, or Bank of America terminates the Agreement

for cause in accordance with the Agrcement within iwo (2] years from the effective date of
Transaction Volume requirement has nal been achieved. Company agrecs that it will pay back to Bank of America the greater of the

proportional amount of the bonus incentive outlined above or one-half of the bonus incen
Bonus pay back will occur within sixty days of termination of the Agreement.

the Agreement, and the cumulative bonus

tive for ¢ach remaining year of Lthe pricing term,

]




Nothing in these schedules is intended 10 state a 1arm for the Agreemant. For the avoidance of doubl, any periog of lime set forth in the
Schedules applics solely o pricing terms, but only to the extent the Agreement has nat heen lerminaled as set {orih in the Agreement.

Naotwithstanding anything to the contrary in the Agreement or any of its Schedules all Iees, charges and Revenue Shares are subject 1o
thange upon 60 days' prior written notice 16 you il in conneclion with us providing this card program, or any Services 16 you:

. An event external ta us increases the cost or decreases the revenue [0 us;

i, There is any decrease to the interchange rates paid Lo us by a card network; or
iii. There is an increase 1o funding costs due 1o interest rate changes;
i, There'is any deterioration in your financial condition.

END OF AMENDED SCHEDULE !

FINANCIAL OFFER 1S VALID FOR 90 DAYS



(3 Office of the Comptroller of the Currency
- Washing!on. DC 20219

CERTIFICATE OF CORPORATE EXISTENCE
1L Michaei.l. Hsu, Acting Comptrolier of the Currency, do hereby certify that:

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

2. “Bank of America, National Association," Charlotte, North Carolina (Charter
No. 13044), is & national banking association formed under the laws of the
United States and. is authorized thereunder to Iransact the business of banking
on the date of this certificate.. ) : :

-IN TESTIMONY ‘WHEREOF, today, March 15,2022, 1 have hefeunto
subscribed my namg and caused my seal of office ro be affixed to these presents
.atthe U.S. Department of the Treasury, in the City of Washington, District of
Columbia i '

A g

Acring Comptroiler of the Currency -

2022-00546-C



ASSISTANT SECRETARY'S CERTIFICATE
‘ oF ,
© BANK OF AMERICA, NATIONAL ASSOCIATION

The undersigned, Allison L. Gilliam, an Assistant Secretary of Bank of America, Naiional
Association (the "Association™), a national banking association organized and existing under the laws of (he
United States of America and having its principal place of business ‘in- the City of Charlotte, Counly of
Mecklenburg, State of North Caroling, does hereby certify that: :

1. The fallowing person has beea duly elected orappointed to the office in the Assaciation
as indicated: and that such persen holds such office a1 this time:

Nai’ng Title
Eli2abeth . Maronsy - Senior Vice President
2. The foliowing is a true and complete copy of excerpts from the Bylaws of said

Association, and the same is in full farce and effect as of the date hereaf:

Section 4.1. Officers. The officers of the Association, may-inéluge a _Ch'iefl.b_:'eci;tive Officer, a
President, one or more Vice Chairmen, one or more individuals designated by the Board of Directors as a
"Regulation G officer” for purposes of Regulation O promulgated by the Board of Governors of the Federal
Reserve System {the “Executive Officers™), one or more Managing Diréctors (including the officer titte of
Director),-one or more Principals, one or more Vice Presidents. (including Executive Vice F"r"e.'s.i'glent_s._jSeni_ogr Vice
Prasidents and Assistant Vice Presidents), a Secretary, a Treasurer, and sich othar p'f‘ﬂ_,cers; assistant or depuly
afficers and agents, as may be elected from time to lime by or.under the_ authority. of.the Board.of Directors.
(collectively, with the Chief Executive Officer. the President, the Vice Chairmen, the Executive Officers, the
Managing Directors, the Vice Presidents, the Secretary, the Treasurer, and the Chief Audit’ Executive, ‘the
“Officers®). The Officers shall have such dulies and authorities as may be prescribed by these-Bytaws, the Board
of Directors, the Chiel Executive Officer or by the Officer to whom such Officer reports,

" Section 5:2.  Execution of Instruments. All indentures, mortgages, deeds, conveyances,
contracts, notes, loan documents, letters of credit, master agreements, swap agreements, guarantees,
discharges, releases, satisfactions, settlements, affidavits, bonds, undertakings, powers of a2ttorney, and other
inslruments or contracts may be signed, executed, acknowledged, verified, attested, delivered or accepted on
behalf of the Association by an Officer {as such term is defined in Article IV, Section 4.1}, or any individual who
is listed on the Association’s personnel records in a position equal to any of the Officers, or such other officers,
employees or agents as the Board of Directors, the Chief Executive Officer or any Officer reporting directly to

4 IN WITNESS WHEREQF, | have hereupon sef my hand and alfixed the seal of said Association this
5" day of April, 2022,

“(SEAL) .
LAl Ly,

Allison L, Gilliam
Assistant Secretary
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CERTIFICATE OF LIABILITY INSURANCE

DA TE (L0077 YY)
DL R
i

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY
CERTIFICATE DOES NOT AFFIRMATIVELY.OR NEGATIVELY AMEND,
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUT
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

AND CONFERS NO' RIGHTS LUPON THE CERTIFICATE HOLDER, THIS
EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
E A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORIZED

IMPORTANT: I the-certificain holder is an ADDITIONAL INSURED, the p
It SUBROGATION IS WAIVED, subject to the larms and condi

ltons of tha policy,

olicy({ies) must have ADDITIONAL INSURED provisions or be endorsad.
certaln policies may roquire an endorsoment, A statement on

this certificale doos not conlar sights 1o the cortificate holder in licy of such andorsemant(s).
T

PRODUCER . ' NAME:

Marsh USA Inc. o i TR

100 Norh Iyon e, e 602 ,ﬁ_mt (e o

Chancete t

te, X ADORELS: - o
" INSURERIS) AFFORDING COVERAGE L AN o

CHRIGI5400-4,0.21. 12 nFr e _MEP CASUA £x A ; Greenwich Inswance Comgany . mn
HIURED | e ) ] : L N . 4

Bank of ¢ o N.'SUIENI.NL-\. _ _1_____'___

03 wry and 88 subidieres PSURERC ; 4 o Yariows 5 |

Mad Code: HC1.028-17-01 WSURERD : '

One Bank of America Cemer o i

150 Morth Colaga Swreet JHSURENE | = o

‘Charione. HC 24255-0001 muweRp
COVERAGES CERTIFICATE NUMBER: ATLO04581811-08 REVISION NUMBER: 7

THIS IS TO CERTIFY THAT THE POLICIES OF
INDICATED, NOTWITHSTANDING ANY-REQUIREMENT,

CERTIFILATE MAY BE ISSUED OR MAY PEATAIN, THE
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMI

] TYPE OF INSiRANCE ﬁﬁf&‘ PoucY munsed oo | e " lmars
A | X { counercaL GeneraL uagITY RGD0G1 2854 febvamt  J0BOVIOR | s occiommence 3  2.000.000
cLasace [X ] occun ' | EREISES 3 s s Exchidod
' ]mmmw."‘*" MED EXP {Any ane panany s Exchuted
od by writien conirac), - 3
j Rl - PERSONAL S &V vy |3 200000
| GENL. AGGREGATE LT APPLIES PER: GENERAL AGGREGAIE ' 200,000
(% Jeouer )58 ] oc PRODUCTS . COMPIOP AGT' | § 2,000,000
' OTHER: [
AUTONOBEE LIABLITY TOLEMED SHGTE G — 1
"} ot auto EOCELT HARY {Por parsany | §
N | D ‘ o
e N OULE] EOORLY (LAY (Par accioend)]| 3 _
€0 HOH LPAMED ] ]
|| autos sy AUTOS CHLY . | Py arere)
: ! : :
|__|vmazuaine | oeqp EACH OCCURREHCE t
ecessuns [ o s e AGGAEGATE i ] .
ceo | 1 RETE[ MO S | ' ; 1
L |WORKERS COMPENIATION See Atsched Lt Rabe) % !ﬁ: | ! ! E'I’T-n
AND EMMLOYERS LIABILITY o300 | . LE® .|, . o
ANYPR| T M XECUT i B ACCIO0 1,000,
SoR IR THERAXECU TV "u* £, EASH ACCIDENT 1
(Mandacory {n NH) EL OISEASE. BA CuPLOYER 3 - 1.600.000
" , DTV wrathint - -
TP {1001 OF OPERATIONS beiow E.L OISEASE . POUCY LitiT | § 1000400
; i
| { | ]

DESCRIP TION OF OFERATIONS  LOC A NIONS 1 VENICLES (ACORD 181, Addiienal A

[ AT N — apaaa W requiresn)
RFP 1o: 151013 Procureaant Com Services
L]
CERTIFICATE HOLDER | CANCELLATION

Stae o New Hampstze SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
Purchysing sgem . THE EAPIRATION DATE THEREOF., MOTKCE WiLL BE DELIVERED Y
3 Capitoi Surbes Room 162 ACCORDANCE WITH THE POLICY PROVISIONS,
Concord, M 03301

AUTHORIZED ALPRESENTATIVE

v

Dolaral PESoF Tre.

ACORD 25 {2016403)

The ACORD name and logo are registered

€ 1988-2016 A.CORD CORPORATION. &ll nighls reserved.
marks of ACORD



AGENCY CUSTOMER 1D: CN 101925406

Loc »; Charlotie

/—'\ F -
ACORD ADDITIONAL REMARKS SCHEDULE Page 2 of 32
AGLHCY NALIED MIURED )
SRS A Copation

POLICY MULBER Mak Code: KC 10281701
Ons Bank of Arsica Center

150 Hrants Colloge Streel

CARRER Chadora, NS 257650001

HAK CODE

EFFECTIVE DATE;

ADOTIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

Werters Compenaation and Empicyens Labilly:
Camiens ano Polcy Hiwrsen:

“Camiér. 0. bgance Azerica_inc
EfiachmEpirston dater: MO BO12022
‘Poficy Humber: RWDS4 3545107

Carter; X1 Specisty irncurance Company
Efectva Expiaton dates: (M0I72071 - ROVND?
PoECY Hhumier; RWRSLISS7

o D iofiewing 3iefsk AK Wi

g I .
Camer. 71, Speclaty Wwance Company
Edechva Cxpiraton daes: (RO107 - QAOVAY)
Policy lumter, RWESAISIANY -
Pikadng e JoRowing slatefs): OH WA

" Carver. X1 Spuclany lasrancs Compiny
EeotsCipiraion dae: ROV . (8012022
Policy Hymber: RATGX01 Y504 *

R R ———.v

i This polcy 8 sutject © & Seb-snnurad Reteron of $1.000.000 e sccidens. .

FORMNUMBER: _ 25 . fFoRm nTLE: Certificate of Liabfity Insuranca

n-nualuti‘eiuimum-.mnmmmhﬁwmummamc«wsmmmmamm.
mmm&mmmmWMan&mmw._qwawhmmgghnmqnm

hainqqumqn:amuqcomuc'ozamwuoumsmuugmueummmisunr.nemrummrrfor:m'mascw T TXUT YA YT ‘&Y

ACORD 101 (2008/01}

© 2008 ACORD CORPORATION. AN rights roserved.
Tho ACORD name and logo are registared marks of ACORD



State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER
25 Capitol Strect — Room 120

. Concord, New Hampshire 03301

Joseph B.Bouchard
Assisionl Commidssioner -
(803)-271-3204

Charles M. Adinghous
Commissiongr
{603]-271-3201

.Catherine A_Keong .
Deputy Commissioner
{603)-27 1-2059

April 1-5, 2019

Ris Excellency, Governor Christopher T. Sununu

ond the Honorable Council ' : .
State House - ' ' '
Concord, New Hompshire 03301 p

REQUESTED ACTION

Authorize the Deporment of Adminisirative Services, Division of Procurement and
Supporl Services. to enfer into @ conirac! with Bank of America, N.A. {Vendor No. 203997), .for
ihe administration of o Procurement Cord (P-Card} progrom in ihe copacity of an
intermediary and odministrator for the - purchase and financial processing of purchases.

.2022.

There is no cosi fo the State ossocioted with the use of this Coniract. An annual rebole
is distributed back to the State based on volume of spend. For procurements made using the
associated credit cards funding is provided through individual agency expeaditures, none of
which shall be permilted unless there ore sulticient oppropriated funds in” o specific
Accounting Unil to cover the expenditure. Agencies use of procurement cards sholl be
subject to the limitations of the amounts approprioted by the legislalure.

EXPLANATION

On March 2. 2018 the Division of Procurement and Support Services issued a request for

proposal, RFP 1979-18, for Procuremeni Card Services: This RFP was issued to reploce the

_contract currently held by Bank of America. N.A. which tis set 10 expire on June 30. 2019. Oon
March 29. 2018 three.{3) compliant proposals were received. L

The scoring wos bosed on the oreos of: Rebole Schedule (50%). Technical abililies
_ {30%). ond Qualifications, Experience. and Resources (20%). Based on the foregoing. the
proposal submitted by Bank of Amernica. N.A. received the highes! ranking score by the
evoluaiion team.

Eifective upon Governor and Council approval for the period of July 1, 2019 through June 30.

o



His Excellency. Govemor Chuistopher I. Sununu
and the Honoroble Council ’

April 15,2019

Page 2012

The State sholl receive on onnual reboie bosed on the expenditures of the ulilizing
ogencies and eligible poriciponts. Stole agencies shall use the P-Cord in ploce of the paper.
Field Purchose Oider for expendilures $1.000 of under and for slotewide service ond
- commodity contracts awarded through ihe Division of Procurement and Support Services with
o designated payment meihod of P-Card. There shall be no cos! 1o the Stole for these

_services.

' Based on Ihe foregoing. | om respectiully recommending opproval of the controc! with
Bank of Americo. N.A,

. Respecifully submiited.

(o of—

Charles M. Arlinghous
Commissioner



S TCSHOE B V10 T o
2§ lhp'c'.-g'l;h'!e'ﬁl Fpn_il_leq&lcu_". o

S, @l LR

o’ potewlod Comiigict, oo o

© . - CAIEGORIES . C.. .
i . 1, : =

AVARLABLE

POwts -

T

IGIAL POVENTIAL TECHINC AL AND PCE POINTS




\

STATE OF

27 Hazeo

Denis Goulet
Commissioner

Charles M. Arlinghaus, Commissioner -
State of New Hampshire _
Department of Administrative Services
25 Capito! Street

Concord, NH 03301

Dear Commissioner Arlinghaus,

]

INEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

:Dr.. Concord, NH 03301

Fax: 603—271-'[51I6 TOD Access: 1-800-735-2964
www.nh.gov/doil

fi

April 12,2019

This letter represents formal notification that llhe'Departnjnent of Information TechnoIOg'y
(DolIT) has approved your agency’s request 1o en%er into a contract with Bank of America, of
Boston, MA, for Purchasing Card Services as described below and referenced as OolT No.

2018-125.

This statewide contract with-8ank of Amer

ica will provide Purchasing Card Services to

State agencies. The purchasing card provides authorized State employees the ability to
make payments for supplies, commodities, and services purchased through eligible

statewide contracts using a credit card.

There is no cost to the State associated with this contract. The State receives an annual
_rebate based on a percentage of yearly spend. The contract shall become effective July

1, 2019 or upon Governor and Executive
June 30, 2022.

A copy of this letter should accompany the Depart
to the Governor and Executive Council for approve

DG/ik
DolT No. 2018-126
cc: Rebecca Bolton, DOTT

Council approval, whichever is later, through

ment of Administrativ

e Services submission

Sincerely;

5

Denis Goulet

tnnovative Technologies Todoy fo

New Hompshire's Tomorrow



|\ {
' . _ FORM NUMBER P-37 (version S/8/15)
Subject: PURCHASING CARD SERVICES A |

Il of its aitachments shall become public upon submission o Governor and
Exccutive Council (or appraval. Any information thai is private, confidential or propriclacy must
be clearly identificd to the agency and agreed 10 in wriling prior 10 signing the contract.

Notice: This agreement and a

AGREEMENT
The Siole of New Hampshire and the Contracior hereby mutually ogree s {ollows:”

GENERAL PROVISIONS

1. IDENTIFICATION.

1.1 Slale Agency Nome
Deporiment of Agminisliglive Sevices

1.2 State Agency Address
25 Copilol Street
Concord, NH 933301

1.4 Conliacior Address

1.3 Contraclor Nome
100 Federal Streel

fank of Americo, N.A,

) MAS-100-09-12
Bosion, MA 02110
1.5 Conlracior Phone 1.6 Accouni Number 1.7 Comptetion Dole 1.8 Price Limitolion
Number i $0.00 .
. N/A - June 30, 2022 See Exhibil B
617-434-9321 -

1.10 Slale Agency Telephone Number

1.9 Conlracling Officer forSiote Agency
$03-271-3350

Paul A. Rhodes

t.11 Contractor Signoture 1.12 Nome and Tille of Controcior Signatory
E’l rdz;h:w}-- mog on.f[.h"lj SVP

&KLM gv}fwm%— | pSB Market Lead e — Need Cnﬁlﬁﬂd

113 Acknowledgement: State.of MANLD . Counlyof SuFEo [

On ou/Vv2{4pn\d . belore ihe undernigned officer. penonally gppeored the person identified in block 1.12. or
saiisfocionly proven io be the person whose name is signed in block 1.1}, ond acknowledged that s/he éxeculed this

documenl in the copacily indicoted in block £.12.

- ice ol Ihe P g . :
1.13.1 Signoture gf Notary Public or Justice of the Peace £ MYKY MARIA TRAN. -
i MY KX A LA TRAI’J @meaw
— 4y Compriasion Expkwe Hoverbe 25, 202

{Seql] .
1.132 Nome and Tille of Nolory or Juslice of the Peace '

1.15 Noms and Tille of Slate Agency Signalory

.14 e Agency Signolure .
; . "{j { Chorles M. Ainghous. Commissioner
Dole: _l‘.? (O! '

1.16 Approvol by ihé N.H. Deparimen! of Adminisiralion, Division of Personnel {if opphcable)

dy: OweclorOn: | : i

1.17 . Approvol by Ine Allomey General {Form, substonce ond Execulion] fif gpplicoble} .
g %/ﬁ . D ‘7//1"'///';' '

118 Approvol by the Governor and Execwtive Council (il opplicoble)

By: 3 : On:
3

Page 1 ol 40
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2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE
PERFORMED. The Slote 'of New Hompshire, ocling thrgugh
the ogencyidentified in block.1.) {"Slole”}, engoges
controclor idenliied in block 1.3 (“Conttacior) fo
perform, ond the Controctor shall pedorm, the work or
sole of goods. of bolh, identified and more porhcwody
descabed in Ihe olloched EXHIBIT A which is
incorporaled herein by relerence [ Services”).

A EFFECTIVE OATE/COMPI.E'IION OF SERVICES.
3.1 Notwilhslonding any provision of this Agreement 10
ihe conlrary, and subject 1o the opprovo! ol the
Governorond Execulive Council ol Ihe Slole of New
Hampshise. if opplicable, this Agreement, ond oll
obligations ol the parties hereunder, sholl become
cHeclive on the dote the Governor ond Execulive
Council approve Ihis Agreement 03 \:nd:co!ed in block
1,18, unless no such opproval is required, in which cose
the Agreement sholl become effective on the dole the
. Agreemenl is signed by the Stale Agency 03 shown in
block 1.14 [“EHeclive Date™).
3.2l the Conlraclor commences the Services prior 10 the
EHective Date, all Services performed by lhe Coniractor
prior 1o ihe EHective Dote shall be performed 0! Ihe sole
_risk of Ihe Conirocior, and in Ihe event thol {his
Agreement does nol become effeclive. the Stgle shot
have no liobility 1o Ihe Contractor, inctuding without
Grmilglion, any obligation lo poy the Conlractor for any
cosls incured or Services performed. Contracior musi
_complele all Services by he Compielion Dole specn‘ned
in blOC\: V2. ;

-4, CONDIMIONAL NATURE OF AGREEMENT.
Nolwilhsianding any provision of this Agreemen! 1o Ihe
conliory, oll obligatiors of (he State hereunder, including.
withoul Bmitation: Ihe continuance of payments
hereunder, are contingent upon ihe ovailobility ond
conlinued oppfopriolion of tlunds, dnd in no evenl sholl
of such ovailoble oppropricred funds. In the event,of o
reduction or termination of approprigled’ I‘unds ihe Stole
shot hove the fighl 1o wilhhold paymeni uniil sych funds
become ovailable, if ever. and sholl hove the right to
lerminale this Agreement im?nediolely upon giving the
Conlroclor nolice of such feminotion. The State shall not

be required 10 lransler funds from any olher occount to
the Accounl idenlified in.block 1.4 in the event funds in
Ihat Accounl are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

5.1 The contract price. method of paymenl, and lerms of
paymenl are identified ond more particulory gescribed
in EXHIBIT B which is incorporaled herein by reference.

_ 5.2 e poymenl by the Stole of the conlroct price shall
be the only and the complete rembursemeni to the.
Controcior for of expenses, of whotéver nature iricurred
by the Contraclor in the performance hereol. ond sholl
be the onty and the complete compensotion to the
Conlractor for 1he Services, The Siale shall hove no

" lipbifily 1o the Controctor other thon the conlroc| price.

5.3 The Siote reserves the rght to offset lrom ony omounls
olherwise payable 1o ihe Contracior under this
Agreemeni (hose iquidaled omounis required of
permitled Dy N.H. RSA 80:7 through RSA BO:7-c or ony
olher provision ol 10w,

5.4 Notmthﬂondnng ony provmon in this Agreement 10
the conlrory, ang notwilhslonding unexpecied
circumstonces, in no even! sholl the totol of oll poyments
outhorized, or octuolly mode hereunder. exceed the
Price Limilolion sel forh in block 1 8.

4. COMPLIANCE BY CONIRACTOR WITH LAWS AND
RECULATIONS/ EQUAL EMPLOYMENT OPPORTUNITY.
4.1 In conneclion wilh the performance of ihe Services.

The Caniracior shall comply wilh all siglules, laws.

reguialions, ond orders of lederal, stole. county or
municipol outhonlies which impose any obligotion or duty
upon the Controctor, including. but not limited 1o, civil
fights ond equatl opportunity lows. This moy include the
requirement to ulilize ouxilicry 0igs ond services 10 ensure
that persons with communicolion disabilities, inchuding
vision, hearing and speech, con communicole with,
receive informalion from, ang convey information lo the
Contractor. In cddilion, the Contraclor sholl comply with
all opplicable copyright taws.
6.2 During Ihe lerm of this Agreemend, 1he Conlractor
sholl nol discriminale ogoinst employees of appliconts tor
ernploymeni becouse of roce, color, refigion, creed, 0ge,
sex, handicap, sexuol ofenlalion. or national ofgin ond
will loke aHrmalive oclion to prevent such discriminolion.
&6.31f Ihis Agreement is funded in ony part by ‘monies of
ihe United Slates. the Conlracior shatl comply wilh oll The

. provisions of Executive Ocder No. 11246 {"Equal

Employment Opportunity”). os supplemented By the

- reguiotions of the Uniled Stales Depariment ol Labor (41

C.F.R. Port 60}. and wilth any nules, regulolioos.ond
gwdeines o3 the Slate of New-Hampshire or he Uniled
Siotes issue lo implement these regulolions. The
Contracior turthér agrees to pemilthe Slate of Uniled
siotes access 10 ony of the Coniroctor's DOoks, f€COrds
ond accounls for the purpose of asceroining
complionce with o nutes, regulotions ond orders, ond the
covenants, lerms and condilions of this Agreement,

7. PERSON NEL.

“7.1 The Coniroctor shall gl its own expense provide of

personne! necessary to perform the Services. The
Contracior wanonis that ol personnel engaged in the
Services shob be quafified 1o perform the Services, ond
shaltbe propedy bcersed and olherwise authonzed 1o do
s0 under il gpphicable laws, v
7.2 Undess olherwise oulharized in witing, during the fem .
of this Agreement, and lor a period of six (6} months afler
the Cornpletion Dole in block 1.7, the Conlroclor shatt -
nol hire. and shall not permit onysubconliraclor or other
persan. fem or corporation vilh whom il is engaged in @
combined effor 1o perfomm the Services 10 hire, ony
person who is © Stole employee or officiol. who is
matenially involved in the procurement. odministration or

Page 2 of 40

Contraclor Initigls
Dole



perormance ol Ihis Agreemenl. !his PIovision ?hou
survive lerminolion of this Agieement, _

* 3 3 the Contracling Officer specified in block 1.9, of his of
her successor, sholl be the sigle's represeniotive. Inthe
event of ony dispule concerming ihe interprelation of this
Agrecément, Ihe Conirocting Officer’s decision sholl be

fino! for Ihe Stole.

B. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following OCIs Of OMIssions ol
the Contractor shall constiluie on event of detaull
heraunder {"Event of Defoull ")

8.1.1 lgilure 1o perform the Services solisfocionly of on
schedule; g i

8.1.2 laire Yo submil any repon required hereunder;
andfor . _ '

8.1.3 faiwe 1o perform ony olher covenon!, term of
condilion of this Agreement.

5.2 Upon Ihe occunence ol ony Event of Delautt, the
Stole may lake ony one, of More. of ot, ol the ioflowing
oclions: . .
8.2.) give the Conlraclor o wrillen notice specilying the
Even! of Delaull ond requiring il 10 be remedied wilhin, in
ihe absence of a grecler or lesser specificotion of lime,
thidy {30} doys from ihe dole of Ine notice; ondil the
Event of Delaull is not timely remedied. terminale Ihis -
Agreement, elfective two |2) doys after giving the .
Contraclor notice of ferminolion; ’

8.2.2 give the Conkaclor @ wrillen notice specifying Ihe
Evenl of Defout! ond suspending ol poyments 10 be
maode undet this Agreemeni ond ordering 1hal the
porion ol the conlroct price which wouid olherwise
accrue 16 Ihe Controctor during the period from Iihe dote
of such notice unil such fime os the State delermines thol
the Conltractor hos cured Ihe Event of Defoull shall never
be poid 1o the Conlroctior.

8.2.3 sel off against ony olher obkgotions (he Siate may.
owe to the Conlraclor ony damages the Slate suifers by
reoson of any Evenl of Defouil; ond/or

8.2.4 treal the Agreement as breoched ond punue any
ol ils remedies al law orin equily, of bolh, .

9. ,DAIA/ACCESSICONFIDEN’DA[I‘IU PRESERYVATION,
9.1 As used in this Agreement, he word “dolg” sholl
mean oll informalion and 1hings developed or obloined
during the performance of. of ocquired or developed by
reason of. this Agreement, including. but not imited 10, o
studies, reports, files, tormuloe. survays. maps. charts,
sound recordings. video recordings, piclodal
reproduciions, drawings, onolyses. grophic
represenialions, computer plograms, compular piniouls,
_notes, lellers, memorando. popers, ond documents, of
whether finished o unfinished. P _
9.2 All dola ond ony propery which has been received
from the Stole or purchosed with funds provided foc thol
‘purpose under 1his Agreement. shoil be Ihe property of
Ihe Slate. and shall be retumed 10 ihe Slote upon
demond or upon lermination of Ihis Agreement for any
reason.

9 3 Confidenliciily of dolo sholl be governed by NH.RSA
chapter 91-A o1 ather existing low. Disclosure ol dola
requires prior willen approvol of Ihe Stole.

*10. TERMINATION. In the event ol on eorty lerminotion of

Inis Agreement 1o ony reason other Ihon ihe completion
ol the Services. ihe Contraclor shol deliver 10 the
Coniracling Olficer. not faler thon Giteen {15) days alter
ihe dole of terminalion. o repor {“lermination Repor™) '
describing in detoil olt Services periemed, ond ihe
controct price eamed. 1o ond including Ihe dole of
lermination. The form. subject-matler, conlenl, and
Aaumber of copies of the lermination Repor! sholl be
identicol 1o 1hose of any Final Report described in the
allgched EXHIBIT A,

11. CONTRACTOR'S RELATION TO THE STATE. InIhe -
perdormance of this agreement (he Conliactor is in alt
respects onindependent controclor, ond is neilher on
agenl nor on employee ol the sigle. Neither the
Conlractor nor ony of ils officers, employees, ogents of
members shall have outhorily 10 bind the Stale of receive
any benefits, workers’ caompensolion ot olher
emolurmenls provided by 1he Siote lojils employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS. The
Controclor sholl not ossign, or olherwise Ironsler any
inlerest in this Agreement withoul the prior wrilten nolice
ond consent of the Slote. None of Ihe Services shall be
subcontracled by the Conlracior wilhout Ihe prior wrillen

" nolice and consent of the Stote.

13. INDEMNIFICATION, The Conltractor sholt defend,

- indemnity and hold harmiess the Stole. ils officers ond

employees. Irom ond ogoins! any ong all tosses suffered
by ihe Siate, ils otficers ond employees. and any ond afl
cloims, liabililies or penaities osserled ogains! the Slata, ils
officers ond employees. by or on peholf ol ony person,

on occounl of, based or resulling from, orising out of {or
which moy be claimed 10 orise out of) the octs o
omissions of the Contractor, Notwithstanding the
foregoing. nothing herein conloined sholl be deemed to
constilule o waiver of lhe sovereign immunity of ihe
Siate, which immunily is hereby reserved to [he Stole. This
q0venon1 in poragroph 13 shall survive the terminolion o}
this Agreemenl. :

14 INSURANCE, : .

14.1 The Controctor sholl, at ils sole expense. obtain and
mainlgin in force. and sholl require any subcontraclor or
ossignee 10 obigin ond mainigin in lorce, the following
insuronce: : '

14.1.1 comprehensive generol kobility insuronce against
o cloims ol bodily infury, dealh or property domoge, n’
amounts ol not tess thon $1,000,000 per occurencs and
$2.000.000 oggregole; ond . r
14.1.2 special couse of loss coverage form covering ol
properly subjec! lo subparograph %2 herein, in an
amount nol less Ihan 80% of the whole replacement
value of Ihe property.
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14.2 The policies descibed in subporogroph 14.1 herein
sholl be on posicy forms and endorsements approved for
use in the Siote of New Haompshire Dy the NH,
Deporiment ol Insuronce. and issued by insurers icensed
in 1he Slote of New Hompshire,
14.3 The Conlroctor sholl fumish 10 the Conlrocing
Officer identified in block 1.9, of his of her successor. o
cerlificale(s] of inswronce for alt insuronce required under
. this agreement. Coniroclor shalt aiso lurnish 1o the
Contracling Officer identified in block 1.9. of his or het
swecessor, cedificole(s) of insurance lor ol renewal(s} of
insurance required under this Agreemeni no later 1than
Ihinty {30} doys prior 1o Ihe expiralion dole of ecch of Ihe
insuronce poficies. The certificale(s) ol insurance and
" any renewol Ihereof shall be ollached ond are
incorporoted herein by reference. Each cenificalels) ol
insurance shotl conlain o clause requiring the insuter o
provide the Contiocting Officer idenlifiad ih block 1.9, of
his of her successor, no kess thon thirly {30) doys prior
“wrillen notice of cancefialion or modificclion of The
pokcy. : '

15. WORKERS' COMPENSATION,
15.t By signing this ogreement. Ithe Conlracior ogrees.
cerdifies and waronts thot the Conlractor isin
comphance wilh or exempl trom. Ihe requiremenls of
M.H. RSA chapler 281-A [~Workers' Compensation”).
15.2 To the exienl the Contractoris subject lo the
requiremenis of N.H. RSA chapler 281-A. Conirgcior shol
maintgin, and require any subconiracion of ossignee 1o
secure and moinlgin, paymen! of Workens' i
Compensotion in conneclion wilh oclivities which the
person proposes to undertake pursuant o Ihis '
agreemeni. Conlrocior sholl.fumish ine Conlrocling
Officer identified in block 1.9, or his or her successor. piool
of Workers' Compensalion in Ihe monner descabed in
*N.H. RSA chapter 281-A and any opplicable renewdal{s)
inereo!, which.shollbe oltached.ond ore incorporaled

herein by reference. The Siale shafl not be responsible for

poyment of ony workers' Compensalion premiums or for
any olher claim or benefit for Contracior, or ony
subcontroclor or employee of Contractor, which migh!
arise under opplicable Slate of New Hompshire Workers'
Compensolion lows in conneclion with ihe pedformaonce
of tne Services under this Agreement.

14. WAIVER OF BREACH. No foilure by lhe'Siale to enforce
any provisions hereof ofier ony Event of Defaull shall be
deemed o woiver of ifs ights with regard lo thot Evend of
Delow!, or any subsequent Event of Defoull.. No express
falure 1o enforce any Event of Defoull shotl be deemedo
waoiver of Ihe right of the Stole to enforce each and oll of
the provisions hereol upon ony further or olher Event of
Deloul! on the port ol the Conlraclor.

17. NOTICE. Any nofice by o porty herelo 1o Ihe olher’

porly shall be deemed 10 have been duly delivered of
- given ot the lime of mailing by cerified moil, postage

prepoid, in © Uniled Siates Post Otfice oodressed o 1he
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porfies at Ihe oddresses given in blocks 1.2.and 1.4,

“herein,

18. AMENDMENT. This Agreemeni moy be omended,
waived or discharged only by an instrument in wiiling
signed by Ihe porties herelo and only ofter opprovel of

such omendmenlt, woiver or discharge by ihe Govemnor

and Executive Council of ihe Stale of New Hompshire
unless no such opproval is required under 1he
crcumsionces pursuont 10 State low, rute of policy.

19. CONSIRUCTION OF AGREEMENT AND TERMS. This
Agreement shall be consirved in accordonce wilh the
lows ol 1he State of New Hompshire, ond is binding upon
and inuras 10 the benehi of the porlies and their
respeclive successors ond assigns. The wording used in
this Agreemant is the wordling chosen by Ihe porlies 1o
express 1heir muluol inlent; and no nsie of constructlion
shall be opplied ogains! or in tavor of ony party. '

20. THIRD PARTIES, The parties herelo do nol intend o
benefil ony third parties and Ihis Agreement sholl nol be
construed 1o conler any such benefil. 3

7). HEADINGS. The headings Ihvoughout the Agreement
ore for relerence purposes only, and ihe woids
conloined therein shatll in no way be held fo axplain,
modity. omplilty or 0id in the interprelotion, consingction
or meaning of Ihe provisions of INs Agreemen!. :

22 SPECIAL PROVISIONS. Addilional provisions sel forthin
ihe oltoched EXHIBIT C ove incorporaled hergin by
relerence. ’

23. SEVERABILITY. In the event ony-ol-lhe provisions ol this
Agreement ore held by 0 cour of competent jurisdiclion
lo be contrary 1o any slate-or tederol low, the remalning
provisions al Ihis Agreemenl will remoin in.full torce ond
eftec!. : i

24, ENTIRE AGREEMENT. This Agreemenl, which moy be
executed in @ number of counterports, each ol which
sholl be deemed an ongingl, conslilules the entire -
Agreement! and understanding between ine pories, ond
supersedes oll pror Agreemenls and understandings
reloling hereto.

Conlroélor Initials %A
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EXHIBIT A
SCOPE OF SERVICES

1. INTRODUCTION , no , :

gank of Americo, N.A. (hereiniafler referred 10 05 ihe “Conliactor”} hereby agrees (o provide the
State of New Hampshire {hereinafler relerred 10 O3 Ine “Siate”). Department of Adminisirolive

. Services, wilh purchosing Cord Services in occordance with the proposal submission in response 1o
Siale Request for Proposal #1979-18 and as described herein,

2. CONIRACT DOCUMENTS

This Coniroci consisls of the following documents [“Conlract Documents™} in order of precedence!

stale of New Hampshire Terms ond Conditions, General-Provisions Form P-37
EXHIBIT A Scope of Services :
EXHIBIT B Payment Terms

EXHIBIT C Speciol Provisions
EXHIBITD RFP1979-18

EXHIBITE Administrative Services
EXHIBIT F Securily & Worranty :
EXHIBIT G Corporate Card Services Agreement
EXHIBITH ~ Contractors Proposol lo RFP 1979-18

L

~TE e QN0

3" TERM OF CONIRACT

This Contract shall commence July 1, 2019, or upon the approval of Governor and Executive Council,
whichever is later, and shall ferminale on june 30, 2022. a period of approximately three (3} yeors.
unless extended for additional ferms. )

. The Coniract may be exiended tor on additional two (2) two-year lerms thereafier under the same
terms, condilions ond rebate structure upon the mutual ogreement between the Controctor and
Siote, ond the with the approvol of the Governor ond Execulive Council.

4, REFERENCE AND BACKGROUND CHECKS

The Contractor shall conduct criminal background checks ond not ulilize any slolf, including
subcontractors, to fulfill ihe obligations of the contract who have been convicted of any cime of
dishonesty. including bul not limiled lo criminakiraud, of otherwise convicted of any felony or
misdemeanor offense tor whichincarcero lion for up 1o 1 yeor is an aulhorized penalty. The
Conlractor sholl promote and maintoin'on awareness of the importonce of securing the Stote's

information among the Controctar's employees ond agenls.

The Stote moy. at ils sole expense. conduct reference and blockground screening of the Conliroctor

Project Manager and the Controcior Key Project Staff. The State shall maintain the confidenliolity of
; : ) F

Conlractor initials
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background screening resulls in accordonce with the Contract Agreemenl - General Provisions-
section 11: Use of Slate's informalion, Confidentiatily. - :

5. SCOPE OF WORK

The Contractor ogrees 1o piovide to the Siole the following services, ot no cosl. in suppori of the
Purchasing Card {P-Cord) Program. .

The Stole requires Conlractor 1o make this Purchasing Cord (P-Cord} Program availoble lo Eligible
Paricipants that ulilize o purchase card throughoul ihe Stole, at their option.

The Slole requires © P-Cord with the highest market pene Irotion or markel share comparable to
mMoster Cord or Visa. :

The Controctor must have a mechanism in place to enroll new suppliers 10 its system of P-Cord
occeptance. .

1. BUSINESS REQUIREMENTS 3
1.1 ENROLLMENT AND IMPLEMENTATION 5 , , .
1.1.1 I opplicable, ihe Contracior musl implement the accounts payable card
progrom for the State. Implemeniation shall include distribulion ond
activalion of cards, where opplicable. as well as © funclionol website.

1.1.2 The Conlractor sholl review and approve any new card requests within
three |3) days of an.ogency’s request to participate in Ihe program.

1.3.3 The Contractor shall work direcHly with the participaling agency and P-
card Program Adminisirator to enroll and implement the P-Caord.

1.2 CARD DESIGN ) N
1.2.1 The Contractor shall be responsible for embossing and prinfing the P-
s = Cords 10 the State's specifications. . .

1.2.2 .The Stote and parlicipaling ogencies shall have the obility to customize
the stondard card stock. 4 ‘

1.23 .The customizalion opfions shall include verbiage-and/or logo graphic
embossing gs described below: -

~ Name: "STATE OF NEW HAMPSHIRE";
The New Hampshire stale seal; )
Phrase: “FOR OFICIAL USE ONLY":
Cardholder name ond his/her associated agency name;
The Stale federal 1ax number embossed on the face of the card
wilh the phrose. “TAX EXEMPT™; o .
. The Conlractor's ioll-free 'hetp' telephone number shall be prnted
on thereverse side of the card: and '

. ’ : Caontroctor Initials
) . Dole
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1.3 TRAINING

1.3

1.3.2

1.3.3
1.34

1.3.5

1.3.6

1.3.7

g. Ashortsiatement thol ihe P-Cord connot be used in an
Aulomaoied Tel Moc_hir'\e {ATM]. :

The Conlraclor sholl assisl the Stote in the development of o Siole
opproved lraining program, '

Training sessions shall fully describe the roles ond responsibilities of the
cordholder. 1he opproving official. ond the qccoumspcycble
deparimenls. :

"All pfocweknent card users shall be frained in the use of P-Cords and lhe

P-Card reporting system.

Tragining matenols shall include. butl nol be limited to, webinaors, prinied
hand-ouls, and power point presentalions.

If o live training session(s) is requesied. fraining shall be held in Concord.
NH,

Training sholl be scheduled as needed.

The cumiculum oulline and formal shali be established in consuttation wilh
ihe State agency's P-Cord Progrom Adminisirotor based on the needs of
the torge! gudience. '

L4

1.4  CUSTOMER SERVICES/SUPPORT

1.4.1

1.4.2

1.4.3

1.4.4

1.4.5

1.4.6 .

Customer service shall be supplied by the Conlroclo; conlinuously
throughout the term of the Contract.

The Conlractor's personnel shall provide- dgencies with complete,
accurale. limely information as well os the resolulion of issues and
problems.

The Coniractor shalt provide toil-free telephone assistonce iwenry-fbm
{24) hours per day.

Assistance shall include reporting lost ond stolen cards. transaction
outhorization and veiification, account inquiries. ond account
maintenance.

The Contractor shall provide accounling and billing support services from
8:00 AM to 5:00 PM EST, Monday Ihrough Fraday. '

The Conlractor shall moiniain @ quality assurance progrem in order to
monilor and ensure That it is providing quality services. This shail be
accomplished through regular intervals of salistaction surveys of other
opproved meihods that provide comprehensive feedbock on all aspects
of the P-Card program. The quality assurance findings. results. and

Controclor Inilials
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resolution shall be shared wilh the State ond parlicipoling Agencies.

1.5 LIMITS AND RESTRICTIONS

1.5.%

1.5.2

1.5.3

1.5.4

1.55

The sysiem sholl resiricl purchases by defining groups of merchants
according o services of commaodities they provide. .

The system sholl have the copobilily of enforcing resiriclions. The 8urequ
of Purchase ond Property shall determine ol restrctions in P-Card use
including, bul nol limited to, the following:

a. Dollor limit per fransaction, per doy and/or per monih ol eoch
cordholder; - !
b. Resiriclions concerning types of merchonis in which the P-Cord
may be used: i ' -
. ¢. Dollar limits per month for each billing unil; and
d. 'Cash advances with the P-Card are prohibited.

The system shall provid_é a secure website for the Stale ogencies lo make
changes to cardholders’ profiles such os credil imit, address, etc.

The system'shcll provide approval aulhority for the State P-card Program
Administrator 10 make hierarchy structure changes, addilions, and
delelions.

The system sholi set up a hierarchical siruciure thal resembiles the Siate’s
Execulive Branch organizational structure, i.e. agency. division. buregu.
accounting infermation. O

1.6 NEW CARD ISSUANCE

1.8

1.6.2
1.63

1.6.4

1.6.5

1.6.6

The Conlractor shall be responsible for card issuance. re-issuance ond
aclivation-of cards. With the onlicipation of continuat growlth in the P-
Card program, the Controctor's system shall be able to occommodate
the ever increosing number of cords.

Each participoting agency will determine to whom the cards will be
issued ond the purchasing authorily/limit of each individual.

The P-Card program shal be. available for use by individual government
employees. : 3 ' | g g

The Contractor shall only issue a card lo an'employee when authorization
is received from the participating agency or P-cord Program
Adminisfroior.

The Contractor shall mail all cards issued within five (5) business days of i
receiving the corgholder’s account sef-upinformalion.

Cards shall be mailed fo the P-Card Progrom Adminisicotor of 25 Capilol -

1., Concord, NH 03301.
Conlracior Initiols
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1.6.7

148

The Slate. oll parlicipoting enlities. and the Judiciory Bronch of Siale
governmenl will nol have 0 common P-Card Program Adminisiralor, nor
do they currently shore a common budge!/appropration accounling
information. Therefore. the Conlraclor musi idenlity’ occount for. ond
reporl eoch enlily’s tronsaclions sepoarotely.

" The curent hierarchy in place consists of o Cardgholder, Approver,

Accouniani, Agency Adminisirator, and P-Cord Program Adminisirator,
Approval of a.single iransaclion must pass ihrough three (3] tevels of
review belore being authorized for payment (Cardholder, Approver. ond
Accounlant], The Agency Administrator oversees 1he P-Card progrom for
on individua! ogency or o designoled division. bureou or unit of on
ogency. The P-Card Progrom Administrotor oversees the enlire. P-Cord
progrom and is the primory point of contact for the agencies ond :
Contractor. Controctor's solutlion must hove these roles at @ minimum,

1.7 ACCOUNT MAINTENANCE/CHANGES

1.7.1

1.7.2

1.7.3

Porticipotih’g ogencies moy moke changes to corgholder accounts.

Cardholder account changes shall be in real time and may include but
dre.not limiled to changes 10: nomes, oddresses, Up codes. lelephone
numbers, e-mail addresses. purchase limits, fransaction limils, approving
officials, temporarily suspended cordholder octivity, and terminalion of
cordholder’'s account.

The Conlractior shall not make any account changes without pribr wriften

. approval from the participating agency. B

1.8 . DISPUTED TRANSA.CTIONS: LOST OR STOLEN CARDS: UNAUTHORIZED USE

1.8.1

1.8.3

1.8.3

The State shall.contact the Coniraclor to repor dispuled _lronsociions as
So0N Qs prac licable upon discovery of the disputed fransaction. The
- State shall complete ¢ disputed tronsaction form by accessing

Contractor's online system. The Contractor shall process disputed
ransactions in accordonce with the operaling rules and regulations of
such card network to resolve any dispuled transaclions resulting from
unauthorized charges. credits, or errors in billing for all procurement cards
within sixty {60} doys. - -

The system shall record, irock. and document dispuled transoclions, '
charges. credits. and occount charges for the duration of the contract.

The Stale must nolify Coniractor to report any lost. stolen or unauihorized
use of a Card, including aclual or suspected lost, slolen or unauthonzed
use of a Card, as soon as proclicable bulin any evenl no lalter than. the
business doy after discovery. Notification of jost, stolen or unaulhorized
use of a Card must include as much information os the Coardholder is able
to provide. The State is responsible for reporiing dispuled transactions

Contracior Inilials m
Date_
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wilhin sixty (60} doys from Ihe dcne the disputed ilem oppears on the
siatemenl. .

1.9 LIABILITY FOR CARD USE
1.9 Al pcrhopohng ogencies sholl only be Iaoble for the use ol Iheir P- Cords
on acquisitions 1hal ore outhorized ransoctions. -

1.9.2  Authorized Iransaclions are defined as gcquisitions which meet the
' following requiremenys:

The participoling agency oulhorized the employee as @ pP-Cord

user; ' _ ' .. '

a. The transaction is within cardholder selup limils and
reskictions specified by each participoling agency:

b. The fronsaclions are authorized by the merchant in
accordonce with esloblished p0yment cord associohon
rules ond regulalions; and

c. The participaling ogenCy receives the product commodity
of service.

1.9.3 The use of the P-Card oulside of this definition is defined as an
vnaulbonzed lransaction ond is ourslde the scope of the participating
agency's liability.

1.9.4° The Coniractor shall repor lost, stolen. or opparent fraudutent P-Cards to-
the paricipaling ogency and P-Card Progrom Adminiskcator via
tetephone. fax, or emai immedialely upon report, with prompt
replacement by mail within seven {7} business days.

1.9.5 The Stote shallhave no liability for losi.or stolen cards or fraudulent use, it '
properly reported in occordance with 1.8 DISPUTED TRANSACTIONS; LOST
OR STOLEN CARDS; UNAUTHORIZED USE.

1.9.6 The Coniractor sholl reporf froud transactions through immediale system
generated letters to the agency cordholders and P-card Program
Administrator. ‘ ’

1.10 REPORTS IN GENERAL
1.10.1 Critica! to the operation of every porhc:pchng agency is the ability to -
oblain required iransoction dala as well as overall P-Card program
" information. The requwed dota may vary from one ogency o the nexi.

1.10.2 The Contractor shall be required fo Drowde versohle ond comprehenswe
reporting capabillities: f

1.10.3. The sysiem shcll have reporhng copobilities af oll hierarchicol progrom

levels and be deliverable through on etecironic format compatible-with
" _ Microsofl OHice producis and dccessible 1o stote cgenc:es from the

~Conlractor’s online softwore syslem.
Contraclor Iniliats . o
Date c/
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11.10.4 The Conlroclor sholl nave ihe Gbilily 10 restric| ond implement chonges.
. Corgholders sholl hove the obilily 10 print slotements for
record or bill poyment .

.1.10.§ This secured system shall hove the copabilily of disseminaling differen!”
levels of secure informalion.

1.10.4 The Contractor sholl be oble to provide varying levels of secunly. High
levels of securily shall be required for items such as reviewing detailed
iransoclion date. cardholder account numbers, or making chonges.
Lower levels of security sholl be needed for obtaining ilems such os forms .

or lroining materials. '

1.10.7 The Coniraclor shail make represéntolives ovailoble over the phone or in
person 1o work with Ihe Siate in tailoring reports to meet ils needs.

' 1.10.8 Additionatly. the reporlir_\g'sy‘slem shall hove The following capabilities:

a. Cardholders sholl have lhe ability lo view their individuaol sltalernents
ontine; -~ : : ‘ :

b.' P-Cord Program Adminisirator shall have the ability to view oli

slatements for oll cardholders;

Online self-regisiration;

£-mail notificoation indicating ovoilobility of statement:

Al minimum, twelve (12] months of slatements housed online;

Cardholders shall hove the ability 1o print slatements for record or bill

paymenl.

e a0

1.11  SPECIFHC REPORTS ' : )
1.11.1 The Coniraclor shall hove the copabibity 1q.proyide specific reporls

perigining 10:

0. Disputed items;

b. Postdueilems; : . .

c. Summary repori[s) for each parlicipoling agency thot show
individuo! and combined folals. The reports at a minimum shall
depict the following: '

i. Tolal dollars purchosed:
ii. Tolal tronsactions;
ii. Total number of cards;
iv. Totol number of aclive cords,
v. Average dollars for all tronsactions;
vi. Custom ad-hoc reports using muitiple doto atlributes. fillers.
ond metrcs wilh export capabilities; and

1.11.2 The Coniractor’s syslém shail provide the following reporis:

- Contractor Iniliols
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0. Aging reports Ihot reflect. in detail. the oging of past due items,
including the number of days past due; ]

b. Vendor code group reporl showing all merchont codes ond all
merchant registralion groups by name, detailing the codes wilhin
each group os eilher 'included’ of ‘excluded’; and

c. Cordholder reslicied merchonl code groups showing all
cardholders with their restricted merchont group.

1.12 ROLL-UP REPORTING .
1.12.1 The Coniraclor sholl generote monogement and other reports 10 be
provided to cardholders, P-Cord Prograom Adminisiralor, the State
Conlract Manager. ond the Stale’s fiscal and auditing unils.

1.12.2 Reports shall be sorled with roll up copabililies al ali levels. for al least the
following entities: '

Cardholder;

Cardholder’s Buretu Level:
Cardholder’s Division Level:
Agency Level: '

State Contract Monager Level:
State P-card Program Administrator

TeQNnOO0

. 1.13  SPECIALIZED AUDIT REQUIREMENTS ; _
1.13.1 The Siate requires reasonable electronic occess lo the Conlractor
" dolabase in'sufficient detail lo permit auditors to make ajudgment of |
validity of a transaction. . '

" 1.13:.2 All repoﬂs supplied by ihé Controctor shall éctisfy all audit requirements

and provide management with the lools necessary to make informed
decisions on procurement activities..

. 1.13.3 The Confractor shali provide'od hoc reports, as required by the
paricipoling agencies. : -

1.13.4 The Contractor shall gssist the Stale in ensuring that the adequocy of
internol conlrols is mainiainéd in accordance with generolly accepled
auditing standards.

114 INFORMATION TECHNOLOGY REQUIREMENTS -
1.14.1 The Conirocior's software-must be browser-based, robust, functional,
easily navigoble, ond secure.

1.14.2 The solution shall allow for funclional and easy management of
cardholder accounts ond comprehensive reporting.

1.14.3 The Contraclor's system shall be able to intedface ond eleclronically feed
oll charges/information into the Stale of New Hampshire's Enterprise
Resource Plonning system. infor ("NHFIRST ERP™). AP module.

Coniractor Intigls W '
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1.14.4 In addilion. lhe Conlraclor's software must be copable ol adapting 1o
ony changes to Ihe Slole’s syslems so thot the P-Card inledoce con
conlinue to generole transactions ond provide dolo feeds in ony new
system adopled by ihe Slale.

1.14.5 The Conlractor's softwaré and technology. at @ minimum. must provide .
ihe fonowing feotures: .

a. Browser-bosed access to Contraclor’s purchasing card software musl
- be rhrough a stondard browser {IE10 or 11);

v = " b. Securty fealures to ensure secure doto Iransfer os well os secure
storage of cardholder, card number, ond transactioninformalion on
file servers. Software shall provide means for users 10 estoblish ond
change their own passwords;

. Security of Ironsochon dala, cord numbers cr\d process flow

d. Support for real ime access ond changes. including account ond’
hierorchy changes: and

e. Archiving fealures.

115  SYSTEM SAFEGUARDS
1.15.1 The State anticipotes thal the usage of P-Cords will chonge as 1echnology'

evolves,

1.15.2 The syé_tem shallincorporate sofeguards thot are appropriate for
interfocing as well as the.use of the Contracior's software.

1.15.3 The Conlrocior'sholl g(:orontee 929% uplime, exclusive of the regulary
scheduled maintenance window,

1.15.4 A regularly scheduled maintenance window sholl be identified (such as
weekly, monthly, or quorterly) at which-lime afl relevcnl server polches
ond application upgrades shall be applied.

1.15.5 The Contractor shall gwe two (2) business days prior nol:facohon 1o the
State P-Card Manager of all changes/updales ond provide the State with
roining due o the upgrcdes and chonges. :

116 DATA INTERFACE
1.16.1 At no additiono! cost to the State. the Contractor shall agree to work wilh

the State for data inteddace and/or dota transfer matters. The file formal
will be as specified by the Stote, cumently CSV files. The State ufilizes an
enterprise resource plonning (ERP) system by Infor, formery known as
Lawson ERP to inlerface invoice/payment data with vendors.

1.16.2 Upon the compiélion of each P-Card cycle, an invoice and deloiled
distribution file will be sent to the Stale.

Conh;oclor Inilials 6%01
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1.16.3 The Coniroclor sholl collaborate wilh Ihe State when reviewing current
“sysiems ond processes ond maoke recommendalions for improvement.
1.16.4 Itis the Slale’s slandord to exchange doto wilhils vendors using the Stote
of New Hompshire's Secure File Exchonge Server. This Secure File '
Exchange Server is occessible by anyone wilh Internet access. All dolo
files on Ihis server are encrypied while ot resl. The doto sloys protected
unlil downlooded by the receiver. Conlraclor will be required 10 use this
method for sending dala files to Ih“e State. .

1.17 ROLE BASED SECURITY
The cumenl hierarchy in p_l'cce\consisls of a Cardholder. Approver.
Accounlant, Agency Administralor, and P-Card Progrom Adminisiralor.
Approvol of asingle iransoction must pass through three (3) levels of review
before being auihonzed for payment {Cardholder, Approver. ond . %
Accouniont]. The Agency Adminisiralor oversees the P-Card progrom for an
individual ogency or.a designaled division, bureou of unit of an agency. fhe
P-Cord Progrom Administrator oversees the entire P-Card progrom ond is the
primary point of contact for the agencies and Conlracior. Conlractor’s

“solution must hove these roles at 0 minimum.

1.17.1 Contractor’s online solution shall provide security measures for assigned
roles. :

1.17.2 €ach assigned role will hove access fo the following tosks. and not be -
permitted to access fasks for the other defined roles, uniess otherwise
specified. :

1.17.2.1 Coardholder losks'sholl include:

a. Seorch for payoble documenis ossocioted with the
account, g _

Review the details of fransactions made with the gccount.
Modify the edilable details of the lronsaclions.

Add comments, if necessary. to the transactions.

Sign off on the reviewed transactions.

upload receipts

~0000

1.17.2.2 Approver tasks shall include:

- a. Signs off on payable documents and approves purchase
' requests thal originoted from a member of the group(s} to
- which they have ossigned aulthority '
Upload and view attached receipts’
Run reports for assigned group(s)

00

1.17.2.3  Accounian! tasks shall include: :
0. Responsible for moking sure the GL coding on @ tfransaclion
- requesl is correct before closing,

: Controcior Inilials :
_ i@ Date
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Eail/dispute/divide/llag Iransocthions -
"Close ony user's open, approved lransoclion

Cieote gnd reporls

Bolch/download lransoclion delail dolo

Sweep oulsianding fransactions info the Acc0unhng queue
~ before Ihe Cargholder and/or Approver hove periormed
sign-off
Upload ond view atlached receipls
Run reporls for ossigned ogencylies)

momangc

J©

1.17.2.4. Agency Adminisirator tasks shall include:

Add ond Remove users ond coardholders

Assign permissions (approver, accounlionl roles}
Add ond remove groups for assigned ogencylies) -
Run reporis Tor assigned ogencylies)

‘a0 oo

1.17.2.5 P-Cord Progrom Manoger

l 18 CARD TERMINATION
1.18.1 All cord terminations shall be furnished 1o the Controclor vIQ Comroc:lor S
online system. lelephone or email by the P-Caord Program Administrator.

1.18.2 Concellotions shall become effeclive immedioctely upon receip! of the
-eariest communicalion by the Contraclor.

1.19  TRANSACTION FEE
1.19.1 The Siote shall not pay any fees or chorges, including, but not limi!ed fo.

the following:

fs

TTseTeangoo

Annuol membershtp fee;

Annual cord fee;

Transaclion fee;

tmplementation tee; y
Troining fee;

Electronic delivery:

Reporting (staridord or customized. paper or eleclronuc)
Consulting fee;

IT softwaore and hardware cosls;

Penally cos! for failure to achieve dollor threshold on annual basis: -
and

' Any other fees/charges nol previously mentioned that moy apply

to the card.progrom.
with the exceplion of The Slole being responsible for paying
International Transaclion fees up 1o 1% of the USD amount.

1.19.2 The Conlroctor shall provide a schedule of rebotes based upon annual
soles volume, s fisted in Exhibit B. )

Conlkeaclor Inifiols .
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1.20 PROCESS IMPROVEMENT AND RE-ENGINEERING
1.20.1 The Slote reserves Ihe rights lo review ond accep! any recommendations
which lurther streamiline the procurement ond Ihe occount paycble
process based on opporlunities identified by the Confracior for savings
ond syslem re-engineenng. '

1.21 ELIGIBLE PARTICIPANTS . )
1.21.1 Political sub-divisions {counties. cilies, iowns, school districts. speciot disincl

. or precinct, or any olher governmentol organizotion). or any nonprofit

- agency under the provisions of seclion SO!c of Ihe federat internal
revénue code. are eligible to parlicipale under this contraci whenever
said sub-division or nonprofil agency so desires. These entities are
autonomous and may porlicipote at their sole discretlion. In doing so, they
are enlitled to the prices eslablished under the conlract. However. they
are solely responsible for their associalion with the successiul Vendor. The
siate of New Hampshire assumes no liability between the successiul

. vendor and any of these enlilies. '

1.21.2 Thése entilies are oufonomouS and moy porticipote ot their sole
discretion. In doing so. they are entifled to the terms ond condilions
established under this Controct.

121.3 Any oforemenlioned entity shall have ils purchase volumes combined
. with Inat of Slale to increase the overoll benelit of reboles for the Stale
and eligible porticipants. ' '

1.21.4 Parlicipants are solely responsible for their associction wilh the Contractor.
The Stole of New Hampshire assumes no liability between ihe Contractor
and ony of these entilies.

1.22 PARTICIPATING ADDENDUM
. 1.22.1 Each participant will compiele ¢ porticipating addendum supplied by the
Conlracior. '

1.22.2 A copy of said participating odc_lendufn, afler being executed by the -
' paricipont and the Conlractor, shafl be maintained.with the State.

-1.22.3 A paricipaling oddendum allows for ecch poﬁicipoat 10 add terms and
conditions thal may be vnique to iheir entity. For example, poyment
~ - grace days and biling cycle doys may vary with each participanl.

1.22.4 The parlicipant ond the Conlroctor shall ne"go'tiole and agree upon any
additionatl terms and conditions prior 1o the signing and execuhon of the
participaling addendum. :

123 PARTICIPANT REPORTS

1.23.1 Contraclor shall send the State semi-annual {by June 30th and December
~ 31st) reporis conlaining the following informalion:- ' :

: " Contracior Initicls €
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A list of enlilies porticipaling in the Conlroct; ond

The volume of purchases of ecch porticipant; ond
The onnuol rebale for eoch porticipon!’ ond

The odded rebale benefit omounl thol each parlicipon! receives
“as a resull.of parlicipaling in the Coniroc). '

ao oo

2. APPUCATION REQUIREMENTS
2.1 - GENERAL SPECIFICATIONS

2.1.1

2.1.2°

213

Abilily to occess data using open standards occess prolocol (please
specify supporied versions in Ihe comments field).

Oola is available in commonly used tormat over which no enhity has
exclusive conlrol, with the exception of Nationa! or Internotional
sténdards. Dotais not subjec! to ony copyright. patent. rodemark of
other lrade secrel regulalion.

web-based ;ompolible and in conformance with the following W3C
standards: HIMLS, CSS 2.1, XML 1.1

22  APPLICATION SECURITY ' y

2,20}

' 2.2.2

223

224

" 225

2.2.6

227

22.8

2.2.9

veiity the idenlity or dulhenticale all of the system client opplicotions
before allowing use of the-system 1o prevenl access 1o inappropriate or
confidential dola or services. i

Vverify the id'énmy ond outhenticate oll of fhe syslem’s human users before
ollowing them fo use its capabilities 1o preévent access 10 inoppropnole o
confidential dala or services. .

Enforce unique user Nomes.

Enforce complex passwords for Administrator Accounts in accordance
wilh DolT's slatewide User Account and Password Policy ‘

Enforce the use of complex posswords for general users using capital
letters, numbers and special characters in accordance with DolT's
siatewide User Account and Password Policy. )

Encrypt passwords in ransmission and at rest within the database.

Establish obilily 1o'le>.<pire posswords ofter o’definite period of time in
occordance with Doll's statewide User Account and Password Policy

Provide the ability lo limil the number of people that can grant or change
oulthorizations. y

Establish ability to enforce session timeouts during periods of inaclivify.

2.2.10 The opplication shall nol store oulhenlication credenticls or se_nsilive dala

inits code.

Conlroclor Inilials
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2.2.01 Log all otlempled occesseslihci foil igenlificotion, oulhenficalion ond
authorizalion requirements, '

2.2.12 The application shalliog all activilies to @ cenirgl server to preveni porlies
10 applicotion transaclions from denying that they have laken ploce.
2.2.13 All logs musl be kept lor (XX- doys. weeks, or months. '

2.2.14 The applicotion mus! allow o human user to explicilly terminate o session.
No remnanis of the prior session should then remain.

22.15 Do no! use Softwore ond Syslem Services for anylhing other Ihori they ore
 designed for. : | :

-2.2.16 The application Doto shall be protecled from unouthorized use when al
rest. '

2217 The opplicciioh shall keep ony sensitive Dota or communicalions private
g - from Unauthorized individuals and progroms. '

2.2.18 Subsequent gpplication enhonceménls or upgrades shall nol remove or
degrade security requirements.

2.2.19 Ulilize chonge manogement documeniation and procedures.

2.2.20 Web Services: The service provider sholi use Web services exclusively 1o
inferface with the Stolé's data in near real lime when possible.

3. TESTING REQUIREMENTS
3'.1 _ APPLICATION SECURITY TESTING ’ :
3.1.1 All components of the Software shall be reviewed and fested to ensure
they protect Ihe Stale's web site ond its reloted Dala assels.

3.1.2 Contraclor shall be responsible tor providing documentation of securily '
lesting. os appropriate. Tesls shall focus on the lechnicol. administrative
and physical security controls 1hat have been designed info the System .
orchileclure in order to provide the nécessary confidentiality. integrity
and avgilability. . i

1.1.3 Provide evidence that supporis the fact that Identificotion and

' Aulhenticotion tesling has been recenlly accomplished: supports
obtaining information obout those parlies attempting to log onto a system
or applicalion for security purposes and the validafion of users.

114 TYest for Access Contiol: supporls the management of permissions for
. Io_gging onlo a compuler or network. o

3.1.5 Ie-st for encryption; supporls the encoding of data tor secunly purposes,
' and for the ability to access the datoin o decrypted format from required

fools. ‘
. Controctor Inilials ‘
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3.1.6 Test the Intrusion Delection: supporls ihe delection of ille'gol entrance in1o
o compuler sysiem. '

3.1.7 Test the Verilicalion feoture: supporls the confirmalion of outhorily 10
enter a computer syslem, application or network. '

118 Tesllhe User Manogemenl feglure: supports the adminislrotion of
compuler. opplicotion ond network accounts within an organizolion.

31.9 Test Role/Priviege Manogement: supports the granling of abilities 10 users
or groups of users of a computer, application or network.

3.1.10 Test Audit Trail Caplure and Analysis; supporis the ideniificalion ond
monitoring of oclivilies wilhin an application or system.

3.1.11 Test Input Validation; ensures the application is prolecled from buffer
overflow, cross-site scripling. SQL injection, and unauithonzed access of
fles and/or direclories on the server.

3.1.12 For web applications. ensure the application has been tested ond
hardened 10 preveni cnlical applicalion securily flows. [Al 6 minimum,
ihe opplicalion sholl be tested ogainst all flows oullined in the Open Web
Applicotion Securily Project (OWASP) Top Ten
(hfTDZHWWW_F.OWOSD.OLdliﬂdex.DhD/OWASP Top Ten Projec!)

3.1.33 Provide the Slate with validation of 3rd parly secunty reviews pedormed
on the applicafion and system environment. The review may include @
combination of vulnerability scanning. penetration tesling. stalic analysis
of the source code. and expert code review.

3.1 14 Pror 1o the Syslem being moved into production. Contractor shall provide
resulls of all security tesling 1o the Deparment of Information Technology
for review and occeptance. : '

3.1.15 Contractor shall provide'documenléd procedure for migraling
opplication modifications from Ihe User Acceptance Test Environment o
the Production Environment. '

3.2 STANDARD TESTING ] :
32.1 Conlractor musl test Ihe softwore and the system using an indusiry
standard and Stole approved tesiing methodology. .
3.2.2 Contractor must perform opplic_olién streSs testing.

. 3.2.3 Conlraclor musl provide documented procedure for how 10'sync
Production with a specific tesling environment. '

Conlraclor tnilials
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324

“Controcior must define ond les! disaster recovery procedures.

4. HOSTING REQUIREMENTS - Intentionally omitted : Y

4.1

42

'DISASTER RECOVERY

41.1

4.1.3

415

4.1.6

4.1.7

.Coniractor shall have documenied disasierrecovery plans Ihat oddress

ihe recovery of losi Slate data os well os their own. Systems sholl be
architected lo meel the defined recovery needs.

The disaster recovery plan shall identify oppropriate methods for procunng
additional hardware in the event of @ component failure. In Most '
instances. syslems shall offer o level of redundancy so the loss of o drive or
power supply will nol be sufficient to lerminate services however, these
failed components will have to be replaced.

Contractor shail adhere lo a defined and documented back-up schedule
ond procedure.

Back-up copies of dota ore made for the purpose of facilitaling a resfore
of Ihe datain the event of dala loss or System faiture.

Scheduled backups of all servers must be compieted regulary.. The
minimum occeptable frequency is differential backup daily. ond -

.complele backup weekly.

Tapes or other back-up medio fopes must be securely fransfered from
the site to.another secure locotion 1o ovoid complete data loss with the
loss of a facility. s

Dala recovery - In the event thal recovery back to the last backup is not
sufficient to recover state Data, the Conlractor shall employ the use of
dolabase logs in addition to backup media in the restoration of the
dotobase(s) to afford a much closer io real-time recovery. To do this, logs
mus! be moved off the volume containing the datobase wilh ¢ frequency
to malch the business needs. ‘

HOSTING SECURITY

421

422

423

Contracior shall employ.security meosures ensure thot the State's
opplicolion and dala is prolecled..

if Stale do!o is hosted on mullipte servers, data exchanges between and
omong servers must be encrypted.

All servers ond devices must have currently-supported and hardened
operaling systems, the lalest anti-virol, onli-hacker. anti-spam, onti-
spyware, ongd anti-malware ulililies. The environment, as © whole, shall
hove aggressive infrusion-detection ond firewall protection.

Contracior Iniligls
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424

-

All components of Ihe infrasiuclure sholl be reviewed ond lesled o
ensure Iney protect the Siote’s horgware. software. and ils reloted doto
assets. Tests snall focus on the technical. administrative and physical

.securily conlrols thatl haove been designed into the Syslem archileclure in

© order lo provide conlidentialily. integrily ond avoilobilily.

4.2.5

- Controctor shall ensure ils complete cooperalion with the Stole’s Chief

infarmaotion Officer in Ihe detection of any securly vulnerabilily of the

' hosting infrastruciure.

4246
427

428

4.2.9

4.2:10

Conlracior sholl authorize Ihe State to pertorm scheduled ond random
security oudits, including vulnerabilily ossessmenls, of the Conliroclor’s
hosting infrasiruclure ond/or the applicolion upon requesl.

All servers and devices must hove eveni logging enabted. Logs must be
prolected with access limited to only aulhorized administrators. LOgs sholl
include System. application, web and Databose logs.

Operating Systerns (OS] and Datobases {DB) sholl be built ond hardened
in occordance with guidelines sel forth by CIS.-NIST or NSA

:Comroc\or shall nofify the Slate's Project Manager ol ony secunly

breaches within two (2} hours of the time that the Contractor learns of
iheir occurmence. '

Contractor shall be solety.liable for cosfﬁ associoted wilh any breach of
State dato housed ot their location(s) including bu! nof limited lo
noflificalion and any domages ossessed by the courls.

4.3  SERVICE LEVEL AGREEMENT

43.1
43.2
. 4.3.3

" 434

Contracior’s System support and maintengnce shall éommenée upon the
Effective Date and extend through the end of Ihe Contraci term, and any
extensions thereof.

Confractor shdll maintain the hordware and Soffware in accordance with
the specifications, ferms, and requirements of the Conlract, including
providing, upgrodes and fixes os required. ' ;

Contractor shall repair or replace the hardware of software, or any
portion thereof, so thot the System operales in occordance with the
Specificotions, lerms. and requirements of the Contract. -

All hardware and software components of the Contractorhosting. _
infrostructure shall be fully supported by their respective manufacturers ol
afl limes. All criticol palches for operafing systems. dolabases. web
services, etc. shall be opplied within sixty {60} days of releose Dy their

respective manufoclurers.

' ) Controclor Initials
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4.3.5

4.3.%

4.3.7

438

439

The Stale sholl hove unlimiled occess. vio phone or Email, lo the
Conlroclor technical suppori siaff between the hours of 8:30om to
5:00pm- Mondoy lhru Fridoy £5T.

Coniroctor sholl conform to Ihe specific deficiency closs os described: For
monlhly cycle closing the 25ih of each month, of nearesl prior business
day. ond ihe 15! of eoch monih. or neorest following business doy will -
olways fallinto Class A: )

« Class A Deficiency - Softwore - Crilical. does not allow
System 1o operate. no work around. demands immediote
aclion: Wiilten Documentation - missing significant portions
ol information or uninleliigible to Stale: Non Software -
services were inadequole ond require re-performonce of
ihe Service. -

« Class B Deliciency - Softwore - imporiont, does not siop -
operation and/or there is 0 work oround ond user con '
perform losks; Wiitlen Documeniation - portions of
information are rissing bul not enough to make the
document uninleliigible: Non 'Softwore - Services were
deficient, require reworking. bul do not require re-
pérformance of the Service.

« Closs C Deficiency - Software - minimal. cosmetic in nature.
minimal effect on System, low priority.and/or user can use

. Systém: Writlen Documentation - minimal changes required
ond of minor editing nature; Non Software - Services require
only minor reworking ond do not require re-performance of
the Service. . - .

As part of the mainienonce agreemeni, ongoing support issues shall be
responded to according to the following: .

. a. Class A Deficiencies - Contractor shall have available to the State
on-call telephone ossistance. wilh issue iracking avaoiloble to the
State, eight (8) hours per doy and five {5) doys aweek wilh an
email / telephone response wilhin twenty-four (24} hours of request;
or fhe Contracior shail provide support on-site or with remote
diagnostic Services, within four {4) business hours of a request;

b. Class B & C Deficiencies -The State shall.nofify the Contractor ot
such déﬁc;iencies during regular business hours and the Coniractor
shall respond back within four {4] hours of notification of plonned |
corrective aclion: Contractor shall repair or replace Software, and
provide mainienance of the Software in accordance with the
Specificalions. Terms and Requirements of the Contract.

The hqsling server for the Stole sholl be avoilable fwen'ry-four (24) hours o
daoy..7 doys a week except for during scheduled maintenance. '

A regularly scheduled m&:uin.ienonce window shall be idéniiﬁed {such as
weekly. monthly, or quarerly) at which time all relevant server patches
and applicolion upgrades shall be applied.

L]
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4.3.10

4311

4.3.12

4.3.13

Conlroctor shall use o change manogemenl policy for nolification ond
Iracking of chonge requests as welt as crilical ovloges.

A crilical ouloge will be designoled when o business funclion cannol be
mel by o nonperforming application and Ihere is no work around 1o the -
problem. .

Conlraclor shall moinlgin a record of the aclivities reloted lo.repar or
mainlenonce aclivities performed lor Ihe Stale and sholl reporl quariery
on the following: Server up-lime; All change requesls implemenied.
including operaling syslem polches: All critical oulages reported
including ociuo! issue ond resolution: Number of deficiencies reporied by
class wilh initiol response time os well os lime o close.

Conliracior sholl give two-business doys prior notificatlion to the Sfc':ié y
Project Manager of all chonges/updotes and provide Ihe State with
training due to the upgrades and changes. -

5. SUPPORT & MAINTENANCE REQUIREMENTS
51  SUPPORT & MAINTENANCE REQUIREMENTS

5.1.1

51.4

Contractor's Sysiem support ond maintenonce shall commence upon the
Effeclive Date ond exlend thfough the end of the Confract term, ond any
extensions-ihereof.

Maintoin the hardware and Software in occordance wilh the
Specifications. terms, and requiremenis of the Contract, including
providing, upgrodes and fixes os required.

Repéir Software. or any portion thereof. so that the System operates in
accordance with the Specificalions, terms, and requirements of the
Conlract. : ' .

The Stale shall have unlimiled access. via phone or Email, to the
Contraclor lechnical support staff between the hours of 8:30om to
5:00pm- Monday thru Friday EST.

Contraclor shall make ovailoble 1o.the Stole the lolest progrom updotes,
general maintenance releases, selected funclionality releases, paiches, . -
ond Documentalion thot are generolly offered to its customers, at no
odditional cost. .

For all mointenance Services Golls. Conlractor shall ensure the following
information will be collected and moinltoined: 1) nature of the Deficiency.
2) current slalus of the Deficiency; 3) oction plans, dales. and times; 4}

“expected and actual complelion lime; 5) Deficiency resolution .

informaolion. 6) Resolved by. 7} Identifying number i.e. work order number,

| 8) Issue identified by; .

Contraclor Initigls . &'m
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5.1.7 Contractor must work with the Slale 1o identify and troubleshool
polentially iorge-scale System foilures or Deficiencies by collecling the
following informotion: 1) meon lime between reported Deliciencies wilh
Ihe Soltwore: 2) diognosis of the root-couse of the problem:; ond 3)
idenlificalion of repeot colls or fepeat Software problems,

5.1.8° Contractor shall use o change management policy for nolification and.
trockmg of chonge requesls as well Os cnhcol ouioges

5.1.9 Acrilical ouloge will be desugnoied when busmess lunction ccnnol be
mel by o nonperforming applicolion ond there is no work oround 1o Ihe
problem. 4

5.1.10 Contractor sholl maintoin a record of the aclivities related o repair of
maintenance activities performed for the Stale and shall report quartedy
on ihe following: All change requests implemgnied: All critical oulages
reported including actual issue and resolution; Number of deficiencies
reporied by closs with iniliol response lime as well as time to close.

5.1.11 The hosting server for the Slote sholl be available twenty-four {24) hours o
day. 7 days a week excepl for dunng scheduled maintenonce.

5.1.12 Conlraclor thl guide the Sfcie with possible solutions 10 resolve issues 1o
mainiain o fully funchomng h051ed Sysiem

5.1.13 Aregulory scheduled maintenance wandow shall be identified {such as
weekly, monthly, or quarerly) af which fime all relevani server poiches
ond applicolion upgrodes sholl'be opplied.

5.1.14 Conlractor will give two-business days prior nofification to the State
Project Monager of ot changes/updates and provide the State walh
- 'troumng due to the upgrodes and chonges

5.1.15 Allhardware.ond software components of the Coniractor hosting

' infrastruclure shall be-fully supported by their respective manuiacturers ol
all times. All crilical patches for operaling systems, databases. web
services, etc., shall be applied within thirty {30) days of release by their
respeclive manufaclurers. i

5.1.16 Contraclor shall provide the Slote with a personal secure FIP site to be
used the State for-uploading and downloading files if opplicable.

6. PROJECT MANAGEMENT REQUIREMENTS

6.1 PROJECT MANAGEMENT
6.1.1 * Controctor shall porticipate in an initial knck-off meehng Io mnhcﬂe the

! Project.
Contraclor Inilials :
Date 24 O

6.1.2 Coniractor sholl provide Project Staff.

: Page 24 ol 40 .



ol

51.3 Conlractor shall submil o finolized Work Plon within len {10) days ofler
. Conlroct oword and opprovol by Governor ond Council. The Work Pian
shollinclude, withoul limitation. © delailed description ot Ihe Schedule.
tasks. Deliverables, crilical evenls. tosk dependencies. and poymeni
schedule. The plan sholl be updoled no less than every wo weeks.

5.1.4 Conlroclor shall provide deloiled bi-weekly or monthly sialus reports on
the progress of Iher Project. which will include expenses incurred yeor 10

date.
)

6.1.5 " Alluser. technicol. ond System Documenlaotion os well as Project
schedules, plons. stalus reports, and correspondence must be maintained
- 0% project documeniation. (Define how- WORD format- on-Line, in O
commaon library or on paper) '
6, SERVICES

The Contrdctor shall provide Ihe'Servic es required under the Conirac! Documenls. Alt Services shatl
meet. and be performed. in occorgance wilh 1he_5peciﬁcotions. ' '

7. ADMINISTRATIVE SERVICES

The Conlractor sholl provide the State with the odministrative services set forthin the Conlract. ond
particutary described in Exhibit E: Adminis1rotive Services. - -

8. TESTING SERVICES

The Coniracior shaoll perform tesling Services for the State set fonh in the Coniracl, ond pédicuioﬂy
described in Exhibit F: Security & Testing. '
9. WARRANTY SERVICES

RATRL EaLLLLEA-A

The Conlroc:to‘r sholl provide he Stote with warranty Services set forh in the Controct, ond .
paricularly described in Exhibil G: Worranty & warranty Services.

10. TRANSITION ASSISTANCE

1f on owarded contract is nol renewed. Of is terminated prior 1o the completion of o project, orif the
work on a project is ferminoted. for any regson. the Contracior shall provide, for @ perod up to ninetly
(90) doys after the expiration or ferminalion of this project or contracl, all reasonabile tronsition’
assislance requested by ihe State, 10 allow for the expired or terminated portion of the services to
conlinue without inlerruption or adverse effect. ond 1o facililate the orderly transfer of such services
to the Slate orits designees {*lronsifion services™). The State shall nolify Contractor of any request for
ironsition services, including ony request to permit cards or accounts 10 pe used for.q limited
transition period and the State shall be fiable for the funds chorged to soid cards or.accounts,
provided said 1otal does nol exceed the Price Limitation set forth in Seclion 1.8 of the Form P-37
obove, incured during such Iransilion period in accordonce with Ihe ferms of the contract. ‘Such
~ transition services shall be deemed by fthe porlies lo be governed by the terms and condilions of the
contract. except for those terms of conditions that do not reasonably opply lo such fransition '
services. The Slaleshall poy the Conlractor for any resources ulilized in performing such-transilion

' Contraclor Iriligls
Dale ?
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services af the mosl currenl rales provided by the Conirocl. If lhere are no established Conlract
rales, then the role shall be muluolly ogreed upon.

11. ADDITIONAL REQUIREMENTS

The Conlraclor or their personnel shall nol represent themselves os employees or agenls of the Slate,

if sub-conltroclors ore 1o be ulilized. Conlractor shall provide information regarding ihe proposed sub-
conlroctors including the nome of the company. their address. contact person and three references
for clients Ihey are currenlly servicing. Approval by the Siale must be received prior to a sub-
controclor storling any work.

12, rERmNAn@

The Stote of New -Hampshire has the right to lerminate the conlroci al any lime by giving the
Con!roclor thirty {30) days advance wrailen nohce

13. OBUGATIONS AND LIABILITY OF THE CONTRACTOR

The Contraclor shall piovide all services sticlly pursuant 1o, and in conformily with, the specuhcohons
- descnbed in Stole RFP #1979-18, as described herein. ond under the terms of this Conlract.

The Conkactor shall agree 1o hold the State of NH harmiess from liability onsmg oul of injuries or
damoage caused while performing this work.

14, DEBARMEN];SUSPENSION ANELIGIBILITY AND VOLUNTARY EXCLUSION LOWER TIER COVERED
TRANSACHONS

The Coniroclor cerlifies, by signature of this controci, Ihot neither n nor its prmc:pols is presently
debarred, suspended, proposed for debormenI declared ineligible, or voluntarily excluded from
paricipation in this transaclion by any Federal Deportmenl or Agency.

15, INSURANCE
Cedlificote of insurance gmounis must be mel and mainigined ihroughoul {he term of the contract

and any extensions as per the P-37, seclion 14 and cannot be concelled or modified until the Stcle
receives a 10 day prior written nolice.

Contracior tniliols @' :
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EXHIBIT B _
PAYMENT TERMS 4

1 CONIRACT PRICE

The Conlractor hereby agrees o provide purchasing card services in compleie compliance with the
terms and condilions specified in Exhibit A Gl nO cos! 1o the State from Ihe effeclive dote through ihe
“expiralion dale as indicoled in Form P-37 Block 1.7. i '

~

2. REBATE STRUCTURE . ' :

1.1 REBATES
1.1.1 The core element of the Contraci consists of 1he rebote structure based on the total

combined P-Card spend for all tronsac fions posted during each fiscal year of Ihe
Contract. '

1.1.2 Therebaotes eorned by the State shallbe based on the lotal-combined P-Card spend |
from oll State government bronches (Executive. Legislative, and Judiciol} ond eligible
parlicipants. The rebate schedule shall reflect the leveraged power of the-combined
enlities. while at the same time accounting for, reporting on. ond providing rebates 10
each Stale government branch [Executlive, Legislative, and Judiciol) ond eligible
participont. . -

1.1.3 For the purpose of caolculoting its earned rebate. the State reserves the right ond
' intends to combine any ond oll eligible spend from any Stole entity, Execulive. Judicial.
Legisiotive, and eligible participant. '

1.1.4 Lorge ticke! lransactions tor rebate colculation are defined as the following:
o. Certain transoctions in the 1ofal wonsaction volume which, based upon the
merchant or transaclion dollor amount, ore subjec! to o Large Ticket
Interchgnge Progrom determined by Visa ond MasterCord.

1.1.5 Therebale period shall be cleory defined wilh beginning and endihg period
dales ideniified os fiscal year dates. .

“1.1.6 Eligible porticipant and State annual puichasing volumes shall be combined
fo determine rebate lier. ‘ '

1.1.7 The onnual rebale amount for each 'poqiiciponl shall be calculated based off eoch
individua) enlity's purchosing volume mulfiplied by ihe rebale bosis points thot
corresponds to the rebale fier of the combined purchasing volume of the Siole and alt
participants. ‘

Controctor Inilials QYY')
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1.1.8 Reboie basis poinls ore delermined. not only _occording lo combined purchosing _
- volume of all poricipants and ihe Slole, bul also occording 1o the number of billing
cycle days ond paymenl groce doys ogreed vpon by Controcior ond porticipanl.

1.1.9 Cycle doys and poyment grace doys may vory for each porticipdling enlily
occording to porlicipaling oaddenda between Conlractor ond eligible podiciponl.

1.1.10 Parliciponis sholl receive 100% of the cdded rebote benelil from porlicipoting

in the Stale conlracl.

1.1.11 Relevanl rebate variables sholl be verifioble. occurote. and reproducible by the
Contraclor's reporting system ot a poiniin time {cul-olf time).ogreed 1o by the Siote

and the Controctor.

1.1.12 Any eary poymen! incentives provided by the Conlractor sholl be in oddition
o the rebote schedules and shall be clearly specified in conjunclion with the

terms for eligibility.

1.1.13 The Contracior shall nolify the
dale of the annual rebale calculalion.

Siale at leas! thirly [30) days in advance of the .

The Contractor shall provide the Stale with'an annucl rebote check based on Ihe spend 1o date ond
with the rebafe colculation analysis bosed on aclual tolal combined spend. '

1. General Product Fees and Charges

To Bonk of Americo, National Asso;iolion. [“Bonk.of America”) Cord Agreement

General Fees

Waived

Annuol Card Fee

Logo Fee: (single, standord colors only] Fee Waived

Unique Custom Design fee {Custom Card and Logo '
“ designs ore. subjec! to review and opproval based quoted

on product capabilities. customization may not be

suppored for all programs.f_ . .

Return Payment Fee. waived

internatlonal.Transactlion Fee

1% of USD amount

Expedited Card Delivery fFee

» US. Mail/Bulk Moil {Default)=No
fee - )

» Overnighl=$35.00

> 2-doy=$20.00

Execulive Cards

Overimit Fee

Fee Waived [maximum of 10 Cards)
woived '

if you make o Transoclion in currency othe
charge or credit info a U.S. dollar omount.
from ihe rale on the dale of your Transoclion.

Page 28 of 40
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The exchonge role used by Viso will eilher be (i) o rate selected by Visa from o range of rates
ovoiloble in wholesole currency markels for the applicable ceniral processing dale. which rale may
differ from Ihe role Visa receives, of (i) the.government-mondated rote in effect for he cenfrol
processing dote. maosterCard will use on exchange rate of either {i} o wholesole marke! rate or (i) O
governmenl—mondoled role. We moy add 6 1% fee 1o the U.5. dallor omount of any Transaclion thot
is made in foreign currency or thol is made oulside the Uniled Stotes even if you pay in U.S. dofiars

(1he “Interalionol Transaclion Fee”}. .
. Electronic Progducls Sched'ule‘ of fees and Charges,

Reporiing and Data i i
works : Fee Waived

GIobﬁ! Reporting and Account Manager P
(GRAM) [ Fee Woived

. Payment Center . Fee Waived
Dato File Feeds To Customers /[ Third '
Parties: :
. Statemen! 8illing File .
.« EDIBII g Fee Woived

« Travel Agency File

« Visa Commercial Format (VCF)

« MC Commerciol Data Format {COF)
1099 & Socioeconomic Repording

END OF SCHED_ULES 1 AND i

u.~ U.S. Schedule of Rebates
{Cycle ond Grace Days)

‘Rebate Definitions . . :
Copitalized terms, which are not defined in this Section Nl hove Ihe meanings ascriped in 1he

opplicable Card Agreement. © : :
“Colculation Perod” means, initially, the fourteen (14) month period commencing on the first day of
the monlh affer Bonk of America receives a fully execuled originat of the Agreemeni and thereafter.

eoch subsequenl twelve (12) month period.

“Credit Losses™ means 'cny palances which remain unpaid b\} Compony. Porticipbnt ora Cordhdlder'
six (6) biling periods after the closing date on the Biling Statement in which the Transaclions, fees and
charges appeared for the reporting period. )

“Cycle Doys” means the number of days trom the slart of Ine billing period to the Biling Slatement
dofe. .

“Groce Days" means the number of doys ofler the 8iling Statemenl! closing dote within which
paymenl is due. - ' :

“"Large Ticket Tronsaclions”-means certain Transaclions in The Tronsaclion Volume which, bosed upbn
ihe lype ot merchont and/or tronsaction dollar omount. are subject to a Visa or mMasterCard large

1

Controctor Inilials
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lickel inlercHonge progrom, os delermined by ond omended by Viso and MoslerCord from time 1o
fime. ’

“Pariner Program Transoclions™ means certain Transoclions in the Transaction Volume which. bosed
vpon the merchan! and/or transoclion dollar amounl, are subject 10 0 Viso or MasterCard partner -
progrom. os delermined by oand omended by Visa ond MasierCord from time 1o iime.

"Rebale Multiplier” means ihe h’lultiplier comesponding 1o the Slandard Tronsactions volume. Cycle
Doys ond Grace Doys s set forth in the Stondord Transaclions Rebate Multiplier Table below.

“Slandard Transaclions”™ means Ihe Transaction Volume nol meeting the crilerio for Large Ticket

Transactions and/or Partner Progrom Tronsactions.

"."Totol Credit Losses” means, for any Colculalion Period, the sum of {i} Bonk of America’s Credil Losses
on the Card Accounts for the Colcutation Period and (i) Bank of America’s Credil Losses on the Card
Accounts for ony previous Calculation Period which have not been applied ageins! cny rebate
payable under the Agreement. ) ’

“"Transaction Volume" meons, for any Colculotion Perod. the tofol dollar omount of purchase
Transactions made wilh the U.S. Cords during the Calculation Perfiod, less the total dollar amount of:
refured purchases. credit adjustiments,. Tronsaclions resulting from Unauthorized Use. and disputed
charges. Cash advances and Convenience Checks are not included in Transaclion Volume. ‘

Rebaté Condltions :
During the Colculation Percd. the progrom must meet all of the following conditions in order to
qualify for a rebate: . . .
i.  Company ond Porticipant pay Bank of America the total amount of the new balance shown
Os due on each Biling Statement on or before the Poymeni Due Dote: and '
i. Company and Parlicipani complied wilh the terms in this Agreement; and ;
ii. Calculation Period Transaclion Volume meels the minimum volume requirement os set out in
the Stondord Transoctions Rebale Mulliplier Table: and o
iv. The Agreement has not been lermingted by eilher porty pror 1o
calculation period. : '
v. The four conditions above. logether being the “Rebale Conditions".

the completion of ‘a rebote

Rebale Calculation and Poyment . :

In the evenl 1hal alt of the above Rebale Conditions ore mef with respec! 1o the Calculation Period,
Bank of America will pay o rebale 1o Company, which shall be colculoted ot the end of the
- Calculation Period in occordance with the Stondard Transactions Rebate Multiplier Table ond using
the following equation: 3

{((Transaction Volume for Standard Transaclions x Rebate Mdltiplier} + ((Transaoction Volume for Large
Ncket Transactions R ' 4 '

+ Transacllon Volume for Pariner Program Transactions) x 45 basis points (0.65% or 0.00465))) - Total
Credlt Losses : L '

The. Standord Transactions rebote mulliplier will be determined based on the Calculation Period
cumulative total of all Standard Tronsoctions volume. including Standard Transaclions volume from
Premium Rewardsparicipanis. however, $tandord Transactions volume that is applied fo Premium

Confractor Inifials 20~
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Rewards points will nol be included in the rebole poyoul calculotion. This paragraph is applicable
for producls wilh Premium Rewards only.

payment of any rebale will be made by ACH credil or other means determined by Bank of Ameérico.
within ninely [(90) days following Ihe end of the Colculotion Period. No rebole will be poid 10 ony

inchividual card holder. .

Should one or more of the above Rebate Conditions nof be met, Bonk of Americo will be under no
‘obligation lo poy any rebole, alihough Bonk of America may. in ils sole discrelion, determine 10 poy
o rebale in an omounl delermined by Bonk of Americo. 8ank of America's poyment of o rebole in
such circumstonce will in no way obligate Bonk of america lo pay o rebale wilh respect fo any

subsequenl Colculotion Period

STANDARD TRANSACTIONS REBATE MULTIPLIER TABLE®

stole of New Hampshire Cycle doys 7. 14 14 . 30 X 30 30 30
Annuol US Volume Tiers Gioce days |3 3 7 3 7 14 j20 |25
Excludes Large Ticket ond | :

Portner Progrom : REBATE BASIS POINTS

Tronsocitons .

) 2999999 100 e8 ?_6 94 92 0 B8 |85
'y g3

3660000 14999.999 By 130|128 {126 [12¢ [122 (120 |08 [ 1S
3 b3 ' .

5000.000 0999.999 147 145 143 141 139 ?36 133 | 130
$ $ ;

10,000,000 14.999.999 : 157 !55 153 151 1 49 I_46 143 | 140
. S S i -

15,000,000 19,999,999 177 174 1758 174 173 1‘72 17 1469 .

¥ : S

20,000,000 24,999,999 . 17¢ 178 . | 177 176 175 | 174 173 | 170

3 : 3 o '
25.000.000 34.999.999 181 180 \79 178 177 1176 174 {172

$ $ ' . '

$ $ ‘ )

50,000,000 .| 74.999.999 i 183 182 181 180 179 | 178 176 _|74

3 $ : ;

75.000.000 99.999.999 184 183 182 181 . 180 [ 179 177 ‘75.
100.000.000 . | + : 185 184 183 182 181 | 180 178 | 176

-

Nothing in these schedules is infended fo stale o term tor the Agreement. For the avoidonce of
doubt. ony period of time set forih in the Schedules applies solely to pricing terms, but only o the
exlent the Agreemeni has not been terminated os set forth in the Agreement.

Conliractor Initic!s _
Dote
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Notwilhstanding anything 10 Ihe conlrary in the Agreement or any ol ifs Schedules afl fees. charges
ond rebales ore subject to chonge upon sixty {60) days’ prior wrilten nolice lo you if in connection
wilh us providing this card progrom, of any Services to you:

i”  Anevenl exlernol to us increases the cosl or decreases the revenue 10 us:

i.  Thereis any decrease 10 the inlerchange rales paid to us by a card network: or

ii.  There is onincreose lo funding cosls due toinferes! rate changes:
iv. There is any deleriorolion in your financial condilion
. Nolice of Ihe chonge shall allow the Stale to eilher conlinue wilh services or to lerminale services. In
oddition, reloled 1o other chonges, ihese changes will be mutually ogreed to ond documented in
wiiling. i

END OF US SCHEDULE il

3. INVOICE

1. INVOICING/PAYMENTS _ _

1.1.1 The Coniroctor shall be required to furnish the State a compiele itemized
electronic invoice for all P-Cord transoctions for each of the billing occounts
eslablished within an ogency ond include the following minimum -

- requiremenls on g monlhly baosis:

0. P-Card number; )

b. item detail, if ovailable from merchant;
c. - Merchont; ‘

d. Tronsaction date;

e. Posting date:

i Charge: and

g.

Transoction number

1.1.2 The invoices shall be sent promptly aHer thé end of each hiling cycle.

"1.1.3 The Contractor may receive separote payment(s) from eoch biling unit or o
consolidatled poyment. '

1.1.4 The Contractor shall ako be required 1o receive theéir paymeni(s)
electronically.

1.1.5 The Stale, by law, cannol be obligated 1o pay for goods ond services which
" have not been received and accépted, and therefore connot be penalized
for deferred paymeni of transactions lhat fall within these calegories. Under
these circumstances. inferest, lote charges, and number of days post due
shall not apply.

5. PAYMENT

Payments sholl be made via ACH. Use ihe following link to enroll with the Slate Tréowry for ACH’

_payments: hitps://www.nh.gov/treasury
Conlractor Iniliots
Date_ <
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EXHIBIT C
SPECIAL PROVISIONS

Delete Seclion 13 of Form P-37 cnd subslitute with the following:

INDEMNIFIC ATION. The Coniracior shall defend, indemnifty ond ho!d hormless the Slate, ils
officers and employées. from ond cgaeinsl any and oll octual losses sullered by the Slale. ils
officers ond employees, ond ony ond all claims. I|0bil|hes penoihes actuol costs ond

. expenses including recsgnable attorney's fees ond court cosis osserted against the Stale. iis
oflicers ond employees, by or on behall of any person. on accouni ol, bosed or resulling from,
orising oul of {or which may be cloimed to arise out of} Ihe direct acts or omissions of the .
Contractor, up to USD $25.000.00 under this contract lor the Slote and its Eligible Parlicipans.
Contractor is not responsible for any doamages coused by the aclions or omissions ol 1he Stale,
ifs officers, employees ond agents. Notwithslanding the foregoing. nothing herein contoined
sholl be deemed to conslilute o waiver of the sovereign immunity of the _ Stote, which
immunily is hereby reserved to the Slole. This covenant in paragroph 13 shall survive the
terminalion of this Agreement..

Add lo Section 10 of Form P-37 the following: :

In ihe event of termination under 3ection 10 of form P-37, the State may procure services that
are the subject of the Contract from another source ond the Yendor shall be liable for
reimbursing the Stale for the replacement Services, and oll adminisirative actual costs direclly
reloted to the replocement ‘of the Conltract and procuring the Services from another source,
such as costs of compelitive bidding. mailing. odverlising, opplicable fees, charges or
pendllies and staff lime costs not to exceed the sum tolal USD $25,000 under this Conlroct for
the State and.its Eligible Poriciponts; all of which shall be subject to the limilations of liobility set
forth in the Conlroct. In the event of defoull by the State. the Vendor shall provide Ihe State
with written notice of defoull, ond the State shall cure the default within thirty (30} doys. or o
mutuolly agreed up timefragme. Notwithstanding the foregoing, nothing herein conlained shall
be deemed to conslitule o waiver of the sovereign immunity of the Slale, which immunity is
hereby reserved 1o the State. This covenant shall survive termination ot Controci Conclusion.

Delele Seclion 6.3 of Form P-37-and subslitule with the following:. :
6.3 If this Agreement is funded in any part by monies of the United Stotes. the Conlracior shall
comply with all the provisions of Execulive Order No. 11246 {"Equal Employment Opportunity”).
os supplemented by the regulalions of the Unifed States Deparment of Labor (41 CF.R. Part
60). and wilh any rules, regulations and guidelines as the Stole of New Hampshire or the United
States issue to implement these regulolions. The Contractor furlher agrees to permil the State
or United States access to any of the Contracior's books, records and accounts for the
purpose of asceraining compliance with all rules, regulations and orders, and the covenonils, .
lerms ond conditions of this Agreement. In the evenl that the Siale is undertoking such-o
review, the Stale will provide prior notice to Coniractor. Any review by the Slote will occur
during Confractor's regular business hours of a dale and time agreed 1o by both parties. ‘Such
‘review shall be reloted to the Stole and ils transactions.

. Delete Section 9 of Form P-37 and subslitute with Ihe following:
9. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION.
The Contractor agrees to comply with all applicable state and federal laws regarding the use
ond disclosure of Data. including RSA 91-A. Disclosure of Doto, excluding cordhotder dato

Conlraclor Inifiols :
) Dale r
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and tronsaction dola which is disclosed in accordonce wilh Siole and Federal ba nking
regulotions or other operolion of applicable low, requires prior written approvol of the Stote,

Delele Seclion |2 of Form P-37 ond subslitule the following: ‘ A .

12 ASSIG NMENT/DELEG ATION/SUBCONTRACTS. This Agreement is nol ossignoble or otherwise
ironsleroble by the Controclor, eilher in whole or in port, without consenl of ihe Stateinthe
form of o lormoal wiitlen amendment; which consent shall nol be unreasonably withheld.

Delele Section 14.3 of Form P-37 and substilule the following:

14.3 The Conlractor shall furnish 1o the Contracting Officer identified in Block 1.9. or his or her
successor. a cerlificale(s} of insuronce for all insuronce required under this Agreemeni.
Contractor shall also fumish to the Controcting Officer identified in block 1.9, or his or her
successor, certificate(s) of insurance for oll renewal(s} of insurance required under this
Agreement. The cerlificate|s) of insurance ond ony renewals thereof shall be altached and
ore incorporoted herein by reference. Each certificale(s) of insurance shall conloin a clause
requiring the insurer 1o provide the Confracling Officer idenlilied in block 1.9, or his or her
successor. no less than thirty (30) days prior wrilten notice of concellation or modificotion of

- the policy. , '

Delete Sectlion 18 of Form P-37 and subslitule Ihe following: .
18. AMENDMENT. This Agreement moy be amended. waived or discharged only by an
instrument in wriling signed by Ihe parties hereto and only afler approval of such amendment,
waiver or discharge by the Governor and Execuiive Council of the Siate of New Hampshire
unless no such approval is required under the circumstances pursuont to Stole faw, rule or
poticy. Notwithstanding the foregoing. if due to events outside of our.control (including
regulatory. card network or market conditions), Contracior may request on omendment to
change, add or delete any effecled terms of the Agreemeni by providing sixty (60) doys’

notice t0-1he Stale in writing.

Contracior Inilials i
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} EXHIBITD

" RFP 111979-18 is incorporaled here within.

Controcior Iniliols
" Dolef 12

Page 15 of 40



1.

EXHIBIT £
ADMINISTRATIVE SERVICES

DOCUMENTS AND COPYRIGHT PRIVILEGES

The Confroctor shall provide lhe Slole occess to oll Stole-owned documents,  maleriols.
reporis. and other work in progress reldating 1o this Conlract. Upon expiralion or lerminalion
of Ihe Contrac! wilh the Slote, the Coniraclor shall turn over all Stole-owned documenis,
moteral, reports, and work in progress relating to this Coniract to the Stole ot no
odditional cost 1o the State: Documen!s musi be pn:)vuded in both pnnted and eleclronic
formal.

RECORDS RETENTION AND ACCESS REQUIREMENTS
The Conlracior sholl ogree 1o the conditions of all applicable Slate and federal lows and
regulations. which are incorporated herein by reference. regording refenlion and occess

. requirements, including. without limitafion, retention policies consistent with the federal

Acquisition Regulalions {FAR) Subpart 4.7 Confracior Records Retention.

The Contractor shall mainiain books, records, documents, and other evidence of accounting
procedures and practices: which propedy ond sufficiently ceflect oll direct and indirect costs
invoiced in the performonce of their respective obligolions under the Contract. The
Contractar shal retain all such records for a rolling period of six (6} years from the date of
transoction or the conclusion of any claim. itigation or exceplion relating 1o this contract
taken by the Stote or a third porty.

Upon prior notice ond subject 1o reasonable time frames, all such records shall be subject to -
inspection, examination, oudil and copying by personnel so aulhorized by the Stale ond’
federal officiols so authorized by law, nule, regulation or Conlract. os applicoble. Access to
these items sholl be provided within Memmack County of the State of New Hompshire, unless,
otherwise aogreed by the Sliote. Delivery of and access 10 such records shall be ot no cost to
the State during period foliowing termination of the Contract and one (1) year term following
litigation relating to the Conlroct, mcludmg all appeals or the expiralion of the appeol period.

The State ogrees. thal books. records, documenfs'. and other evidence of accounling
procedures and proclices related 10 the Contractor's cost struclure and profit factors shatt be-
excluded from the Stale's review. unless the cosl of any other Services or Deliverables
provided under the Contractis calculoted or dedved from the cost structure or profit factors.

ACCOUNTING REQUIREMENTS .

The Contractor shall maintain an accounling system in accordance with Generally Accepted
Accounting Pranciples. The rebate applicable 1o the Contract shall be ascerainable from lhe

occounting system and the Contractor shall maintain records pertoining to the Services.

Contractor Inilials '
" Daote_Y[i2
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EXHIBIT F
SECURITY & WARRANTY.

)

1. SECURNTY

Applicalion Sec writy

)T Securily involves olt functions pertaining to the securing of Slate Dolo and syslems |h}ough the
creotion ond definition of securily policies. procedures ond conltrols covering such areqas os
‘identificalion. aulhenfication ond non-repudiction. This shall include but is.nol limited lo:

Devetop software opplicolions bosed on induslry best proclices ond incorporaling informaltion
security Ihroughou! the software development life cycle. : .
Develop applications following security-coding guidelines as sel lorth by organizations such os.

but not limited to Open Web Application Securty Project {OWASP) Top 10. SANS Common

weakness Enumeration (CWE) Top 25 or CERT Secure Coding.
PCI D$S Poyment Application Data Security Stondord (PA DSS).

whereas the Controctor provides the produclion environmenl which transmits. processes or stores

DSS;

cardholder data and therefore is considered o “service provider” under Requirement 12.8 of the PCI

Contractor agrees 10 the following provisions:

PC1DSS Payment Application Dalo Securily Stondard (PA DSS) - As the Contractor’s produci is

port of the processing, transmission, ond/or storage of cardholder dola il is hereby ogreed

ihat: : ; ' > |

o Contractor agrees lo participale in the P{Jym_em Card Security Standards Council [PCI)
Payment Application Dalta Securily Slandards program (PA DSS)

o PCIDSS Requirement 12,8, Service Provider requirements g

« Contractor ogrees thal it is responsible for the security of all cardholder dato thot
it obtains or possesses. including bul nol limited to 1he funcilions relating to
storing. processing. and fransmitting the cordholder dola. *

« Contractor ottesls that: as of the eftective dote of this Amendment, it hos
complied wilh all applicoble requirements 1o be considered PCI DSS compliont,
and hos performed the necessory sleps to validate its compliance with the PCI
DSS. ’ ' :

« Contraclor ogrees lo supply the current status of Controctor’s PCHDSS
compliance. and evidence of its mosi recenl validation of compliance upon
execulion of this addendum to Agency. Contractor must supply to Agency an
attestalion of compliance ot leost annually, upon request. 3

=  Conlroctor willimmediately notity Agency-if it teamns that it is no longer PCI DSS
compliant and willimmediately provide Agency the steps being taken 1o
remediote ihe non-compliance stalus. In no event shall Contractor's nolificalion
lo Agency be later than seven {7) calendar days after Contractor learns it is no
longer PCI DSS compliont. ) :

Conlroctor inifiols &m
Do!em
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-  Coniroctor acknowledges thot ony indemnification provided for under the'
Controct relerenced above .applies to the failure of the Conlraclor fo be and 10
remain PCt DSS complionl. !

2. WARRANTIES

2.1

System

The Conlractor worranls. 1ha! the System will operale 1o conform lo the Speci{iéciions’. lerms, ond

2.2

2.6

requirements of the Conlroct.
Softwore/Applicaticn License

The Conlractor worrants that it is entilied to gronl you licenses 10 access and use the

. Applicalions.

Disclolmers: THE APPLICATIONS, RELATED SERVICES AND INFORMATION PROVIDED
PURSUANT TO THE APPLICATIONS ARE PROVIDED “AS IS" AND “AS AVAILABLE." WE
AND OUR THIRD PARTY PROVIDERS HEREBY EXPRESSLY DISCLAIM ALL EXPRESS AND
IMPLIED WARRANTIES, i ;

Warmanlies. We warant that we have token redsonable commercial sleps 1o ensure
that the Applications and reloted services are free from computer viruses, known
technical bugs or vulnerobililies. We wamron! that the Applications will pedorm in
accordonce with any related documentation we provide you. The Applicalions will on

o confinuous basis maintain the integrity of your dato thot is processed, transmitied or

stored by the Applications. - The foregoing wamanlies opply to the Bank and its
subsidianies ond third porly providers, .

Services ]

The Controctor warrants thot all Services fo be provided under the Controct will be

provided expediently, in ‘a professional manner, in occordance with-indusiry stondards -
ond thot Services will comply with pedformance standards, Specifications, and terms of

the Contract. : '

Contractor Iniliols '
. Dole 2
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, EXHIBIT'G
CORPORATE CARD SERVICES AGREEMENT

Bonk of America Corporole Cord Service Agreemenl.is incorporaled here within. See Allachmen! A.

i

Conleaclor initials
Dote_y Jfx/[! ’
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" EXHIBITH

Bonk of America. N.A. response 1o RFP #1979-18 is incorporoled here within. -

-

Conlrocior Inikials
Date q
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Bank of America Corporate Card Service Agreement
h / i L I
This aani: of America Corporate Card Service Agreement {the “Agreement”} is made by and belween gank of America, N.A., 3 Bank of America

company. {"Bank of Amcrica™), and New Hampihir |"Company')and.shallbechcﬁve asof 4 | 12, 2O Y {"EHeclive Date”).
Y - : -

The terms "we”, “us” and “our” reler 10 Bank of america. The terms “you™ and “your” refer to Company.

with gur Corporate Card Services you are allowed 10 open Card Accounts for your busingis purposes. You may seiect one o mare of lh(e Tollowing
card programs; purchasing card program, travel and :.nlcn.ainment_card program, accounts payable card progtam or fleet card progeam, and the
ancillary services set outin Saction 18 of this Agreement {eacha =Sarvice”, collectively, the “Seevices™). You may begin using a Service once we
have approved such usc-and we have received all required and propery eaecuted {orms and you have tuccessfully completed any teiting or
tralning requireMents. Whenever yOou uie a Service, you agree (o be bound by thiy Agreement, as amended from time 1o lime, and to follow the
procedures in the applicable Materials, .

1. DEFINITIONS

AML/Sanctlons Laws. All applcable laws refating to client Identification, the prevention of money-hpnderinl, tercorism, the use of proceeds of
crime, economic or political sanctipns, including Sanctions, and any other similar maner.

Appllcations. Proprietary Software and/for Materials accessed through our digital platforms or through any of our third party vendor sites; and any
related services used to provide the Services, induding (i) the Clobal Reporting Management System ["GRAM") hosted by MasterCard, (ii} 3 pin
platform run by us, (i) 3 payment center for US cardhalders run by Total Sysiems, (iv) the works System, and (v} any other third party vendor we
may use from time to time . g .

Authorized Usér. Any person or entity, including any Cardholder, with your actual, implied or apparent quthorization to ust the Services and/or
Applications. ’ i

Bllling Statement. The official Invoice provided (o you, Participant and/or Cardholdes which identifies each Transaction posted during the bllling

‘\"--\ cycle, the date of each Transaction and the apphicable fees and charges, payment amount due and Payment Oue Oate.

Business Ozy. €ach day on which we sre open for business retated to the Services.
Card. Each plastic card which we issue far your Card Account using » Service.
Card Account. Each MasterCard® or Visa® account which we lssue to you or to a Cardholder with respect to a Service, Including & Cardless Accounl.

Cardholder. Your employee o any other person who you deslgnate In writing and who we approve 10 receive 3 Card, [fyouor Cardholder makes
a Card Account number, ‘Convenlence Check, of 3 number associated witha Cardless Account available to another party, that'person will 3lso be
considered a Cardhoider. : i A

Cardholder Account. A sub-account of your Card Account, which is set up by us for each Cardholder {at your request) for reporting and/or blling
purpoics. N ; . .

Cardless Account. An Account for which we a33ign only an account number, but no Card is issued.

Cash Advance. As of the EHective Date, you agree and we acknowledge that you will not utilize the Cash Advance feature. Use of a Card
Account through a Card of Convenience Check to obtain cash from 2 panticipating financlal institution, merchant or automated teller machine.
“Cash” for these purpases includes currency, and any other, kems readily convertible into cath, such as moncy orders, travelers checks, forelgn
currency, lomiery lickets, casing chips and race-track wagers, regardless of whether you aliow Cardhotders to purchase such items.

clc'nt Proprietary tnformatlion or CPL. All the data of » Client slared on our database systems related 10 the Services that consiltute Conﬁdential
information, including Personal Oata. v :

Confidential Information. All Information concerning of retating to a party or any of its affiliates, employees, agents or represeatatives, incheding:
i 3 party’s business practices snd stratlegles or information concerning business practices or strategles, including any documents
‘prepaced by a pacty or any of-is employees, agenls or representatives (including lawyers, accountants and financlal advisors); and

US Corp Card 112017 v2 } Bank of Amenca Confidenbal
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L. any other information which is manilestly confidential by wﬂue of its nature or description or which 3 party eloressiy designates as
being confidential, :

Convenience Check. As of the Effective Date, you agree and we acknowledge that you wil! not utilize the Convenience Chedk feature. A check
which we may provide (o you, upon your request, 10 draw on a Card Account. :

Oata Protection Laws. Collectively, alt U.S. national and state laws and regulations, the EY Data Protection Directive (Directive 95/46/EC), the EY
General Data Protection neg'u!ulon {Regulation 2016/679), and the United Kingdom Data Protection Act 1998, and all other applicable taws
regarding the colleciion, use, storage, transfer and processing of data, including Personal Data, relating 10 individuals {or, where applicable, legal
persons]. The term Oata Prolection Laws includes any laws, regulations or decrees promulgaied by a financial regulator governing the use andfor
disctosure of customer data, inctuding bank secrecy obligations. 3 :

Oata Protection Authority. The competent authority for regulating the processing of Personal Data in a relevant jurisdiction,

De-identification or De-ddentified. Removing, ob;curlng, masking, or abluscating enough Personal Dau Irom a record to ensure that the
remaining information does not directly or Indirectly identify an individual.

E-Commerce Laws, All apphicable laws {or or on the regulation of commerge and business via electronic means.

Employee Misuse. Use of a Card Account, Convenience Check or Card where: (i} the person or entity using the Card Accouny, Convenience Check
or Card Is your employee or agent; (i) that perion or gntity has actual, implied or apparent authanity to use the Card AZcount, Comftﬂlence Check
or Card; and {1ii) that use does not benefit you directly or indirecily.”

Extended Workforce. Any of our subcontractors or vendors with agcess ta CP),

Finandal Servces industry Best Practices. The standards, poficles and practices generally used in the corporate card Issuing business by banks of
comparable slre and scope 10 us, Induding appropriate mitigating controls.

. Feaud. Misuse or theft of card Information by individuals that are not your employees or agent's that involves, but is not limited to, account
takeover, counterfeit cards, lost/stolen cards, frapduleny card not present Trapsactions, skimming. database hacking, franchise software hacking, or
phishing '

Grace Days. The msmber of days after the Billing Statement c'losln; date within which payment is due.

Guarantor, A person or entity, 0ther man you Or 3 Partkipant, that agrees lo assume resoonsibuhw for the obll;n-ons ol this Acreemenl
inchuding payment of any smounts owed.

Information Procesting Syﬂtm(s) The individual and collective electronic, mechanical, and software components of our and our Extended
wonr!orcc s gperations that store, access, process of protect dau relared to.the Services. .

Informsuon Security Event. Ahy situation where lhere is umulhorl:ed access, acquisition, unauthorited use or disclosure of unencrypled CPf or
encrypled electroatc CPl and the relevant confidential process{es) or key(s), thatis capable of compromising the seCufily, cdnn'denuauty or
integrity of the CP1 malntalned by us and, with respect to Personal Data, that we have determined creates a substantial risk of identity theft or
fraud against an individual, . .. i

Information Security Polley. Our wrinten information security policy, which may be amended from time to lin_u’lw us inour, db&et@on’

Ucense. A non-transferable, nonexclusive, wordwide, revocable, limiled license to access and use the Applications ard any related services, ina
manaer Intended for authorised use, and Lo the extent authorised by us.

Materlals. The Software, user identification codes, passwords, codes; keys. test keys, security devices, authenticators, personal identification
numbers, embedded sigorfthms. digital signatures and centificates, other similar devices and information, User Documentation and any
dotumentation we provide to you In connection with the Services, :

Notifiable Event, Any actusl or suspected boss or thefiof a Card, Convenience Check or Card Account of any actual or suspected Unauthorized Use
o¢ Fraud, ) : '

Particlpant. A Subsidiary, atfliate or division of yours which you designite in writing an a Participant Account Form and which we approve, for us
toissue a Card Account with its own account number. A Panticipant Account Form, upon completion by you and approval by us, will be made a
part-of this Agreement.

US Coip Card 112017 v2 - . Bank of America Confidonia
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Payment Due Date. The payment due date shown on the Billing $tatement which daie shall be the 1231 day of the Grace Days or such other-agreed

between us in writing.

PCI.DSS. The Paymeni Card Industry - Data Security Standard &5 amended lrom lime 1o \ime and any successor standasd adopted by the payment
card induslrr establishing security standards for payment cards. b i

_Personat Data. Mceans (i) any “non-public personal information” a3 such term is defined under Title ¥ of the U.S. Gramm-Leach-Bllfey Act, 15
U.5.C. § 6801 et seq. and the rules and regulations issued thereunder; {ii} any ~personal data” as defined in EU Directive 95/46/€C, EU Regulation
2016/679, the United Xingdom Data Protection Act 1998 o any equivalent or similar concept of personal data or persanat information under a'ny
applicable law; or (iii) any other inlormalion that can specifically identify an individual. such a5 name, address and social security number {*S5N7),
together, in each case, with any other information that retates to an individual who has been sa ideniified.

program Administrator. One oc more individuals designated by you, as our primary contact for the Card Accounts, wha is authorized 10 Lake
actions necessany or appropriate to maintain the Card Acgounts, including withoul limitation designating persons to receive Card Accaunts,
feceiving communicalions from ot related to the Card Accounus, requesting the closure of Card Accounts and athenwise communicating with ut
with respect 1o the Card Accounts, : i : ’

#rogram Dats. Any Sohw'arc. Materials, data, techntcal asslstance, training and related technical dats. and any media in which any of the faregoing
is contained. g

Sanctlons. Any sanctions administered or enforced by \he United States Governmen {including the U.S. Department of the Treasury's Office of
Forcign Assets Control), the Uniled Nations Security Coundil, the European Union, Her Majesty’s Treasury, or any other relevant sanctions
avtharity.

Software. Wet-bascd applications accessed viaa Website and/for the programs and data files provided by us for use on a computer in connection
with the Services. n . :
Subsidiary. Aniv entity in which more than 50% of the ownership interen is owned or controlled, directly or héirectly, by you. The term
“Subsidiary” does notinclude affiliates or other entities in which $0% or less of the ownership tnterest bs owned, directty of indirectly, by you.

Teansactlon. The purchase or reservation of goods or services of a Cash Advance made or facllitated by use of 3 Canvenieace Check or Card
Account. ’

_ Unauthorized Use. Use of 3 Card Account, Card or Coavenlence Check by a person of entity (i} who s not your Cardholder, employee or agent,
¢(ii] who does nat have actual, implied or 2pparent authority to use the Card Account, Convenience Check or Card and {il} whose use does not

benefit you directly or Indirectly.

User Documentation. Any written Information we provide you, including information in electronic lormat, as amended from time to time,‘which
contains detalled Instructions regarding the use of a Service. Corrent User Documentation is avallable upon your request.

Website. .Any internet website and/or onfine access channel for use in accessing the Services.
workdorce, Qur employees with access to CPL

2. OUR OBLIGATIONS

1.1 Card Accounts. We will open ‘Card.Accounts upon your request which Cardholders may use 1o conduct Transactions for your business. Al
Transactions made on a Card Account sre considered authorited by you unless we receive and have had » reasonable period of time 10 act upon
written notice from you that the Cardholder is no longer authorized o use the Card, Conwvenience Checks or the Card Account.

Upon your request, we may also provide Convenlence Checks with respect 1o your Card Accounts. At your request, we may also establish a Cardless
Account. Uf you 30 request, we will provide 1o.the Cardhalder, at the address you or the Cardholder speciﬁés, a 8illing Statement reflecting the
Cardholder's use of the relevant Card Account. We may deny authorization of any Transaction if we suspect fraudulent activity or Unauthorized Use
or for any other reason. Notwilhstanding anything to the contrary in the “Umitations of Llability™ section of this Agreement, we will not be llable for -
any failure to authorize a Trantaction. i B

-3.2 Quatifications. We are responsible only for performing the Services expressly provided for in this Agreement. We may contract with an outside
vendor in perorming the Services, however we will remain responsible for thelr performance of any services under this Agreement.
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2.3 Compliance with law, We will provide the Services in 3 manner which is materiatly compliant with all Laws to which we may be subject [including
all AML/Sanclions Laws and Data Protection Laws). We represent and warrant 10 you on and a3 of each day on which we provide 3 Service (o you
that gur performance of our obligations does noL materially vialate any law applicable o vs o {acilinate illcgal Transactions in the United S13tes.

1.4 OFAC. We willimplement reasonable systemic protocols to decling atlempted Transactions thal would viclate Sanctions, of that would resultin
2 violalion by any person {including any person participating in the Transaction, whether 35 advisor, investor or otherwise) of Sanctiony. We will
monitor activity on your Card Accounts lar activity that may be expected to lend, contelbule, or otherwise fund aay activitles ol a business or person
in cauntries subject 10 Sanctions and may review such activity with you as may be necessary.

2.5 Eterna! Fravd. We will assume Lhe financiattiability for Fraud, Ingluding Unauthorized Use, subjectio Sections 9.2 and 11.3if you, or 3 Cardhotder
has not authorited of participaled in the specific Transaction and you give us noOlice 3§ 500N 33 practicable but notlater than 60 days alter you receive
the Billing Statement 0 which the Transaction occurs of the Business Oay after discovery of the Fraud, whichever is earlies.

2.6 Interna! Fraud. We are nol responsible for internal fraud or collusion, inctuding Employee Misuse.. However, we offer misuse insurance whith
may to help you with recovery from ¢ard nepworks,

3. YOUR QBUGATIONS

-

3.1 Use of sccounts. You shall use, and shall ensure each Cardholder uses, each Card Account solely for your businets purposes in accaordance with
the tgrms of the celevant Secvice. " :

3.2 Management of the Services. You muit actively manage. monitor and review your program activity, Billing Statements, Traniactions and
Servikes. You agree to use commercially reasonable fraud prevention control toots a3 provided by us. i

1.3 Obtigation to pay. Except for Unauthorized Use that has been property reported 10 us {ivhen such report is necessaryl.you shall pay for each
Transaction, regardiess of its purpose of whether the Cardhotder tigned a sales drafi or recelved 3 recelpl. in, addition, you shall pay our fees and
charges a5 set forth in the schedule of charges currently in effect for you. ' : ]

3.4 Sustus of Cardholders. You represeat and warrant to us that each Cardholder s a current employee or agent of the Company. Each Cargholder
will be acting'as your agent in conngction with the receipt of the Services by you, If a Cardholder ceases to be your employee or agent, or otherwlse
_ becomes inefligible to use a Card, you must immediately Inform us and destroy or relurn to us as soon B3 practicable the Card atlocated to that
Cardhaclder. - )

35 Your abllity 10 perform your-obligations.. You.will.promptly furnish such financial and other Information a3 we request for the purpose of
reviewing your ability to perform your obligations to us. You cepresent and warrant to us that, on the date of the'Agreement and on'each day that
.you use the Services or provide any information, all such information about your empioyees, agents'and your company is true, accurate and complete.

36 Ve.riﬁatlgn of details. You must check, and must ensure that each Cardholder checks, to ensure that the information embossed on each new
Card or printed on each Convenlence Check is correct, and you will contact us immediatety if there is an error. J '

3.7 Change In Program Administrator. You acknowledge that the 'Pibg'ram'Mminmruor(s) is suthorized to-manage all changes to your Cardholder
Atcounts. You assume and accept ak responsibility for the actlons, authorized or unauthorized, of your Program Agministrator. You must ghve us
prompl weitten notice upon sny Program Administrator belng added, replaced or removed. i

3.8 Security of your data. You are responsible for protecting and maintining the security and confidentiality of your data and the data of your
Cardholders {Including any and all user IDs, patswords and card personal identification numbers [PINS) issued in connection with s Service), for
ensuring that 11 1s adequately backed-up and that no person makes such data avallable to any other person or {or any unauthodted purpase. We are
not responsible for your los3 of your data or the data of your Cardholders 1hat is not maintalned on our or our vendors’ systems.

1.9 Compllance with law. You must comply, and you must enjure, that your Cardholders and all Transactions comply, wilth all laws 1o which you,
that Cardholder or that Transaction may be subject. Including alt AML/Sanctions-Laws and Data Protection Laws. You musi do all things and provide
ah information which we may request from you to allow us to comply. with our obliplions‘ under any AML/Sanctions Laws, including {if necestary)
providing us with any information required to establish and verify the Identity and background of any Cardholder. You represent and warnnt 1o us
on and as of esch day on which we provide 3 Service 10 you thal your performance of your obligations do not and will not viclate any law applicable
to you or facilitate iltegal transactions, inctuding those prohibited by-the Unlawful Internet Gambling Enforcement Act, 31 U.5.C. Sectlon 5361 et seq.

3.10 OFAC Covenant. You covenent that you will not use or permit any.Cardholder 1o use, any Card, Cardless Accoun, Cash Advance or Convenlence
Check 10 transact, lend. contribule, or otherwise make available funds 10 any Subsidiary, joint venture panaeror ather ingividuat or entity.{"Person”}),
to fund any activities of or business with any Person, in Cuba, Iran, North Korea, Sudan, Syria, or In any country or territory, that, a1 the tirme of such
funding, is the subject of any Sanctions, o (n any othes manner that wifl result in 2 violation by any Person (incluiﬁn; any Person participating in the
transactipn, whether 3s-advisor, investor or otherwise] of Sancuons.
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o

3.11 Binding on Particpints. i you are 3 Participant, you agree and acknowledge that the Company has gxecutcd the Agreemeni lor and on behaif
ol you, and 1hat by using the Services, you agree Lo be bound by all provisions of the Agreement. ing luding this Agreement and authgrire the Company
to 1a%e any and 2l actions on your behalfin respect of the Agresment, inkluding gnlering into this Agreement 00 your behall,

312 Approvals. tn addition to any appravals you are cequired 10 abtain pursvant to Section 21.3, you must obtain any governmenal of
regulatory mandated approvaly necessary fof you to vse whe Services, inguding any labor relations delated approvaly.

3.13.  Sacurity over Resl Property. Unless we agree with you in wriling, we will not 1ake real propenty as collateral foe amounts you OwWe us.

4. CREDIT LIMITS

1 4 ! .

4.1 Credit imit. For each Service, we will establish one total creldil limit tor all your Card Accounts Issued 1o the Compm'v and all Panticipants.  The
Company shall determing an individual credit limi for each Cardholder Account which is pan of any of your Card Accounts issued 1o the Company
and all Participants. The individual credit imits lor each Cardholder AcCount, when aggregated, may exceed the toral credit limit for all Card Accounts
issued to the Company and all Particlpants. Howevet, this will notincrease the total credit limit.  Upon your request and If approved by us, we may
increase the tolal credit imit or any indwiduat imlt. We may, without prior notkce, decrease the total credit limlit or any inglvidual flmit in our
reasonable discretion, We also may, at our discretion, detay in crediting payments received [rom you against your credit limitif you have only made
» partial payment of amounts due of if your payment has not cleared.

4.2 Transactions exceeding the aedit limli. You agree not to incyr obfigations which would cause the totsl credit Emit for all your Card Accounts
10 be cxceeded, We may make available anfine ools and standard reponing for you'to monitor cardholder activity. il you do exceed the total
credit limit for all of your Card Accounts, we may refuse any Transactions on all of your Card Accounts. We also may require the entire balance
owing on your most recent Billing Statement to be immediately due and payable before we allow for further use of your Card Accounts. Han
_ind‘-vlduai Card limit is exceeded, we may (i} refuse any Transactions 3s applicable on that Cardholder Account that ls |ndeuau\r'bltled. until a
payment ls made to ceduce the balance below the individual Cardholder’s credit limit or, for centrally bilted Cardholders, until you Increase that
Cardholder's credit limit or-wait ynth the nen billing cycie lor the account credit fimit to refresh; and/or (i) charge you a fee as set out in the

schedute of charges currently in etect for you.

5. TRANSACTIONS IN OTHER CURRENCES

5.1 Currency conversion. If you make 2 Transaction in currency other than U.S. dollars, Visa ar MasterCard will convert the charge or -g(cdil ino a
" U'S. doliar amount. The canverslon rate on the processing date may diffec from the cate on the date of your Transaction. The exchange rate uied by
Viss will elther be {1} 8 rate selected by Visa from a range of rates avallable in wholesale currency markets lor the applicable central processing date,
which rate may differ from the rate Visa receives, or (i) the government-mandated rate in effect for the central processing date. MasterCard wall use
an exchange rate of cither (i} a wholesale market rate or (ii)'a government-mandated rate. .

5.1 International Transaction Fee We may add 3 fee to the U.S. dollar amount of any Transaction that is made in a foreign currency {the
" “\nternational Transaction Fee”). The nteraational Transaction Fee is sel forth in the schedule of charges currently In eHect for you and will be |

rounded up 10 the nearest penny, cent of centime (a3 applicable).

5. DISPUTES WITH MERCHANTS AND SUPPUERS

’

6.1 Disputes with merchants and supptiers. We will have no liability for goods or services purchased using 3 Service, or for a merchant’s or supplier's
failure 1o honor purchases made with, or for 3 merchani’s or supplier’s fallure to deliver goods or services purchased using, a Service. if you have
any questions, problems or disputes concerning the quality of any goods or services purchased using 3 Service, » purchase price discrepancy, wacranty
or other performance issues or any other purchase matcr, you must contact the merchant or supplier directly. You may not tely on any claim or
dispute concerning the purchase of goods or services vsing & Service to #void your payment obligations under the Agreement.

Notwithstanding the (oregoing, where we processes any request for a Transaction cefund through 8 card network on your behalf, which for the
avoidance of doubt shall be processed In accordance with the operating rules and regulations of such card network, you sgree thatiné dispute with
a merchant or supplier, we will be subrogated to your rights and each Cardholder's rights agalast the merchant or supplier and you will assign {and
cause the Cardholder to assign) to us the right 1o assest a bilitng ervor against the merchant or suppller, You will, and will cause the Cardholder to,
do whatevee 15 necessary Lo enable us to exercise those rights. We may revecie from any Card Account any Transactions relating to the dispute.

62 Authortzation for Transactions. A merchani or supplier may seek prior sutharization trom us belfgre completing a Transaciion. If you advise us

in writing that you desire to prevent Transactions [rom merchants falling within certain categories we designate In our User Qocumentation, we will
take reasonable steps to prevent autharization of Yransacuons from other types of merchants, We, however, will nol be liable to you il merchants
or supphers nonetheless accept 3 Card, Convenicnce Check or Card Account for other rypes of Transactions, or if authoritation for a Transaclion is
nol given, We may also refrdin {rom authorizing a Transaction for any reason whatsocver In our reasonable discretion,
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6.3 Forms of Consent. You need o consent to each Transaction [whether by a Cardholder giving consent ol’ othcrwnse} 30 that we can veriby ||u| it
is geruine, A Teansaction can be consented 10 by:

i using a Card with the relevant card PIN or-3 signature:

i, using the account number and other details requested;
iit. presenting 2 Card 1o the sunphef's teeminal if the Transaction is made using contactless Lechnology; or
w. ° such other means a5 you and we may from lime 1o time agree.

We may deem Transactions which have not bun consented to in one of the sbove manners to be unauthorited and we rna-; decline to process such
Transactions. This is in 3ddition (o any other rights we have to decline Transactions,

7. CONVEMNIENCE CHECKS

1l we provide Convenience Checks with regard 10 & Card Account, they may nol be used Lo make payment on the Card Account., We may pay 2
Convenience Check and pott its amount 10 the Card Account regardiess of any restriction on payment, including 3 Convenience Check that is post-
dated, that states it is void after 3 certain date or that $1ates 3 Maximurm or minimum amount for which it may be written. Once paid, Convenience
Checks will not be returned 10 you or the Cardholder, .
il you with 10 510p payment on 2 Convenience Check, you must call us st the customier service number shown on your Bilking Statement and provide
such information as we request or is required under the relevant User Documentation. We will stop payment if we réceive your request on or belore
the Dusiness Day before the Business Day an which we would otherwise pay the Convenience Check, The date on which we would pay 2 Convenisdce
Check may be prior 10 the date [t would post 1o your Card Account, A $10p payment order will remain in elfect for ug to six months,
- LY .

.‘3. CARDLESS ACCOUNTS; ACCOUNTS NOT IN NAME OF INDIVIDUAL

We may, at your request, establish » Cardless Account or'establish 2 Card Account with a designation which is not an actusl individual, Including,
designation of a vehide identification number, license number, department name or “Authorized ﬂepresenmlve on the Card Acmum. You may
provide the number assoclated with the Cardless Account to your employees and agents. a

9. SYATEMEN‘TS

9.1 lssue of statements, We will provide 1o the Program Administrator, or other person you designate in writing to us, a Billing Statement for
centrally or corporale billed accounts which will identify each Transaction posted during the billiag cycle and the date of the Transaction. The Billing
Staternent wil) also list any applicable fees and charges for 2 Service. For Individually billed Cardholder Accounts, we will provide » copy of the Billing
Statement covering Lhe uie of the relevant.Cardholder-Account-to.the appropriate Cardhotder at the address which you or the Cardholder provides
to us at no additional cost and we will not provide any Billing Statements for those accounts to the Program Adminkstrator. The Program Administrator
will have the abillty in the online application tool to review and son alt Cardhalder activity.

9.2 Review of statements, Once you receive a Billing Staternent, you must review it and notify us by telephane (using the apprapriate tefephone

. number set out In the Billing Statement), electronic mail, or other method that may be agreed upon by you and us, of any Transaction appearing on
that Billing Statement which you conslder may have resutted from any Fraud, Including Unauthorized Use. You must give us this notice 355000 a5
practicable but in any event not later than 60 days after you receive the 8illing Statement. If you:opt to have individual statements sent to
individual Cardholders, you must ensure that each refevant Cardholder complies with the provisions of this Section 9.2. Subject to the

" requirermnents of any spplicable laws, If you do not (or if a relevant Cardholder dou rot) ghve us natice In accordance with this Sectlon 9.2, we weill
not be Hlable for refunding any amounts relating te that Transaction,

9.3 Electronic glsclotures. You agree that we may.provide or make availzble NIIn; Suatements and any other disdosuses or Informaton by
elecironic means, including by way of electronic mall or 3 Website. . 1

1D. PAYMENT OF CARD ACCOUNTS; SET-OFF

10.1 Payment of statement amount. You will pay 10 us the tolal smount shown as due on each Biiling Statement on or before the Payment Due
Date shown on the statement. Where we have agreed with you in writing [0 take payments from Cardholders you must ensure that. the relevant
Cardhalder pays on your behall, If we do not recelve payment in full by the specified due date, In addition to our other rights, we may assess a late
Tee and finance charge a3 set{orth in the schedule of charges currently in eflect for you. You have no rght to defer any payment due on any Card
Account. Forthe avoidance of doubt, even il we have agreed to take payments from Cardholders, you will.remain solely respons-ble for and we will
collect from you for any amount due which is not-paid by a Cardholder. 0

10.2 Service Fees and Charges. You will pay us each of the fees and charges we assess you, inchuding the fees for each Service, as sel out in the
schedule of charges currently in effect for you, except as we agree otherwise [in writing} from time (o time., '

N\
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10.3 Electronic management inlormation fecs and charges. You will pay us for So/tware yuppon inexcess of that contemplated in the Section 16
of this agreement. The charges Ior such extra suppor will be as specified by vs belore such charges are inturred or 23 otherwise agreed by you and

.

s [rom time 1o lime in writing.

10.4 Account identification. If you of 3ny Cardholder makes dny payment to us in connection with @ Carg Account, you must, of ensyre that they,
must, at the same time provigde us with gither the account Aumber ar ihe Card number. We shall not be liable for any delay in crediting a0y such
payment of recording any Transaction, g lor failing to do so, where this information is not provided ta us in accordance with Lhis Section 10.4.

10.5 Payment method. Unless otherwise agreed by us, payments muit be made using an Auviomared Clearing House (ACH} service. As specified by
. you, we may initiate ACH debits to any deposit account at any financlil institution. Il you arrange for direct payment by Cardholders, such an ~
arcangement will not change your responsibilities under the Agreemenl, including your gbligation for payment, 5

10.6 Set-off —intentlonally Omirted.

16.7 Transacilons oulside nermal processing hours. if we receive any payment from yov of 3 Cardholder in réspect ol any statement amount
outside our mormal processing hours in any jurisdiction to which that payment relates, that payment shatl be deemed 10 have been reccived by us
on the next Business Day. We will provide you with a list of our normal processing hours upon your request. :

10.8 Credit balances not permirted on 3 Card Accounl, You are oot pemmilied to have 3 credit balance on any Card Account. If any such credit
balance arises (for example, by a relund}, then in addition to our rights of set-ofl, we may retain the credit batance in or rowards prepayment of any
amount you owe us in the future under the Agreement, of ¥ the amount of the credit batance is material we may, at Qur GpLION, pAY it ta you using’
any method mutuatly agreed upan between you and us. You also may request that we refund such credit balances 10 you. ' ’

11. LOST OR STOLEN CARDS; UNAUTHORIZED USE

11.1 Unauthorized Use. We may refrain lrom authorliing any Transaction if: i . ) .
i. we suspect that the Transaction is or might be fravdulent of untawful or lor the purpose of any fraudulent or unlawiul activity;
L, we suspect that the Yeansaction constitutes or might constitute Unauihorized Use: of ,
il 1o suthorize that Transaction would cause us to breach any law (including any AML/Sanctions Laws by which we must ablde).

11.2 Fallureto authorize. ﬁub]ed to applicable liw_. we will not b llable to you if we or any othe? party {alls 1o authorize or declines any Transaction
for any reason. If 8 Transactlen ts nat authorized or declined, you may seck, and we will provide, reasonable assistance In tnvestigating and resoliving

. the declined of unauthorized Transactlon.

11.3 Reporting a loss, theft or unauthorlzed use; assisting with Investiutlons“. If you become Jware of any Notifiable Event, including actual of
" suspected loss or thelt of a Card, Conventence Check or Card Account of any actual of suspected Fraud, induding Unauthorized Use, you must notify
us. You must ensure that, if any Cardholder or user of a Card Account becomes aware of any Notiliable Event, that person notifles us. )
Any nolice 10 be given by you, 2 Cardholder oc a user of 2 Card Account must be ghven Lo vs 33 300R as.practicable but in any event 1o later than the
Business Day after dlscovering the Notifiable Event, provided that il 3 Motifiable Event is discavered on a Bllling Statement, Section 9.2 will apgty.:
The notice must contain s much information retating to the Nolll'llable Event a3 the person giving the notice is able to provide. '

Updn a Notifiable Event occurring, you must provide us, and you must ensure that each rcievarﬁ Cardhotder or a user of 2 Card Account provides us,
with such Information and assistance as we may request to: [i) investgate {hat Unauthorited Use: and {ii) (to the extent applicable or required by
any relevant Data Protection Laws) communicate the fact of that Unauthorized Use to the relevant Cardhotder. 4

il we receive notikce and assistance in accordance with this Section 11.3 (including obtalning any witness statement of similar wetien, signed
statement which we may require fram ary relevant Cargholders or ether users of a Service), then you will not be liable for Transactions resulling
from the Notfiable Event. | we do not secelve notice or assistance in sccordance with this Section 11.3, we may not refund any amounts relating to
that Unauthorized Use. If we have issued fewer than ten Card ALcounts Lo you, your liability for Transactions by a person who does not have actual,
implied or apparent authority to use the Card, Convenience Check, or Card Account and whose use does not result In a direct of ingirect benefit to

* you will not exceed S50 on each Card.

12. LICENSE TO USE YOUR MARKS .

Upon your writien request, we may place your trademark, tradename, service mark andfor designs {"Company’s Marks"} on Cards and collateral
materials, You will provide the graphics 1o us in sufficient time to allow lor review and approval by us and, M negessary, the respeciive card assodation,
I such a written request is made by the State, you grant us 3 non-exdusive license 10 use, during the term of the Service, Company’s Marks on the
Cards and on other materials related to the Card Accounts. 1f,"as you request, we place or amend your Company Marks on the cards or collateral
materials, you must pay vs in advance any agreed fees. You shall assume sole responsibility for your own acts and omisslons with respect 1o third
panties which give rise to any claim arising out of this Section 12.
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13. EXTENSION OF CORPORATE CARD SERVICE TQ AFFILIATES

Upon your request and submission of a Participant Account form, we may approve one of more alfliates ol whith you are majority owner lor
panticipation in a Service, Each participating alfiliate will have 1he same rights and obligations 35 you cucept that no separate chasge limit will be
assigned. Your charge limit will apply 10 Transactions on all Card Accounts, ingluging those of your panicipating alfiiates. .

You may terminate an af{iliate’s participation by giving us wrilien notice and a reasonable time to acl on such notice. 1fan app?ovcd Participant is,
or will no longer be, majoriry-owned by you, you agree ta notify us immediately, and we may immediately terminate the Card Accounts of such .

Participant.

14, TERMINATION

14.1 Termination upon notice. We may tarminate (he Agreement 073 Service, or withdraw o suspend any Card or Card Account, upon 60 calendar
days’ wrilten notice 10 you, or such longer period as prescribed by applicable law, You may terminate the Agreement or 3 Service upon 30 catendar
days’ written notice (o us. : ’

14.2 Termination upon spedfic events. Norwithstanding Section 14.1, we may to the extent permitted by law terminate the A;re'en'wnl or 2 Service
in respect of you andfos any Participant, or withdrav o suspend any Card-or Card Account, with immediate etfect, {in which case we may send you
notice of the terminatlon, withdrawal or suspension) it any of the Tollowing occurs with respect to you, d Partictpant o 2 Guarantor:

e You lil 1o pay any amount pursuant 10 1he Agreement s and when dut [whether upon demand, at miluriw or by acceleration);

= You breach any other teem or condltion of the Agrecment or any other agreement with us or any c;f our atfillales or Subsidlarles,
intluding any representation, warcanty or talture o deliver information; i ~

- You enter or are placed Into Fquidation, lnsolvency, administeation, receivership, administrative réceivership, bankruptcy, reorganization,
judicial management or any other simllar procedure {other thanin the context of a solvent re-structuring), or any step is taken to do so0,.
o you cease to carryonallors substantial part of your business or dispose of al or a substantlal part of your assets;

e Youlsil generally 1o pay your debls as they become due: ' )

] You Inltiate or enter into any cmﬁoslllon or arrangement with your ¢reditors;  ° ;

-. You experience a material adverse change in your f_l_nmclal condition or your abllity.to perform your obligations under the Agreement;

e« Youfall to pay or perform any other obligation, liability or indebiedness 10 any other panty; s

a . Thercls an entry of a judgment against you which we deem 19 be of a material nature;

-I You c;pedeme ssizure or.lorfeiiure of, or the [ssuance ol any wril of possession, garnishmen of attachment, or any turnover order for
any property: > '

a  You lail to comply with any material law or regulation, including any AML/Sanctions Laws.

14.3 Consequences of termination. Ubon any lermination of a Service or the Agreement 353 whotle for any reason set forth In section 14.2: {i) the
entire balance outstanding on all Card Accounts with respect to that Service or the Agreen'\ent a3 3 whole (as applicable) shall, at our option, become
immediately due and payable: otherwise your payment wili be due In accordance with the agreed upon payiént cycle.induding any. grace period:
and {il) you will immediately destroy, and will Instruct all Cardholders to Immediately destroy, all Cards and Convenience Checks. Notwithstanding
any termination, you will continun 10 be responsible for paying s Transactions on a0 of your Card Accounts,  Alter termination, nelther you nor aoy

Cardholder may make any lurther Transactions on sny Card A¢count, If, however, such Transactions are made, you will be liabte for them.

14.4 Returmn/deletion of Materlals and Software, [l a2 Service you are using and/or the Agreement is terminated for any reason, you will do the
fotiowtng: v ’ .

»  Stop uting any Materials relating to that Service immediately; )

e If applicable, erase or delete any Software we have provided relating to'the terminated Service 10 the extent itis stored In your systems;
and _ 5 : . '

‘s AL gur option, elther, return to us of destroy all Materlals relating to that Service and certify to us that you have done $0.

These obtigations will continue slter 3 Service you are using has been terminated.

-

15.. APPLICATIONS LICENSE

15.1 Application of this section. The terms of Lhis Section govern the provision and use of the Applications., Your, and your Cardholders’, use of
the Applications and any related services means you have read, acknawledge and agree to the terms and the conditlons of thiy Section, You will
ensure that your Candholders comply with these provislons. We are entitled to grant you licenses (incuding 1o your affiliates and Subsudiaries) to
access and use the Applications. i ’
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15.2 Ucense. The license granted under this $ection is & non-translerable, nongxclusive, worldwide, revocable, limited icense (o access and use the
applications and any related services in accordance with the lerms of this Section, in 8 manner inlended for avihorited wse, and to the extent
authorized by us {the "License™). Saltware provided by us or a third party may be subjuct Lo separate license teems, including “click weap” Lerms (hatL .
you will be required 10 dgrec o in prder Lo ulilize such services. The License shall terminate upon the occurrence of any one of the {ollowing events.
li} the Agreement it rerminated for any reason: or (i) 1his License is 1lerminaied pursuam 10 Section 15.11 below. Additionally, unless such e iy
promptly stopped afier we have notified you of i, we reserve the right Lo revoke the License granted hereunder il you of your Cardholdeys use the
Applications and any related services tn anillegal or unauthorized manner, including in contravention of these teems. We reserve Lhe ¢ight 1o suspend
your and your Cardholdery’ access to, and use of, the Applications upon prior written nolice of 2 violation of any of these terms. In addition, we may
suspend your JCCEss 1O, and/or use o, the Applications immediately without potice where such action may be required (o prevent interference with
of disruplion (o services 10 Our olher customers, 10 protect the integrity of our systems, O a3 may be required by law or regulstion,

15.3 Disclaimers. THE APPLICATIONS, RELATED SERVICES, AND (NFORMATION PROVIDED PURSUANT TO THE APPLICATIONS ARE PROVIDED "AS 157
AND "AS AVAILABLE.” WE AND OUR THIRD PARTY PROVIDERS HEREBY EXPRESSLY OISCLAIM ALL EXPRESS AND IMPLIED WARRANTIES.

15.4 Modificatlons. We may modify, withdraw or suspend the Applications or 3ny parn of it without notice at any time.

" 15.5- Protection of 5oftware. The Sctware and all copyright, patent. tragemark, trade secret. and other rights in them are and will remain the

exclusive property of us of our Jicensors. All 1uch intellectual property In the Soltware and 1he related services s protecied by applicable copyright,
patent, ‘rademark or other Inteliectual property law. The entire content of the Software Is subject 1o our and our third party providers’ intellectual
property rights, including copyright with all rights reserved. You ackngwiedge that the License does not convey oF grant any intelieClual property of
other proprietacy right to you, except lor the Hmited license granicd hereunder. You will follow gur instructions concerning access to the Software
lhro.u|h our third party vendor platforms, You will ensure that all Panicipants and Cardholders comply with instructions provided by us and are

responsible for any and afl acts and omissions of Participants and Cardholders. You lurther agree not 1o engage. and will ensure that your employces
and agents do not engage, in unacceptable use of the Applications, including the following activities: {i} creating a faise |dentity of otherwise
arnempting to mislead any penon &3 10 your Kentity or the origin of any communication ransmined through the Applications; {it) using accounts,
account numbers, of attempting to authorize transactions through accounts for which you do not have full authority to conduct such activities; (iii}
dissemninating or transmitting any materials or messages that do not pertain to the intended use of the Applications or that contaln anything thatis.
obicene, defamatory, harassing, offensive, or malicious; {iv) disseminating or transmitting fies, graphks, software, or other mate@l that actually or
potentially Infringes the intellectual property right of any person of entlry: or {v) interfering with, disrupting, or attempting 10 galn unauthorized
access 10 inlormation or other accounts thraugh the Applications hosted by us of our third party vendors and made accessible to you. We may rely

_on the instructions of any Authorited Users and we will have no liabllity lotiowing any such instruction, You are responsible for all actions taken by

Authorized Users with regacd to the Applications.

15.6 Accessibliity - Your computer systems, Subject to the terms of this section 15, we will make the Applications available over elther the internet
or through an intrane! site 1o allow you to electronically and remotely sccess the Applications, You will p‘rdvlde at your own expense, all necessary
telephone lines, Internet connections, cquipment, saftware {including 2 campatible webd browser), and services for you to eflectively access the
Applications. Your access to the Applications will be controlled by 2 user name and password, as well a3 the authorization approved by your Program
Administrator. ;

15.7 Intringement Protection. Notwithstanding Section 22 of this Agreement and except as otherwise provided in this urécman we will defend
&t our own expense of scitie any action brought against you to the extent it 1s based your use of the Applications and the Software Including, our’
entilement 10 allow your use of the Appllcations of your use of the Applications infringe any copyrighl. patent, trade secret or trademark of any
third party in the jurisdictions where you are using the Applications, and we will pay all actual and direct costs and damages hinally dwarded in any
such action. Our obligations under this protection are subject 1o (i} prompt natice fram you of any such claim or actlon; (i) your not having made any
admission of labilty or agreed to any settlement or compramise; (i) your providing 10 us, in a prompt and limely manner, the documents,
Information and assistance we reasonably request; (v} our having sole control of defending such clalm or actlon; {v) your having used the current
version of the Appilcations, as provided to you by us, in complignce with this Agreement; {vi} your using the Applications only ln the manner for which
the Applications were designed. (i} your not moditying the Appfications; {vii} your not incarporating the Applications with products not spproved
by us; #nd {ix} the ddaim or action ls not due to your negligence or williut misconduct. You acknowiedge snd agree that our obligations under this
infringement protection are our only obligations to you wilh respect 10 any infringement clalm In connection with your use of the Applications.

. . 7 . .
15.8 Software updates. We may provide upgrades or new releases of Software which we make gencrally availabls 1o cur other customers Lo whom
we fieense the same Software, which will be deemed pant of the Applications once we have delivered or made it accessible through our third party

wendors (o you, ; '

15.9 Tealning. At your request, we will use commerciatly reasonable eforts to train persoas 10 use the Software, bul we will not bear any
responsibility for such training. You will be deemed to have accepted the Soltware upon its Ins1allation, once it is made avallable to you, Of on your
useof the Software, ‘ d 3

15.10 Software problems. You will inform us of all errors, dificulties ar other problems with the Software of which you become aware, We will
make all reasonable efforts to promptly fix or promptly provige workarounds for any malcrlal errars ceported to us. We may requaest your reasonabie
cooperation in sesobving aay such errors, dillficulties or other problems by providing us an overview of input, output and all other datd we may
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reasonably request in arder 10 ceproduce operating conditions similar 10 those present when such errors, difficulties or other problems were
discovered. o d

15.11 Terminatlon of license, Yourlicense tousethe applications will terminate automatically if you breach a term ol this Section 15,1, for whatever
reason, we cease 10 be entitled or permitted to ticense any Applications to you, (he Licenie shall immediately terminate. Where possible we shall
provide you with reasonable prior notice of this. ln addition, if you bseach any of your confidentiakity pbfigniom with respecs 10 the Applications,
we may seek any and alt remedies provided by law or equity.

15.12 Umitatlons, You ackaowledge that the Applications have not been produced 10 meel your specific requirements and have not been tested in
gvery possible combination and operating envirpament, You agree that the United Nations Convention on Contracts for the Inlernational Sale of

Goods shall not apply 16 our provision Lo you oF your use of any Software and/or Materiats.

16. CHANGES TO A SERVICE

16.1 Requersts for changes. You may request us at any time 1o change the processing instructions for.a Service, We are not oblipied Lo implement
any requested changes uatll we have had » reasonable opportunity 10 acl upon them. In making changes, we are entitled to rely on requasts
purporing to be from you. for cenain changes, we may require that your requests bein wriling, in a form and manner acceptabie 1o us, or be from
an authorized person you designate. In addliion,certain requests far thanges may be subject 1o our spproval. i

16.2 Qur'right to make changes. If due to events outside of our control {including regulatory, Card network or market condittons), we may change,
add or delete any of the terms of the Agreement {incluging the schedule of charges currently in eflect for you) and/for any terms, conditions andfor
pricing and/or rebates applicable 1o a Service by providing €0 dayy’ notice toyou In writing or by electronk means. Al such changes will be eHective
25 of the date set forth in such ntice. Your continued use of or [ailure to terminate the Service after the effective date of the change will indicate
your agreement 1o the change. Any other change) shatl be mutually agrecd upon In writing between the parties.

16.3 Right to terminate. If you disagree with our proposed changes, you may 1erminate the Mrnc'menl tn accordance with its terms by providing
us with 30 days' advance written notice a3 set out in Section 14.1 at no addiliona! cost. : .

i you sérve notice 0n us under thit Section 16.3 at beast 30 days belore our proposed chinges are due to come Into effect, then unless required by
law our proposed changes will not take eHect and the Agreemient will continue unamended until it terminates pursuant to your nolice.

if you serve notice on us under this Section 16.3 less than 30 days before our proposed changes are due 1o come into effect, then we are entitled (in
our absalute discretion) to choose that: o

|, our proposed changes will not apply 16°thie Agreement and Lhe Agreemeat will terminate on.the. date on which those changes
would otherwise have come Into-eHect (as tong as that date Is no |ater than-30 days after the date of your notice); or

5. our proposed changes will not apply to the Agreement and the Agreement will terminate 30 days shier the dste of your notice:
or . i ’ .
iil. our proposed changes will apply 1o the Agreement with effect from the date on which they are due to come into eHect and the

Agreement will terminate 30 days alter the date.of your notice, but, if a5 a resull of the changes you incur any additional fee,
charge, expense or other fiability; we will-prompUy.2ppiy.2 corresponding credit to your account with us 50 a3 10 pul you in the
same position in which you would have been had the proposed changes never takén efecr.

17. ANCILLARY SERVI._CES

17.1 Adding services. Upan your request and our abbroval we may provide additional services to you and such participants as we may agree from’
time to time., Such services may be subject io 20ditioRa! tefms and conditions.

17.1 Recelpts irnaging service. You may elect to use our receipts imaging service wh'er':by you send us coples of your Iransaction receipts, which
we will electronically store for you {the *receipts Wmaging service™). Itis your obligation to send.us legible coples of your transaction receipts. You
acknowledge and agree that we will nat review the transaction receipts and that you are responsible for retaining the original receipts.
Notwithstanding Section 22, we will not be llable for damages if the Images are dlegible or blank or for fallure 1a provide coples by a given time of
for lailure ta provide copies we are ool reasonably able to provide. Images will be made avallable to you by website a1 such times as may be set
forth in the applicable user documentation or as otherwise established by us. There is no charge for thls service. _We may delete any images we
hold for you afer seven [7) years (rom our receipt of the relevant Transaction reccipt without nolice to you. Upon terminatian of this Agreement
you will na longer have access to any images we hold foryou, and we may delete sll images we hold for you without potice.

17.3 File leeds 10 third parties. You may request us Lo send certain progeam dala to your third party servicers. We will do 30 on the basis that you
have reviewed and accepied our standard file [ayout and you agree that any file transfer shatl only be in such standard file layoul. You agreeto i
indemnify, defend and hold us, our successons ‘snd permitted assigns, our affiliates and thelr respelive directors, officers, agents and employees
harmiess from and against every claim, demand, proceeding or suit, and from every liability, toss, damage, cost, charge, expense fincluding any i

US Corp Card 112017 v2 Rank of Amenca Confidential
’ © 2017 Bank of America Corporation

] i ] A 1

Sizio of Now Hamgshiie_April 5. 2019 G 15



acrions or expenditures required by law or regulations, red sohable attorney, auditor and other fees, and costs) whether o not material, quidated,
contingent or prospeclive in nature, arlsing out of_ resulting fram of relaled 10 our compliance with your dara transfer request.

17.4 Feeinoreascs. You ach.nowiedge and agree that any changes to the services which you request and st puriuant Lo this Agraeement may
increase the lees which you are required Lo pay 10 us in accordance with the Payment of Card Accounts section of Lhis Agreement.

18. ADDITIONAL COSTS AND TAXES

18.1 Relevant taxes. You and weagree that the issuance of any Card Account }o you or any Card 102 Cardholder or any other person puriuant Lo
the Agreement shall be deemed exclusive of any applicable value added tax, dny Lax orduty that applies or is tevied on the issue of any Card, or any
similar Lax, vy, duty or impost (2 *Relevant Tax™) and that, where any Relevant Tax is levied on the issue of any Card or Cacd Account {or on any

_other Service of product provided by us under Of pursuant tg the Agreement), we may issue an appropriate Invoice Tor the Relevant Tax addresied
10 you, and you must promptly pay tous 1he amount specified in that invoice.

18.2 Other dutles and Laxes. Where any tax. levy, duty or impost of any kind 1s applied or levied on the lssue or import of any Card inte any
rerritory [an “impon Tax"), you must promptly indemnify, kezp us indemnified and hold us harmiess in full agatnat and {or the amaunt of the
Impont Tax applied or levied. Where any Tax, levy, duty or impost ol any kind Is applied or levied on'the exccution, delivery or performance of the
Agreement (3 “Contract Tan™), you muit prompthy indemnlfy and keep us Indemnified and hold us harmiess in tull against and for the amount ol

the Contract Tax applied or {ovied.

18.3 Withholding tax. You may be required to make withholding tax payments or other deductions on accou'n'l of tax from any amounts which
you are required to.pay Lo vs under the Agreement (2 -withholding Deduction”). Where aay individual Cardholder o any individual who holds-a
Cardtess Account makes any payment to us under the Agreement, that pesson may also be required 10 make'a Withholding Deduction. You musl
ensure thal you (or the relevant Cardhotder or other retevant individual) make all Withholding Oeductions where required to do so. You must also
inform afl individual Cardhotders and ali persons holding a Cardless Account who use OF may use a Service of the circumstances in whith they must
make 2 Withholding Deduction. You must indemnify us, keep vs indemaifled and hotd us hasmless agalnst all lasses, costs, expenses and darmages

which we incur or are reasonably likely to ingur a5 2 result of you, any Individual Cargholder and/for any other relevant individual failing to make
any Withholding Deduction when required.

' 18.4 Gross-up. ' any sum payable 10 v under the Agrecment is subject Lo 2y tax, impost, duty, ievy, deduction, se1-off, counterclalm,

. contributlon o withhalding al any nature whatsoever (wherever in the workd Impoted], in¢luding any and ali related penalties, charges and
Interest (in each case d “Tax Deduction”), the amount of the payment due shall be increased to an amount which {afier making any Tax Deduction)
leaves an amount equal to the payment which would have been due If no Tax Deduction had been required.

19, COMMUNICATIONS; NOTICES

) . , .

19.1 Giving notlces. Any writicn notice of other written communication to be glven under the termaof this Agreement will be senl Lo us at the
address we specify in writing. Notices are eHective upon recelpt, excepl 34 otharwise provided in this Agreement or any Materlats. Hl you'are a
Panticipant, you agree and acknowledge Lhat any notice we provide 1o the Company shall be deemed 10 be jgiven lo you. :

'19.2 Monttoring of phone calls. You agree that we may clectronically monitor and/or cecord any telephone or other electronic communications
|whether by tefephone, short message senvice (SM3) message, multimedia messaging service (MAS] message or any other form of 1elephonic text
message, elecronic mall or otherwise) with you in those jursdictions which permit that practice, If our records about any such communication are
ditferent from yours, our records are presumed to be correct, but such presumption may be rebutted by you. ;

19.3 E-mail Communications.ll you choose to use’ unencrypied electrondc mall to inliate payment requests ot other tnstructions o otherwise
communicate with.us, your use of such electronic il with respect to a Service will be subject 1o the terms and conditions of this Agreement and
will comply with the applicable Uiser Documentation. in addilion, you agree 1o bea the risk that such electronic matl may be corrupted, modified,
garbled or hacked or 115 confidentiatity may be beeached by a third party and the r14k that we will rely on such mall, which appears to be from you
but which is unauthorized, and that such refliance will result In aloss, In additlon, you agree that we may rely on the integrity of facsimlle transmissions
that you send us, and you agree 10 beat the risk that the information we recelve differs from that sent to us, and that such rellance may resultin &
{oss. In the event that an electronic transmlssion or facsimile transmission Iy unclear or if we become aware thatitisnotan authorized communication
from you, we wilt not act on such transmission and will contact you to clarify any intended content of such teansmission.

20. CONFIDENTIALITY AKD MATERIALS -

20.1 General. We acknowledge that inlormation we obtain from you in connection with 3 Service we provide to you under the terms of the
Agreement may be Confidential Information; You acknowledge that the Agreement, our prlclnj information, and the Materials shall be considered
to be our Confidential Information. You also acknowlédge our claim to proprietary rights in the Materials and our Conlidential Information and that
the Materials and gur Confidential Informatian constitules pur ~trade secrets” of trade secrety of our licensors or vendars.
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20.2 Restrictiont. In respect of 3 party's Conlidential Infarmation  the other j-nqy will:
i Saleguard the Confidential Information at aft times; .
. Establish and maintain procedures 1o assure the confidentiatity of the Canfidential tnfarmatian and any password or code:

Wi, Use the Confidential Infor mation only for the purposes lor which we provide them; and
iv, Notily the other prompily by tetephone. confirmed in writing, il any Conlidential Infarmation is lost or it confideniiality is compromised.

Neither party will, nor will allow anyone else 1o, do any ol the follnwin! wilhout the ather party’s prior consent: .
i Disclose any Conflidential information of the oi_hcf PNy 10 any person or enlity, cxcep! (0 ity employees and agents with a need _tb»kno-v
the Confidential Information, - ’
ii. Make any copies, in whole or in pant, of Confidential tnformation of the ather party in whatever lorm or medium {electronic, printed or
otherwise) in which they may exist from time to time, except a3 provided in this-Agreement,
ih, Translate, reverie engineer, disassemble or decompile any Sohtware or securirty devices of the other party,

20.3 Use of the Materlals. You have sole responsibility for the custody, control and use of 3 Matesials. You must ensure that no individual will be
allowed 1o Initiate 2 rcqum'or other.instruction contemplated in the Agreement or tg have access to any Malerials without proper supervision and
strict security controls to ensure that the Materials ace only used in accordance with this Agreement. i the Service reguires use of user identification
codes or passwords, we will be entitled (0 rely on the correct user.identification codes and pau\;vords, 23 desceibed in the relewant User

Bocumentation and shall no1 be responsible for any l0ss resulting fram our correct use of such data.

20.4 Exceptlons. This section does not limit either YOour or our ability (o disclose Information (i} that the other party has approved by orior writing
for disclosure; (i) that is discloyed to its professional advisors or auditors; (i) that becomes public othér than theough a breach of these confidentiality
obligations; {iv} that was In its possession or available 1o it from 3 third party prior 1o its recelpt of it in connection with a Service: {v) which is obtained
by It trom a third party who I3 not kngwn by Ut to be bound by a.conNdentiatity agreement with respect 1o that information; (vi) as required or
requested by any secustties exchange or regulatary body 16 which YOu o we are subject or submits, or (vii} a3 otherwise required to be disclosed by
law or by legal or governmentad process. In sddition, elther party may disclose to its offices. aHiliates, olficers, employees and agents (and those |
offices, aitiates, officers, employees and a;enti may disclose} such Information a3 permitted under this Section or to othenwise carry Qut its du:tiu
or excrcise s rights under the Agreement. This soctlon also does not limit our ability or that of ous affiliates 1o access and use teansaction data
related 1o 2 Service provided to you in connection with the manggerment of our or their business, . .

20.5 No Use of Name. Nelther you nor we will use the other’s name or reler 1o the other 'dhveclly of indirectly In any solicitation, marketing matertal,
adventisement, news relexse or other release to any publication without receiving the other’s specific prior written appeoval for each such use or
release, except that we may use your name as a reference in service proposals if we obtain your prioe written approval for use. :

20.6 Damages Insutficent remedy. You and we acknowledge that'damam may not be an adequate remedy 10 protect the other party against
breach of this Section 20 of the Agreement. You and we sgree that the other party may seek Injunctive or other equitable relief in respect of a bréach
of Section 20 of the Agreement. ) :

10.7 Survival. The obligations enumerated In thls Section 20 continue aher the Service you are using and/or the Agreement is tesminated.
7 i

21. INFORMATION SECURITY/DATA PROTECTION

21.1 Overal Oata Security Regulations. As a financisl institutlon, we are required to comply wilh the Information security standards established
under national and International fegsl snd regulatory requirements applicable o us. We are évaluated regularty for compliance with these
obligations by various US and Intermational regulators os applicable. ’ p
1.2 Sccurity and Confldentlality. We maintain an Information Security Policy that: .
' i contalns-appropriate administrative, technical and physical safeguards designed to protect against Information Security Events;
i, conform; as required to the requirements of applicable Qatz Protection Laws; and
i, sets forth polictes and procedure] that are designed 1o be consistent with, to the extem applicable 1o the Services, PCI-OSS
standards; the card netwarks rules and regulations: and Financlal Services Industry Best Practices.” ' )

21.3 Data Pratection. You hereby represent and wareani 10 us now and on each diy on which we provide a Service to you that you are in compliance
with all Data Protection Laws and where required under such Data Protection Laws you will maintain at all times dusing (he term of the Agreement
» valid registration oc authoritation with sny applicable Data Protection Authority. You shall inform us of any requirement of which you are aware
which would require us to be registercd or authorited with any applicable Om‘ Protection Authority in order ta provide the Services to you. You shall
oblain on your and, as spplicable, our behalfl 3ii necessary and valid consents, including Cardholder consems, and provide all necessary data
protection natices in drder for us to process the Persona) Data vsing such forms as we may prescribe for the purposes described in the Agreement,
and 1o disclose the Personal Data 1o the types of reciplents described In the Agreement, including If applicable where the recipients are located
outside of the EEA . You thall retain, 3ad upon request provide us with, copies of suth notices and consents. With regard 1o our processing of Personal
0212, we will comply with our obligations as a financial institution as set gutin Seaior_r 21.1 and aB.applicable Data Protections Laws.

We.may process Personal Data for the following purposes:

i. to provide and manage the Services: .
US Corp Card 112017 v2 Bank of America Confident a
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W, 1o help monilor, 3ss¢$s and carry out statistical product analysis and development:

H 10 develop lor our own use internal data on the types of clients and the markels we service;

v, \o pen'ml"n tystem (esting and training; '

v, 1o manage our busingss; .

vi. as part of any intcenal or gxagraal audit or compliance review that we of any of our a]ﬁiiau:s may underiake;
vii, to help prevent crime, fraud and 1ecrorism; and \
v, 10 comply with ¢arg networks rules and it applicable laws and other legal and regulatory requirements.

we will never use Personal Data far direct markeling 1o Cardholders.

You agree that we may disclose Personal Data 10;

i our affiliates, agents, audilars and service providers;
. card networks and and fraud prevention agencies; .
i, 10 any other person if legally required, including 10 |aw enforcement agencics, authorities, reguldtors and pourts; and
. | any olher person to whom we may wransfer or intend 10 transter, asiign or sell any of our Aghts or obligations under the
Agreemenl.

~

Any disclosures of Personal Data that we make will be rnade in compliance with applicable Data Protection Laws.

Where we are deemaed to be processing Personal Datd on your behali, we agree 1o the !oilowin: i

I, we will process the personal Data only as cequired for the purposes providing the Services or a5 olherwise set out inthe
Aareemc'm. We will only act on your Instructions in refation to the processing of the Personal Data in accordance with Lhe
terms of the Agreement. You are responsible for providing us with any relevant instructions concerning the Processing of
Personal Data in connection with Services, .

W During the term of the Agreement, we take approprizte 1echinica) and organizational measures to protect the Personal Data '
against accidental or unlawful destrucilon or accidental loss, alteration. unauthortied disclosure or access and against other
untawful lorms of processing having regard to the state of technological developments and the cost of Implementing those
measures, so as 1o ensure 3 level of securlty appropriate to the harm that may resuit from brezch of those measures and the
nsture of the Persanal Data to be protected. In addition, we will ensure that our staff processing Personal Data hereunder keep
any Personal Data strictly confidential and not use such Personal Data for any other purposes other than for the provision of
Services 10 you Of a3 otherwise set out in Lhe Agreement. :

You acknowledge and agree that data processing related 10 2 Service and your Card Accounts may take place In countries other than those where

you and your accounts with us are located. You further understand that information concerning your relationship with us may be available on our

" alectronic data system both for information management purposes and In order o enable you 10 benefit from our clectranic banking services. You

understand and agree that, as 3 result, your banking relationship Information may be available to some of our officers outside the country or countries
where you and your accounts are located. You authorize us to transmit your banking relationship Information across national borders,

. notwithstanding the banking secrecy laws ol sny of the countries involved, as necessary or appropriate (0 provide a Service. :

21.4 Security Policy. Our Information Security Policy has been 2pproved by our management and is published and communicated to our Workforce.
we have procedures designed 1o ensure that our Enended Worklorce are subject to similar policies and processes. we conduct periodic risk
assessments Lo identify and assess reasonably {oreseeable Internal and external risks Lo the securlty, confidentiality and Integrity of electronic, paper
- and other records containing CPI. We require our Extended Workforce to have 2 similar risk assessment process. The remajnder of this Section 21

sets oul the key aspects of our Information Security Policy.

21.5 Organitational Security. All lnformation Is stared in the United States for programs in the United States and Canada, Such information may be
accessed by our Workforce and any Extended Waorkforce from locations within or outside the United States. Our Information Security Policy applies
to alt such access. We include, a5 pant of our agreements with any Extended Workiorce that has access to CPI, provislons that are consistent with -

thase set Qut in this Section 21,

11.6 Human Resources Securlty. We take reasonable steps 10 ensure that our Woridorce is aware of our obligations in the provisions of the Services
and Agplicable Data Protection Laws, Including that any unauthoczed processing or disclosure of the CP1 may lead 1o disciplinary action under thels
contract of emplogyment or other contractual arrangements. frior to recelving access to CPY, the Workloree and any Extended Workforce receive
appropriate security awareness (raining and recurring securlly awareness training at appropriate intervals. The access rights of our Warkforce with
access to Information Processing Systemis) of medla containing P are removed upon termination of their employment, contract or agreement, of
adjusted upon change of job funciionin accordance with the Information Security Policy. '

21.7 Physical and Environmental Security. We protect all areas that contain Informalon Processing System(s) or media containirig CPI by the use
of security controls deemed appropriate by us. !

21.8 Communications and Operations Management. We use deteciion, prevention, and recovery conlrols which are consistent with Financlal
Services Industry Best Practices to protect against maliclous software and attacks, and train gur Workfarce on the prevention and detection of
US Com Cand 112017 v2 Bank of America Confdential
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maticious software and allacks. We dispose of any paper. electronic or other record containing CP1 using alt reasonable sieps to destroy [based on
our determination of the sensitivity of the information) the CP1, To protect the confidentialily and integrity of CPiin transit, we use encryption tools
Ihat are consistent with Financiat Services Industry Best Practices, to encrypl records and flgs comaining CPI thay we: {i} transmil or send warglessly
2cross public networks: [ii) s1ore on our laplops: [i) where technically practicahle, store on allowed portabie devices; and (iv] store on any device
that we authorize 10 be (ranspored outside of ovr physical or logical controls. We wsc appropriate measures 1o safeguard thé wecurity and
confidentiality of al! encryption keys associated with encrypled ch, : k

219 Access Control. To protect CPI from the risks inherent in mobile compuling ang remote access, we pedorm a risk assessment which, ot 2
minimum, is designed to identify and miugate risks to CPL from mobile computing and remote access, maintain 3 policy and procedures for managing
mobile compuling and remote access, and use sccurify controls that are consistent with Financial Services Industry Best Practices ta manage
authentication of mobile and remote users. ]

21.10 Infoemation Systems Acqulsition, oevelopmem and Malntenance. To prolect Information Processing System(s) and system files ccmummg
CPI, we restrict access 10 source code to Julhorlled users whom we have delermined have a need 10 tno-u such CPl in the performance of their

duties,

To protect information Processing Syslcmtsl and system files containing CPI, we:

i Use 3 change contro! process which is consistent with Financial Services Industry Best -Practices 10 implement lnformahon
Processing System(s) changes; and
. Use security cantrols wh-ch are consistent with Fmandal Services Indusw Best Practices.

21.11 information Sccuﬂtv Event Mana.emenl We maintain an incldent response plan that addresses handling of Information S'ec;;dtv Eventy, ' In
accordance with such incident reiponse plan, we will: ' ’
i. Provide you prampt, but in no event ater than (2] Business Days of becoming aware thereol, notice of any tnformation Security
Evem documented and verified by us as pan of our standard Incident response process that involves, or which we reasonably
believe involves, the unauthorized sccess, use or disclosure of your CP1. ’
il Such notice shall, to the enent we are legally allowed summarlte in reasonable detall the Information Secumy Event and-the
corrective action 1aken or 10 be 1aken by us, if known at that time. We will promptly take all corrective action deemed necessary
or sppropriate by us.

21.11 Business Continuity Management. In order to protect the confidentiality and availabllity of CPl, we maintaln & business continuity
management program that Is consistent with Financlal Services tndustry Best Praciices which we update and test a( planned intervals and as required.

21.13 Sewrlty Assessments. We permil your representatives o pcdorm one on-sle or written assessment of the security controls used at our data
processing sndbusiness facilitles. Such assessments will be pcr‘forrned ‘during regutar business hours, at 3 date and time agrééd to by both parties,
and will not require sccess to Information Processing System{s), Such assessments w.li be subject to our security policies, procedures, and restrictions,
including restrictions on access to data centers, the ability to pcr‘forrn hmds-on Lestln;, and copymg of cemm ma!:rlals

We scan inlernal and external facing Information Processing System{s) wilh appllcablc mdustry standard security vulnerablluty scannlng software
(lndudm; network, server, application and database scanning tools) 3l a3 minimum once per month and perform mitigations that we deem
appropriate to address issues identified. :

wWe pcdorm ] comprehenuve appnutlon penetration Lest and ucmlw evaluation of all webutes used 10 itote access, or process CP1 prior to use
and at Ieast annually therealter.

21.14 De-igentiflication.of Personal Data Used In Non-Productlon Environments, We perform De-identificatlon of all Personal Data prior ta stodng,
accessing, of proce:sin; the information in environments other thanin our producuon environments os those of our Extended Worklorce, provided
that we do not do so If:
i The security controls used in the environmient are equivalent to the security controls used in the production environment
i De-dentification would interfere with the resolution of a current production fallure.
iW. - De-identification would interfere with an atypical, short-term, non-production aclivity [e.y., near-production final testing) whcre
De-identification would distort the results of the activity; or
v, De-Identification would Iinterfere with our legal or regulatory obligal-ons

22 UMITATION OF LIABIUTY

22.1 Indirect and other loss. Subject to the remaining provisions of this Section 22, we art liable to you only for actual damages incurred a5 2 direct
resule of our fallure Lo eterclse reasonable carein providing 3 secvice. In no event will ellhtr party be liable {or any indirect, consequential br pynitive
loss, damage, cost or expense of any nature. In addition, (o the extent permitted by applicable taw, in no event shall elther party be Nabte for any
economic loss or damage, expense and loss of business, profits or revenue, goodwill and anticipated savings, loss of or corruption to the other party’s
data, loss of operation time or loss of contracts, even if advised of the possibllity of such loss, damage, cost or expense.

US Comp Card 112047 v2 . ' Dankol Americs Condcntia
0 2017 Bank of America Corporalion
v
State of New Hampshire_Apnl 5 2019



22.2 Failure to authorize. You acknowtedge that we salt have no obligation or liability 1o you or any Cardhalder where:
X any third party fails to honor any payment of transacion requested in connection with & Card, Card Account of Convenience

Check (if apphicable); or .
i, we refuse o lail 10 authorize the use of aay Card, Card Atcount or Convenience Check {if applicable),

21.3 Acts and omissions. Neither party will be responsible for the aciy or omitsions of the other’s olficers. employees or agents (intluding but not
limited to the amount, accuracy, timeliness or authorization of any instruclions or information received). We will not be responsible for the acts or
omissions ol any other persan or entity, including any clearing-house, Card network or processor, any U.5. Federat Reserve Bank or any other country's
centeal bank, any other financial institution ar any supplier {except Tor our supplicrs providing the Services under this Agreement), 30d no suchperson

or entity will be deemed our agent. “

21.4 Subsidiaries and other persons. |l you permil any Subsidiary or other person to access one of our Service installations on your premises ithrough
vie'of 3 remolte-access software package, we will not be responsible o liable for such Subsidiary or person’s use or misuse of our Service or JcCess
1o accounts owned by you and for which you did not authorize that Subsidiary or person to have access via your installation. We may and will treat
allinstructions and information received by us through this arcangement a3 provided by and lor the benefit of you and subject 1o all our rights under

this Agreement with respect to 2 Service.

12.5 Force majcure. Nelthes you nor we will be Nable for and will be excused from any failure or delay In perorming our respective obligatians for
a2 Service If such failure or delay is caused by dreumstanges beyond the contral of the other party, including any natural disaster (such a3 earthquakes
or Nogds), emergency conditions {such ay war, riot, firc, theft or labor dispute), legal constraint or governmental action or inaction, or lor the act,
omission, negligence or fault of the other, '

22.6 Compliance wlith law, Neither party will be Nable for any failure to act on its partif such party reasonably believed that its action would have
. viplated any law, rule or regutation,

13. PROTECTION FROM THIRD PARTIES ~INTENTIONALLY OMITTED.

24, GOVERNING LAW

The Agreement and the Services are governed by the United States laws respecting national banking associations and, to the extent not covered by
- those laws, by the laws of the State of New Hampshire, without reference to that state’s principles of conflicts of law, regardless of where you reside
or where a Cardholder resides or uses a Card Account. ( ) L

25. RESOLUTION OF DISPUTES
" To the extent permitted by law, any dispule or controversy concerning this Agreément shall be resolved In court by & ]udée without » lury.' The
jurlsdiction for any such court proceedings would be the State of New Hampshire. The parties irrevocably and voluntaclly walve any right they may
have to 3 trial by jury as permitted by law In respect of any dispute. THE PARTIES AGREE AND UNDERSTAND THAT THE EFFECT OF THIS AGREEMENT
1S THAT THEY ARE GIVING'UP THE RIGHT TO TRIAL BY JUAY TO THE EXTENT PERMITTED 8Y LAW. -

26. SEVERABILITY
i any provision of the Agreement or its application to-any person or set of cirumstances is determined to be Invalid, unlawful, void or unenforceable
10 any extent, the remaining provisions of the Agreement and their application to dny other persons or clrcumstances shall not be impaired or

otherwise aHected and shall continue to be valid and enforceable to the fullest extent permitted by law,

77. WAIVER

No delay or lailure to exercise any right or remedy under the Agreememt shall be deemed 3 walver of such right or remedy. No waiver of a single '
breach or default under the Agreement shatl be 3 waiver of 2ay other breach or delault. Any waiver under the Agreement must be in writing.

28. YOUR REPRESENTATIONS AND WARRANTIES

You represent and warrant to us now and on each day on which we provide 2 Service to you that:

{il  you are a body corporate acting within the scope of your ordinary course of business and you are not 3 =consumer” for the purposes of
any consumer credil legislation, or regulatory guldance or codes of candutt applicable to consumers {and. il you believe that you have or
may become 3 “contumer” lor any ol those purpases, you will notify us lmmmediately of that lact). Further, you scknowledge that you will
not be treated as a consumer for purposes of the Agreement, and laws and reguiations relating 10 consumer protection shall not apply;

(i} the Agreement and its provisions constilule and create legal, valid and binding obligatians on you which sre enforceable in accordance
with thelr terms; .
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{ili) your performance of your oblngwons will not violate any law apolicable to you or facilinate any unlawlul transaciions, for esample those
prohibited by the Unlawdul thternct Gambling Cnforcement Act, 31 US.C. Section $361 el seq:

{iv)  you arein compliance with 3l AML/Sanciions Laws and are nat aware of any breach by you o your Cardholders of any such laws:.;

{v]  the dcbiting of any account as provided in 1he Agreement is not inconsistent wilh any reitriction on the use of that account;

{vi} you have oblained all approvals and authoritations required 10 “enable you 10 entes inlo, deliver and perform the Agreement and the
transaclions conlemplated under it, including bul not limiled 10 any autharizations required from any applicable thicd party 10 allow you
to translér funds and access information from that party’s account; and

{vii} there are no bona flide proceedings, 1ax claims or disputes pending or threatened against you in respect of which, il judgment is given
ag#inst you, would materially affect your financial condition or ability to pay us under the terms of this Agreement;

{vis] if you are 2 Participant, you have authorized the Company 1o 1ake any and all acttons 06 your behall refated to the Agreemenit and any
Services you receive, mclud-ng binding you Lo the terms of this Agreement; and

{ix}  the person executing the Agreement has full authority, permission and approvat 1o execute and bind the COmpany and Participanty. You
will not dispute such suthority, permission and approval re;ardless of whether you have provided board resolutions .or similas
documcnullon 10 vs.

23. ASSIGNMENT

You may not assign the Agreement, or transler any right or délelale a0y duty or performance under the Agreement, without our prior writien
consent, which shall not be unreasonably withheld. Any purported assignment by you of rights or delegation by you of obligations contrary (0 the
pravisions of the Agreement shall be void, We may assign ourrights and delegate our obligitions 10 » third party. If we do 50, we will pravide notice
to you.

JO. AGREEMENT

30.1 Entire agreement. The Agreement and the schedule of charges in effect for you, as amended from time ta Ume, constitute and represent the
enlire agreement between you and us cegarding 3 Service 'we provide to you anywhere In the world and supersede and extinguishe all prior
" agreemenys, understandings, representations, warranties and arrangements of any asture (including requests for proposals and other sales material),

whether oral or wrinten, between the parties relating to a Service. The Agreement contrals In the event of any conflict between It and any rclevanl
User Documcnut-on or any other document .

30.2 Successors and assigns. The Agreement shalt be binding upon and inure to your and our benelit and to the bencfl of your and our respective
Succesmts and permitted assigns,

30.3 Third partles. Except for any person or entlty to whami this Agreement provides any express Indemnltyor covenant, you and we do not
intend that the Agreement shall conler any right or benefit on any person or entity who is not a party to the Agreement {including any right or
requirement to consent to any varlatlon, amendment or termination'ol the Agreement), and any and all laws or regulations conferring such rights
or benelits are hereby.exciuded (10 the maximum extent permissible). Nothing contalned in the Agreement shall create any agency, liduciary, joint
venture or partnership between you and us, ’

US Cop Card 112017 ¥2 Bank of America Confidential
© 2017 Bank of America Comxoration
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N WITHESS WHEREQF, each of the parties has caused this Agreement 10 be execuled as of the Elfecive Date, by its duty

authorited officer{s).

1

COMPANY

State of Mew Hampshire

BANX OF AMERICA N.A.

L ; & [}

— Gﬁ\wres | ﬁkr , Ny L\cu.li e
. (Print or Trpe) ) _‘--_}.

e gmmy s stones -

{Prien or Typx)

SYP, Macket Lead g NEPSB

[Pt or Type)

Address lor Notices:

(Peint or Fyreel

Address (or Notices: &

ﬁj_gb_ of america

Bank ol Americ) Otfice Pack

Mail Code £19-200-02-04 Reslution Seryices

JACKSONVILLE, FL. 32256

US Corp Card 112017 v2

© 2017 Bank of Amenca Corporation

State of New Hampshise_Apdl 5, 2019
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L LI
{&} Qffice of the Comptrotler of the Currency
T . Washington, DC 20219.

- —

CERTIFICATE OF CORPO'RATEEX-IS‘EENCE--'

3 e

o, Joseph Omng, Comptroiler of the Currency, do hereby certlfy tha{

1. The Comptrollcr of the Currcncy, pursuant to Revised Statites 324 et seq, a8
’ ~amended, and 12 USC 1, et seq; as amended,: has possession, custody, and control
of all records pertaining to the chartcrmg, regulation, and. supcrvnsuon ofall
" national bankmg associations.

2. “Bank ofAmcnca National Assoc:atnon " Charlotte; North Carolma, (Charter:
. No. 13044),is a national banking associatiori formed under the ‘taws of the United
. States and. is authorized thcreunder to transact the. busmcss of bankmg on thc date -

" of this ccmfcatc

+

IN TESTIMONY WHEREOF, today,
'Scptember 4,2018, [ have hereunto
: _subscnbcd my fdme and caused my seal .
.. “ = X o"fofﬁcc to'bc afﬁx'cd to-thesc presents at
" the U S Dcpaﬁmcnt of thc Trcasury, in’
: the - Clty of Washmgton Dlstnct of |

Columbia . - : ' @

Comptrollcr of thﬁunency

?%“ Cavirh,

._ ff}-‘l\. L J. ﬂ‘ r
el (IU l-a,\ . . 4

(] ""-!.\‘.



ASSISTANT SECRETARY'S CERTIFICATE
\ & ,
BANX OF AMERICA, NATIONAL ASSOCIATION
The undemgned Elizabeth Andrews, an Ass:stant Secretary of Bank of America,
National Association (the ‘Association’ ), 3 national, bank:ng associalion organized and existing

under the laws of the United Statés of America and having its principal place of business in the

City of Charlotte, County of Mecklenburg, State of North Carolina, does hereby certify that:

1. The following pers'or{ has been duly elected or appointéd (o the office in
the Association as indicated below; and that such person holds-such office at this time:

s

Name - itle
Elizabeth J. Moroney Senior Vice President
2. The followmg isa true and complete copy of an excerpt from the Bylaws

of sald Assoclation, :and the same is In full force and effect as ofthe dateé hereof.

* Section 5.2. Execution ‘of Instruments. Al mdentures mortgages deeds
conveyances contracts, notes, !6an documents Ietters of ciedit, master agreernents, swap

‘agreements; guarantees, dischargeés, releases sansfactlons setilements, affidavits, ‘bonds,

undertakings, powers of attomey, ar_\_d other |“nstrumgnts or contracts may be signed, executed,
acknowledged, verified, attested, -delivered or accepted on, behalf of the Association by the
Chalrman-of -the -Board, the.-Chléf’ E'xg,cu_t]vg Officer, the President, any Vice Chairman.ofthe

‘Board, any Division- President, any Managing Director, any'Difectdr (as described in Section 4.7

of these Bylaws), any Principal; any Executive Vice President, any Senior Vice, President, any

Vice President, any Assistant Vice President, any Officer, or-any individuzl who is listed on. the
. Association’s personnel records in a position equal to. any of ‘the aforementioned officer

positions, orsuch other officers, employees or agents as. the Board of Directors, the Chief
Executive Officer or any officer reporting directly to the .Chief Executive Officer tay- direct In a
written delegation kept in the minute book of the’ Association. The provisions of this Section

5.2 are supplementary to any other provision of these Bylaws and shall fiot be construed to
‘authorize execution of instfuments otherwise dictated by law.

IN WITNESS WHEREOF, | have hereupon set my hand and affixed the seal of said

Association this 12™ day of Aprlt, 2019.

Elizabet\%_lﬂmdréws
Assistant Secretary

r
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ACORD .CERTIFICATE OF LIABILITY INSURANCE - oe7e01s

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS MO 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(S5)., AUTHORIZED
REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: If tho cortificate holdar Iy an ADDITIONAL INSURED, the poticy{les) must have AQDITIONAL INSURED provisions or be ondorsed.
i SUBROGATION IS WAIVED, subjoct 10 the tarms end conditions of the pollcy, cortaln policies may roquire an endorsemont A 3talomaont on

this cortificate doos not canfor rights to the cestificete holdor In llou of such endorsomoni{s).
3 . T
PROCUCER HaME
Marsh USA g, g FHONE ' FALR
100 Morh T Sveal, Suie 500 . ; _jzh.fil!‘(.ﬁ rn AL
Chariolia, NC 23202 ; ADOR
) IMSURER{S) AFFORDING COVERACE NAIC ¢
OS5I AL 1819 ; RFP- __RFP CASUA | msueer a : Groeneich Insurancs Company mn
WIURTO 2 . i HIA
o c stion MIURER @ ; WA
Mdmatuumlmm wsunga ¢ : {Sos Page 7)
Mad Code: NC 1028 1601 . ! .
Orve Bark 0 i INSUREA O :
150 North Collooe Siwel . FIUNEA R :
Charctie, MC JE735-0001 4 IURENF X
COVERAGES CERTIFICATE NUMBER: ATI.-(D!M\ 105 REVISION NUMBER: 7

I TI1S 1S TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INCICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITHK RESPELCT TO WHICH THIS
CERTIFICATE MAY BE JSSUED OR MAY PERTAIN, THE INSURANCE AFFOROED BY THE POLICIES DESCRIEED HEREIN 1S SUBJECT TG ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY MAVE BEEN RECUCED 8Y PAID CLAIMS,

n:‘s: TYPE OF WIURANCE ?,'g YO FOUCY HUMOEA x ISW) p:ml ] LTy
A 1 X | commERCAL GENERAL UADILITY RGOIN01)6501 - |0R0172018 o Paltr.ad): | EACH OCCURRENCE ' 2,000,000
Jeoms s [ ocon R =
[ | * This congrage apofios oaky K . WED EXP [Any e poraony | 3 Exchudad
ed by wrlian contrad, PERSOMAL & aDv LMY |5 2,000,000
| CEML AGGREGATE LIMIT APPUES PER: . |cerena aconecate ' 2,000,000
| X | ol D Loc | prooACTS . COuPOR AGT |3 2,000,000
OTHER: . . t
AUTOMOBLE LA DILTY CORDEMD!;:SRLELIW .
| ANY AUTO ) : : DOOILY WARY {Per person) | 4
OWNED SCHEDULED ‘ ; .
|| autos oy AUTOS - ' SO0 Y NJUAY (Par scclmng | 3
MIRED NONOWHED [IIREERTY DAL s
|| auTOS oY AUTOS OALY | (Por pocioern)
1
[ Junoneuauss ocoun _ EACH OCCURRENCE +
LITRITLUAD [ cvamsuace AGGREGATE 3
. 060 IJ_R_F,uunom i = - ’ [
WOAKERS COMPENSANON ! Page 1 4.1 X I%n* TH ”
LMD EMPLOYERY LABIITY T i . stanne | —l £
AMYPROPRUETORPARTNEAEXECUTIVE Er EACHACODENT |3 1.000,000
OFFICERMEMBE R EXCLUOED? NIA g
(Mand siedy W HH) EL. DXSEASE . EA EMmOYEE 1 1,000,000
Iogu. G sCrig wrser 1,000,000
SERIPTION OF OPERATIONS bulow £\ DVSEASE - POLICY LT | 5 "
‘OEICRIF TYOM OF OPERATIONS | LOCATIONS [ VENICLES |ACORD 191, Addiional Aemarks Sthadule, may bt 1S thed B more space b required}
RFP Ho; 15101 Procuremons Card Servioes . !
-CERTIFICATE HOLDER CANCELLATION
L)
$12te of Naw Hamgzhine bl 75 SHOULD ANY OF THE ABOVE DESCRIGED POUCIES BE CANCELLED BEFORE
Purchusing Agent THE EXPIRATION OATE THEREOF, NOMCE wiLl, OE OEUVERED ¥
23 Caplxod Sireat Room 102 . ACCORDANCE WITH THE POLICY PROVISIONS. .
Concord, HH G301 . i °
AUTHORIZED REPAEIEN TATVE
ol Marsh USA ine,
| Martyn F Buny T ke D - Dl
'  ©1988-2016 ACORD CORPORATION, All righls roverved.

ACORD 25 (2016/0]) * Tho ACORD nams and logo ato regQisiered marks of ACORD



- AGENCY CUSTOMERI1D: 055943

4 i LOC #: Chariotic A
&
ACORD" ADDITIONAL REMARKS SCHEDULE Pago -2 of 2
S | R
g any and 8 sutaciares

Mol Code: NC1.028-1601

i Ona Bantt of Amorics Canler
. - 150 Hors Colage Stwel

CammLR ! MAIC CODE Chaviota, NG 25255-0001

POLICY HymBER

EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMDER: 25 FORM TITLE: Cerlificale of Liability Insurance

Thw G 8 LSSy 270 6rall 1ol 415000 1he 4MOUNI 51136 14 O COAT 5T e bewen Bank of Ararkcs Comer ifion snd the centcaly okl
T A\ ma hotoed 13 80 SACESON g urdo/ Cansdl LIMGELY 3 e MM My JO0RM. Dot OrFy I Mquined Dy wrlian cOnrKcT wih P A vaarsd,

. - - - P e e m

wmmmEWmemw 1}
Cmmmw

Policy § RWDS X545 104 030172018 - 08012019 AL o ancs Amweica, .
ud.d\-uuMnn(srumumcocmcmﬂmmunlwunuwmlﬁmwmusulwuimmmwmoxmmmscsomtx

UF VAV Wy

+ Py FRWRS4 1546204 (00/01/2018- 0801/2019) Spod.nvum Comparey
mwumu&(::m w

Pmuo. FRWE 4 1545304 (080101 - 08012015} XL Spodal'f N Company
nchudig e Toloetng (Ue(s) OH WA
mmummsﬂmmmanmmmMm

Polty FRWG.I01 364601 mlmwmmmn lnguwrance Amercy

Inthadig T lodowing s1asis): ADS
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