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Charles M. Arlinghaus
Commissioner

State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

25 Capitol Street - Room 100
Concord, New Hampshire 03301

(603) 271-3201 | 0ffice@da3.nh.gov

110 Catherine A Keane

Deputy 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 stale agencies, municipalities, and other authorized entities. The DPSS solicited responses
for Request for Information (RFl) RFI 2024-374, this RFI reached twenty-one vendors through the NIGP
electronic sourcing platform with ̂  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.

Fiscal Year Analysis: ^-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 resulling rebaie in FY2021 due to coniraci COVID-19 PRE purchases

RFI Rebate Grid Results

Bank of

America

PNC TD Bank US Bank JP Morgan Chase

TOTAL REBATE Based

on proposed rebate grid,
FY23 Spend

$335,400 $ 278,1 19 $ 308,954 $301,721 $ 322,510

Benefit of extension with incumbent.

Bank of America
$ 57,281 $ 26,446 $ 33,679 $ 12,890

Percentage benefit of extension with
incumbent. Bank of America

19% 8% 1 1% 4%

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.

Charles M. Arlinghaus
Commissioner
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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. Ariinghaus, Commissioner
Department of Adm inistrative Services
State of New Hampshire
25 Capitol Street - Room ICQ
Concord, NH 03301

Dear Commissioner Ariinghaus:

This letter represents formal notification that the Department of Information Technology (DolT)
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. 20I4-064G.

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 remail $0, effective upon Governor and E,\ecutive 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#20I4-064G

cc: Rebecca Bolton, IT Manager

"Innovative Technologies Today for New Hampshire's Tomorrow"



Division of Procurement Support Services
Bureau of Purchase Property

RFI Summary

Gary S. Lunette

Director

(603)271-2201

Bid Description Request for Information Relative to the Process o rocurement Card ManagementRFI# RFI 2024-374
Agent Name Corrine Tatro

Respondents: Business Name, Experience,
References

Successes with software
Software Solution mIoratJon from orte vendor Expansion to

Municipalltltss
Rebate Analysis Customer Support

to their own

Cidrens Finandai Croup, Inc. One Otitens Plaia, Providence Rl;
20 years experience w(«h card solutions; References Include: Oty

of Concord. City of Boston. a«y of Keene
Web-based CentreSufte. card, transactions,

administration, and reporting access. No history detailed
Reports tiers according to volumne. due

date, grace date. Did not give specific
points scfiedule

M-f 8:30-5; Fraud Dept 24/7
Describes expansion of card

services and latest innovations

with payments

iPMorgan Chase Bank. NA, Polaris Parkway. Columbus. OH
43240; 31 years experience with P-Cards. References include:
States of CT. Rhode island, and Delaware.

Web-based PaymentNefs. card creation,
mainter^ance. transaction analysis, upload Gl

Currently migrating Maine to

JPMorgan Cfiase
Vendor did noi supply 30/20 day rebate.

'Leie payment fees. Cardhokter support 24/7

CT has 90 participants. Rl has
7 participants, wil develop

marketing plan to expartd card
program

PNC Bank. NA. 2 International Place. Boston MA 02110; 22 years
experience. RefererKes include: Oty of Westminster. University of

Louisville. Chicago Public Schools

TO Bank, S Commerce Park North. Bedford, NH 03110; 15 years
Card Experience. References include: NH Housing Finance. Town
of Newmarket. NH. Town of Rye. NH

Web-based Visa Spervd aarfty. card
management, reporting, managing transactions.

Web-based TO Commercial Plus Card Onllrte,
admin cards, spend, and manage program.

Provides plan, without

reference to actual migration

No history detailed

Ouanerfy rebate; Standard Transaction
Rebate 165 pts. Large Ticket 92.5 or 72.5

'Extensive fee schedule for card
production and data transmission to ERP

Standard Transaction. 190 pts. Large
Tckei 60 pts, Vendor Negotiated 20 pts.

'Extensive fee schedule

Support M-F 9 • 8pm EST • member to
faakate deltaied project ptan

Card Services M-F 7:30-8 pm
Already service 300

munieipalilies arxl government
agencies in NH

U.S. Bank NA, BOO NIcollet Mall. Minneapolis. Minnesota 55402.
References: Kentucky. West Virginia, Alaska

Web-based Access Online, create user and card
accounts, reporting artd manage transaoions

2 references can report

successful migration with 350

panicipating entities

Standard Transaction, 1.800%. Discoum
Interchange 0.9000%.. Fees inlcude S12
yearly for receipt imaging and S6000 for

design

Cardholdar Mpport 24/7 Assigned team member to
faciiate deftailed project plan

Bank of America, (incumbent vendor) 100 Federal St. Boston.MA
02110

Web-based Works, create & manage user and
card profiles, process transactions, house

receipts, uploads to ERP for invoicing
N/A

Slandard Transaction. 200 pts, Preferred
Partner and Large Tcket 101 pts Cardholder support 24/7 No munidpatty grtjwth over

past year

Recommendation SummaryStatewide Contract or Amendment Contract
Term of Contract 2 year renewal
Price Limitation

Variable
Number of Responses Received
Number of Sourced bidders
Number of NIGP Vendors Sourced

3t8
Number of non-responsive bidders 323

Contract Price Limitationton SO.OO

Special Notes
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State of New Hampshire
Bank ofAmerica Bank ofAmerica

Tout Net Purthise volume

Totel Large Ticket Vekime

Total Net Purchase less Urge Ticket

Total AJierrvitive Interchange Volume

Total Net Purchase Less Large Ticket less Alternative Interchange
ToUlRewarA Points Earnetl )
Rate

Calculation

Rebate Due

)0/i0

Total large Ticlet Volume

Rate

Calculation

Rebate Due

30/20

Total Alternative Interchange Volume
Rate

Calculation

ReiMte Due

Total Rebate Due • Payment Croup (10/}0I: state of New Hampshire

17.533,162,77

677,974.01

16,855,168.76

863,805.91

15,991,382.85

0

• 0X12

(17,533,162.77.677,974,01 -
663,805,91-0,00) *0,0200

319,827.66

677,974,01

0,0101

677,974,01 * (101 * ,0001) « 6847,54

6,847.54

. 863,805.91

0,0101

863,805,91 * 0,0101 • 8724,44

8,724.44

33SJ99,64

Bank ofAmerica

New rebate

17.533,162,77

677.974,01

16,855,188,76

863,805,91

15,991,382.85

0

0.0214

(17,533,162,77-677,974.01 -
863,805,91 -0,00) '0,0214

408,203.77

677.974 01

0,0106

677,974,01 * (101 • .0001) • 6847,54

7,186.52

863,805,91

0.0106

863,805,91 * 0,0101 •8724,44

9,156,34

424J46.64

17,533,162,77

677,974.01

16,855,188.76

863,805,91

15,991,382,85

0

00165

(17,533,162,77-677,974,01 -
S63,805,91-0,00)'0,016S

263,857,82

677,974,01

0,00925

677.974,01 • (92.5 ' ,0001)

6,271.26

863,805,91

0,00925

863,805,91 ' 0.C092S •

7,990,20

278,119.28

17,533.162,77

677,974,01

16,855,188,76

863,805,91

15,991,382,85

0

0.019

(17,533,162.77-677,974,01 •
863,805,91 • OOO); 0,0190

303,836 27

677,974.01

0,005

677.974,01 '(SO* ,0001)

3,389,87

863,805,91

0.002

863,805,91 ' 0 002 <

1,727.61

308,953,75

17.533,162,77

677,974,01

16,855,188,76

863,805.91

15,991,382.85

0

0,018

(17,533,162,77-677,974,01 -

863,805,91 -0,00) *0.0180

287,844,89

677,974,01

0.009

677,974,01 ■ (90 *.0001)

6,101.77

863,805,91

0.009

863,805.91 *0,009

7,774,25

301,720,91

JP Morgan Chase

17,533,162,77

677,974.01

16,855,18876

863,805,91

15,991,382,85

0

0,0193

(17,533,162,77-677,974,01 -
863,805,91-0.00)*0.0193

308,633,69

677,974,01

0.009

677,974,01 ■ (90 ' ,0001)

6,101.77

863,805.91

0,009

863,805,91 '0,009 •

7,774,25

322,509,71

TOTAL RtBATt Dl7t • Payment Group: Sute of New Hampshire
335,399.64 424,546.64

Benefit with Incumbent

Percentage Benefit

Benefit with Incumbent

Percentage Benefit

57,280.36

1996

26,445.89

896

301,720.91

33.678.73

11%

322,509.71

12,889.93

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 1,2019 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:

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

1.7 June 30, 2026 ,

2. Delete in its entirety Exhibit 8 Payment Terms, section 2. Rebate Structure standard transactions rebate
multiplier table and substitute with the amended table as described 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 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

$3,000,000 $4,999,999 152 149 146 145 143 136 130 125

$$,000,000 $9,999,999 167 164 161 160 158 151 145 140

$10,000,000 $14,999,999 205 202 199 198 196 189 183 178

$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 $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 $74,999,999 245 242 239 238 236 229 223 218

575,000,000 $99,999,999 246 243 240 239 237 230 224 219

$100,000,000 + 247 244 241 240 238 231 225 220

Page 1 of3 '
Contractor Initials:

. Date: 4/26/2024



ALTERNATE and PROP RATE TRANSACTIONS REVENUE SHARE MULTIPLIER TABLES

State of New Hampshire

US Transaction Volume

Cycle days

Grace Days

7 14 14 30 30 30 30 30

3 3 7 3  • 7 14 20 25

REVENUE SHARE BASIS POINTS

Alternate Volume 128 12S 122 121 119 112 106 101

Prop Rate Volume 62 59 56 55 S3 46 40 35

3. All Other provisions of the Agreement, approved by the Governor and Executive Council on May 15, 2019,
shall remain in full force and effect.

Page 2 of3
Contractor Initials; ^

Date: 4/26/2024



BANK OF AMERICA, N.A.

By: t Q ^
7f

Elizabeth J. Moronev

(Print Name)

Title: Sr. Vice President

Date: 4/26/2024

By:

STATE OF NEW HAMPSHIRE

PJ- CL-,k
Charles M. Arlinghaus
(Print Name)

Title: Commissioner

Department of Administrative Services

Dale:

OFFICE OF THE ATTORNEY GENERAL

By:

Duncan A. Edgar

(Print Name)

Title: Assistant Attorney General

Date: Mav 29. 2024

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

Signed:

(Print Name)
Title:

Page 3 of 3
Contractor Initials:

Date:



BANK OF AMERICA''^
1. Amended General Product Fees and Charges
To Bank of America, National Association, ("Bank of America") Card Agreement
General Fees "

Corporate Card Program

Purchasing Card Program '

Executive Card Program Fee Waived (maximum of 10

Cards)
Executive Explorer Card Program (For Executive Explorer Card, the following terms apply. Annual fee will
be charged to the Card at time of issuance. Program Terms and Conditions apply. Visit
(www.bofa.com/ExecutiveExplorer) for more details.)

$37S Annual Fee per card

U^o Fee: (single,- standard colors only)
Fee Waived

Unique Custom Design Fee per program (Custom Card and Logo designs are subject to review and approval
based on product capabilities, customization may not be supported for all programs.) As quoted

Premium Rewards (billing account must be enrolled by Client and available on
Corporate Card, Executive Card and Executive Explorer programs)

$75.00 Annual Fee per card for
each enrolled account

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

International Transaction Fee*

Expedited Card Delivery Fee per shipment

• US Mail/Bulk Mail (Default)=No
Fee

• Overnight=$35.00

• 2-dav=$20.00 -

Cash Advance Fee 2.5% of transaction amount ($5

Minimum/No Maximum)
Corporate Billed Fees

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

Maximum)

Individual Billed Fees ' ;

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

1. you maxe a i ransaction in currency other than U.S. dollars. Visa or Mastercard will convert the charge or credit into a U.S. dollar amount. The

^  , ,..v. .aic w.. L.icuaicu. yuu. i'dnidLiion. (ne excnange rate uscd Dy Visa Will either be (i) 3rate selected by Visa from a range of rates available 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 (ii) 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 ).•

II. Amended Electronic Products Schedule of Fees and Charges
Individual Billed Fees T
Applications (online tools)

Data File Feeds to Customers / Third Parties:
• Statement'Billing File
•EDI.811

• Travel Agency File

• Visa Commercial Format (VCF)
• MC Commercial Data Format (CDF)

:n
Fee Waived

Fee Waived

Custom Requests

Custom Development and/or Maintenance
$150.00 per hour

END OF AMENDED SCHEDULES I AND II

State of New Hampshire
2024.03.21
US



III. Amended U.S. Schedule of Revenue Share

(Cycle and Grace Days}

REVENUE SHARE DEFINITIONS ^

Capitalized terms, which are not defined in this Section III have the meanings ascribed in the applicable Card Agreement.
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 Julv. 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 appeared 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 interchange 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 (ii) 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:
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 volume 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.

V. 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 pay a
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 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

Annual US Transaction

Cycle days

Grace days

7 14 14 30 30 30 30 30

3 3 7 3 7 14 20 25

£
3

O
>

e Tiers REVENUE SHARE BASIS POINTS

$2,000,000 $2,999,999 122 119 116 115 113 106 100 95
$3,000,000 $4,999,999 152 149 146 145 143 136 130 125
$5,000,000 $9,999,999 167 164 161 160 158 151 145 140
$10,000,000 $14,999,999 205 202 199 198 196 189 183 178 .
$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 $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 $74,999,999 245 242 239 238 236 229 223 218
$75,000,000 $99,999,999 246 243 240 239 237 230 224 219
$100,000,000 + 247 244 241 240 238 231 225 220

ALTERNATE and PROP RATE TRANSACTIONS REVENUE SHARE MULTIPLIER TABLES
State of New Hampshire

US Transaction Volume

Cycle days

Grace Days

7 14 14 30 30 30 30 30

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 Company a bonus incentive as set out below, within ninety (90) 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 subject to
change upon 60 days' prior written notice to you if in connection with us providing this card program, or any Services to y6u:

An event external to us increases the cost or decreases the revenue to us;
There is any decrease to the interchange rates paid to us by a card network; or
There is an Increase to funding costs due to interest rate changes;

Iv. There is any deterioration in your financial condition.

END OF AMENDED SCHEDULE III

FINANCIAL OFFER IS VALID FOR 90 DAYS



o Office of the Comptroller of the Currency

Washington, 00 20219

CERTIFICATE OF CORPORATE EXISTENCE

I, Michael J. Hsu, Acting Comptroller of the Currency, do hereby certify that:

/

1. The Comptroller of the Currency, pursuant to Revised Statutes 324, et seq, as
amended, and 12 USC 1, et seq, as amended, has possession, custody, and
control of 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 forrhed under the laws of the
United States and is authorized thereunder to transact the business of banking
on the date of this certificate.

IN TESTIMONY WHEREOF, today, January 10, 2024,1 have hereunto
subscribed my name and caused my seal of office to be affixed to these presents
at the U.S. Department of the Treasury, in the City of Washington, District of
Columbia

ng Comptroller of the Currency

GYfi

a
O #

♦

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 Charlotte, Couhty 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 J. Moroney Senior Vice President

2. The following is a true and cornplete 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 designated by the Board of Directors as a "Regulation
0 officer" for purposes of Regulation 0 promulgated by the Board of Governors of the Federal Reserve
System (the "Executive Officers"), one or more Managing Directors (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 Vice 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, settlements, 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 authorize execution of instruments otherwise
dictated by law.

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

dtuutii

SEAL I
•i. t '*.

Ja^. Kye
/Assistant Secretary



/XCORCf CERTIFICATE OF LIABILITY INSURANCE DATE (MM/OD/YVYY)

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 lieu of such endorsement(s)

PRODUCER

MARSH USA LLC.

OA Non Resident No. OB22889
100 North Tryon Street, Suite 3600
Chariotle, NC 28202
Attn: BAC.chariottegmarsh.com; Fax 704-374-8500

CN101925409-GA-GA-23-24

dOMTAtT
NAME:

PHONE

.(A/C..Ne..E&
E-MAIL
ADDRESS:

FAX
(A/C. Nol:

INSURER(S) AFFORDING COVERAGE NAIC#

INSURER A Greenwich Insurance Company 22322
INSURED

Banl( of America Corporation
and any and all sut)sidiahes
Mail Code: NC1-028-17-01
One Bank of America Center
150 North College Street
Chartotte, NC 28255-0001

INSURER B

INSURER C

INSURER D

INSURER E

INSURER F

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

LTR 1 TYPE OF INSURANCE 1 m POLICY NUMBER
POLICY EFF ( POLICY eXP 1

(MM/OD/YYYYl I (MM/ODTYYYYt 1 UMUS
A X COMMERCIAL GEJ4ERALUABILITY

)E 1 X 1 OCCUR
RG0300136506 '

■This coverage applies only if

required by written contract.

OaOI/2023 08A)1/2024 EACH OCCURRENCE S  2,000,000
CLAIMS-MAI DAMAGE TO RENteO

PREMISES (Ea occurrnncel s  Exduded

MED EXP (Any or>e person) s  Excluded

PERSONAL & ADV INJURY S  2,000,000*
GE

X

■r\. AGGREGATE LIMIT APPLIES PER:

POLICY O Sect EH loc
OTHER:

GENERAL AGGREGATE S  2,000,000

PRODUCTS - COMP/OP AGG S  2,000,000*
s

AU1 OMOBILE LIABILITY COMBINED SINGLE LIMIT
fFa anridenO $

ANY AUTO

OWNED
AUTOS ONLY
HIRED
AUTOS ONLY •

1 SCHEDULED
AUTOS
NONOWNED
AUTOS ONLY

BODILY INJURY (Per person) s

BODILY INJURY (Per accideni) s

PROPERTY DAMAGE
(Per acddBnil s

s
UMBRELLA LIAB

EXCESS LIAB

OCCUR

CLAIMS-MADE

EACH OCCURRENCE s

AGGREGATE s

DED 1 1 RETENTIONS s
WORKERS COMPENSATION
AND EMPLOYERS' LIABlLrTY y , ^
ANVPROPRIETOR/PARTNER/EXECurrVE 1 1
0FFICER/MEM8EREXCLUDE0?
[Mandatory In NH) ' '
It yes. describe under
DESCRIPTION OF OPERATIONS below

N/A

1 PER 1 1 OTH-
1 STATUTE 1 1 FR

E.L. EACH AtXiOENT s

E.L. DISEASE • EA EMPLOYEE s

E.L. DISEASE - POLICY LIMIT s

DESCRIPTION OF OPERATIONS 1 LOCATIONS / VEHICLES (ACORD 101. Additional Ramark. Schadula. may b« atUclMd H mor. apaca la raquirad)

■

CERTIFICATE HOLDER CANCELLATION

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

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

Concord, NH 03301

1

AUTHORIZED REPRESENTATIVE

,4*^^

ACORD 25 (2016/03)
© 1988-2018 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID: CN101925409

LOC Charlotte

y\CORCf ADDITIONAL REMARKS SCHEDULE Page 2

j

of

AGENCY

MARSH USA LLC.
NAMED INSURED

Bank of America Corporation
and any and aB subsidiaries

Mad Code; NC1-028-17-01
One Bank of America Center

ISO North College Street
Charlotte, NC 28255-0001

POLICY NUMBER

CARRIER
NAIC CODE

EFFECTIVE DATE:

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM.

FORM NUMBER: 25 FORM TITLE: Certificate of Liability Insurance

Addiloftal insureds under the General UaWity are Included as their Interest may appear, but only H required by written contract with the named insured and the amount afforded is
imited 10 the value of Ihe contract or the available limits, whichever is less.

ACORD 101 (2008/01) ©2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



sasi

State of New Hampshire
Dei'AHTMiilN'l' OF ADMIiN'ISTRATIVF SFKVICFS

25 Cflpiiol Sircct - Room 100
Concord, New Hampshire 03301

OfnceQdas.nhgov

\

Charles M. Ariinghous
Convnissioncr

(003) 271-3201

Catherine A Kuanc

Deputy Commissioner

(003 ) 271-2059

Shcri L Rockburn

Assistant Commissioner

(003) 271-3204

5/2/2022

His Excellency. Governor Christopher T. Sununu
end the Honbroble Council

State House

Concord. New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrotive Services to omend a contract (Contract
#800254) .with Banic of America N.A. (VC#203997), Bosfon, MA for the administration of a
Procurement Cord (P-Cord) program in the capacity of on intermediary and administrator by
extending the completion dote by two (2) years to June 30, 2024, upon, Governor and Council
approval. The original contract wos approved by Governor ond Council on Moy 15 2019 (item
#96).- ■ ■ . , ■ : .

There is no cost to the State associated with the use of this Contract. An onnuql-rebote is
distributed bock to the Stole bosed on volume of spend. For procurements mode using ttie
associated credit cords, funding is provided through individuol agency expenditures, none of
which shall be permitted unless there ore sufficient appropriated funds in a specific Accounting
Unit to cover the expenditure. Agencies use of procurement cords shall be subject to the
limitations of the omounts oppfopriofed by the legislature.

'  EXPLANATION

The purpose of this item is to obtain outhority to extend the Slate's three year contract with
Bank of Americo to act os an intermediary and administer the procurement card (P-Card)
Program for State Agencies. Per,RSA 21-1:17, the P-Card is a credit cord,that enables outhorized
state employees to primarily make payments for supplies, commodities, and services of $1.000 or
less as well as purchases ogainst 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 odminislrdtive effort associated with
traditional and emergent- purchase of supplies, commodities, or services. The Department of
Administrative Services. Division of Procurement & Support Services oversees and monages the
stotewide P-Cord program.

The Department of Administrative Services (DAS) Division of Procurement & Support
Services continuously monitors the rebate process through Irocking Stole Agency utilization
including spend reporting. As noted below a substantial spend increase hos been identified due



His Excellency. Governor Cnrisiopher f. Sununu
ond ihe Honofoble Council

Moy 5. 2022
Poge 2 of 2

in lorge port to Ihe progrom's copobility to procure commodities end services expediently, with
respect to emergent circumstonces such os Ihe COViD-19 pondemic.-

Fiscal Year Agency Spend Rebate Increase

2021 S  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 Stole seeks to normollze following Ihe opex of Ihe pandemic. DAS believes thot the
50% financiol.expansion of the Procurement Cord Progrom will be difficult to suslain. Gronting on
extension to this contract will allow the DAS Division of Procurement & Support Services to assess
the current state of program operotions without compromising Ihe exemptory service delivery our
incumbent has provided throughout the partnership. Our goo! remains to further enhance focus
on growth opportunities thereby maximizing continued return on investment, in ihe form of a
rebate. Under, the cirtumstonces it is recommended to remain aligned with our incumbent
exercising the first two (2) year extension option. This will ensure continuity of service operation
without unintended disruptions associated with a potential migration to o new provider.

RSA 2l-I:I7-d was omehded to allow for the procurernent of both commodities, and
services, .at an expenditure of $1,000 or less just prior to Ihe pandemic and the effects of this
change on the program hos yet to be fully realized under normal business circurnstonces.

While there are a myriad of initiatives underway to increase use of this contract, it is our
position that maximizing those efforts, coupled with the continuation of this contracted
relationship, would be in Ihe best interest of the'Stote.

During the process of extension discussions with Bonk of America N.A. the State negotiated
new rebote grids thot will be opplied to the States accounts for Ihe remaining contract term
including any approved extensions. This change represents on increase frorh 173 to 200 and 65
to 101 rebate bosis points associated with standard rebote and large ticket thresholds
respectively. This change represents additional rebate opportunities in excess of $60,000 annually
at forecasted spend levels. Ongoing initiatives to expand the utilization of P-Card as a primary
payment method in State government will help offset the aforementioned spike associated with
COVID-19 and continue to compound the fiscal benefit.

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

Respectfully submitted,

Charles M. Arlinghaus
Commissioner

TDD ACCESS: REI>Y NH l «00-135 »C4



STATi: OF NIZW H AMI'SHIRE
DiZrAin'MENTOF INI-OliMATlON' TECIhVOLOCY

27 l-l.>7.C" Dr.. Concortl. NJ-J 03301

Fii.v: 603-271 1516 TDD Access: l-KOO-733-2<7rvi

i\'vvu'.nlt.goy/doil

Oeais Could'

Commissioner ' .

April H. 2022

Charles M. Arlinghaus, Commissioner
Siaic.of New Hampshire
•Department of Administrative Services
25 Capitol Street

Concord, NH 03301

Dear Commissioner Arlinghaus;

This Icner"represents formal notification that the Department of Information
Technology (DoIT) has approved your agency's request to enter into a contract
amendment with Bank of America, of Boston, MA, for Purchasing Card Services as
described below and referenced as DoIT No. 2'014-064E.

This statewide contract amendment with Bank of America will continuc to
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. ITis
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 Council approval through June 30, 2024.

A copy of this' letter should accompany the Department of Administrative
Services* submission to the Governor and Executive Council for approval.

Sincerely,

dU
DG/HA

DolTNo. 20I4-064E

cc: Rebecca Bolton. DOIT

Denis Goulet

Innovative Tecf^notoglcs Today for New Hompshife's Tomofrow



FIRST AMENOMENTTOTHECONTRACT

BETWEEN BANK OF AMERICA. N.A. AND

THE STATE OF NEW HAMPSHIRE, DEPARTMENT OF ADMINISTRATIVE SERVICES,
FOR PURCHASING CARDSERVICES,

CONTRACT it 8002554

This First Amendment (hereinofter referred ioos Ihe "Amendment"), doled Ihls ^ dov
of April, 2022. is by end between the Stole of New Hompshire. Deportment of Administrofive
Services {hereinofter referred to os "Ihe Stote") end Bonk of America. N.A hereinofter referred
to OS "the Controctor") for Purchosing Cord Sen/ices.

WHEREAS, pursuonl toon ogreemenl effective July I. 2019 and set to expire June 30.
2022, (hereinofter referred to os "the Agreement"), the Contractor ogreed to perform'certoin
purchase cord services for the Stote as specified therein; and

WHEREAS, pursuqnt to Section 18 of the Agreement, the Agreement-may be amended
by on instrument in writing executed by both parties;

NOW, THEREFORE, for ond in consideration of the mutuol promises set forth In this
Amendment and the underlying Agreement, the parties do mutuolly ogree as follows:

1. Delete in its entirely Form Number P-37. item 1.7 Completion Dole and substitute the
followir^g:

1.7 June 30, 2024

2... All other provisions of the Agreement, opproved by -the Governor ond Executive Council
•  onMoy 15, 2019,.shell remain in full force ond effect. -

Pageioi2 ■

Ccnlractor iniiiolST^v C
0oie:y/^/2



BANK OF AMERICA, N.A. . 'STATE OF NEW HAMPSHIRE

(Pn6\Ncime) Chofles M. Aflinahous

Tiiie: Syf,

^la. In-i Title:CommissionefDole: [ I I ^ : DeoorlmenI of Adminlslrotlve Services

Dole:

OFFICE OF THE AnORNEYGENERAL

(Print Nome)

Tltle:_

Dote:

The foregoing controci was opproved by
the Governor, and Council of New

Homp.shire on • '

Signed:

Title:

JUN 01 na

Pnnt N

Foge 2 of 2

Coniroclo.'IniiiclsT^lj^C
Dofe:XA:5£/'-



BANK OF AMERICA"^

.  I. Amended General Product Fees and Charges

To Bank of America. Nationar Ajsociatlon. ("Bank ol America") Card Agreemen(

Oeneral Fees

Corporate Card Program
Annual Card Fee Waived

Purchasing i^rd Program
Annual Card Fee Waived

U)go Fee; (unglie. standard colors only)
Fee Waived

Unique Custom Design Fee per program (Cusiom.Caro and Logo designs are subject to review and
apprcNdl based on produa capabiliiies, customization may not be supported for ail programs,) As quoted

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

International Transaction Fee'
2% ol USD Amount

Expedited Card Oelivery Fee per shipment * US Mail/Bulk Mail (Oefault)=No Fee

•OvernightsSBS.OO
• 2;day=S2O;O0

Corporate Billed Fees

Late Fee (assessed 3 days after cycle date when account is past due)
(Assessed as a X of the past due amount lor the current month's charges ami any unpaid balances) 2X of total due (S35 Minimum; No

r^axlmum)

Cash Attvance Fee 2.S9( of transaction amount (SS
Mlnlmurn/Np lUaximum)

Individual Billed Fees ^ ' ~

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

Cash Advance Fee 2.5X of transa^oh amount ($S
Minlmurn/No Maximum)

•If you make a Transaction in currency other than U.S. dollars. Visa or Mastercard wilt convea the charge or credit into a U S dollar amoun, rh.

"lecttd b" '^T vour Transaction. The exchange rate used by Visa will either be (i) a rate

It,,, „ made ,n tercn cur.tno, onha,!, mada out.ide tda Uni.ed if pay in U4. dollars |.ho -|n.a,-Si,io„,l Transastioo Faa'r""

M. Amended Electronic Products Schedule Of Fees and Charges
Individual Billed Fees

Applications (online tools)
Fee Waived

Custom Re<)uests

Custom Development and/or Maintenance
Fee Waived

END OF AMENDED SCHEDULES I AND II

State .of New Hampshire
April 07. 2022

vtMon:OS.oa.2]



III. Amended U.S. Schedule of Revenue Share

(Cycle and Grace Days)

REVENUE SHARE DCriNmONS

Capitaliied terms, which are not defined m this Section ill have the meaningi ascribed in the applicable Card Agrecmeni.

"Aliernale Transactions' means certain transactions in the Transaction Volume, based upon the type of merchant and or
transaction dolfar amount, at the discretion of Visa and Mastercard, that are subject to significantly reduced interchange
rates paid by a merchant. These transactions include large ticlret and partner program transactions.

Calculation Period* means, initially, the tvrelve (12) month period commencing on the first day of July, 2022 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 fiilling Statement.in.which the Transactions, fees and charges appeared for the reporting
period.

"Cycle Days" means the nurnber pf days'from the start of the billing period to the Billing Statement dote.

"Grace Days* means the number of days.after the Billing Statement closing date v/ithin which payment is due.

Revenue Share.Multipiier", aka Rebate Multiplier, means the multiplier corresponding to the transaction Volume; Cycle
Days and GraceDayis as set forth in the Revenue Share Multiplier Tablels) below, and less any adjuVimenis.fbr file turn as
applicable.

'Standard Transactions" meahi.the Transaction Volume not meeting the criteria for Alternate 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 Perlod.and (ti) Bank of America's Credit Losses on the Card Accounts for any previous
Calculation.Peripd which have not been applied against any Revenue Share payable under the Agreerncnt.

"Transaction Volume, means, for any Calculation Period, the total dollar amount of purchase Transactions rnade 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 aecks are not
included In Transaaion 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;

.  Company and Partictpant 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 •

ii. • Company and Participant complied with the terms in this Agreement; and

... Calculation Period Transaction Volume meets.the minimum volume requirement as set out In the Standard Transactions
Revenue Share Multiplier Table; and .

IV. The ̂ reement has not been terminated by either parly prior to the completion of a Revenue Share Calculation Period.

V. The four conditions above, together being the "Revenue Share Conditions'.

Should one Of 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 Us sole discretion, aeiermine to pay a revenue ma.c rebate in an amouni determined by
Oank.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 ihe eveni thai all of the above Revenue Sho'c Conditions are met with respect to the Calcuidtion Period. Bank of America will pay a
revenue share rebate to Companv within ninety (901 days (ollowing the end o( the Cdlculaiion Period. Paymem 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 iransaciions Revenue Share Multiplier
Tabie(s) and using the equation outlined below.

((Standard Transaction Volume x Standard Transactions Revenue Share Multiplier) ♦ {(AMernate Transaction Volume x lOl basis points
(1.01% or 0.0101))) - Total Credit Losses

I  I

The Standard Transactions Revenue Share Multiplier will be determined based on the Calculation Period cumulative tola! otall Transaction
voiurhe from Premium Rewards parilcipanis, however; Traniaction Volume that is applied to Premium Rewards points will not.be included
■n the revenue share rebate payout calculation. This paragraph is applicable for products with Premium Rewards only

•STANDARD TRANSAaiONS REVENUE SHARE MULTIPLIER TABLE

INCLUDE ALL TRANSACTION VOLUME TO DETERMINE STANDARD TRANSAaiONS REVENUE SHARE MULTIPLIER VOLUME TIER

State of New Hampshire

United States Grid

Cycle days

Grace days

7 14 14 30 30 30 30 30 . .

3 3 7 3 7 14 20 25

Annual US V'olume Tiers REVENUE SHARE BASIS POINTS

52,000,000 52,999,999 100 99 . : 97 95 93 90 87 85

53,000.000 54,999,999 130 129 127 125 123 120 117 lis

55,000,000 59,999.999 145 144 142 140 138 135 •  132 130

SIO.OOO.OOO" 514.999,999 183 182 180 178 176 173 170 • 168

515,000,000 519,999,999 212 ■211 209 207 205 202
)

.  199 197

520,000.000 524,999.999 213 212 210. 208 206 203 ■ 200 198

525,000,000 534.999,999 215 214 212 210. -  208 205 202 200

535,000,000 549,999,999 216 215 213 211 209 206 203 201

SSO.OOO.OOO $74,999,999 217 216 214 212 210 207 204 202

$75,000,000 599.999,999 218 217 215 213 211 208 205 203

o
8

g
lA

+ 219 218 216 214 212 209 206 204

If Company terminates the Agreement for convenience in accordance with the Agreement, or Bank of America tcrmir^ates the Agreement
fof cause .n accordance with the Agreement within two (2) years from the effective date of the Agreement, and the cumulative bonus
Transacfon Volume requirement has not been achieved. Company agrees that it will pay back to Bank of America the greater of the
proportional amount of the bonus incentive outlined above or or>e-half of the bonus incentive for each remaining year of the pricing term
Bonus pay back will occur within sixty days of termination of the Agreement,



Noihing in ihese schedules is iniended to sidle a lerm for the Agrcemeni. For the avoidance of doubl. any period of lime set forth in the
Schedules applies solely lo pricing terms, but only to the extern the Agfoemeni has not been lerminaie'd « set forth in the Agreement.

Notwithstanding anything to the contrary in the Agreement or any of its Schedules all lees, charges and Revenue Shares are subject to
change upon 50 days prior written notice to you if in connection with us providing this card program, or any Services to yoii;

I. An event external to us increases the cost or decreases the revenue to us;

H. There is any decrease to the interchange rates paid to us by a card network; or

III. There is an increase to funding costs due to interest rate changes;

iv. There is any deieribration in your financial condition.

ENO OF AMENDED SCHEDULE III

FINANCIAL OFFER IS VALID FOR 90 DAVS



Office of the Comptroller of the Currency

Washington. DC 20219

CERTIFICATE OF CORPORATE EXISTENCE

J, MichaelJ. Hsu, Acting Comptroller of the Currency/do hereby certify that:

1. The Cbmplroller 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 chanering, regulation, and supervision of
all national banking associations.

2.."Bank of America, National Association." Charlotte, North Carolina (Charter
No. J 3044), 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 ceriificate.

IN TESTIMONY WHEREOF, today, March 15, 2022,1 have hereunto
subscribed my name and caused my seal of office to be affixed to these presents
.at the U.S. Department of the Treasury, in the City of Washington, District of
Columbia

A^ng Comptroller of the Currency

CYfi

a uA)
THfio
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Y

2022-00546-C



ASSISTANT SECRETARY'S CERTIFICATE

Of

bank of AMERICA, national ASSOCIATION

The undersigned. Allison l. Gilliam, an Assislani Secretary of Bank of America, Naiional
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 Charlotte Couniv of
fYiecWenburg, State of North Carolina, does hereby certify that;

person has been duly elected or appoifited to the office in the Associationas indicated; and that such person holds such office at this time:

.  Tiiia

Elizabeth j. Moroney Senior Vice President

.  . . following ts 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.

b  ~-j - Section fj.i. Officers. The officers of the Association may include a Chief Executive Officer a
■ZTiT Chairmen, one or more individuals designated by the Board of Directors as aRegulation O officer for purposes of Regulation 0 promulgated by the Board of Governors of the Federal

ese e System (the Executive Officers"), one or more Managing DlrectdrS (including the officer title of
Di eclor) one or more Prmcipals, one or more Vice Presidents.(including Executive Vice Presidents Senior ViceP  S,dents and Assistant Vice Presidents), a Secretary, a Treasure,r.,and such-other officers; as^stam o'depu

to..tim:e.byor,under.the.authority.of.the Board-of Difectorl(co.lle.ctfvel^ with the Chief Executive Officer, the President, the Vice Chairmen the-Executive Officers the

co„s.,ue. CO .«ec„.0„ „r Z.s 1° :'i: .

S" day of April, 202^'""^ <•' Association this
■ (SEAL) . . ■

y. - -^i i. (i i , ,
Allison L. Gilliam
Assistant Secretary
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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

OFFICE OF THE COMMISSIONER
2S Capitol Street - Room 120

Concord, New Hampshire 03301

Cho/los M.Artinghous
Commisjioner

(603I-271-320I

Joseph B. Bouchord
Ajstsior^i Commisiiooc

(603)-2?I-:204

.Coiherihe A. Keone .

Dcpyty Commissioner
(6031-?? 1-2059

April 1-5. 2019

His Excellency. Governor Christopher T. Sununu
end the Honoroble Council

State House .
Concord, New Hompshire 03301 /

BFQUESTED ACTION

Authorize the Department of Adminisirotive Sen/ices. Division of Procurement end
Suppori Services, to enter into o contract with Bank of Americo. N.A. (Vendor No. 203997),.for
the administration of o Procurement Cord (P-Cord) progrom in the copooty of an
intermediary and odmlnlstrotor for the purchose and financial processing of purchases.
Effective upon Governor and Council approval for the period of July 1. 2019 through June 30,

.2022.

There is no cost to the Stole ossocioted with the use of this Controct. An onnual rebate
is distributed back to the Stole based on volume of spend. For procurements mode using .the
ossocioted credit cords funding is provided through Individuol agency expenditures, none of
which shod be permitted unless there ore sufficient opproprioted funds in a specific
Accounting Unit to cover the expenditure. Agencies use of procurement cards shell be
subject to the limilotions of the amounts opproprioted by the legisloiure.

EXPLANATION

On March 2, 2018 the Division of Procurement and Support Services issued a request for
proposal RFP 1979-18. for Procurement Card Services. This RFP was Issued to replace the
conlract'currenlly held by Bank of Americo. N.A. whictiiis set to expire on June 30. 2019. On
' March 29. 2018 three (3) compliont proposols were received.

The scoring wos bosed on the oreos of: Rebole Schedule (50%), Technicol abilities
130%), ond Quoiificotions. Experience, end Resources (20%). Based on the foregoing, the
proposal submitted by Bonk of America. N.A. received the highest ronkmg score by the
evotuoiion team.



His 6*ceUer»cv. Governor Crvisiopher l. Sununu
and ihe HonoroWe Cooncii

April 15. 2019
Poge 2 of 2

The Slole sholl receive on onnuol rebole bosed on the expenditures of the utilizing
ogencies ond eligible poriiciponls. Stole ogencies sholl use the P-Cord m ploce of the pop^.
Field Purchose Order for expenditures $1,000 or under ond for stolewide sennce ond
commodity controcis oworded through the Division of Procurement ond Support Services w,th
o designoled poyment method of P-Cord. There sholl be no cost to the Stole for fhese
services.

Bosed on the foregoing. I om respectfully recommending approval of Ihe controct with
Bonk of Americo. N.A.

, Respecffully submllled.

Charles M. Arlinghous
Commissioner
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STATE 0F|NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazcn Dr.. Concord; NH 03301

Fax: 603-271-1516 TOO Access: 1-500-735-2964
<vww.nh.gov/doil

Denis Coulet

Commissioner

April 12, 2019

Charles M. Arlinghaus. Commissioner
State of New Hampshire

Department of Administrative Services

25 Capitol Street
Concord, NH 03301

Dear Commissioner Arlinghaus,

This letter represents formal notification that the Department of Information Technology
(DolT) has approved your agency's request to enter into a contract with Bank of America, of
Boston. MA, for Purchasing Card Services as described below and referenced as OolT No.
2018-126.

This statewide contract with Bank of America will provide purchasing Card Services to
State agencies. The purchasing card provi'des authorized State crnployees 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.

Council approval, whichever is later, through

A copy of this letter should accompany the Department of Administrative,Services submission
to the Governor and Executive Council for approvj I.

OG/ik

DolT No. 2018-126

cc: Rebecca Bolton, OOIT

Sincerelyr

\

Denis Goutet

tnnovotive Technologies Today for Ne'rr l^empshire's Tomorrow



Subject;

"  ..r, ■
purchasing Card services

FORM NUMBER B-J7 (version 5/8/15)

NoMCC- This acrccmcn. and all ofiis atiachmcnis shall become public upon submission lo Cpvcrnor and
Executive Council for approval. Any information thai is private, confidcniial or proprietary must
be clearly identified to the agency and agreed to in writing prior to signing the contract.

agreement

The Stole o( New Hompsnire and the Conlrodor hereby nnutuollv ogreo oi (ollows:
GENERAL PROVISIONS

1  lOENTIFlCAnON.

1.1 Side Agency Nome
Oeponmenl of AcJminisuoiive Services

1.2 Stole Agency Address
25 Copilot Sireei
Concord. NH 033301

1.3 ContrcclorNome
Bonk of Americo. N.a,

t A Conlrodor Address

100 Federol Street
MAS-10009-12

Boston. MA 02110 •

1.5 ConIfoclor Phone

Number

1,6 Account Number

N/A

1.7 Comptelion.Dole

June 30. 2022

1.8 Price UmilOiion

$0.00

See Exhibit B

1.9 Conlfocling Officer for SU

Poul A. Rhodes

3le Agency 1.10 Stole Agency Telephone Number
603-271-3350

1.1,1 Conlrodor Signoiure 1.12 Nome ond Tilled Conlrodor Signatory

f5j2) r^&()lizi~Uade^-

1,13 Acknowledgement: Stoieof WAj^-^ .Counfyof SofPOt-t

On / s 2-/ at, , before ihe undersigned officer, personally agpeored Ihe person identifiea in bl
sciisfocioriiy proven io be the person whOse nome'is signed in btodc 1.1V. ond odcnowledgod Ihd s/he

0Ckl.l2. or

executed Ihls

1.13.1 Sigt^dure Qf Notory PubOc Of Jusiice of the Peoce iFTIi MYKY MARIA IRANIfjft/lHotBOr Aek. Cewiemmtt d Uiairfwei
\vn^ (#7 CwmfiiontvlrwMeiwrtt* 21.200

1.13.2 Nome ond litle of Nolory or Aniice of the Peoce

1-14 Agency Signolur© .
I.IS Nome end Title of Slote Agency bignototy
Chortes M. Aflinghous. Commissioner

1.16 Approvol by the N.H. Oepodmenl of Adminislfolion. Division of Personnel p/ oppticocxe)

Qy. . Oirec1or:-On:

1 17 . Approvol by Ihe Ailomey General {Form. Substonco end Execuhonl fi/ oppfiCoWeJ

-  -'/W/I ■
1.18 Approvol by the Governor ond Exfecfcrti^e Council (it oppficoDfe)

By. . : On: . '

Poge \ oi 40
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7. £MPLOYM£MT Of CONTRACTOR/SERVICES TO 6£
PERFORMED. The Sloie of New HompsMire. OCling fh/-ough
the ogency.identified in piock i.i ("Stole"), engoges
coniiociof identified in btoctc 1.3 ("Controdof ) to
perform, end the Conlfoclor shot! perform, the work or
sole of goods, or both, identified end more porticuioriy-
described in the olioched CXHiBiT A which is
ihcorporoted herein by reference ("Services").

3. EFFECTIVE OATE/COMPIFTION OF SERVICES.
3.1 Notwilhslortding ony provision of this Agreement to
the contrary, ond subject to the opprovot of the
Governor or>d Ejcecoiive Council of the Side of New
Hompshire. if opplicoble. this Agreement, end Oil
obiigotions of the porlies hereunder. shell become
effective on the dote the Governor end Executive
Council ppprove IN$ Agreement os i^icoted in block
1.18. unless no such approval is required, in which cose
the Agreement shell become effective on the dote the
Agreement is signed by the Stole Agency os shown in
biocic 1.14 ("effective Dole").
3.2 It the Contrcctor comfnerK:es the Services prior to the
effective Dole, oti Services performed by the Conlroclor
prior to the Effective Dote sixril be performed ot (he sole
risic of the Conlroclor. ond in the event Ihol this
Agreement docs not become effective, the Stole shdl
hove no fiobitity to the Controcfor. ircludirsg wilboul
limilQilon. ony obiigolion to poy the Conlroclor for any
costs irtcurred or Services performed. Contractor must
complete ou Services by the Completion Dole specified
in btocX 1.7. .

4. CONOtTIONAl NATURE OF AGREEMEMT.
Noiwiihsionding ony provision of this Agreement to. the •
conirory. oil obfigoHortt of the Siofe hereurxJer. including,
wiihoul Bmilotion; the conlinuanceof poymenis
hereunder, ore contingent upon 1h© ovoilobitily ond
cootir>jed opproprioiion of funds, drd in r>o event shgli
the Stole t>© liolDle for ony poyrner^ls hereurxJ.er in excess'
of such ovoiiobie opproprioted funds, in the event.of o
reduction or lermlnolion of oppropriqted funds, the Stole
shell hove ihe right lo v^ihhold poyment untn such funds
become ovoilobte, if ever, ond shell hove the righl to
termirxjie this Agreement immediolely upon giving the
Controctor r>olide of such iermincllon. The Stote shoO r>ot
be required to tronsfer funds from any other occount lo
the Account identified in.block 1.6 in the event furxis in
thot Account ore reduced or unovoilable.

. 5. CONTRACT PRICE/PRICE UMfTATlON/ PAYMENT.
5.1 The conirod price, melf>od of poyment. ond terms of
poyment ore identified ond more porticutoriy.described
in EXHIBIT B which is irxTorporoled herein by reference.
5.2 The poyment by the Stole of Ihe conlroct price shoD
be Ihe onfy dnd the complete relmiSurserhenlJo fhe-
Cpntrodor for ofl cxpemes. of whoteverndi'ure incurred
by the Conlfocior in the perlormcnce hereof, end sholl
be the onty ond ihe complete compensolion lo the
Conlroclor for the Services. The Stole shon hove rso
liobifity ip the Conlroclor other then the controci price.

5.3 The Stole reserves the right Ip offset from ony omounis
otherwise poyoble to the Controctor under tivs
Agreemeni those.liquidoied omounis required or
permitled by n.H. RSa 80:7 ttvough RSa 80:7-c or ony
other provision of low.
5.4 Noiwiihsionding ony provision in this Agreement to
the control, end noiwiihsionding unexpected
circumstonces. in no event shell the lotoi of on poymenis
outhorized. or oduoify mode hereunder. exceed the
Price Umilotion set forth in blocic 1.8.

4. COMPLIANCE BY CONTRACTOR WITH l^WS AND
RECUIATIONS/ EQUAL EMPLOYMENT OPPORTUNITY.

6.1 In connection with the performonce of the Services,
the Conifodor shot! comply with oil siotuies. lows,
regutoiions. ond orders of lederol. side, county or
municipal outhorities which impose any olDligoiion or duly
upon the Conlroclor, including, bul not limited lo. civil
rights ond equol oppoduruty tows. This moy irvciude the
requirement lo utilize ouxiliory oids or>d services lo enscxe
Ihbt persons with commurticciion disobifiHes, inclucfirrg
vision, heoring ond speech, con ccmmurticole with,
receive informotlon fronr). ond convey informolion lo the
Controctor. in oddiiion. the Contractor shofl compfy with
oil opplicoble copyright lows.
6.2 During Ihe term of this Agreement, Ihe Controdor
sholl no! discrimirvale ogoinsi employees or oppficonfs for
employment becouse of race, colof, reii^on, creed, oge.
sex, hondicop. sexuot orienlolion. or ootiorxii origin ond
will loXe offirmolive odion lo prevent such di5Criminotior>.
6.3 If INs Agreement is funded in ony porl by monies of
Ihe United Stoles, the" Conlroclor shofl cornpty with oU the

• provisiOhs of.Executive Order No. 11246 ("Equol
Employment Opportunity"), os supplemented bV the
regutoiions of the United Stoles Oeporimeni of lobor (41
C.F.R. Port 60). or»d with ony rules, regulotioos.ond
guideEnes os the Stole of New Hompshire or ihe Ur«led
Sides issue to inr^^iemeni these regutoiions". The
Conlroclor further dgrees (o permil lhe Stole or Ur*led
Stoles occess to ony of the Conirodor's books, records
end occounis for the purpose of bscertoinlng
compDcnce with aD rules, regutoiions ond orders, orid the
coverronts, terms ond corxJiiions of this Agreement.

7. PERSONNEL

7.1 The Controctor shoU d its own e'xpense provide ofl
personnel necessory to perform Ihe Services. The
Conlfodof waffonis Ihol ofl persbrtnel ersgoged iri the
Services shofl be quofified to perform the Services, orsd
sholl'be properly Gcensed ond otherwise authorized to do
so under oft oppficcbie lows.
7.2 Unless oihervs^e oulhorized in writing, during the term
of this Agreement, ond for o period of six (6) months ofler
Ihe Completion Dote in biocX 1.7. the Controctor shofl •
not hire, end sixjil r>ot permif onysubconlrodor or other
person, firm or corporolion wlh whom it is ersgdged in o
combined effort lo perform the Services to hire, ony
person who is o Stole employee or officiol. who is
molerioUy involved in Ihe procuremenl, odrrsinislrolicn or

Poge 2 of 40
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perlormonce oI Agreemenl. Ihis provivon shoU
survive lerminpiion o('his Agieement. w
7 3The ControclingOfficer specifiedm block i.9.0ft^sof
her successor. shoH be the Stole's represeniot-ve. m he
event of ony dispute concerning ihe .nterpreloLon ol thh
Agreemenl. ihe Conirocting Officer s decmon shell be
rinoi for ihe Stole.

8 EVENT OF DEfAUlT/REMEOieS.-

e: I Any one Of more d Ihe following ods or pmrss^s of
the Conirocior shpn consiiiule on event of delouii
hereonder cevenl of Oefoull J: ,
8.1.1 loihjre to perform the Services solisfoclonly Of on

^1.2 failure lo submil any report required hereunder;
0.'l'3^^iiure lo perform ony other covenonl. term or
condilionof this Agreement.

8.2 Upon the occurrence of ony Event of Oefoult. the
Stole moy loke any one. or nxxe. Of oD. of the (oBovAng
oclions: ^ iu.„ '

8.2.1 give iheconlroclofowrillcn notice specifying the
Event of Oefoult ond requiring il'lo be remedied wilhin. m
the obsence of o greoier or lesser specificotion of iime.
fNrty (30) doys from Ihe dole of Ihe rtolice; ond if the
Event of Oefoult is rx)l timety remedied, terminole this
Agreemenl. effective two |2) doys oMer gmng the .
Coniroclor f^oiice of lermlnolion:

8.2.2 give Ihe Cooiroclor o wrillen noiice specifying ihe
Event of Oefoult ond suspendir^ oU poymenis lo be
mode under this Agreement ond ordering Ihoi the
portion of the conlrod price which wodd otherwise
occfoe 16 Ihe Conirodor during the p.ertod from the dde
of such noiice unlit such time os the Stole determines thai
the Conirodor hos cured the Event of Defoull shoB never
be'poid to the Conirodor .

8.2.3 set off ogoinsi ony other obfigoiions the Stole moy.
owe to the Conirodor ony domoges the Stole suffers by
reason of ony Event of Oefoutti orid/or
8 2 4 ireot the Agreement as breoched ond pursue anyof Its remedies of low or in equity, or both.

7. OATA/ACCESS/CONFIOEKTIALITY/PRESERVATION.
9 \ AS used in this Agreement, the word "doio" shoQ
meon oil informolion ond things developed or obiomed
during Ihe pcrformonce ol. or ocquired or develof^d by
reoson of. Ihis Agreement, including, but not limited to. on
studies, repons. ftes. formulae, surveys, mops, choris.
sound recordings, video recordings, pidc^ol
reproductions, drpwings. onotyses. grophic
representations, computer programs, computer pnntouls.
notes, tellers, memorondo. popers, ond documerits. on
whether finished or unfirvshed. . ..

9.2 AM dolo ond ony properly which l>o$ beer^ received^
from the Stole or purchosed with furvSs provided for ihoi
purpose under this Agreement, sho" be the property of
Ihe Stole ond shoii be returned to the Stole upon
demor^d or upon lerminotion of this Agreemenl tor any
reoson.

9.3 Conrideniioiiiy of ddo shoil be governed by n.h. RSa
chopter 91-A 0' other existing low. «Oisclosure of doio
requires prior wriiicn opprovd of the Sioie.

" to. tERMlNATiON. in the event ol on eoriy lerminotion ol
this Agreement tor ony rcoion other ihon the comptcl'On
ol the Seivices. the Conirocior snoii deliver to the
Conlrociing Olficer. not Ider ihon Rfleen (15) doys ofler
Ihe dole ol lerminotion. o report (••termindion Report )
describing in deioii oM Sen/ices performed, ond the
controci price eomed. to ood including ihe dole ol
Icrmindion. The lorm. subject moiier. conlenl. ond
number of copies of the lerminotion Report sholl be
ideniicol lo those of ony Finol Report described m the
oiioched EXHIBIT a.

t T. CONTRACTOR'S RElATION TO IHE STATE, in the •
pertormonce of this Agreemenl (he Conirocior is in oil
respects on independent controdor. ond is neither on
ogeni nor on employee ol the Stole. Neither Ihe
Conirocior nor ony of ils officers, employees, ogents or
members shoU hove oulhoriiy to bind ihe Side or receive
ony benefits, workers' compensolion or other
emolumenis provided by the Side lo iis employees.

T2. ASSIGNMENT/DEtEGATlON/SUBCONTRACTS. The
Conirocior sholl nol ossign. or otherwise Ironslisr ony
tnleresi in Ihls Agreement wilhoul the prior written notice
orvj consent of the Stole. None of the Services sfsofl
subcontrocled by the Conirocior wiihoul the prior wnllen
noiice ond consent ol the Stole.

T3. INOEMNIFICATION. The Conlroctor shell defend,
indemnify and hold hormiess Ihe Stole, its officers ond
employees, from ond ogoinsi ony ond at) losses suffered
by the Slote, its officers o/xt employees, end ony orsd ott
cloims, liobfliiies or penoiiies osserted ogamsi the Stole, its
officers ond empioyees. by or on behoif ol ony person,
on occouni of. bosed or resulting from, orising out of (or
vsrtsich moy be cioime.d to orise out of) the ocis or
omissions of Ihe Conirocior. Notwilhstonding the
foregoing, nothing hereirs conioined sholl be deemed lo
consiiiule o woiver of the sovereign immunity of the ,
Stole, which immunity is hereby reserved to the Stole. This
covenant in porogroph 13 shoU survive Ihe lerminotion of
ll^is Agreemenl;

14. INSURANCE. • ^
14 1 The Controdor shoU. of its sole expense, obtom ond
moinloin in force, and sholl require ony subcontroclor or
ossignee lo obtain ond moinibin in force, the following
insuronce: . .

14.1.1 comprehensive general liobiliiy insuronce ogotrssi
on cloims ol bodily injvAY. deolh or property domoge. in
omounis ol not less then $ 1.000.000 per occurrence end
52.000.000 oggregoie: ond •

14 12 specioi couse ol loss coveroge form covenrsg oo
property subject to subporogroph 9.2 herein, in on
omouni nol iess'lhon 80% of the whole replacement
volue of Ihe property.

Poge 3 of 40
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\ 4.2 The policies oescnDed in subpofogtopi^ i ' berem
shon be on poScy lofms end endofsemenis opproved for
use in the Sioie of New i;<ompshife by the n.h.
Deporimenl of insufonce. ond issued by insurers licensed
in the Slole of New Hompshire.
14 3 me Conlrocior shofl furnish io the Conirocling
OfHccr identified in Olbck ».9. or his or her successor, o
cenificoie(s) of insuronce for ott inssxonce required urvder
this AQreemenl. Conlrocior shott also furnish lo the
Conirocling Officer identified in block 1.9. or his or her
successor, certificblels) of insuronce lor o" renewol(s) of
insuronce required under this AgreemenI no icier ihon
ihifiy (30| doys prior 10 Ihe expiroiion dote ol eoch of the
insuronce poScies. The certificote|s) of insuronce ond
ony renewois ihereof shofl be olloched ond ore
incorporoted herein by reference. Eoch ceriificoiefs) of
irssuronce Shofl conloih o clouse requiring Ihe insurer fo
provide Ihe Conlrocfing OfficerIdenfifleOin bloclc i.9. or
his or her successor, no less then fhirly (30) doys prior
wrilien notice of conceflolion or modificoiion of Ihe
poScy.

15. WORKERS'COMPENSATION.

15.1 By signing this ogreemenl. ihe Cohfroclor ogrees.
certifies end worronis Ihoi ihe Conlrocior is in
compBortce with or'exempt from. Ihe requiremenis of
N.H. RSA chopfcr 281-A rwbrkers' Cornpen^Hon").
15 2 TolhecxfenMheConfroclorissubjecl loihe
requiremenis of N.H. RSA chopler 281-A. Conlrocior shoD
moinioih. ond require ony subconfroclor or ossignee lo
secure orxl mo'mloin. poymeni of worScers'
Compensolion In connection wilh ociivliies which the
person proposes to ur^dertoke pursuoni lo Ihis
AgreemenI. Conlrocior shoD fumish Ihe Conirocling
Officer idenlified in block 1.9. or Ns or her successor, proof
of Workers' Compensolion in Ihe monner described in

• N.H. RSA chopler 281-A ond ony opplicoble renewol{s)
ihereol. whichsholl.be olioched.ondore incorporoied
herein by reference. The Side shofl not be responsible lor
poymcnf ol ony Wortors' Compensolion premiums or for
ony olher cloim or ber»efil for Conlrocior. or ony
subconfroclor or employee of Conlrocior. which might
Oiise under oppOcobfe Side of New Hompshire workers'
Compensolion lows in conneclion wilh Ihe performortce
of Ihe Services under Ihis Agreement.

U. WAIVER OF BREACH. No foiture by Ihe Side lo enforce
ony provisions hereof ofler ony Even! of Defoull shoU be
deemed b woiver of Its rights with regord lo Ihd Evchl of
Oefouil. or ony subsequent Event ol Oefoull- No express
foiiure to enforce any Event of Defoull shofl be deemed o
woiver of the right ol Ihe Slole to enforce eoch ond oil of
Ihe provisions hereof upon ony furlhiet or other Event of
Defoull on Ihe port ol ihe Conlrocior.

17. NOTICE. Any nolice by o porty hereto lo the other
porty shofl be deemed lo hove been duly delivered or

• given ol Ihe lime of moiling by certified moil, posto'ge
prepoid. in o Uniied Sides Post Office oddressed lo the

ponies Qt Ihe oddresses given in blocks 1.2 ond 1.4.
herein.

le. AMENDMENT. This Agreemenl.moy be emended,
woived or dischorged only by on instrumenl in wriiing
signed by the ponies hereto orsd only oiler opproyol of
such amendment, wpivet or dlschorgc by the Governor
end Executive Council of me Stole of New Hampshire
unless no such opprovd is required under Ihe
circumslonces pursuont lo Side low, rule or policy.

CONStRUCTlON Of AGREEMENT AND TERMS. This
AgreemenI shofl be consln.;ed in occordonce wilh Ihe
lows of Ihe Slole of New Hompshire. ond is binding upon
end inures lo the benefit of the ponies ond Iheir
respective successors ond ossigns. The wording used m
this AgreemenI is me wording chosen by ihe porties to
express meir muiuol inlenii ond no rule of consiruclion^
shall be oppfied ogoinsi or in (over of ony porty.

20. THIRD PARTIES. The porties herelo do not inlend io
benefit ony third poiiies ond this Agreement shell not .be
construed lo conler ony such benefil.

21. HEADINGS. The heodings throughout Ihe AgreemenI
ore for refererice purposes onfy, ond Ihe words
contained iherein shofl in tx> woy be held to exploin,
modify. cmpTify or old in Ihe inlerpreldion. consln^lion
or meonirig of the provisions of mis AgreemenI.

22. SPECIAL PROVISIONS. Addilionol provisions set forth in
Ihe olloched EXHIBIT C ore incorporated herein by
relerehce.

23. SEVERABILITY. In Ih© event ony of-lhe provijions ol.this
Agreement ore held by o couh of compeienf.iurisdiction
lo be conlrory lo ony side or federol low. the remolning
provisions of Ihis AgreemenI will remoin In fuli lorce ond
effect. '

24. ENTIRE AGREEMENT. This AgreemenI. which moy be
executed in o number of counlorports. eoch ol which
shofl be deemed on originol. conslituies me entire •
Agreement ond undentonding befween the porties. ond
supersedes oD prior Agreemenis end urwJerstandir>gs
reloling hereto.

Page 4 of 40
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EXHIBIT A

SCOPE OF SERVICES

introduction

Slole Request for Proposol # 1979-18 and OS described herein.

9 rONTRAfl documents

This Conlroct corssisis ol the following documents r Controct Documents") in order of precedence:
o. Stote of l^ew Hompshire Terms ond Conditions, Generol Provisions Form P-37
b. EXHIBIT A Scope of Services
c. EXHIBITS Poyment Terms
d. EXHIBIT C Speciol Provisions
e. EXHIBIT D RFP1979-18
f. EXHIBIT E Adminislrotive Services
Q. EXHIBIT F Securily & Warronty
h  EXHIBIT G Corporate Cord Services Agreement
j  exhibit H Controctors Proposol to REP 1979-18

\ TERM'OF CONTRACT

. 1 1 onio /^r.innn ihp noDfovol of Governor and Executive Council,

wNchrv'^'s'i^er" o^rhoMerm'note on June 30. 2022. o period of opproximotety three (3) yeors,
unless extended for additional terms.

stole.' ond the with the opprovol of the Governor ond Executive Council.
REFERENCE AND BACKGROUND CHEQKS

informotion among the Con1roctor-s erhployees ond ogenls. ,
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bockground screening resuHs in occordonce with the Controct Agreemeni - Generol Provisions-
Section 11: Use of Slate's Informolion. ConfidenlioJily. •

q  SCOPE OF WORK

The Controctor ogrees to provide to the Stole the following services, ol no cost, in support of the
Purchosing Cord (P-Cord) Progrom.

The Slote requires Contractor to moke this Purchosing Cord (P-Cord} Program ovoiiobie lo Eligible
Poflicipants thot utilize a purchose card throughout the Stole, ot their option.

The Stole requires o P-Cord with the highest morket penetrolion or morkel shore compqroble to
MasterCard or Visa.

The Controctor must hove o mechonism in piece to enrol! new suppliers to its system of P-Card
'acceptance.

1. BUSINESS REQUIREMENTS
1 1 ENROltMENT AND IMPLEMENTATION .

1.1.1 If opplicoble. Ihe Controctor must implement the accounts poyoble card
progrom for the Stole. Implementation shall include distribution and
octivotion of cards, where opplicoble, as well as o functionot website.

.1.1.2 The Controctor shell review and opprove pny new cord requests within
three .(3| days of on ogency's request to porticipote in the program.

1 ..1.3 The Controctor shell woric directly with the porllcipating agency and P-
cord Progrom Adminislrotor to enroll and implement the P-Cord.

1.2 CARD DESIGN
1.2.1 The Contractor shall be responsible for embossing and printing the P-

'  Cards to the Stole's specificotions.

1.2.2 . The Slote end porticipoting ogencies shall hove the ability lo customize
the slondord card stock.

1.2.3 The customization options shell include verbiage and/or logo grophic
embossing qs described below:

o. Nome: "STATE OF NEW HAMPSHIRE";
b. The New Hompshire state seal:
c. Phrase: "FOR OFICIAL USE ONLY":

■  ■ d. Cordholder nome ond his/her associated ogency name:
e. The State federal tax number embossed on the foce of the cord

with Ihe phfose, "TAX EXEMPT":
■ f. The Contractor's toll-free 'help' telephone number shall be printed

on the reverse side of the cord: and

Controctor Initials
Dole V//y/y
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g. A Short stotement thol the P-Cord connot be used in on
Automoled Tell Mochirie (ATM).

1.3 TRAINING
1.3.1 The Conlrocior sholl ossisi the Stole m the deveiopnneni of o Sloie

opproved troiriing program, ,

1.3.2 Training sessions sholl fully describe the roles ond responsibilities of the
ccrdholder. Ihe opproving officiol, ond the accounts pcyoble
deportments.

1.3.3 All procuremeni cord users sholl be trained in the use of P-Cords and the
P-Cord repprling system.

1.3.4 Training materials shall include, bul not be limited to, webinars, primed
hond-ouls. and power point presentations.

1.3.5 If o live troining ses5ion(s) is requested, training sholl be held in Concord.
NH. .

\

1.3.6 Troining shall be scheduled as needed.

13 7 The curriculum outline and format shell be estoblished in consultation with
the Stole ogency's P-Cord Progrom Adminislrotor bbsed on the. needs of
the lorget oudience.

1.4 CUSTOMER SERVICES/SUPPORT ' - .
1.4.1 Customer service shall be supplied by the Conlroctor conlinuousty

throughout the term of the Contract.

1 4 2 The Controdor's personnel shell provide-agencies with complete,
accurate, timely information as well os the resolution of issues ond
problems.

1.4.3 The Contractor shall provide toll-free telephone assistance twenty-four
(24) hours per day.

1.4.4 Assistonce shall include reporting lost ond stolen cords, tronsoclion
outhorizotion and verificotion, occount inquiries, ond occount
mointenonce.

1.4.5 The Contractor shell provide oecounling and billing support services from
8:00 AM to 5:00 PM EST. Mondoy through Friday.

'  1 4.4 The Conlroctor shell mointoin o quolity ossuronce progrom m order to
monitor ond ensure thol it is providing quolity services. This shoil be
occomplished through regulor intervals of sotisfoction surveys or other
approved methods thot provide comprehensive feedboclc on oil ospects
of the P-Cord progrom. The quolity assurance findings, results, and

Controclof Iniliols 0522—
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resolulion sholl be snored wiih the Siote end porlicipoling Agencies.

1.5 LIMITS AND RESTRICTIONS
1.5.1 The syslem shell reslrict purchoses by defining groups of merchonts

occording lo services or commodities they provide.

1.5.2 The system sholt hove the copobilily of enforcing restrictions. The Bureou
of Purchose ond Properly sholl determine oil restrictions in P-Cord use
including, but not limited to. the following:

o. Dollor limit per tronsoclion, per doy ond/or per month of eoch
cordholder:

b. Restrictions concerning types of merchonts in which the P-Cord
moy be used:

c. Dollar limits per month for edcti billing unit; and
d. Cosh odvonces with the P-Cord are prohibited.

1.5.3 The system sholl provide o secure website for the Stole ogencies lo molce
chonges to cordhoiders' profiles such os credit limit, oddress. etc.

VS.4 The system shall provide approval authority for the Stole P-Cord Progrom
Administrolor to moke hierarchy structure changes, odditions, ond
deletions.

1.5.5 The system sholl set up a hierarchicol structure that resembles the State's
Executive Branch organizational structure, i.e. agency, division, bureau,
accounting information.

1.6 NEW CARD ISSUANCE

1.6.1 The Contractor shall be responsible for card issuance, re-issuonce ond
activation of cards. With the onticipation of coritinuol growth in the P-
Card program, the Contractor's system shall be able to occommodote
the ever increasing number of cords.

j

1.6.2 Eoch participoting agency will determine to whom the cards will be
issued and the purchasing outhority/ilmit of eoch individual.

1.6.3 The P-Card program shaH be. available for use by individual government
employees. ' ' ■

1.6.4 The Contractor shall only issue a cord lo dn employee when oulhorizolion
is received from the porticipating ogency or P-cord Program
Administrator.

1.6.5 The Contractor shqil moil oil cords issued within five (5) business days of it
receiving the cordholder's account set-up informolion.

1.6.6 Cords shall be mailed lo the P-Card Program Administrolor at 25 Copilot-
St., Concord, NH 03301.

r.nntfnrlof Inillols
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1.6.7 The Slole! oil pohicipoting eniities. end Ihe Judiciory Bronch of Stole
government will no! hove o common P-Cord Progrom Admimslrclor. nor
do Ihey currenlly shore o common budgel/oppropriotion occounlmg
informotion. Therefore, the Conlroclor must identify.^occoont for. end
report eoch entity's Ironsoctions seporotely.

1.6.8 ' The curreni hierarchy in pioce consists'of o Cardholder. Approver.
AccounlonI, Agency Administrator, ond P-Card Progrom Administrator.
Approval of 0 single tronsoclion must pass through three (3) levels of
review before being authorized for poyment (Cardholder. Approver, ondAccountant). The Agency Administrotor oversees the P-Cord program for
on individual ogency or o designoted division, bureou or unit of on
ogency. The P-Cord Program Administrotor oversees Ihe entire.P-Cord
progrom and is the prtmory point of contact for the agencies and
Conlroctor. Controctor's solution must hove these,roles at a minimum.

1.7 account MAINTENANCE/CHANGES
1.7.1 Porticipotihg ogencies moy moke chonges to cordholder accounts.

1.7.2 Cordholder account changes sholl be in real time and may include but
.  . are, not limiled to changes fo: nomes. oddresses. zip codes, telephone

numbers, e-moi) addresses, purchose limits, transaction limits, approving
officials, temporarily suspended cardholder activity, ond termination of
cordholder's occount.

1.7.3 The Conlroctor sholl not molce ony account chonges without prior wriflen
. opprovol from the participating agency.

1.8 DISPUTED TRANSACTIONS; LOST OR STOLEN CARDS; UNAUTHORIZED USE

1.8.1 The Stote sholl.cohtoct the Controclor to report disputed fransaclions as
soon OS practicable upon discovery of the disputed tronsbclion. The

■ State shall complete o disputed tronsoctioh form by accessing
Coritroctor's online system. The Contractor sholl process disputed
tronsoclions in occordonce with Ihe operating rules and regulations of
such cord network to resolve any disputed transactions resulting from
unauthorized charges, credits, or errors in billing for all procurement cards
within sixty (60) days.

1.8.2 The system shall record, Iroclc. and document disputed Ironsoctions,
charges, credits, and occount chorges for the duration of Ihe contract.

1.8.3 The State must notify Contractor to report ony lost, stolen or unauthorized
use of a Cord, including actual or suspected lost, stolen or unouthorized
use of o Card. OS soon as proclicoble but in ony event no loler lhan Ihe
business doy otter discovery. Nolificotion of lost, stolen or unauthorized
use of o Cord must include os much information as Ihe Cardholder is able
to provide. The Stole is responsible tor reporting disputed Ironsoctions

Conlroctor tniliols^,^}_^_
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wilhin sixty (60) dpys (rom the dole the disputed item oppeors on me
statement.

1.9 LIABILITY FOR CARD USE

1.9.1 All poflicipdling ogencies shell only be lioble for the use of their P-Cords
on ccQuisitions Ihol ore outhorized Ironsocfions.

1.9.2 Authorized Ironsoclions ore defined os ocquisitions which meet the
following requirements;

The pofticipcling ogency outtiorized the employee .os o P-Cord
user: -.

O. The tronsoction is within cordholder setup limits end
restrictions specified by eoch porticipoting ogency;

b. The Ironsoclions ore .authorized by the merchont in
occordonce with esloblished poyment cord association
rules and regutotions: and

c. The porticipoting ogency receives the product, commodity
or service.

1.9.3 The use of the P-Cord outside of this definition is defined os on
unoultiorized tronsoction ond is outside the scope of the porticipoting
ogency'sliability.

1.9.4 ■ The Controctor shall report lost, stolen, or opporenl fraudulent P-Cords to
the participating ogency and P-Cord Progrom Adminislrotor via
telephone, fox. or emoil immediotety upon report, with prompt
replocement by moil within seven (7) business doys.

1.9.5 The Slate shall-hove no liability for.losl or stolen cords or fraudulent use, if
properly reported in occordonce with 1.8 DISPUTED TRANSACTlOf^S; LOST

'  OR STOLEN CARDS: unauthorized use.

1.9.6 The Contractor sholl report froud fronsoctions through immediate system
generated letters to the agency cordholders and P-cord Program
Administrator.

1.10 REPORTS IN GENERAL

1.10.1 Critical to the operation of every porticipoting agency is the ability to
obtain required transaction doto as well as overall P-Card progrom
informotion. The required dpta may vary from one ogency to the next.

1.10.2 The Controctor shall be required to provide versatile ond comprehensive
reporting copobilities. /

1.10.3 The system shall hove reporting copobilities at oil hierarchical program
levels ond be deliveroble through on electronic formal compatible with

^ Microsoft Office products and dccessible to stole ogencies from the
Conlroctor's online softwore system.

Controctor Iniliols .
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1  10 4 The conlroclor sholl hove Ihe obility lo reslrid ond implemenl chonges.
.  Cor.dholders sholl hove Ihe obility lo prinl slotements for

record or bill poyment

M.io.s This secured syslem shell hove Ihe copobiilly of disseminoling different
levels of secure informolion.

no A The Controctor sholl be oble to provide vorying levels of secunly^ High
'  levels of security sholl be required for items such OS rev.ev.,r>g deto.ied

ironsoclior> dote, cordholder account numbers, or making changes.
Lower levels of security sholl be needed for obtaining items such as forms .
Of troining moteriols.

1  10 7 The Controclor shell moke representatives ovoiloble over the phone or .n
person lo work with the Stole in to.iloring reports to meet its needs.

no.8 Additionally, the reporling system sholl hove the following copobilities.

o. Cordhblders sholl hove Ihe cbiiily to view their individuol slotements
online; ■ . „

b ■ P-Cord Progrqm Admlnislrotor sholl hove the obility to view oil
stolemenls for oil cordholders:

c. Online self-registrotion:
d E-mail notificotion indicoting ovoilobility of stotemen|:
e At minimum, fweive |12| monffls of sloiements housed oniine:
f. cordhoidersshofi hove the obiiity to print siotements for record or biff

poyment.

1 .n '^ThTc^onlroclor shall hove the copobility to-provide speclHc reports
pertoining to:

o. Disputed items:
b. Post due items: ' . u
c Summory reporl(s) for eoch porticipoting agency thot showindividuoi end combined tolots. The reports at o minimum shdii

depict the following:
i. Told dollors purchosed:
ii. Told Ironspctions:
iii. Totol number of cords:
iv. Totol number of octive cords:
V. Averoge dollars for oil Ironsoctions;

"vL Custom od-hoc reports using multiple doto attributes, fillers,
ond metrics with export copobilities: ond

1.11.2 The ControcTor's system sholl [Drovide the following reports.

Conlfoclof Iniliols —
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o. Aging repofts Ihot reflect, in detoil. the oging of post due items.
including me number of doys post due:

b Vendor code group report st^owing oil merct^ont codes end oil
merct^ont registrolion groups by nome. detailing the codes wilhm
eoch group os either 'included" or 'excluded': ond
Cordholder restricted merchoni code groups showing oil . .
cordholders with their restricted merchont group.

c.

1.12 ROLL-UP REPORTING , ,
1.12.1 The Controdpr sholt generote monogemeni and other reports to be

provided to cordholders, P-Cord Progrom Administrator, the Stole
Controct Manager, ond the Stole's fiscol and auditing units.

1.12.2 Reports shell be sorted with roll up copobilities ot oil levels, for ol least the
following entities:

0. Cordholder:

b. Cordholder's Bureau Level;
" c. Cordholder's Division Level: , . "
d. Agency Level:
e. Stole Contract Manager Level:
1." Stole P-cdrd Program Administrotor

1.13 SPECtAUZEO AUDIT REQUIREMENTS . ^ ,
1 13 1 The Stole requires reosonoble electronic occess to the Controctor

■  dolobose in sufficient detoil to permit ouditors to molce o judgment of
validity of a transaction. .

■  1.13;2 All reports supplied by the Controctor sholl sotisfy all oudit requirements
ond provide monogement with the tools necessory to molce informed
decisions on procurement dctivities..

1.13.3 The Contractor sholt provide od hoc reports, os required by the
porticipoling ogencie.s.

1.13.4 The Contractor shall assist the Stole in ensuring that the adequacy of
internol controls is moinloined in accordance .with generally occepted
ouditing stondords.

1.14 INFORMATION TECHNOLOGY REQUIREMENTS
1.14.1 The Controctor's software must be browser-based, robust, functional,

easily navigable, and secure.

1.14.2 The solution shell oilow for furK:1ionol and eosy management of
cardholder occounts and comprehensive reporting.

1.14.3 The Contractor's system shoil be able to interface and electronically feed
oil chorges/informotion into the Stole of New Hampshire s Enterprise
Resource Planning system. Infer ("NHFIRST ERP"), AP module.

Coolraclor Initiols
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1.14.4 inoddilion. ihe Conlroclor's softwore must be copoble ol'odopling to
ony chonges to Ifie Stole's systems so tl-ioI the P-Cord iniertoce con
continue to generole tronsoctions ond provide doto feeds in ony new
system adopted by the Stole.

1.14.5 The Conlroclor's soflwore ond technology, ot o minimum, must provide
Ihe following feotures:

o. Drowser-bosed occess to Controclor's purchosing card soflwore must
be through o stondord browser (IE 10 or 1 1}:

/  b. Security feolures to ensure'secure doto Ironsfer OS well OS secure
sloroge of cordholder. cord number, ond tronsdction information on
file servers. Softwore shoii provide meons for users to estoblish ond
change their own passwords;

c. Security of Ironsoction data, cord numbers ond process flow;
d. Support for redl lime occess ond changes, including account orid'

hierorchy chonges: ond
e. Archiving feolures.

1.15 SYSTEM SAFEGUARDS

1.15.1 The Stole onlicipotes that the usoge of P-Cords will change os technology-
evolves.

"1.15.2 The system sholl incorporate sofeguords thot ore oppropriole for
Interfocing os well as.the use of the Conlroclor's softwore.

1.15.3 The Controctor sholl guorontee 99% uptime, exclusive of the regularly
scheduled moinlenonce window.

1.15.4 A regularly scheduled moinlenonce window shall be identified (such as
weekly, monthly, or quorterty) ot which- time oil relevant server polches
ond opplicotion upgrades sholl be applied.

1.15.5 The Controctor shell give two (2) business doys prior notificotion to the
Stole P-Cord Monoger of oil chonges/updofes ond provide the State with
•Iroining due to the upgrodes and chonges.

1.U DATA INTERFACE

1.16.1 At no odditionol cost to the State, the Controctor shall ogree to woric with
the St.ote for doto interfoce ond/or doto tronsfer molters. The file format
will be OS specified by Ihe Stole, currently .CSV files. The State utilizes on
enterprise resource plonning (ERP) system by irifor. formerly known os
Lowson ERP to interfoce invoice/poyment doto with vendors.

1.16.2 Upon the completion of eoch P-Card cycle; on invoice onddetoiled
distribution file will be sent to Ihe Stole.

Controctor Iniliols /
Oote

Page 13 or40



1-.U.3 The Controclor sholl colloborole wMh Ihe Slole when reviewing curre.il
■ systems and processes and moke recommendotions lor improvement.

1.16.4 It is the Stole's stondord to exchonge doto with its vendors using Ihe Slote
of New Hampshire's Secure rile Exchonge Server. This Secure Hie
Exchonge Server is occessible by anyone with Inlernet occess. All doto
files on this server ore encrypted while at rest. The doto stoys protected
until downtooded by the receiver-. Controclor will be required, to use this
method for sending doto files to the Stole.

1,17 ROIE BASED SECURITY
The current hierarchy in ploce^consists of o Cordholder. Approver,Accounlonl. Agency AdminislrolOf.ondP-Cdrd Program Admrnislrolof.
Approvol of o single Ironsoclion musi poss through three (3) tev^s of rewew
before being authorized for payment (Cordholder. Approver, ond .
Accountant). The Agency Administrator oversees the P-Cord
individuol agency ore designated division, bureou or unit of on
P-Cord Program Administrotor oversees the entire P-Cord progrom and is Ihe
primory point of contact for Ihe ogencles ond Controctor. Controclor s
solution must hove these roles at a minimum.

1.V7.1 Contractor's online solution shall provide security measures for ossigned
roles.

117 2 Each assigned role wilt hove access fo the following tosks. and not be -
permitted to access tasks for the other deHned roles, unless otherwise .
specified.

1.17.2.1 Cordholder tosks shoU include;

o. Search for poyobie documents ossocioted with the
account. .

b. Review the details of transactions made with the account.
c' Modify Ihe editable details of the Ironsoctions.
d. Add comments, if necessary, to the tronsoctiohs.
e. Sign off on the reviewed tronsactions.

.  f. upload receipts

1.17.2.2 Approver tosks sholl include:

o. Signs off on payoble documents ond approves purchose
requests that originated from a member of the group(s) to
which they hove assigned authority

b. Upload and view ottoched receipts'
c. Run reports for assigned group(s)

1.17.2.3 Accountant tosks Shalt include:
a. Responsible for moking sure the GL coding on a tronsoction

request is correct before closing.
Controclor Iniliols
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b. Edii/dispute/divide/flog ironsociions •
c. Close ony user's open, approved Ironsoclion
d. Creole ond reioofts

e. Bolch/downlood Ironsoclion deioil dolo
f'. Sv^/eep ouislonding trdnsociions info the Accounting queue

before Ihe Cardholder ond/or Approver hove performed
sign-off

g. uplood ond view otipched receipts
h. Run reporls for ossigned og'ency(ies)

1.17.2.4. Agency Administrolor fosks shall include;
o. Add ond Remove users ond cordholders

b. Assign permissions (opprover, occounionl roles)
c. Add ond remove groups for ossigned ogency|ies)
d. Run reports for ossigned ogencyfies)

1.17.2.5 P-Cord Progrom Monoger

1.18 CARD TERMINATION

1.18.1 All cord ferminolions sholl be furnished lo the.Conlroctor vio Controclor's
online system, telephone or emoil by the P-Cord Program Administrolor.

1.18.2 Concellolions shall become effective immediotely upon receipt of the
•eoftiest communicotion by the Controctor.

1.19 TRANSACTION FEE

1.19.1 The Stole sholl not poy ony fees or chorges. including, but not limited to,
Ihe following:

0. Annuol membership fee;
b. Annual cord fee;

c. Tronsoction fee;

d. Implemenlotion fee; , , ^
e. Troinlng feei
f. Electronic delivery;

g. Reporting (stohdord or custorriized. paper or electronic);
h. Consulting fee:
1. IT softwore and hordwore costs;

j. Penalty cost for foilure to achieve dollor.lhreshold on annuol basis;
ond

k. Any other fees/chorges not previously mentioned thot may opply
to the cord progrorh.

I. With Ihe exception of The Stole being responsible for poying
International Ironsoclion fees up to l%of the USD omount.

1.19.2 The Conlroctor.sholl provide a schedule of rebates based upon onnuol
soles volume, as listed in Exhibit B.

Conlrnrlor Initiols
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1.20 PROCESS IMPROVEMENT AND RE-ENGINEERING
1.20.1 The Stole reserves ihe rights lo review ond accepf any recommendotions

which lurther sireomiine the procurement end Ihe occount poyobie
process based on opportunities identified by the Contractor for savings
and system re-engineering.

1.21 ELIGIBLE PARTICIPANTS . . .
1.21.1 Potiticot sub-divisions (counties, cities, towns, school districts, spectol disinct

. or precinct, or any other governmentol orgonizotion). or ony nonprofit
agency under the provisions of section 501c of the federal internal
revenue code, ore eligible lo poriicipole under this conlrocl whenever
said sub-division or nonprofit agency so desires. These entities are
autonomous ond moy porlicipate ol ttieir sole discrelion. In doing so. they
ore entitled to the prices established under the controct. However, they
ore solely responsible lor their ossociolion with the successful Vendor. The
Slate of New Hompshire assumes no liability betvyeen the successful
Vendor ond ony of these entities.

1.21 .-2 These entities ore outonomous and moy porticipote of tLieir sole
discretion. In doing so. they ore entitled to the terms ond conditions
estoblished under this Controct.

1;21.3 Any oforemenlioned enlity sholl hove its purchose volumes combined
with that of Stole to increase the overoti benefit ol rebotes for the Stole
ond eligible participants.

1.21.4 Poiiicipants ore solely responsible for their association with the Controclor.
The Stole of New Hompshire assumes no tiobility between the Contractor
and ony of these entities.

1.22 PARTICIPATING ADDENDUM
1.22.1 Each porticiponi wit! complete o porticipoting addendum supplied by the

Contractor.

1.22.2 A copy of said porticipoting addendum, after being executed by the
'  porticipont ond Ihe Contractor, shell be moinloined-with Ihe Stole.

■1.22.3 A porticipoting oddendum ollows for each porticipont lo add terms ond
conditions thol moy be unique to their entity. For example, poymenl
groce doys and billing cycle doys moy vary with each pofiiciponl.

1.22.4 The participant and the Conlroctor shall negotiate and agree upon ony
oddilionot terms and conditions prior to the signing and execution of Ihe
porticipoting addendum.

1.23 PARTICIPANT REPORTS r^ ...
1.23.1 Controclor shall send Ihe Stole semi-annual (by June 30th ond December

3 Isf) reports containing Ihe following information:-

Controclor Initiols
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o. A lisi of enlilies pprtidpoling in (he Conlroct; ond
b. The volume of puchoses of ecch porticiponl. ond
c The onnuolrebole for eoch porticiponl; end
d. The odded rebate benefit omounl lhol eoch porticiponl receives

OS o result.of porlicipoting in the Controcl.

2  APPLICATION REQUIREMENTS
2 1 GENERAL SPECIFICATIONS

2.1.1 Ability to occess dote using open siondords access protocol (pieosespecify supported versions in the comments field).

212' Oolo is ovoiloble in commonly used formot over which no entity hos
exclusive control, wilh the exception of Notional or Internotionol
standards. Ooto is not subjed to ony copyright, potent, irodemork or
other tfode secret regulation.

2.1.3 Web-bosedcompolibte ond in conformance with the following W3C
standards: HTML5, CSS 2.1. XML 1. t

2 2 APPLICATiON SECURITY ' . 1
2 2 1 Verify the identity or outhenticote oil of the system cfient opplicotions

before ollowing use of the system to prevent access to inoppropnote or
confidential dota or services.

2.2.2 Verify the identity end authenticate oil of the system's human users before
allowing them to use its capabilities to prevent access to inoppropnote or
confidentiol dato or services..

2.2.3 Enforce unique user nomes.

2.2.4 Enforce complex posswords for Administrator Accounts in occordonce
'  ■ ■ . with DolT's statewide User Account and Possword Policy

' 2.2^5 Enforce the use of complex passwords for generol users using capilol
letters, numbers ond speciol characters in accordance wilh DolTs
stotewide User Account end Possword Policy.

2.2.6 Encrypt posswords in transmission and at rest within the dotobose.

22 7 Establish obilily to expire posswords after o'definite period of time in
occordonce with DolT's stotewld.e User Account and Possword Policy

2.2.8 Provide the obility to limit the nurriber of people thot con grant or chonge
oulhorizations.

2.2.9 Establish ability to enforce session timeouts during periods of moctivity.

2.2.10 The opplicdtion shall not store oulhenlicolion credentiols or sensitive doto
in its code.

Conlroclor inlliols
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2.2.11 Log oil ollempled occesses ihol foil idenlificotion. ovihenlicolion end
oulhorizolion requirements.

2.2.12 The opplicolion shell log 0" octivilles to a centrol server to prevent porties
to opplicotion tronsociions from denying (hot Ihey hove token ploce.

2.2.13 All logs must be kept lor (XX-doys. weeks, or months).

2.2.14 The opplicotion must oilow o human user to explicitly terminate o session.
No remnonls of the prior session should then remoin.

2.2.15 Ob no! use Softwore ond System Services for anything other thon they ore
designed for.

2.2.U The opplicotion Dote shell be protected from unputhorized.use when a!
rest.

2.2.17 The application shall keep any sensitive Goto or cortimunicolions private
from unouthorized individuots ond programs.

2.2.18 Subsequent opplicotion enhoncements or upgrades shall not remove or
■  degrode security requirements.

2.2.19 Utilize chonge monogement documentation ond procedures.

2.2.20 ,Web Services: The service provider shall use Web services exclusively to
interface with the Slote's doto in near real lime when possible.

3. TESTING REQUIREMENTS
3.1 APPLICATION SECURITY TESTING

3.1.1 All components of the Software sholl be reviewed and tested to ensure
they protect the Stole's web site and its reloted Dole ossels.

3.1.2 Contractor shall be responsible for providing documentation of security
testing, os oppropriote. Tests shall focus on the lechnicoL odminislrotive '
ond physical security controls that hove been designed into the System
orchileclure in order to provide the necessor/ confidenlloliry. Integrity
ond availability.

3.1.3 Provide evidence that supports the fact thot Identification and
Authentication testing hos been recently occomplished; supports
obtaining informotion obout those porties ottempting to log onto o system
or opplicotion for security purposes ond the validation of users.

3.1.4 Test for Access Control; supports the monogement of permissions for
logging onlo'o computer or network.

3.1.5 Test for encryption; supports the encoding of doto for security purposes,
and for the obility to occess the date in o decrypted formot from required
tools.

. Controctor lnitiolsy(l)i_^_
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3.1.6 lest the Intrusion Detection: supports ttie detection of illegot entronce into
o compuler system.

3.1.7 Test the verification feoture: supports the confirmolion of ouihority to
enter o computer system, opplicotion or network.

3 1 8 Test the User Monogement feplure; supports the odmimslrotion of
computer, opplicotion end networic occounls within on organization.

3.1 .-9 Test Rote/Privilege Monogement; supports the gronling of obitities to users
or groups of users of o computer, opplicotion or network.

3.1.10 Test Audit Trail Coplure ond Analysis; supports the jdenlificotion ond
monitoring of oclivlties within on application or system.

3.1.11 Test Input Volidotion; ensures the opplicotion is protected from buffer
overflow, cross-site scripting, SQL injection, ond unauthorized occess of
files ond/or directories on the server.

3.1.12 For web applications, ensure the oppiicotionhos been tested ond
hordened to prevent critical opplicotion security flows. (At o minimum,
the opplicotion shot! be tested ogoinst oil flows outlined in the Open Web
Appticotion Security Project (QWASP) Top Ten
{hUp://www nwosD.oro/index Php/OWASP Too Ten Protect)

3.1.13 Provide the Slate with volidotion of 3rd porly security reviews performed
on the opplicotion ond system environment. The review moy include o
combination of vulnerability scanning, penetration testing, stolic onolysis
of the source code, and expert code review.

3 1 14 Prior to the System being moved into production. Controctor sholl provide
results of oil security testing.l.o the Deportment of Information Technology
for review ond occeptonce.

3 1 15 Contractor shall provide documented procedure for migrating .
opplicotion modificptions from the User Acceptance Test Environment to
the Production EnvirorSment.

3 2 STANDARD TESTING . ̂  ^
3.2.1 Controctor must test the softwdre ond the system using on industry

standard ond Stole opproved testing methodology.

3.2.2 Contractor must perform oppticoliOn stress testing.

3.2.3 Controctor must provide documented procedure for how to sync
Production with o specific testing environment.
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3.2.4 Controcior must define ond test disosler recovery procedures.

4. hosting REQUIREMENTS-Intentionally omlHed

4.1 DISASTER RECOVERY
4.1.1 Contractor shot! tiove documented disoster recovery plons il^ol oddress

the recovery of lost Stole doto as well os their own. Systems shall be
orchitecled to meet the defined recovery needs.

4 12 The disaster recovery plan shall identify oppropriote methods for procuring
odditional hordwore in the event of a component foilure. In most
instances systems shoH offer o level of redundoncy so the loss of o dnve or
power supply will not be sufficient to terminole sen/ices however, these
foiled components Nvill hove to be replaced.

4.1.3 Controcior shall adhere lo a defined ond documented bock-up schedule
ond procedure.

4.1.4 Bock-up copies of doto ore made for the purpose of focilifoting o restore
of the date in the event of date loss or System failure.

4 1 5 Scheduled bockups of oil servers must be completed regularly. Theminimum occeptoble frequency is differentiol bockup daily, ond
.complete backup weekly.

4 1 6 Topes or other bock-up medio topes must be securely transferred from
the site to another secure locotion to ovoid complete doto loss with the
loss of o focility.

4 1 7 Data recovery - In the event that recover/ back to the lost backup is not^
sufficient to recover State Doto. the Conlraclor sholl employ the use of
database logs iri addition to backup medic in the restorotion of the
dolobase(s) to offord a much closer to reol-time recovery. To do this, logs
must be moved off the volume containing the dotobose with a frequency
to match the business needs.

4.2 HOSTING SECURITY
4.2.1 Contractor shpll employ securily meosures ensure that the State s

opplicotion and doto is protected.

4.2.2 If State dato is hosted on multiple seivers. doto exchonges between ond
among servers must be encrypted.

4.2.3 All servers end devices must hove curreritly-suppoiled ond hardened
operoting systems, the lolest onti-virol. onli-hocker. onti-spom, anti-
spywore. ond anti-molwore utilities. The environment, as o whole, shell
hove oggressive intrusion-detection end firewoll protection.

Conlroctor iniliols
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4.2.4

4.2.5

4.2.7

4.2.8

4.3

All comoonenls of Ihe inlroslruclute sholl be reviewed end lesled lo
ensure they protect the Stote's hordwore. softwore. ond its reloled do o
ossets Tests shotl focus on Ihe technicol. odmimstrolive ond
security controls thot hove been designed into the System orchilecture m
order to provide conlidenliotity, integrity ond ovoitobilily. ■

Controctor shotl ensure its complete cooperotion wiin
Intormotion Officer in the detection of ony secunty vutnerobitity of the
hosting infrostruclure.

4 2 A Controctor sholt outhorize the Stole to perform scheduted^ond rondom
security oudits. including vutnerobitity assessments, of the Controctor s
hosting infrastructure ond/or the oppticotion upon request.

All servers and devices ihust hove event logging enabled. Logs must be
protected with access limited to only outhorized odmmistrotors. Logs sholt
include System. Appticotion. Web pnd Dotobose logs.

Operoting Systerhs (OS) ond Ootoboses (OB) shotl be built ond hordened
in occordonce with guidelines set forth by CIS. l^tST or NSA

4 2 9 Controctor sholt notify the Stote's Project Monoger of ony security
breoches within two (2) hours of the time that the Controctor teorns of
their occurrence.

4 2 10 Contractor shotl be solely.liable for costs ossocioted witty oriy breach of
Stole doto housed ot their location(s) including but not limited to
notiricdtion ond ony domoges ossessed by the courls.

SERVICE support and maintenance sholl commence
• Effective Dote and extend through the end of the ControcI term, ond any
extensions thereof.

Contractor shall maintain Ihe hardware and Software in occordonce with
the specifications, terms, and requirements of the Contract, including
providing, upgrodes and fixes os required.

4 3 3 Controcfor shall repair or reploce the hordwore or softwore. or any
porfion thereof, so thot the System operates in occordonce w.th theSpecificotions, terms, and requirements of the Contract.

4 3 4 Alt hordwore and software components of the Contractor hoslmg.
Wrostructure shott be fully supported by their respective manufacturers at
all times. All criticol potches for operating systems; datoboses^web
services, etc, sholl be opptied within sixty (60) doys of releose by the
respective manufacturers.

4.3.2
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4.3.5 The Stole shell hove unlimiled occess. vie phone or Emoil, to the
Conlroclor lechnicol supper) stofl between the hours of 8;306m to
SiOOpm- Mondoy thru Eridoy EST.

4.3.6 Conlroclor sholl conform to the specific deficiency doss os described: For
monthly cycle closing the 25th of each month, or nearest prior business
do'y. ond the I si of eoch month, or neofest following business doy will
ofwoys toll into Class A:

.  Closs A Deficiency • Software - Crilicol. does not oHow
System to operote. no work oround. demonds immediote
action; Written Documentolion - missing significont portions
of informotion or unintelligible to Stole; Non Softwore -
Sen/ices were inodequote ond require re-performonce of
the Service.

• Class B' Deficiency • Softwore r importont, does not stop
operation ohd/or there is o work around ond user con
perform losks: Written Documentation - portions of
information ore rhissing but not enough to moke the
document unintelligible; Non Softwore - Services were

deficient, require reworking, but do not require re-
performonce of the Service.

•  Closs C Deficiency - Software - minimal, cosmetic in noture.
minimal eHect on System, low priority.ond/or user con use
System: Written Documenlotion • minimal changes required
and of minor editing rioture; Non Software - Services require
only minor reworking ond do not require re-performonce of
the Service.

4.37 As.port of the mointenonce agreement, ongoing support issues shell be
responded to according to the following;

o. Class A Deficiencies- Conlroctor sholl hove ovoiloble to the State
on-coil telephone ossislonce, with issue tracking ovoiloble to the
State, eight (8) hours per doy ond five (5) days o week with on
emoil / telephone response within twenty-tour (241 hours of request;
or the Conlroclor shot! provide support on-slte or with remote
diagnostic Services, within four -(4) business hours of o request;

b. Closs B&C Deficiencies-TheStoteshallnoIify ttieCdntroctorof
such deficiencies during regular business hours and the Contractor
sholl respond bock within four (4) t^ours of notificolion of plonned ^
corrective action; Controctor shall repair or replace Software, ond
provide mointenonce of the Softwore In occordonce with the
Specificolions. Terms ond Requirements of the Contract.

4.3.8. The hosting server for the Stole sholl be avoiloble twenty-four (24) hours o
doy. 7 doys o week except for during scheduled mointenonce.

4.3.9 A regularly scheduled mointenonce window shell be identified (such os
^  weekly, monthly, or quorlerly) ot which time oil relevant server polches

ond opplicolion upgrodes sholl be applied. ,
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■  4.3.10 Conlroctor,shoii use o chonge monogemeni policy for nolificolion end
Irocking of chonge requesis os well os criticoi ouioges.

4.3.11 A-criltcol outoge will be designoled when o business function cannot be
met by o nonperfofming opplicolion and there is no work oround to Ihe
problem.

4.3.12 Conlroclor shell mointoin o record of the oclivities related to repoir or
moinlenonce octivlties performed lor Ihe Stole and sholl report quorterty
on the following: Server up-time: All chonge requests implemented.
including operoting system polches; All criticoi outages reported
Including ocluol issue ond resolution: Number of deficiencies reported by
closs with initiol response time os well os time to close.

4.3.13 Contractor shell give two-business doys prior nolificolion to Ihe Stole .
Project Monoger of oil chonges/updoles ond provide the State with
troining due to the upgrades and chonges.

5. SUPPORT & MAINTENANCE REQUIREMENTS
5.1 SUPPORT & MAINTENANCE REQUIREMENTS

5.1.1 Controctor's System support end moinlenonce shoti cormmence upon the
Effective Dote ond extend through the end of the Contract term, and any
extensions thereof.

5.1.2 Mointoin the hardware and Software in occordonce with the
Specifications, terms, ond requirements of Ihe Controct, including
providing, upgrodes and fixes. OS required.

5.1.3 Repoir Software, or ony portion thereof, so thot the System operates in
occordonce with the Specificotions, terms, and requirements of the
Contract.

5.1.4 The State sholl hove unlimited occess. vio phone or Emoil, to Ihe
Contractor technical support stoff between the hours of 8:30om to
5:00pm- Mondpy thru Friday EST.

5.1.5 Conlroclor sholl moke ovolloble to-the Stole Ihe lolest progrom updotes,
generol mointehonce releoses. selected functionolily releases, patches, ■ ■
ond Documentation thot ore generolly offered to its customers, ol no
odditionoi cost.

5.1.6 For Oil mointenonce Services coils. Conlroclor shod ensure the foflowing
information will be collected ond mointolned: I) noture of the Deficiency:
2) current status of the Deficiency: 3) oction plans,, doles, and times; 4}

■ expected ond actual completion tinie: 5) Deficiency resolution
Informolion, 6) Resolved by. 7) Identifying number i.e. work ordernumber,
8) Issue identified.by:
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5.1.7 Conirodor musi work with Ihe Stole to identify ond troubleshodi

polentioily lorge-scoie System foilures or OeHciencies by cotlecling It^e
following informotion; 1) meon time between reported Deficiencies with
Ihe Sollwore; 2) diognosis of the root couse of the problem; ond 3)
idenlificoiion of repeot coils or repeol Softwore problems.

5:1.8' Controctor shoU use o chonge monogement policy for notificotion ond.
trocking of change requests os well os crilicot outoges.

5.1.9 A critical outoge will be designoted when o business (unction connoi be
met by o nonperforming opplicotion ond there is no worlc oround to the
problem.

5.1..10 Controctor sholi mointoin o record of the octivities related to repoir or
moinlenonce octivilies performed for the Stole ond sholi report quorterly
on the following: All change requests implemented: All criticol outages
reported including ocluol issue ond resolution: Number of deficiencies
reported by closs with initiol response lime os well os tirhe to close.

5.1.11 The hosting server for the Stole shall be ovoiloble twenty-four (24) hours o
doy. 7 days o week except for during scheduled mointenonce.

5.1.12 Contractor will guide the Stole with possible solutions to resolve issues to
mointoin o fully functioning, hosted System.

5.1.13 A regulorly scheduled maintenance window sholi be identified (such os.
weekly, monthly, or quarterly) at which time all relevont server potches
ond opplicotion upgrodes sholl be opplied.

5.1.14 Contractor will give two-business days prior notificotion to the State
Project Monager of all ehanges/updotes and provide the Stole with
troining due to Ihe upgrades and changes.

5.1.15 All hardware and software components of the Controctor hosting
infrastructure shell be^ fully supported by their respective manufacturers at
oil times. All critical patches for operating systems, dafoboses. web
services, etc.. shall be applied within thirty (30) days of release by their
respective manufodurers.-

5.1.15 Contractor sholi provide the Stole with a personal secure RP site to be
used the Stole for uplooding and downlooding files if applicable.

6. PROJECT MANAGEMEI^T REQUIREMENTS

5.1 PROJECT MANAGEMENT

5.1.1 Contractor shall porticipote in on initial kick'Off meeting to initiate the
Project.

5.1.2 Contractor shall provide Project Staff.
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6.1.3

6.1.4

6.1.5

conlroclor sholl submil o finolized Work Plon wilh.n len I ^
Conlroct oword and opprovol by Governor ond Council The Work Plon
sholl inblude, wilhoui limilolion, o deloiled descripl.on of the ScbecJule.
tosks Deliverables, crilicol events, losk dependencies, orid poymenl
Schedule. The plon sholl be upddled no less thon every two weeks.

Conlroclor sholl provide deloiled bi-weekly or monthly slolus lepo'ls on
me progress of Ihe Proiecl. which will include expenses incurred yeor to
dote.

T

All user technicol. ond System Documentolion OS well os Projecl
Schedules, plons. stdus reports, and correspondence must be mo.nto.ned
OS project documenlotion. (Define how- WORD formol- on-Une. m o
common library or on poper)

6 SERVICES

The Controctor sholl provide the Services required under the Con.roct Documents. At, Services shot,
meet, ond be performed, in occordonce with the Specificotions.

7 administp^t'v^ services

The Controctor sholl provide the Stole with the odministrotive Services set forth in the Conlroct. ond
particularly described in Exhibit E; Administrative Services.

fl TESTING SERVICES

The Controctor sholl perform testing Services for the Stole set forth in the Conlroct. ond porticutoriy
described in Exhibit F: Security & Testing. ^

wabpanty services

The Controctor sholl provide the Stole with worronty Services set forth in the Conlroct. ond
porliculorty described in Exhibit G: Worronty S, Worronty Services.

in TRANSITION ASSISTANCE . t

,, on oworded conlroct is not renewed, or is pe^o°d S °o ninety

Controclor iniHOls
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services ot the most current rotes provided by the Conlrocl. If there ore no estoblished Controct
roles, then the role shall be muluolly ogreed upon.

n. ADDITIONAI REQUIREMENTS

The Conlroclor or their personnel sholl nol represent themselves os employees or ogenis ot Ihe Stole.

It sub-coniroclors ore to be utilized. Controctor sholl provide intormotion regording the proposed sub-
conlroctors including the nome of fhe compony. their oddress. contoct person and three references
for clients they ore currently servicing. Approvol by the Stole must be received prior to o sub-
controctor storting ony work.

12. TERMINATION

The Stole of New Hompshire hos the right to terminate the controct ot any lime by giving the
Controctor thirty (30) doys advance written notice.

13. OBLIGATIONS AND LIABILITY OF THE CONTRACTOR

The Controctor shpl! provide oil services strictly pursuont to. ond in conformily with, fhe specificotions
described.in Stole RFP #1979-18, os described herein, ond under the terms of this Contract.

The Controctor shall ogree to hold the State of NH hormless from liobiJity orising out.of injuries or
domoge caused while perforrning this work. , '

14. d'eBARMEI^T. suspension. INELIGIBILITY and VOLUNTARY EXCLUSION lOWER TIER COVERED
TRANSACTIONS

Tine Contractor certifies, by signature of this controct, Ihot neither it nor its principols is presently,
debarred, suspended, proposed for deborrnefit. declared ineligible, or voluntorily excluded from
porticipolion in this tronsoction by any Federol Deportment or Agency.

15. INSURANCE

Cehificote of insuronce omounis must be me) and maintained throughout the term of the contract
and any extensions as per the P-37. section 14 and cdnnot be cancelled or modified until the Stole

receives o 10 day prior written notice.

Page 26 of 40
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EXHIBIT B

PAYMENT TERMS

1  CONTRACT PRICE

expirolion dole as indicoted m Form P-37 Block i .7.

9  RPRATF STRUCTURE

'  rrr" e core element of the Controct consists of the rebote structure bosed on tt.e totol
combined P-Cord spend for oil tronsoctions posted during eoch nscal yeor of the
Controct.

1 12 The rebotes eorned by the State shall be based on the total-combined P-Cord spend ̂
''' from all State government branches |Executive. Legislative, and Judiciol) dnd ehgib e

participants. The rebate schedule shall reflect the leveraged power
^titles while at the same time accounting for, reporting on, ond providing rebotes to
each slate government branch (Executive, Legislative, and Judicial) and eligible
porliciponl. ,

113 For the purpose of calculoting its earned rebate, the State reserves tine right and
intends to combine any and oil eligible spend from any Stale entity. Executive, Judicia,
Legislotivis, ond eligible porlicipont.

Loroe ticket transactions for rebate cotculation are deHned as the followng.
a Certain transactions in the totol transaction volume which, ^
merchant or transaction dollar amount, ore subiect to o Large
Interchqnge Progrom determined by Visa ond MosterCord.

1.1.5 The rebqie period shall be cleorly defined with beginning and ending period
dates identified as fiscal year dates.

1.1.6 Eligible participant and Stole onnuol purchasing volumes shall be combined
to determine rebate tier.

1 ,7 The annual rebote amount for each participant shall be calculated based off each
individual enlity's purchosing volume multiplied by the rebate bosis points ItiocSonds to the rebate tier of the combined purchasing volume of the Stole ond oil
porticiponts.

ControclorlniiiOIs —
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1  1 8 Rebole bosis poinis ore determined, not only occord.ng lo comb.ned purchosing
volume of oil porticiponis and the Stole, but olso occording lo the number of billing
cycle doys ond poyment groce doys ogreed upon by Controctor ond porticiponl.

1 1.9 Cycle doys ond poymenl groce days moy vory for eoch porticipoling enlity
occording to pohicipoting oddendo between Controctor ond eligible porticiponl.

1.1.10 Porticiponis shot! receive \00%oi the odded rebote benefit from porticipoling
in the Stole contract.

nil Relevoni rebote voriobles sholl be verifioble. occurote. ond reproducible by the
Controclor's reporting system ot o point in time (cut-off timel ogreed to by the Stole
and the Controctor.

1.1.12 Any eorly poymenl incentives provided by the Controctor sholl be in oddilion. to the rebate schedules and sholl be cleoriy specified in conjunction with the
terms for eligibility.

1.1.13 The Contractor sholl notify the Stole ot leost thirty (30) doys in odvonce of the
dote of fhe annual rebote calculation.

The Contractor shall provide the Stole with on crinuol rebole check based on the spend lo dole ond
with the rebate colculotion onotysis bosed on ocluol tola! combined spend.

1. General Product Fees ond Chorges

To Bontc of America, Notional Associotlon, ("Bonlc of America") Cord Agreement

General Fees

. Annual Card Fee

logo Fee: fsinqfe, sfondord cotors only} Fee wpived
Unique Custom Design Fee {Custom Cord and Logo
des/gns ore,sub/ect to review ond approval based quoted
on product copabililies. customization may not be
supported for all orooroms.l
Return Payment Fee
Internollonat Transaction Fee . 1%of USDomounl ^— —

^  > U.S. Moil/Bulk Moil {Defoult)=No
Fee

Expedited Cord Delivery Fee ^ Overnighl=$35.00
> 2-doy=$20.00

Execullve Cords Pee Woived (moximum of 10 Cords)
Overllmit fee ^ ^ V^oivea .

II you moke o Tronsoclion in currency other Ition U.S. dollars. Visa or MoslerCord will convert the
chorge or credit into a U.S. dollar omount. The conversion role on the processing dole moy differ
from the rote on the dote of your Tronsoclion.

ControClOf initinK^^V^:
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The c?nlrofproLTsinJd^e°whrcf ro^e moy
rce vise receives, or

processing dote. MosterCcrd will use on x ^ cloiior omouni of ony Transaction Ihol

rrrinreScre'cv -e Uhi,ed Sioies everr. iT you poy in U.S. doiiors
(the "Internotion'oi Tronsoction Fee }. ■

II. Electronic Products Sctiedule of fees and Chorges.

Reporting and Oota ■ ^
^  Fee Waived

Works

Globol Reporting and Account Monoger waived
(GRAM)

^—T", ~ " Fee woived
• Povmen! Center ■ : —

Ooto File Feeds To Customers / Third
Parties:

.  stotemen) Billing File

.. EDI81I - Feewo.ved

.  Trove! Agency File
•  Visa Commercial Format (VCF)
• MC Commerciol Data Format (CDF|
«  1099 &• Socioeconomic Repoding

END OF SCHEDULES I AND II

III. U.S. Scl^edule of Rebotes
(Cycle and Grace Days)

Which ore no. denned in this Seclion ill hove Ihe nreonings ascribed in .he

eoch subsequent twelve (12) month period,

chorges oppeored for the reporting period.

"CyCe Doys" means .he number of days .rom .he s.ar. a. .he billing period lo .he Billing S.o.emen.,
dote.

■■Grace Days" means .he number of days offer .he Billing StatemenI closing dole within which
payment is due.

Controctoriniliols .—
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lickel inlerchonge progrom, os delermined by ond omended by viso ond MoslerCord from lime lo
time.

"Porlner Program Tronsoclions" meons certain Tronsoclions in the Transoction Volume which, bosed
upon the merchant and/or (rorisoclion dotlor omounl. ore subject to o vise or MosterCord portner
progrom. os delermiried by gnd omended by viso ond MosterCord from lime lo lime.

"Rebole Mulliptier" meons the multiplier corresponding to the Slondord'Tronsoclions volume. Cycle
Doys and Groce Doys as set forth in the Slondord Tronsoclions Rebole Mulliptier Toble below.

"Slondord Tronsoclions" meons the Tronsoclion Volume nol meeiing the crilerio for Lorge Ticket
Tronsoclions ond/Of Porlner Progrom Tronsoclions'.

."Totol Credit Losses" means, for ony Colculolion Period, the.sum of (i) Bonk of Am'erico's Credit Losses
on the Cord Accounts for the Colculolion Period and (ii) Borik of America's Credit Losses on the Cord
Accounts for ony previous Calculation Period which hove not been applied ogoirist ony rebate
poyoble under the Agreement.

"TrOnsaction Volume" meons. for ony Colculotion Period, the totol doHor omounl of purchose
Tronsoclions mode with the U.S. Cords during the Colculolion Period, less the total dollor amount of:
returned purchoses, credit odjusiments. Tronsoclions resulting from Unauthorized Use. and disputed
charges. Cosh advances and Convenience Checks ore not included in Transoction Volume.

Rebate Conditions

During the Colculolion Period, the progrom must meet oil of th,e following conditions in order to
qualify for o rebate:

i. Compony ond Porticipont pay Bonk of Americo the totol omounl of the new botonce shown
OS due on each Bitting Stot'ement on or before the Poymenl Due Dote; ond

ii. Componybnd Porliciponl complied with the terms in this Agreement; ond
iii. Colculolion Period Tronsoction Volume meets the minimum volume, requirement as set out in

the Stondord Tronsoclions .Rebole Multiplier Toble; ond
tv. The Agreement hos not been terminated by either porty prior lo the completion of a rebate

colculotion period.

v.. The four conditions obove. together being the "Rebate Conditions".

Rebate Calculation and Payment
In the even! that oil of the obove Rebate Conditions ore met with respect lo the Colculolion Period,
Bonk of America will pay o rebate lo Company, which shall be colculqted ol the end of the
Calculation Period in occordonce with the Stondord Tronsoclions Rebate Multiplier Table ond using
the following equotion:

((Tronsacllon Volume for Standard Transactions x Rebate Mulllpller) + ((Transaction Volume (or Large
Ticket Transactions

+ Transoction Volume for Partner Program Transaclions) x 65 basis points (0.65% or 0.0065))) - Totol
Credit Losses

The. Stondord Tronsoclions rebole mullipiier'wiii be .determined bosed on the Colculotion Period
cumulotive totol of oil Standard Tronsoclions volume, including Stondord Tronsoclions volume from
Premium Rewords^-poriiciponls. however, Stondord Tronsoclions volume that is opplted to Premium

f)0
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Rewords points wi„ not be included in the rebole, poyoul colculolion. This porogroph is opplicoble
for producis wilh Premium Rewords only.

individuol cord holder. '

subsepuenl Colculotion Period

STANDARD TRANSACTIONS REBATE MULTIPLIER TABLE*

State of New Hampshire

Annuoi US Volume Hers

Cycle doys 7

3

14

3

14

7

30

3

30

7

30

14

30

20

30

25

Excludes Large Ticket end
Portner Progrom REBATE BASIS POINTS

J %
7 999 999

100 98 96 94 92 90 88 85

V S
4 999 999

130 128 126 124 122 120 118 115

. s i
9 999 999

147 145 143 14! - 139 136 133 130

$
14 999 999

157 155 153 151 149 146 143 140

5 s
19 999 999

177 176 175 174 173 172 171 169

s . S
24 999;999 ,

179 178 177 176 175 174 173 170

s s
34 999.999

181 ISO 179 178 177 176 174 172

% %
49 999 999

182 181 160 179 178 177 175 173

% $
74 999 999

IM IS2 161 180 179 178 176 174

99 999 999
164 183 182 181 180 179 177 175

s
100.000.000 .

185 184 183 182 181

r

180 170 176

Nolhino in these schedules is intended to stole o term for the Agreement. For ^
doubt ony-period of lime s.et forth in the Schedules opplies solely to pnc.ng terms, but only to
extent the Agreement has not been terminoted os set forth in the Agreement.
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Notwilhstonding anylhing to the conlrory in the Agreement or any of its Schedules oil fees, chorges
end rebotes ore subject to .chonge upon sixty (60) doys* prior written notice to you if in connection

th us providing this cord progrom. or ony Services to you:
An event externol to us increoses the cost or decreases the revenue, to us;
There is ony decreose to the inierchonge rotes poid to us by o cord network: or
There is on increose lo funding costs due to interest role chohges:

iv. There is any deteriorotion in your finonclol condition
Notice of the change shall allow the Stole to either continue with services or to terminote services. In
oddition, retoted to other chonges, these chonges will be mutuolly ogreed to ond documented in
writing.

END OF US SCHEDULE 111

3. rNVOICE

1.1 INVOICING/PAYMENTS

1.1.1 The Controctor sholl be required to furnish the State o complete itemized
electronic invoice for oil P-Cord trqnsoclions for eoch of the billing occounts
established within on ogency ond include the following minimum

•  requirements on a monthly bosis:
p. P-Cord number:
b. Item detail, if ovoiloble from merchant;

c. • Merchant;

d. Tronsoction dote;

e. Posting dote;
f. ■ Charge; ond
. g. Transaction number

1.1.2 The invoices shall be sent promptly ofter the end of eoch billing cycle.

■ 1.1.3 The Controctor may receive seporote payment[s) from eoch billing unit or o
consolidoted poyment.

1.1.4 The Controctor sholl also be required to receive their payment(s)
electronically.

1.1.5 The Stole, by low, connot be obligoted to pay for goods and services which
hove not been received arid accepted, ond therefore cannot be penoiized
for deferred poyment of tronsoctibns that foil within these cotegories. Under
these circumstances, interest, lote'charges, and number of days post due
sholl not opply.

5. PAYMENT

Payments shofi be mode vio aCH.. Use the following link to enroll with the Stot.e Treosury for ACH
payments: http$://www.nh.gov/trea$ury

Controctor Iniliols
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EXHIBIT C

SPECIAL PROVISIONS

Delete Seclion 13 of Form .P-37 ond substitute with the following:
INDEMNIFICATION. The Controclor st^oH defend, indemnify ond hold hormless the Slote. its
officers ond employees, from ond ogoinsi any ond oil octuol losses suffered by the Stole. Ms
officers ond employees, ond ony ond oil claims, lidbiliti^s. penoilies. octuol costs ond
expenses including reosonoble oliorney's fees ond court costs osserled ogoinsi fhe Slote. its
officers ond employees, by or on beholf of ony person, on occouni of. bosed or resulting from,
orising out of (or which moy be cloimed to orise out of) Itie direct ocls'or omissions of the
Contractor, up to USD $25,000.00 under this controct for the Stole ond its Eligible Porliciponls.
Controctor is not responsible for any domoges coused by fhe oclions or omissions of the Stole,
its officers, employees ond ogenls. Notwithslonding the foregoing, nothing herein contoined
sholl be deemed to constitute 6 woiver of the sovereign immunity of the Stole, which
immunity is hereby reserved to the Stole. This covenont in parogrcph 13 shall survive fhe.
terminotion of this Agreement..

2. Add to Section ID of Form P-37 the following:
In the event of terminotion under Section 10 of form P-37. the State may procure services that

ore the subject of the Controcf from onolher source ond the Vendor sholl be liobie for
reimbursing the Stole for the replacement Services, and oil odministrotive octuol costs directly
related to the replacement of the Contract and procuring the Services from onother source,
such as costs of compeiifive bidding, moiling, odverlising. opplicoble fees, chorges or
penalties ond stoff time costs not to exceed the sum total USD $25,000 under this Controct for
the Stole ond.its Eiigit:)ie Porticiponts; oil of which shell be subject to the limiiotions of liobility set
forth in the Controct. in the event of defoull by the Slote. the Vendor sholl provide the State

with written notice of defouit. and the Stole sholl cure the default within thirty (30) days, or o
mutually agreed up timeframe. Notwithslonding the foregoing, nothing herein contained sholl
be deemed to constitute o waiver of the sovereign immunity of the State, which Immunity is
hereby reserved to the State. This covenant shall survive termination or Controct Conclusion.

3. Delete Seclion 6.3 of Form P-37 ond substitute with the following;
6.3 If this Agreement is funded in any port by monies of the United Stotes. the Contractor sholl
comply with oil the provisions of Executive Order No. 112't6 ("Equot Employment Opportunity").
OS supplemented by the regulations of the United States Department of Lobor (41 C.F.R. Port
60). ond with any rules, regulotions and guidelines os the Stole of New Hampshire or the United
Stoles issue to implement these regulations. The Contractor further agrees to permit Ihe Slote
or United States occess to any of the Contractor's books, records and accounts for Ihe
purpose of ascertaining compliance with all rules, regulotions and orders, and the covenonts..
terms ond conditions of this Agreement, in the event that the Stale is undertoking such o
review, the State will provide prior notice to Controctor. Any review by the Stole will occur
during Contractor's regular business hours ot a dote ond time ogreed to by both parties. Such

■ review sholl be related to the Stole and its transactions.

4. Delete Section 9 of Form P-37 and substitute with the following:
9. data/access/confidentiality/ preservation.

The Contractor agrees to comply with all opplicoble state and federal lows regarding the use
ond disclosure of Doto. including RSA 91-A. Disclosure of Data, excluding cordholder doto
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ond tronsoclion dolo which is disclosed in occofdonce wiih Stole ond Federal bonking
regulotions or other operolion of opplicoble 'ow, requires prior written opprovol of the Stote.

5 Delete Section 12 of Form P-37 ond substitute the following:
12. ASSIG NMENT/DELEGaTION/SUBCONTRaCTS. This Agreement is not ossignoble or otherwise
tronsferoble by the Controctor, either in whole or in port, without consent of the Stote in the
form of o (ormol written omendment; which consent shall not be unreosonobly withheld.

6 Delete Section 14.3 of Form P-37 ond substitute the following:
14.3 The Contractor shell furnish to the Controcling OfHcer identiHed in btoclc 1 .9. or his or her
successor, o cer1incole(s| of insuronce for oil insuronce required under this Agreement.
Contractor shall also furnish.to Ihe.Controcling Officer identified In block 1.9, or his or her
successor, cer1ificate(s| of insuronce for oil renewol(s} of insurance required under this
Agreement. The cerlificote(s) of insuronce ond ony renewals thereof shoti be ottoched and
ore incofporoted herein by reference. Eoch certificale(sl of insurortce sholt contoin o douse
requiring the insurer to provide the Contracting Officer identilied in block 1.9, or his or her
successor, no jess thon thirty (30) doys prior written notice of concellotion or modincotion of
the policy.

7. Delete Section 18 of Form P-37 and substitute the following;
IB; amendment. This Agreement moy be amended, waived or dischorged only by on
instrument in writing signed by the parties hereto and only after opprovol of such omendment.
waiver or discharge by the Governor ond Executive Council of the Stote of New Hompshire
unless no such opprovol is required under the circumstonces pursuant to Stole low. rule or
policy Notwithstanding the foregoing, if due to events oulside.of our.coritrol (including
regulotory cord network or market conditions), Controctor moy request on omendment to
change, odd or delete any effected terms of the Agreement by providing sixty (60) doys'
notice to tt^e Stole in writing.

Controctor Iniliols
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EXHIBIT 0

RFP II1979-18 is incorporoled here within.
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EXHIBIT E

ADMINISTRATIVE SERVICES

1. DOCUMENTS AND COPYRIGHT PRIVILEGES

The Conlfootor shall provide ihe Stole occess lo oil Stole-owned documents, molerlois.
reports, and other work in progress relating to this Contract. Upon expiroHon or lerminolion
of the Contfoci wiih the Stote. the Contractor shall turn over oil Stole-owned documents,

moleriol. reports, and work in progress reloting to this Contract to the Stole ol no
oddilionol cost to the State; Documents musi be provided in both printed ond electronic
formot.

2. RECORDS RETENTION AND ACCESS REQUIREMENTS

The Contractor shall ogree to the conditions of oD opplicobte State and federal lows ond
regulotions. which ore incorporated herein by reference, regording retention ond occess
requirements, including- without limitqtion. retention policies consistent with the Federal
Acquisition Regulations (FAR) SubjDort 4.7 Confrocfor Records Relenlior).

The Controcfor shell mointain books, records, documents, and other evidence of occounting
procedures and proctices. which properly ond sufficiently reflect oil direct ond indirect costs

invoiced in the performance of their respective obligotions under Ihe Contract. The
Contractor shall retain oil such records for a rolling period of six (6) yeors from the dote of
tronsoction or the conclusion of any claim, litigation or exception relating to this contract
token by the Stote or o third porly.

Upon prior notice ond subject to reosonoble time fromes. oil such records shall be subject to
inspection, examination, audit ond copying by personnel so authorized by the State and
federal officials so authorized by law, rule, regulation or Conlroct. as applicoble. Access to
these items sholl be provided within Merrimack County of the State of New Hampshire, unless/
otherwise agreed by the Stote. Delivery of and access to such records sholl be at no cost to
the Stote during period following termination of the Contract and one (I) year term following
litigotion reloting to the Controct. including oil oppeols or the expiration of the oppeol period.

The State agrees- thot books, records, documents, and other evidence of occounting
procedures and proctices related to Ihe Contractor's cost structure and profit factors shall be^
excluded from the State's review, unless the cost of ony other Services or Deliverables
provided under the Controct is colculoted or derived from the cost structure or profit foctors.

3. ACCOUNTING REQUIREMENTS

The Controctor shall maintain an accounting system in accordance with Generally Accepted
Accounting Principles. The rebofe applicable to-the Confract sholl be oscertoinable from Ihe
accounting system and the Contractor shall maintain records pertaining to the Services.

Controclof Iniliols
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EXHIBIT F

SECURITY & WARRANTY

1. SECURITY

Applicallon Securiiy

IT Securify involves oil functions pertaining to the securing of Slate Dolo ond systems tfirough the
erection end definition of security policies, procedures end controls covenng such oreos as
idenlificolion. outhenticotion and non-repudiotion. This shall include but is.not limited to:

•  Develop softv/ore opplic.olions bosed on industry best practices ond incorporating information
security throughout the software development life cycle. •

•  Develop opplicotions following security-coding guidelines as sel forth by orgamzr^ions such os.
■but not limited to Open web Application Security Project (OWASPf Top i.O, SANS Common
Weakness Enumerotion (OWE) Top 25 or CERT Secure Coding.

•  PCI DSS Payment Applicolion Dote Security Standard (PA DSS).

Whereas the Controctor provides the production environment which tronsmils, processes or stores
cordholder data ond therefore is considered a "service provider" under Requirement 12.8 of the PCt
DSS:

Contractor agrees to Ihe following provisions: ■ .

•  PCl OSS Payment Application Data Security Stondord (PA DSS) - As the Contractor s product is
port of the processing, transmission, ond/or storage of cordholder doto it is her.eby ogreed

o Controctor agrees to participate in the Payment Cord Security Stondords Council (PCt)
Payment Application Data Security Standards program (PA DSS)

o PCt DSS Requirement 12.8. Service Provider requirements
•  Contractor ogrees that it is responsible for the security of oil cardholder doto thot

it obtoins or possesses, including but not limited to the funclioris relating to
storing, processing, ond transmitting the cordholder data.

•  Controctor ottests that, as of the effective dole of this Amendment, it hos
complied with all opplicoble requirements to be considered PCt DSS compliont,
and has performed the necessary steps to validate its compliance with the PCI
DSS. . .

•  Contractor ogrees to supply the current status of Controctor s PCt OSS
compliance, ond evidence of its most recent voiidotion of compliance upon
execution of this addendum to Agency. Controctor must supply to Agency an
attestation of complionce ol teost annually, upon request.

"  Controctor will immediotely notify Agency if it leoms thot it is no longer PCI DSS
compliant and will immediately provide Agency the steps being token to
remediate the non-compliance status, tn no event shall Contractor s notification
to Agency be later than seven (7) calender days after Contractor leqrns it is no
longer PCt DSS compliont.
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•  Contfoctor ocknowledges Ihot ony indemnlficotion provided for under Ihe
Coniroct referenced obove.oppiies to the foiiure of the Conlroctor to be arid to
remoin PCI DSS complionl.

2. WARRANTIES

2.1 System

The Conlroctor worronls. that the System will opercle to conform to the Specificolions. terms, ond
requirements of the Controct.

2.2 Softwore/Appllcqtlon licer^se

The Conlroctor warrants that it is entitled to gront you licenses .to access and use the
. Appiicotions.

Disclaimers: 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.

Warranties. We worrant that we have tolcen reosonoble commerciol steps to ensure
that the Applications ond related services ore free from computer viruses, known
technicol bugs or vulnerabilities. We warronMhot the Appiicotions will perform in
accordonce with any related documentotion we provide you. The Applications will on
a continuous basis maintoin Ihe integrity, of your dofo thbt is processed, transmitted or
stored by Ihe Appiicotions. The foregoing worronlies apply to the Bonk ond its
subsidiaries ond third party providers.

2.6 Services

The Conlroctor warrants thot all Services to be provided under Ihe Contract will be
provided expediently, in a professional manner, in occordonce with- industry standards
ond thot Services will comply with perforrhance standards. Specifications, and terms of
the Contract.
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EXHIBITG

CORPORATC CARD SERVICES AGREEMENT

Bontc of Americo Corporole Cord Service Agreement.is incorporoted here wilhin. See Alfochrrrenl A.
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EXHIBIT H

Bonk of Americo. N.A. response lo RfP //1979-18 is incorporoled Here wilhin.-
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Bank of America Corporate Card Service Agrccmeni

The tcrmi -we*, "ur ind refer to Bar,k of America. The (ermi -yOo' and "yOur refer to Compar»y.
^  wr... .re .flowed to ooen Card Accounts lor your b«sinc» purposes. You may select One Or more of the/oHowlr^jW..h ou. C«pcr... Cd ^ rc .1^ 2 ™ „r<. p,o^n,. .ccoums p.yabid cd p™,,.- - "«> Ca-d pro.r.py, and .hp

card P-P,..».: ,KP -Sc^icc-I. roa p.a, bciP a.ip, a Sdo.l« PPCP wc
an<.llarv servicei let OP ' a,ii,.Quired and property etecuied (otmi artd yoa have luccetifully completed aey leinniot

procedures In the applicable Maienals.

1. oefiNmoNS

Alytiysapeiloet Laws. All appr«bie law! yela.ln, to diem IdePtireaiion, ihe py...mioP o( moneylapededPA lerto-l.m, ihc use ol proceed. ol
crime, ecor^omic or political sanctions, lfKludl'n| SJrKtlons. and any other s.mllar maner.

«  . Crshw.r* .oH/or Materials accessed through Our di|ital platforms or through any of our third party vendor sHei; and anyAppllotlons. Management System (XRAM") hosted by MasterCard, (ii) a pin

yd.i,e-.bi,dp.dyye,tddrw.
may use from time td time.

Amhpd.ed user. Apy penort or erttily, IrKludlrv, «ty CardltrPder, wlih ycpr aaoal, Iroplled or apparem ap.ltorU...prt to etc ih. Service. ar«./or
Applications.

.  Billing Statement. The ofTsdal Irwolce provided to you. Participant and/or Cardholder which idemir.es
cycle ttl date of each Transaction and the applicable fees and charges, payment amount due and Payment Oue Qa.e.

.. BusineisOay. day on which we are open for business related to the Senrlcei.

Card.' Exh plastic card which we Issue for your Card Account using a Service.

C.rd Aeeoom. £.eh M„.erCerd- o, .eeopn. which we l,.ue .o yoe or lo . Cardholder wi.h re.pea to . Service. Irsclodlrm . Crdles, Aecooni.

corssidered a Cardholder.

■  crdholde. Accdor... A .p^.ccour,. of yoer Cerd Accdun.. which 1. le. op by p. lor e.ch Ordholder (« ydur repve.t) for reponlr,, .r«l/p, bUllr,.
purposes.

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

cmrerJ, loneryLm., C..1.X. chip, .rvl ccc-lcd. we.er., r„.rdl... of whelher ypp .l«w CerdhCder. .0 purchA..e .vch .lerhh
Olcm Proprfecmy ....o.rh«lon or CPl. All .he d... dl. Oler,, ..ored or. dpr d«.b..e .y..emi releied .0 .he Service, .h., cdr...l.o.. Cor.hdemi3l
information, including Personal Oata.

mepJed by e percy or toy ol iu errrplpyee.. ..em. or r.pre«im..i.e. (ir^lodl,., l.wyer., .ceovrh.m. .ml lln.,Kl.l .dvl«.r.|. .mf
..er~«r^ i\50I7.£? Bank (rf America Confidentialus corp Cord 112017 .2 C2017 Bad. d ArhofcaCorpmaior.
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. ii. «nY otSer information which it marufeidy conndentlai by virtue of its nature or dCKription or which a party e>presi*Y dctigr^aiet as

being confidential. '

Convenience Check. As of the Elfcaiwc Oate, you agree and we acknowledge that you will not uii'ite, ihe Convenience Chedc feature, a check
which we may provide 10 yOu, upon your request. 10 draw on a Card Account.

Data Protection Lawf. Collectively, all U.S. national and state laws and regulations, the EU Data Protection Oircctlve (Directive 9S/46/ECI. the EU

General Data Protection Regulation (Regulation 2016/679), and the United Kingdorn Data Proteaion Act 1998. and all other applicable laws
regarding the codeaion, use, storage, transfer and processing of data. irKluding Personal Data, relating to irsdiuiduais (or. where applicable, legal
persons). The term Data Protection taws includes any laws, regulations ordecrees promulgated by a financial regulator governing the use arsd/or
disclosure of Customer data, irsctuding bank secrecy obligations.

Data Proteaion Authority. The competent authority for regulating the processing of Personal Data in a relevant jurisdlaion. .

De-fdentlTicatlon or Oe-fdentified. Removing, obscurtrtg, masking, or obfuscating enough Personal Data from a record to ensure that the
remaining informaiioh t^ocs not directly or Indirealy identify an individual.

E-Commercc tews. All appGcable Uws for or on the regulation of commerce and business via elearonic means.

Employee Misuse. Use of a Card Account. Conveniertce Check or Cord where; (•) the person or entity using the Card Account Convenience Check

or Card Is your cmptoyce or agenl; (ii) that person or entity has aaual. implied or apparent authority to use the Card Account, Convenience Check
or Card: and (lii) that use does rsoi benefit you directly orlndircciiy.- .

Ectersded Workforce. Any of our subconiraaors or vendors with access to CPI.

financial SenHces Industry Best Preaices. The siatsdards, poficles and practices generally used In the corporate card Issuing business by banks of

comparable sire and scope to us, including appropriate mitigating controls.

Fraud. Misuse or theft of card Information by individuals that are not yourempioyees or agents that Involves, but is not limited to. account

takeover, counterfeit cards, lost/stolen cards, fraudulent card not present Transactions, skimming, database hacking, frarKNse software hacking, or
phishlng'

Grace Days. The rtumber of days after the Billing Statement closing date within which payment Is due.

Guarantor. A person or entity, other than you or a Participant, that agrees to assume responsibility for the obligations of this Agreement,

irsckiding payment of any amounts owed.

Information Processing Sv$tem(s). The irsdividuai and collective elearorsk, mechaisical, and software components of our and our Extended

Workforce's operations that store, access, process or protea data related to-the Services. ■

Information Security Event. Any situation where there is unauthorlied access, acquisition, unautheriied use or disclosure of unervrypied CP! or

encrypted elearonic CPI and the relevant conridcntiatprocess(es] or key(s). that Is capable of compromising the security, conrideniiatlty or
•ntcgrity of Ihe CPI maintained by us arsd. with reipea to Personal Data, that we have determirsed creates a substantial risk of identity theft or
fraud.againsi an individual. . . .

Information Security PoBcy. Our wrlnen information security policy, which may be amended from time to time by us inour.disactloiv'

License. A rsors-transferatslc, nonexclusive, worldwide, revocable, limiied license to Kcessarsd use the Applications and arty related services. In a
marvter Intended for authorised use, and to the extent authorised by us.

Materials. The Software, user Ideniiflcation codes, passwords, codes; keys, test keys, security devices, autftentkators. personal identification

numbers, embedded algorttlvns, digital signatures and certificates, other similar devices trtd information. User Oocumentatfon artd any

documentation we provide to you In conrtectlon with the Services.

Notifiable Event. Any aaual or suspected loss or theft of a Car^, CorwertierKe Check or Card Account or any actual or suspected Unauthorlted Use
or Fraud.

Paatclpani. A Subsidiary, affiliate or division of yours which you designate in voting on a Participant Account Form and which we approve, for us
to Issue a Card Account with lu own account number. A Panklparti Account Form, upon completion by you and approval by us, will be made a

part'of this Agreement.

USCo^Caid il20l7v2 Bank of A/nenca Confidcniial
O20I7 BankolAmericaCorporaiion
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,p„mcn, DO. O.IC. The p.,n,ch, due d>i. ihowh on ihe OUhh. S.Ticn.ch, whith de,c .hall be ihe la.l da, bl ih. Grace 0.». or .uch oihe. ajreed
between u\ in wril>n|.

PCI-OSS. The Paymeni Ord Indultry ■ Oita Security Standard as amended I'Om time to time and any lucceiiOf.Standard adopted by the payment
card irtduiiry ejtabUihing security starsdards (or payment cards.

Personal Data Means (i) any 'rsors-public personal information- as luch term is defined under r.tle V o( the U.S. Gramm-Lcach-eHley Ad. IS
U S C § 6801 et seq and the rules and re£ulations.illuCd thereunder; (ii) any "personal data" as defined in £U Directive 9S/46/EC. EU Rcgujahtsn
2016/679 the united Kingdom Data Protedion Act 1998 o< any equivalent or similar concept of persorwl data or personal .nformafon "V
applicable law; or (iii) any other inforirtailon that can specifically idcmily an individual, such as name, address and social security number { SSn ).
together. In each case. vrUh any other information that relates to an individual who has been so identified.

Program Administrator. One or more individuals designated by you. as Our primary contact for the Card Accounu. wtvD it .
actions necessary or appropriate to maintain the Ca.d Accounts, including without limitation designate, persons to recewc Card Accounts
receiving communications from is related to the Card Accounu. requesting the closure ol Card Accounts arvJ otherwite communicating with ut
with respect to the Card Accounts.

Program Data. Any Software, Materials, data, technical assistance, tr.inint and related technical data, .rsd any medU in which ariy of th. lorcioln,
is contained.

Sanctions Any sanrtions adminisiered or enforced by the United States Govcrnmeni {including the U.S. Department of the Treasury's Office of
foreign Aiieu Control), the United Nations Security Council, the European Union. Her Maiesty-i Treasury, or any other relevant sanctions
authority.

Sohwate. Wcb-bascd applicattom accessed via a webiHe and/or ihe programs and data files provided by us for use on a computer m connealon
with the Services.

Subsidiary Any entity In which more than S0% of tfse ownership interest Is owned or controUed, direclty or Indirectly, by
-Subsidiary- does not Indode afTiliaies or other enlltiei in which SOX or less of the ownership interest Is owned, directly or Irwfifeoly. by you.

Transaction. The purchase or reservation of goods or services or a Cash Advance made or facilitated by use of a Convenience Check or Card
Account.

Unaothoriied Use. Use of a Card Account. CartJ or ComrenJence Check by a person or emlty (i) who is not your
.•(H) who does not have aaual. implied or apparent authority to use the Card Account, Convenience Check or Card arKf (ni) whose use does not
benefit you directly or Indirectly.

user Documentation. Any wrlncn Information we provide you. including information In eiearonic format, as amcrtded from time to tlme. whlch
contains detaUed instructions regarding the use 6i a Service. Current User Documentation is available upon your request

Website. Any Internet website and/or online.access channel (or use in accessing the Services.

Workforce. Our employees with access to CPI.

2. OUR OBUGAnONS " •

2 1 Card Accounts. We win open Card-Accounis upors your request which Cardholders may usc to conduct Transaaioos your business. MJ;an»aloo"m,de on a Card ̂ coun, are considered authorised by yu unless we receive arsd have had a reasonable period of time to act upon
Wrinen notice from you that the Cardhotder Is no longer authoriied to use the Card, Corwenience Checks or the Card Account.

Uoon yur request we may also provide Convenience Chedti with respect to your Card Accounts. At your request, wc may also establish a Cardless
Account If you so request, we will provide to. the Cardholder, at the address yu or the Cardholder specifies, a Bining Statement "
Cardholder's usc of the relevant Card Account. We may deny authorisation of any Transaction if we suspect fraudulent activity or
or for any other reason. Notwflhilanding anything to the contrary in the -Umitatlons of UabiGty" seolon of Ihd Agreement, wt will not be liable
any failure to authorfte a Transaction.

•2.2 Qu..HicJ.lon,. WC .rc fc.ponsiblc ool, lor pcrlonoiog IhC Scnricci ..prc.llv provider! lor In .W, Airccn.enG We n,„ comrKt with .0 oouide
vendor in perlormln, the Service., however we wiii renrjin re.pon.ible lor their perlormence ol .n, .ervices ohder thi, Aireentent. ,

•Mcr^mraM 11*117 V? ' BatA d Amciica CoofidanijalUS Corp Card 112017 y2 ^ ^
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2 } rc„oli„c. wi.h I.- w, will orovkic iht S<rvkts I" . "-.n".' ""Icf K i^.lc-i.Hy cc«nplljm willn.l l,w, 10 which wf m., be lubjKl (inclodW
I, OMXil^ilhS uw. ond OC. bcOICCiOh Low.,. W. cCOC«.h, .hO ,0 yoo Oh .nd 0- C.Ch do. Oh wh.ch wc „,o,.d. 0^h,« o ,0o

,ho, our podocmohcc ol ooc oblljolioh, doc. hd. hhoicriolly viol... Oh, ,0- .pplicobl. .o o. o, (ocili..>c illcgol r,.h„ChOh, ,h ,h, UhhCd SlOIC.,

! , Of AC w, will ink.ICh.Ch, iCOiOhObl. .,..Ch.i< protocol. lO dCdihC Otlccptcd TtOh.OCtiOh. thO. wOoW. .iOlotC S'™''""'- »'
.iltioh bV Oh, pccwh (ihtlodih, Oh, pccoh podiclpoiih, ih the Tr.h..c.i0h, whether o. odviior. .hvetto, or otherwoel of ̂ hctiOh.. we W,u

htohltor OCttvit, Oh ,Oor Cord ACCOPht. tOr OCtivity thot htOy b. ..p.Cted to Ichd, COhtribcte, Or OthCh-i.e food Oh, OCt.wtle. of O bo.,h.,. Or pCt.O ,
in countfiet iub)ect to S»nctiont and may review such activiry with you as may be necessary.

2 5E«erh0lfr.od W. will ottomc the r.hohcioltiobilit, lor frood.lhctodih, UhOothoH.edtf.e, .obiccttoSeCtoh. 9.2 Ohd , Uif yoo tir oCord^lder
". h:t ."halted or ponicipoted ih the .pecir< Ttoh.octdh ood yoo ... o, hotice 0. .ooh ,. ̂.cic.bte
the eailnE Siatemem on which the Transacilon occu.i or the Business Oay after d-scoven^ of the Fraud. wh<hcver .s eari.c.

2.6 internal Fraud. We are no. responsible (or internal fraud or collusion. inCutfusg Employee Misuse.. However, we offer misuse insurance which
may to help you with recovery from card networks.

3. YOUROBUCATtONS

1.1 u.. df oecooht., ,t?o ihotl Ohd ih.ll entttre eoch Crdhplder u.e.. e.ch Cord Acepont .old, for your bo.ihet. porpo.ei ih occord.nce with
the terms of the relevant Service.

3.2 Management of the Services. You must actively manace. monitor and review your proar.m aaWty. BilUn, Statements. Transactions and
Services. You agree to use commercially reasonable fraud prevention control tools as presided by us.

3 1 ObfigAtlOh to p.y. Ecccpt (or Unopthoriicd U.c thot ho. bcch properly reported to b. (whch ,bch r.pc 1. h.cc.»,Y,.y^ .hoM PA,
TroA»"loh. rcgordZ of If. pwpotc 0. whcfhcr ,h. Cdholdcr ,l,ccd 0 «fc. dr.f, 0, r.cclwd . rccclpf. .n.odd.hdh. Wl. .hoU po, Pot Ice, ood
Charges as set forth in the schedule of Charges currently irt effeh for you.

l.A Stoto. of Crdhoidcr.. ,po rcprc.chf ond worrohf fo u. (hot c.ch Crdholdcr I. . corrcnl ethpldycc or ogcht of''''
Wdl be «dlh, 0. yoor .gcht in cohhcctioh with ihe receipt of the Servlee. b, wo. ft. Cordholder ceo.e. to be ,oor .ntployce or ogeM,
^^IweTfneVglb^ ,0 L 0 Cord, '"'Of™ •"« """Of
Cardholder.

Yoor^ibUlty to perform your obllgatlona..-You-will.promptly (umlshsuch financial and other Inform.tfors as we for the O'
reviewing your ability to perform your obligations to us. You represent arsd warrant to us that, on the date of the Agrecment and on e^h day tl«i.you use the Serviceior provide any information, an such Inf ormattanaboutyouf employees, agcnlsarxl your companyis true, accurate and complete.

3.6 verification of details. You must check, and must ensure that each Cardholder checki.-to ensure that the information embossed on each new
Card Of printed on each Convenience Check is correct, and you will contact us Immediately if there n an error.

3 7 Change In Propam Administrator. You acknowledge lhat the Pfbgram Adminlstratorfs) Is authorized to manage all Changes to your
Accounu. You assume and accept aB rcsponslWlltv (or the actions, luthoriied or unauthoriied. of your Program Administrator. You must g
prompt written rtoUcc upon any Program AdmWnrator being added, replaced or removed.

3 J Searrtty of your data. You are respomlblo for protecting and mainuinlng the seoirity and confldentiallty of your dau and the ^r
Cardholders {including any and .B user IDs. passwords and card personal IdenUficaUon number, (P.Hs) Issued .n connt^n ̂ th ̂ nricd for
ensuring that h Is adequately backcd-«p and that no person makes such data available to any other person or for any unauihorired purpose. We are
not responsible for your loss of your data or the data of your Cardholder, that is not maintained on our or our vendors systems. •

3.9 ComplUnce with law. You must comply, and you must ensure that your Cardholden and .11 Transactions comply, vnjh
that Cardholder or that Transaction may be subject. Including all AML/Sanctlons Law, and Data Protecfon laws. You rnusi do^
an inlormatlon which we may requesi.from you to allow us to compty. wlth our oWigaiions under any AM^nctitws Laws.
providing us with any information required to estabUsh and verify the identity and background of any Cardholder. You represent ^
on and as of e.ch day on which we provide . Service to you that your performance of your obligations do no. and ̂ 1
to you or facilitate Wegal transactions. Including those prohibited by the Urtlawful Internet Gambling Enforcement Act. 31 U.S.C. Section S361 seq.

3.10 OFAC Covenant. YtHrctwenant that you will rust useor peonil any.Cardholdcr.iouse. anyC.rd.Cardless Account, Caih^vance or Coove^^^^Check to transaa lend, contribute, or otherwise make available funds to any Subsidlary.Joim venture partneror other mdlvduai or entity.JPcrW
to fund any actnrilies of or business Wiihany Person. InCuba. Iran. North Korea. Sudan. Syria, or many country or terniory. that. >' ^
funding. Is the subjea ol any Sanaloni, ©r In any other manner that will result in a violation by any Person {.ncludlng arty Person part«ipaung u. the
transaction, whether as advisor. investor or otherwise) of Sanctions.

us Corp Card 112017 v2 Bank of America Confidential
0 2017 Bank of America CorpaaliOA

4

Siae of New Haf7tpshire_Aprii 5.2019



3 u A.p,o..l.. M .d»„lon .„ .n, ,pp,ov„. - OM.^n pp.p.P. ,0 SPaiPn cbUiP .n, .ov..~.cn,3, P,
,osl..o<YT,pd,.p<l approval, occaya-Y'»' »- » "« "a< ̂ ervlca., IncUrdlPs any Lb- lLi^o. .aia.ad .PO'Oval,.

Sacv.,., ova, «a.1 P,opaL,. Lola., wa a.raa wilh „o lo w,l„o.. wa „:., l.Va .a.l propaL, a. colL.a,.! -0, a-ovo.a yov owa v,.

4. CREOlT LIMITS

a., caoup-ii. ro,aaabsc-.a.wa.«
Company Shall dcicrmlnt an ind.v.Ouai crcd.t i-mii accquW when auregaied may exceed the total credit limit lor an Card Accounts

a partial payment of amounts due or if your payment has not cleared.

-=s=rr;n:==s£S=
iod-Mdval Ca,d bnatt « c^HoKfa,-. cradl, Ital, o,. to, can„.lly billad CdboWara. omit ,ov ipcraaia ,1...

cISX,^;. .1-?. - wa!. VO..I .ha oa« M.Wi. ayda to, .ba aaaooo, cadi. tlod. .o ,a„a.b: aod/o, (l.| c.L,ia y~ a -aa a. .a. ov. .o .ba
schedule of charges currently In eHect for you.

5. TRANSACTIONS IN QTXtR CUftBTNOES

cocaoayacva,...

U.S. dollar amount The In wholesale currency markets (or the applicable central processing date.

:h™» recc.es. or
an exchange rate of either (i) a wholesale market rate or (ii) a governmenl-mandated rate. ^

a- AA » u» tn Ih* n s doOar amotml ©f any Traruaaton that Is made In a foreign currency (the
!,L::r:iT,t,«rbiT-, T,ob„c.idb .oLb i„ o« .bodo,. o. cocdb.b, .b b.,«t -o. ,ov .bd o.
rounded up to the nearest penny, cent or cersUme (as applicable).

6. OiSPUTIS WITH merchants AND SUPPUERS

Mt>..pv...w,.b-e,<b:b.,».d.oPp..dL.Wdvd,,^v.no,Lb,,lb,.-.^.-,^^^^^^^^
ljilu,e lobooo, pufCbjiM made wi.h, o, lo,a me,c ^ j „jl„, . , purthaie p,lcediicepai)CY. wacaon,
any puei.loni, p,pblemi o, diipole. J, „ ,h, „c,chan. 0, jopplie, dl,ecly. yoo may no. ,e.y on any claim o,

HoL^lbalandln. ,b. to.e.ol,^ ««,e W. -OCe.«s any ,e,v... a

„ Ao.boH,.„on .0, T.-nsaetlon., . mceban, o, ,oppn.,may
in wriiing that you desire 10 prevent Tr.nsaato.ts Irom merchant, falling within certain otego es « « , merchants

rz
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6.3 f<yms o> Comeni.' Vouneed co co'ficni (o each Trjnuciion (whether by a Cardho'der {iving content or otherwive) so that we can verihy thai it

is genuirse. A Transaction can be consented lo by:

i. using a Card with (he relevant card PiN or a signature:

ii. using (he account number and other details lequested;

iii. orcscnting aCard to the suppliers terminal if the Transaction is made using coniactless techrsplogv: or
iv. Such other means as you and we may from lime to time agree.

We may deem Transactions which have not been consented to in one of the above rnanners lo be unauihorited and we may decline to process such

Transactions. This is in addition to any other rights wc have to decline Transactions.

7. cowvEwiENg CHECKS ; ^ ^ '

If we provide Convergence Checks with regard to a Card Account, they rnay rtot be used to make payment on the Card Account., We may pay a

Convenience Check artd post its amount to the Card Account regardless of any restriction on payment, including a Conveniervce Check (hat Is post

dated. (hat States It is void after a certain date or that states a maximum or mirvmum amount for which It may be written. Orsce paid. Corwenience

Checks will not be returned to you or the Cardholder. ^

If you wish to stop payment on a Convenience Check, you must call us at the customer service number shown on your BilBng Statement and provide

Such information as we rei|ues( or is required under the relevant User Documentation, wc will stop payment if we receive your request on or before

(he Ousirtess Day before the Business Oayon which we would otherwise pay the Convenience Check. The date which we would pay a Corwcniehcc

Check may be prior to the date it would post to your Card Account. A stop payment order will remain in effea for up to six months.

e. CABDltSS ACCOUWTS; ACCOUNTS NOT IN NAME Of INDIVnPUAl

We may. at your request, establish a Cardiess Account or'establish a Card Account with a designation which is rust an actual individual, including,

designation of a vehJde fdentiftcatiort number, license number, department name or 'Authorised Bepresentativc' on the Card Account You may

provide the number associated with the Cardiess Account to your employees ar>d agents.

9. STATCMCMTS

9.1 Issue of statements. We will provide to the Program Administrator, or other person you designate In writing to us. a Biding Statement for

centrally (K corporate billed accounts which will identify eadt Transaction posted during the bHling cycle artd the date of the Transaction. The BiOlng
Statement will also list any applicabtc fees ar>d charges for a Service. For Individually billed Cardholder Accounts, we will provide a copy of the Silling
Statement covering the use of the relevant-Cardholder-Account-to.the appropriate Cardholder at the address which you or the Cardholdef.provid.es

to ui ai no additional cost and wc win not provide any Billing Statements for those accounts to the Program Administrator. The Program Administrator
wilt have the ablUry In the ortfine application tool to review ai>d tort ad Cardholder actrvfty.

9.2 Review of statements. Once you receive a SlOing Statement, you must review it and notify us by telephone (using ihe appropriate tefephorte
number set but In the Silling Statement), elenronlc mall, or other method that may be agreed upon by you and us, of any Transaction appearing on
that Billing Statement which you consider may have resulted from any Fraud, Irsduding Unauthorited Use. You must give us this notice as soon as
practicable but in any event not later than 60 days after you receive the SlOing Statement, if you opt to have irvfividual statements sent to
individual Cardholders, you must ensure that each relevant Cardholder complies,with the provisions of this Section 9.2. Subject to the
requirements of arty applicable laws. If you do not (or if a relevant Cardholder does not} give us notice in accordance with this Section 9.7. we will
not be liable for refurtding any amounts relating to that Transaction.

9.3 electronic disclosures. You agree that we may.provide or make available Billing Statements arwl any other dlsdosurcs or Information by

eleoroidc means, including by way of electronic mall or a Website.

10.' PAYMFKT OF CARD ACCOUNTS; SFT-OFF

10.1 Payment of statement amount. You win pay to us the total anwunt shown as due on each BilQng Statement on or before the Payment Due
Dale shown on the statement. Where we have agreed with you in writing to take payrhenu from Cardholders you must ensure that.the relevant
Cardholder pays on your behalf. If we do not receive payment in full by the specified due date, In addition to our other rights, we may assess a late
fee ar>d Finance charge as set forth In the schedule of charges currently In effect for you. You have no right to defer any payment due on arty Card
Account. For (he avoidance of doubt, even.lf wc have agreed to take payments from Cardholders, you will remain sotely responsible for and we'will
collect from you for any amount due which is not paid by a Cardholder.

10.2 Service Fees and Oiarges. You will pay us each of the fees and charges we assess you. incfuding the fees for each Service, as set out in the
schedule of charges currently in effect for you. except as we agree otherwise (in writing) from time to time.

S
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ys Ifom lime (O time in wfUif»|.

10.4 Aaoom lOentlOatiOA. II yOO of an* C.°rn'u"te^^ n^l'^oc liable lof an* 0ela* In creOltlnl an* .uCh

10.5 b.*n,.n, :C'°a"ayoe'iof"'lf!c. 0.*nlen, 'b* CafObolOb,,. locb an -
• ran;:.';:: ::z cnrnotc f..p:*«.o. *-4. Mfoon-cn,. .ncom. *0*, o«i.aiion 10, pa*.cn..
10.6 S««-««

16.7 T,an,acilon< oouioo normal p,oa..ini hoo'S. I' :'J'^Yp7*^erfeTi,«"h«"oa°*me^^^^^^ "> been reccl.eo b* o.

10.8 Oe<r.l balance* not pofmlnm. on a Catd Ac^nl., 7Po ^ «''"V
balance at i.e. (lot e.ample b* a ^ m.teflal ~e ma*, a, oof option, p.. It to *00 oiln,.

11. incr OR STOUN CAftOS: UNAl/THORlZgO USt

...1 of .of .be p^pote o, a„ IfaoOolen. Of ofOawtol actlvit*!

11, *.„.e.o.otb„,... -,4c.toapp«cab.a.^^ln.^-^
(or «nv rwsoo. tf« Tr*nj»ciloo h not aothofiied or dcdined. roo may lecfc. aoo we n .
ihe declined or onauthoriied Tranwctlon.

11.3 Pepoftln. . lota, theh Of onaoth^la.d illi^llm^^o^'ll^oal'oni'p^^ "«■ 1°"™" '~''''

An*,«...e.ob..n.nb**oo..Cafd.ldefo,ao.efO,aCafd'^n^^

upon a Notirable Even. "tl «" riiVareT™^^^^^
rfiwVnrrrte'^eoirj:^
II we feceofi notice and asilt.ance In '^'|VJ^"J,^J|^,J,|;V,'^ot^S^i!l7th'^^ "•'"4 "■"""I"'". ...ol.ln,jiatemeftt which we may reqwire from any fc ewao r tft.caj^arKe with thh Section 11.3. we rnay not refund any amountl re'atJnf to
„om Ib. No.in.ble Evenc 11.« do not 7«« rmntactlon. b* a pefxx. wbo doe, mot ba*. atjo.l,
::;^r;r':rro.r.r.r* aXcr "en'ce C^cv. . Cd «COon. .nd o.e do., no. ..,*1. m . ..... o* m^tea b,nen. to

•  you will not exceed SSO on each Card.

12. license TO US€ YOUR MARKS

upon *00. wftnen feooe..: we n.* .ace
material,, too.will provide the jmphic, to o, In 'n.!..,.lodve licen.e ,0 v,e. dorln, the term ol the Service. Compan*', Mafh. on dv;material,, too.will provide the .raphlc, to o, h, the Service. Compan/, Ma,/, on the
i( juch a written requeit It made by the Sta(e, you $ #< • vnu rraueti we olace or amend your Company Markt on the cardt or collateral
cards and on other materials related to the Card Accounu f —L for vou^wn acts and om,ssi«tt with respect to thirdCards and on other materials related to the ^ joie responsibillcy for your own acts and omlssJom with respeo to third
materials, you must pay us In advance any arced fees. You shan assume so e e oo
parties wNch give rise to any claim arising out of this Section 12

an^ 8»ikc< America ConWeniiolUSCorpCard I lX)l/ 2 © 2017 Bartkol America Corporation
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13 gyrtNSlON Of CORPORATE CAWO SERVlCC TO AyflUATCS

Your chirgc limil will »pply 10 Traniacilom oo all Cjr<J Accour»ii. inciudlnj ihoie o( yOur parrcpat-ng a( .r.aiei.

Participani.

j4. TtWMlNATlON

;:;.=-rrr?,='^s:;t=
days'written r^tice (O ut.

.  .OP r.ll.« p., .or .moon. ppr.o,n. .o ,h. .,,po™.P. « ~»«n dp. I-P..h.. ppoP d.m.pd, n..,pnp, p. b. ""'""'"''I:

. Tp .^..Cb olb.. O, .ondb^o or .b. M...-". O. .0. 0.b.. .r«-« w^." - 0-"V'" """"" "IfKludlng any repreieoiatlon. warranty Of <aUuf« to del«verlnfotmai.on;

w you cease to carry on id or a lubiianlial part ol your bullneii or dispoie of all or a tubitantlal part of your aueti.
•  You fall leneralfy to pay your debts 1$ they become due:
a  You Inmate or enter Into any compojitiors or arranicmertt with your creditors;
.  YOP «p<d.o« . .d..rs. ««nt. i" .OP' """"'I =' V""' """"
.  you (aU to pay 01 perform any Other obligation, liability or Indcbiedness 10 any Other party;
•  There Is an entry of a judgment aga'inst you wWch we deem to be o! a material nature:
.  YPP ««Y..d« «i.pr. o-(orf.l.pr. ol. o.lb. I..p.n.. ol>0Y wri. dl po....dOP. ,o,n..h™.m =. .d.clpp«>b d. .PY..P'"Ov.r o.d.. Id,

any property;

a  you faU to comply with any rnaterial law or reguUtton. Including any AML/Sanctloni Laws.

.0 C<-,«p.pc.=M.nb, Upop.oYU™:p.UdP^.S.^-n-^^^^^^^^

,..4 ...pni/dpl^ion ol,M.>cH.I. ««. .1 4 S.~.. YdP Pl"t tbP A,r..™n, i, ,.rm.n...d (o. .PY r"™. YPP »■» dp .b<
foOowlni:

•  Stop using any Materials relating to that Service immediately;
.  If .ppl-^bK, OYdcl... 4oY Sofw... W. b,.. pYPPldcd ,.U.in, .0 lb. ..cm1P4,«l S4bd« .0 lb. ..«m U I. ..<x.d lb YOP.

and .

a  At our option, eliher.return to u, or destroy all Materials relating to that Service and cenify to us that yw have done so.
i'

These obligations will continue after a Service you are using has been terminated.
IS. APMCAnONSUCtNS€ ^

,5. AppiicadPb o. Y«.i»b. Tb.,.™, of fbi, sccfiPb .opcrn ,b. p.o.bipo .pd p« of fb. AppK.^b,.,
r.rr c.r,r ":;;r:::b"r:
access and use the Applications.

USCopitadlizOWYZ BobkolAnvjbcjC^Kleblial02017 Byik of AmencaCorporaiyi
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Apolicat'onj •nd »nf related vervi<eJ 'O atco darxe ^avbe iubiuci »0 icparaie Iker^K tcrmv inctudini *<i:cV wrap' ICrmt that -
,>,.ho.i,.01., u, |.h. Soltw.,. „p<,„ occ^,tn,t of .o, oo. „t >ho fo.k.~io, .v,n,,:
vowwiMbefcdwiredioaefecto.rtor<Jcrtoui.iicJuc >< • ^ ^ ^ 15 U bciow. AddJitooailY. uf»iess juch u»c n
(., the Airccmcrn r'ctUrthe r!,ht to revoke the Liceoie craoted hcreunder if yooor yOor CardhoWcM o« the
promptlY t.oppcd after we have ® „naothontcd manne. irKlodirt| in contravention of thete terms. We reserve the right to sospertd
Applications and any related serv<cs In a e| .. . ^.jncn notice of a violation of any of these terms, in addition, we may

z:, .o .o... ,o. oo, ^o .00.00 .

THf applications BEIATEO SERVICES AND tNFORMATlON PROVIDED PURSUANT TO ThE APPUOIHONS ARE PROVIDEO 'AS iS'
i:,D-M J ■ '«OV.O=«S h^«8v UP^SSU 0,SCU.M Aa EXP»8SS AND .MPUtC WAPAAM.ES.
15.0 Moiinooflon.. wo mo, ~I.Mr,w 6r wipooO .ho AppllC.oo. 0- on, por, of i. wf.hou. oo.ko 0. ,o, .Woo.

■ IS.S- Protection of Software. TT>e .Software >nd alt ^'^*i;,"h\*'lXJare atl the reuI^d'^sTr^lCM t>Y appllc.t>"e copyriihi.
e<ctuitvc propertY of ui or our llcemori. All luch Software b subject to our and our third partY providers' intellectualpatent/tradernark or other intell^ual prope^.^
property rlghis. ind^-ng copynght ^ hcreunder. You will follow our instructioru concerning access to the Software
other proprietary r.ght to you. ^ panicipants and Cardholders comply with instructions provided by us and are

• through our third party vendor platforms. " ,vh Cardholdcfs You further agree not to engage, and will ensure that your employees
respon,lblefor.oy.ndafl.ctsandorniss^s,of (i) creating a false identity or otherwise
and agents do no. of any communica.ion transmitted through the Aqpiicattons; (ii) "COurtU
anempi.Ag to mislead any person as to you wc ty g („/ which vou do not have fuU authority to coodua such activities; (m)
.ccopn, ppp-bcn, or .ncmplfh. to .o.ho,.„ r.htinuITcO Jif .h. AppfiCfooror .h.. cootPln .n».hf... .hx. i.disseminating or transmitting any materials or messages hat do no pe , . ^ ^^pWcs software orother material that actuaOy or

potentially Infringes the intellectual property right o y pe vendors and made accessible to you. We may rely

Aothorlied Users with regard to the Applications.

AX"or«.«. "I'C" roolroNod b, o... o.™ .o. p.»worO. .. well .. 0.. .,.hon,..,oo .pprowb bv yoo- Pro.,.ol
Administrator.

1S.7 Infringement Protealon. and di Software Including, our
at our own expense or ^ of the Applications infringe any copyright, patent, trade secret or trademart of any
entitlement to aUow your use of the ^ pay all actual and (Area cosu and damages finally awarded m amr
Ibifd PAT. ifi Uw iur'idWlooj where you are ufoi t ^p . , , ^ -y -jmf. .i.i,, „ .rtJoo; (fl) your not havfof made aoy
loeh aelfdo. Ou,ob,..a.ion. under tbb pru.ee.lon are ,ub,ee. ^ ̂  mrnner. .he doeumenu,
rrr^nnirarir.:.—;r.»: f.rur ba.n.

vendors to you. '

use of the Software.

..cr««r,Hif)fti7v7 SaniofAmehcaConfidcniialUS Corp Card 1 20 ©2017 Bank d America Corporalon
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,«>On.W, rcu... i. 0,d=- .0 ,CP,Od„„ 0ppr„;„, CPPPidon, to tho.o p,OS.« tpch opott. d-.H-,co1,:., ot otPot Ptpbtcot, -0.C
discovered.

VMC may seek any af>d alt femedics provided by law or eowty.

Goods jhaD rwt apply to oor provision to you or your use of any Software and/or Matcnals.

16. CHANGES TO A SERVia

16 I Reouem for changes. You may request us at any time to charge the processing instructions for.a Service. W. are no. obl.ga.ed .0 .mplemem
IT," t, h,., t^d . t..toP.bld PPPCttPPtty to «' "PC" tPPnt. tP tK.n,C, titled -» '"V

^IpitntnVlpt^ ItoA ,»p. f»r cettdio cb.n,.., w. tl-Pt yPpr bd in writip,. In , Ipt... «dpt.b.d to b,. o. b, -.on.
an authorised persors you designate, in addlilon.-ccrtain requests for changes may be subject to our approval.

your agreement to the change. Any other changes shall be mutually a*rccd upon In writing between the pan-es.

16.3 fll,b. to .d,ntip..d. II ,P" dltdirdd wltb Pot ptopptdd db.p.c., ,0" tdrrtttpdtd thd A,rddP,dPt In .ddOtd.ndd with its tdrnts b, prp.idin,
us with 30 days' advance written notice as set out iri Section la.l at no additional cost.

If you serve notice on us under this Section 16.3 at least 30 days before our proposed chinjes are due to come into effect.
law our proposed changes will not take eHect and the Agreement wUI cohtinue unamended unlU it terminates pursuant to your rwt ce.

If you serve notice on us under this Section 16.3 less than 30 days before our proposed changes are due to come into eHect, then wc are cnililed (m
our absolute ,-pp,y to the-Agreemeni and the Agreement wni-termlnate on.the.date on whi.ch :if««;ch»ngei

would otherwise have come into eHect (as Jong as that date Is no later than M days aher the date of your notice), or
li. our proposed changes wiU not apply to the Agreement and the Agreement will terminate 30 days after the date of your rx.t.cc.

iil. Tur proposed changes will apply to the Agreement with eHect from the date on which they are due to come into
Agrwrneni will terminate 30 days after tt,e date.of your notice, but, if as a result of the change, you Incur any .dd.tlon,l fe^
charge, eapensc or other liability, we wlil prompdy.ipply.a corresponding credit 10 your account with us so as to put you In the
same position in which you would have been had the proposed changes never taken eHect

17. ANCILLARY SERVICES '

17.1 Adding services. Upon your request and our approval we may provide •ddltiorial sendees to you and such partjcipanls as we may agree fromtime to time., Such lenilccs ̂ ay be sublea to adclitional terms and conditions.

17 2 Receipts Irhaging service. You may ele« to use our receipts imaging sendee whereby you send us copies of y^r traniaaion receipts, which
we J. eliron.^^^^^ store for you (the 'receipts Imaging service'). It Is your obligation to send.us legible copies of ̂ ur transaction receipts. You
acknowledge and agree that we will not review the transaction receipts and that you are responsible for retalmftg the ongmal '
Notwithstanding Section 22, wc will not be liable for damages if the images are Illegible or blank or for failure to provide copies by a given ̂ me or
for^.ur?to^^^^^ ,„,ageswlUbem.de available toyoubywebsi.ea.sucKt.mesasmaybe set
forth in the applicable user documentation or as otherwise established by us. There Is no charge for this serv.ce. We
hold for you after seven (7) years from our receipt of the relevant Transaction receipt without not.ce to you. Upon termination of th s Ag
you will rso longer ha-e access to any images we hold for you, and we may delete all images we hold for you without noi.ce.

17 3 File leeds to third parties, you may request uS to send certain program data to your third party servlcers. We will do soon tl^ basis that you
i!ve renewed a^ accepted our standard file layout and you agree that any file transfer shall only be In such standard f.le layout. You agreMo ■
indemnlN defend ind hold us. our successors and permitted assigns, our affJiates and their respeahrc directors, offers, agents and empires
harmless from and agalnn every claim, demand, proceeding or suit, arrd from every liability, loss, damage, cost, charge, expense i-nduding any

USCorpCafdU20l7v2 Oank c< America ConftJcnlial
C 2017 Bank of America Operation
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J8 AOOlTlONAL COSTS ANO TAXES —^

.............

the Agreemen. ih,11 be deemed eKCiu>tve ol ^ ^ ^ on the i»«c of ̂ ny Ord tx C«rd Accoont (o- on any

to yoo. and you muti promptly pay to onhe amoorn iPCC.r.ed .n thai .nvcce.

H ̂  «, Imofiii ol anv Vind U applied or levied on the Ksoe or import Ol »nY Card Into any18.2 Other duilei and la-et. Where any tax ievy^ d ty W j^j„,rtir.ed ar»d hdd ut harmless In loll agalntt and lor the amount ol the
territory iart 'tmpon Tar-), you must promptly ^ ̂r levied on the execution, delivery or performance ol the

the Contract Tax applied or levied.tne tonir*vi "KK-vw w

cn,„r, ,h., you (o. .h. r.l.v.m CdhCd.r or o.h.r rel.y.n, ̂ ,.,do ̂  m Id .d in wdioh ihcy n,0>.
Inlorm III i.v!i.idonlCnrdhoWcri nndall oenoiM holdin,a h.rmldH ajaln.! all k......co.u,dapa-rvdiand d.ma.t.

-r '»<■"«-' "" ^
any Withholding Deduction when required.

.M Oroas^d. dayadlc.oo>o^r..n3r.^..l.w««^contribuUon or withholding ol any nature ^isoever (w increased to an amount which (aher making any Tax OeductKjrs)

19. CQMMUNI.CATIQNS: NOTICES

,,.3 „.«,.,^n. o. ohona c^ld. Von ».'« tl- « ""V,„ha,har by .alaphona, ahom mca.a.e .c~lco "ca.a.c .b,,:;, any «,cb cdmn.on.ca.lon arc
:3^r;:.rrrr;.rr.:="^
19.3 eynail Comr..oni=.lod..il yx. choo.c <o o.e "l^^r^r^cura's^rvkllm b^ lob|cc!'!r"c !'rm!'.'id°cr»rdlllon. o( ihK njrccmcn. arO
communicate with.ws, youf use d such elecirowc ma ^ electronic mat! may be corrupted. nwJ.fied.
will comply with the applicable user Documentation, n « . ^ wNch appears to be from yougarbled or hacked or its conr.dcnllallty may be J" ^ .^Itlon you agree that we may rely on the Integrity of facsimile trarumissiont

ir Xriraro d.;n.ac, yoo .0 clad^ an^
20. CONflOEMTlALfTY AND MATERIALS

20.1 General. We ackncrwicdge lhal
Agreement may be Conrideniial inlormation, Tou «C • .* . n,n„rii.rarv rlihts in the Materials and our Confidential information and thatAgreement may be Confidential inlormation, ouV claim to ̂ oprieiary rights in the Mitcrlals and our Confidential information and thai
to be our Confidential loforrrvation. You a so ic n g . ^ secrets* or trade secrets of our licensors or vcf>dors.the Materials and our Conridentiallnlormation constitutes our trade secrets or trade secrets o

>_. ..v«,y.-s Banltt* America ConfktentialUSCorpCaid »i20l7v2 0 2017 Sank ol America Corporafon
n
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20.1 Aestficiiont. In rcipcci of» parry's Conftdcr^lial Inrofmation. lfrc ocf*r (Mrty will;
•. Safefuard the Conridenilal information at alf limes;
a. establish and maintain procedures lO assure the COnWeniiality of Ihe Confidential mlormaiion and any password or code-

ill. Use the Confidential information only for the purposes for which wc provide them; and
i-. Notify the other promptly by telephone, confirmed in wrllin*. if arty Confidential Ir^formatton i, [ost or itj confidcniialiiy is compromised.

Neither party will, nor will allow anyone cise 10. do any of the followini without the other party's prior consent:
1. Disclose any Confidential information of the other pany to any person or entity, except to its employees and agents with a need to know

the ConndenliaMnformation.

ii. Make any copies, in whole or in pan. of Confidential information of the other party in whatever form or medium (electronic printed or
otherwise) m which they may exist from time to time, except as provided in this-Agrcemem.

iii. Translate, reverse engineer, disassemble or decompile any Sohwire or security devices of the other pany.

20.3 Use of the fWaterials. Vou have sole responsibility for the custody, control and use of all Materials. You must ensure that no individual win be
aoowed to initiate a request or oiher.instruct'KJn contemplated in the Agreement or to have access to any fvcaterials without proper supervision and
strict security controls to ensure that the Materials arc only used In accordance with this Agreement. If ihe Service requires use of user idenHficailon"
^es or passwords, we wilt be entitled to rely on the correct user identification codes and password,. „ described in the ieievan, User
Oocumeniatron and shall r>oi be responsible for any loss resulting from our correct use Of SoCh data.

20.e Exception, This section docs not limit either your or our ability to disclose Information (i) that the other party has approved by prior wrltlni

fordisciosure; .!) that Is disclosed to iuprofessiorwl advisors or audiiors: (iii) that becomes public other ihanihroughabreachof these confidentiality
obligations; (M that was iniupossessionor available toltfromathird party prior to its receipt of it inconnect ion with»Scrv<e{v)which is obtainedby II Irorn a third party who Is not known by it to be bound by a-conndeniUlity agreement with respect to that information- (vi) as required or
requested by any securftles exchange or regulatorv body to which you or we are subject or submiu. or (vii) as otherwise required to be disctosed by

offices. ^ers. employees and agents may disclose} stKh Information as permitted under thi, Section or to otherwise carry out its duties

Ti?T, II O"' 'Wity or that of our affiliates to access and use transaction datarelated to a Serwce provided to you in connection with the management of our or their business.

!0.5 NO u,o of Nnoo. Ntflhcr yoo ooVwt will ,hc ofhtf. ojmo o, ,t(ir to th. other Olrectly o, loOirectly In .oy «,llcit«loo, m.rketin, m.tert.t
rnvirttsement. news rele.te or ottter relM« to iny poblic.tlon withoth teceivios the otttcfi tpecitic prior written ipproval (or eich toch use or
relel.e, except thet we mey irse your njme « J reference in lerylce propoilll If we obllln your prior written jpprovjl for uje.

l°.!eh°II7hK miy not l« .n itfettoete remedy to protect th, other perty „iin,t
TfUtli^ 20 o^he^rccmen, ""
20.7 ScmrivN, The obPiitlon. bnumeroted In tht. Section 20 contlnoe iher th. Service yoo .re vtin, .rvf/or the Apeement i. termineted. ■

f

21. INFORMATION SECURfTY/DATA PROTECTION

2L1 OveraD OaU ̂ rity Regulations. As a nnanclal Inrtitotlon. we are required to comply with the Information security standards established

:T..ZT T!^7' requirements appficabfe ,0 us. We are evaluated regular^ for complnce wlTh ̂ scobligations by vanous US and Intematlorsal regulators at appiicabfe.
21.2 Security and Confidentiality. We maintain an Information Security Policy that:

I. cont.ln...pproprtat, .dmlnl.tr.thre. technic.! .nd phy.lc.1 „f.„,ardi desired to protect .|.io.t tnform.tion Security Evenu-
II. conforms as required to the requirements of applicable Oau Protection Laws- and

" >>' con.l.tent with, to the extent .ppOc.bfe to the Setvlcei f^t-OSS
standards; the card netwoilts rules and regulations; and Financial Services Industry 8e»t Practices.

"is repcesent and warrant to us now and on each day on which we provide a Service to you that you are in compliancewith an Da a Proteaion Laws and where required under such Data Protection Uv^s you win maintain at an times durirg reeme"
' hirh .uthontation with any applicable Data Protection Authority. You shall Inform us of any requirement of which you are aware

ZTT 'crms as we may prescribe for the purpises described in IlrelenL
dco?2l£r*Y?Tp ' •" " •PP""bie where the recipients are located

Data, we will comply with our obfigat^ns at a financial injtitutiois as set out In Sealon 21.1 and aQ-applicabie Data Protections laws.

we.may process Personal Data for the following purposes:
I. to provide and manage the Services;

USCorpCard 112017x2 Bank o( Arhcrica Confideniii
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r, lo hc«p ftionJior. »sscss carry o«t jtitiiiical produci jnalysii and devdopmcr.!:
;i;! to dcvdop Jor our own uic inierrtal data on the type* of cKerttt and the markcis we »crv.cc;
fw. lo perform tyttfrn (Citing and irainirtg;
V  to manaie our bui'irreii;

Vi. as part of any internal or c«crnal audit or conspliaoce review that we or any of our afr.l.atcs may undertake.
vil to help prevent crime, fraud and terrorism: and
vr.i' to comply with card networks rules and a" applicable laws and other legal and regulatory reourremcnis.

We will never use Personal Data for direct marketing to Cardholderi.

You agree ihat we may disclose Personal Data to:
i. our affiliates, agents, auditors and service providers:
M.

UK

card networts and and fraud preveniloo agencies: . •'

to any other person if legally repuired. Including to law enforcement agencies. aulhorIt.es regulators and courts, and
iv. ■ ar^ other person to whom we ma, transfer Or intend to transfer, assign or sell any of Our nghts or obl-gat-ons unde the

Agreement.

Aoy disclosure, of Perwsnal Oat. ih.1 we make win be m.de in cbmpliance with applicable Oala ProtCcHon Uws.
whcrewearedecmediobeprocesslniPersonalDataonyourbehaif.weagreetothefoiiovnng: « ,w,h»

i  we will procesi the Personal Data only as required for the purposes provid.ng the Services or as oiherw.se set out in
Agreement. We will only aa on your Instructions in relation to the processing of the Personal Data in accordance w.th the
terms 0,1 the Agreement. You are responsible for provlding.us with any relevant InHructions concerning the Processing of
PerjonalOatainconncalonwIihScrvices. ,

ii During the term of the Agreement, we take appropriate lechnlcal and organizational measures to protect
against accidental or unlawful destruction or accidental toss, alteration, unauthorlted disclosure or access a^ against o^c
unlawful forms of processing having regard to the stale of lechnologkai devclopmenu and the cost of Implementing those
measures so as to ensure a level of security appropriate to the harm that may result from breach of those measures and the
nature of the Personal Data to be protected. In addiUoo. we wOl cnsure.that our staff processing Personal Data hereunder keep
any Persorul Data .strictly confidential and not use such Personal Data for any other purposes other than for the pronswn of
Services to you or as otherwise set out In the Agreement.

1. ..r.ft th.t data orocesiini related to a Service and your Card Aaounts may take place In countries other than those where
your accounts with us are Ixated You further understand that informalioh corKernlng your relationship with us may be available on wr

■  bo^: tLTZo. management purposes and In order to enable you to ber^m from ourunderstand andagree that, asarcsuit. your bankmgrelationshiplnformallonmay be available to some of ourofficersoulsldcthecount^rcwtes
where you and your accounU are located. You authorlie us to transmit your banking relat«>nsh.p Information across naltona bo

. rKjtwiihiianding the banking secrecy laws of any of the countries Involved, as necessary or appropriate to prov.de a Service.

21 « Security Pdlcy. Our inform.tksn Security Policy has been approved by our management and is published a.yJcornmunkat^oour^W^o^e_
We have procedures designed to ensure that our Ertended Workforce are subject to similar policies and processes ^^7". J^^nanlr
assessments to Identify and assess reasonabN foreseeable Internal and external risks to the security, confidcnliality^ r^rn^r o 21

■  and other records containing CP1. We require our Extended Workforce to have a similar nsk assessment process. The remainder of tN, Secfon
sets oui the key aspects of our Information Secyrity PoBcy.

21 S OreanUatlpnal Security. All Information I, stored in the United States for programs in the United States and Canada. Such Information ma^ ̂!cccs° d Co^r wlrkfcKce^nd any Ertended Workforce from locations within or outside the United States. Our Information Secunty PoUcy appHcS
« a "such acTcsr WeTn"ude. arpart of our agreemenu with any Extended workforce that has access to CPI. p.ovlsions that are consistent with
those set out In this Section 21.

.0 ln(orm.lton Proccln, S,.tea.|s) a: mtdl. cont.inio, CPI.« -tmovtd -PO" Krmio..ion ol ihc.r con.r.« pr .('""lePC O'
.dioiltd ppop chjpgt of lob lp«lion I" Kcordance «Uh Ihe lplo<m.iio« S«untY Pol.cy.

2,.7 Ph,.,»l .nd EP«d.Odm<p.al SdOi'ifY. p«>'«" •" iPfomallon P^tsPd, Svsldmw or nrodi. co,,..ioid, CPI b, Ibd u,.
of security controls deemed appropriate by us.

.rerpu^r^ Ii?ni7.9 Bank of America ConfidentialUSCorpCard 20 ©2017 Bank ol America Corporaion
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malJciouJ sohwifc and anackj. Wc dijpote o' any paper, elccifonic or other record cor^taining CPt ut»ng air reatonabre vtepj to destroy (based on
oor determination of the scntiiiviiy of the irtformaHon) the CPi. To protect the cor»fldcnlialily and integrity of CPl in transit, we use enc/vption tods
that arc consistent with Financial Services indultr> Best Practices, to encrvpt records and f.lcs containing CPt thai we: (ij transmit or sersd wirelessly
across pubHc networks; (ii) store on our laptops; (Hi) where technically practicable, store on allowed ponable devices; and (Iv) store on any device
that we authoriie to be transported owtside ol owr physical or logical controls, wc use appropriate measures to safeguard the security and
conrideniialiry of ail encryptiprt keys associated with encrypted CPl.

21.9 Access Control. To protect CPl from the risks'inherent in mobile compuling and remote access, wc perform a risk assessment which, at a
minimum, is designed to identify and mUlgate risks to CPl from mobile computing and remote access, maintain a policy and procedures (or managing
mobile computing and remote access, and use security controls lhat are consistent with financial Services Industry Best Practices to manage
authentication of mobile and remote users.

21.10 informatltw Systems Acquisition. Developmem and Maintenance. To protect Information Processing Systqm(s) and system files cohuining
CPl. we restrict access to source code to authorized users whom we have determined have a need to know such CPl In the performarsce ol their
duties,

To protect Information Processirtg Systcm(s| and system files containing CPl, wc:
i. Use a change control process which is consistent with financial Services Irsdusiry Best Practices to implement Information

Processing Synem(s) changes; and

H. Use securiry controls which are contislcnl with Financial Servkes Industry Best Practices.

21.11 Information Security Event Management. We maintain an mcldent response plan that addresses handling of Information Security Events.' In
accordance with such irKldent response plan, we will:

'  I. Provide you prompt, but In no event later than (2) Business Days of becoming aware thereof, notice of any Information Security
Event documented ar>d veriried by us as pan ol our standard Incident response process that involves, or which we reasonably
believe Involves, the unauthorized access, use or disclosure ol your CPU

Ii. Such notice shall, to the extent we are legally allowed, summarize in reasonable detail the Information Security Event and the
corrective action taken or to be taken by us. if k^wn at that time. We will promptly take all corrective action deemed necessary
or appropriate by us.

21.12 Business Continuity Menagement. In order to protect the confidentiality and availability of CPl, we maintain a business continuity
management program that is consistent with Financial Services industry Best Praakei which we update and test at planned Intervals and as required.

21.13 Security Adsessmcnts. We permit your representatives to perform one orv-slte or written assessment of the security controls used at our data
proce'ssirig and business facilities. Su^ assessments wBI be performed during regular business hours, at a date and tirne agre'cd to by both parties,
and will r>ot require access to Information Processing Systemls), Such assessment! will be sub|ect to our security policies, procedures, and restrictions,
including restrictions on access to data centers, the ability to perform hands-on testing, and copying of certain materials.

We scan internal and external facing Information Proceislrsg System|$| with applicable industry standard security vulnerability, scanning software
(Indudlng network, server, application and database scanning tools).at a minimum once per month arvd perform mitigations that we deem
appropriate to address issues identified.

We (serform a comprehensive application penetration test and security evaluation of all websites used to store, access, or process CPl prior to use
and at least annuaOy thereafter.

21.14 Oe^dentlflcailon.of Personal Data Used InNon-produalon Environments; We perform Oe-ldcniiflcatlonof aP Personal Data prior to storing,
accessing, or pr^essing the information in environments other than In our production envlrorunents or those of our Extended Workforce, provided
(hat we do not do so If:

L  The security controls used in the erwlronment are equivalent to Ihe security controls used in the production envlrortment.
ii. Oe-kjenllficalion would interfere with the resolution of a current production failure.
iii. • Oe-tdenilficaiion would Interfere with an atypical, shori-ierm, non-production activity (e.g.. near-jjrodualon final testing) where

Oe-identification would distort the results of the activity; or

Iv. De-identificationwould Interfere wiih our legal or regulatoryobGgations.

22. LIMITATION OF UABILmr

22.1 Indirect and other loss. Subject to the remaining provisions of this Section 22. we arc liable to you only for actual damages incurred as a direct
result o( our failure to exercise reasonable care in providing a service, in no event will either party be liable for any irsdlrea. consequential or punitive
loss, damage, cost or expense of any nature. In addition, to the extent permitted by appPcable law, in no event shall either party be Pabie 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 piay's
data, loss of operation time or loss of contracts, even if advised of the possibility of such toss, damage, cost or expense.
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22.2 Failure to auihorite. You jcknowicdje that we Sl.all have no obiljaiion o. liabililY lo you or any Cardholder where;
i. ariy third party failj to horror any oayment or traosacilon lequCiicd in connectior* with a Card. Card Acccurii or Convenience

Chock (if appricabic): or

ii. refute Of lainoautho'irc the uvcol any Card. Card Account or Convenience Check (11 applicable),

22 3 Acu'.nd omijgoni. Neiiher party will be rctponslble for the actt or omiviiom d the oihcr'i oir.ccrt. cmployect o. agents (including but not
limited to the amount accuracy, timclinett or auttwhiation of any injiruciionj or information receded). We will not be responsible for the acts or
omissions ol any other person or entity, including any clearing-house, card network or processor, any U.S. federal Reserve Bank or any other countr> »
central bank; any other financial institution or any supplier {e«COt for our suppliers providing the Services under this Agreement), and no SuCh person
or entity will be deemed Our agent. •

22 A Subsidiaries and other persons. K you permit any Subsidiary or other person to access one of our Service installations on your premises through
use Of a remete-ACcess software package, we will not be responsible o. liable for such Subsidiary or persons use or misuse ol Our Service or access
to accounts owned by you and for which you did not authoritc that Subsidiary or person to have access via your installation. Wc may and will treat
all instruaions and Information received by us through this arrangement as provided by and for the benefit ol you and subject to allour rights under
this Agreement with respect to a Service.

22 5 Force mijeure. Neither you nor we will be liable for and will be e»euscd from any failure or delay In performing our respealve obligations for
a Service if such failure or delay is caused by circumstances beyond the control of the oiher party, including any natural disaster (such as earthquakes
or floods), emergency conditions (such as war. riot. fire, theft or labor dispute), legal constraint or governmental action or inaction, or for the aa.
omission, negligence or fault of the other.

22.6 Compliance with law. Neither party will be lUWc for any failure to act on its part if such party reasonably believed that its action would have
violated any law, rule or regulation.

23. PROTECTION fROM THIRD PARTIgS ̂ NTEMTIONALIY OMITTtO.

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 ihat state's principles of conflicts of law. regardless of where you reside
or where * Cardholder resides or uses.a Card Account. ,

25. RESOLUTION OF DISPl/TES ^ ^

To the extent permitted by law. any dispute or controversy cor»cerning this Agreement shall be resolved In court by a Judge without a Jury. The
Jurlsdloion for any such court proceeding, would be the State of New Hampshire. The parties Irrevocably and
have to a trial by jury as permitted by law In respect of any dispute. THE PARDES AGREE AND UNDERSTAND THATTHE EFFEaOFTHlS AGREEMENT
IS THAT THEY ARE GIVING UP THE RIGHT TO TRIAL 8Y )URY TO THE EXTENT PERMITTED BY LAW.

26. S^ERABILfTY

If any provision of the Agreement or its applicalion to any person or set of circumstances is determined to be invalid, unlawful, void or unenforcMbk
to any extent, the remaining provisions of the Agreement and their application to any other persons or circumstances shall not be impaired or
otherwise affected and shall continue to be valid and enforceable to the fullest extent permitted by law.

27. WAIVER

fio delay or failure to exercise any right or remedy under the Ag.eemern shafl be deemed a waiver of such right or remedy. No waiver of a single
breach or default under the Agreement shall be a waiver of any other breach or default. Any waiver under the Agreement must be in wnilng.

28. YOUR REPRESENTATIONS AND WARRANTIES

You represent and warrant to us now and on each day on which we provide a Service to you that: ^
(i) you are a body corporaic acting within {f>e scope of your ordinary course of business and you are not a •consumer for the purfwsei of

any consumer credit legislation, or regulatory guidance or codes of cor>duct applicable to consumers (and, if you believe that you have v
may become a 'consumer- for any of those purposes, you will noUN us immediately of that fact). Further, you ackrwwiedge that you will
fsot be treated as a corssumcr for purposes of the Agreement. ar>d law, and regulations relating to consumer prolcaion shall not apply;

(11) the Agreement and iu provisions constitute and create legal, valid a?»d birsding obiigatiorts on you which are enforceable m accordance
svith their terms;

USCorpCard 112017 v2 Bank of America Cor^denW
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(iii) yovr performance o' you' ob)>g*iioni will not violate any law applicable (0 yOw or facilitate any unlawful trantactions. few example (bpte

prohibited by the Unlawful internet Gan^biing enforcement Act. 31 U.S.C. Section S3&1 ei teg:

(iv) you are in compliance with aO AMiySarKiiOot Laws and arc not aware of any breach by you <w your Cardholder} of any >uch law};.;

(v) (he debiting of any accourx as provided in the Agrcemcni is r>ot incortsistcni wi|h any resi'iClion on (he use of that accounc

(vi) you have obtained all approvals and auihoritations required to enable you to enter inio. del'rver and perform the Agreemeni and the
transactions conicmptaied under it. includirtg but not limited toany authoritations required from any applicable third party to abow yov
to transfer funds and access information from that party's account; and

|vii) there are rto bona fide proceedings, tax claims or disputes pending or threatened against you in respea of which. If judgment Is given

against you. would materially affect your financial condition or ability to pay us under the terms of this Agreement:
fviii] if you are a Participant, you have authoriied the Company to lake any and all actions on your behalf retated to the Agreemerst and any

Services you receive, lixiuding binding you to the terms of this Agreement; and

(ix) the person executing the Agreement has full authority, 'permission arsd approval to execute and bind the Company and Participants. Vou
will not dispute such authoriry. permission and approval regardless of whether you have (srovided .board resolutions or similar

docwmentaiioo to us. '

29. ASSIGNMENT

You may rxot assign the Agreement, or transfer any right or delegate any duty or performarKe under the Agreement, without our prior written
consent, which shaft not be unreasorubly withheld. Any purported assignment by you of rights or delegation by you of obligations contrary to the
previsions of the Agreement shall be void. We may assign ourVl^ts and delegate our obligations to a third party. If we do so. we wiD provide notice
to you.

30. ACItCEMCNT

30.1 Entire agreement. The Agreement and the schedule of charges in effect for you, as amended from time to time, constitute and represent the

erMire agreement between you arid us regarding a Service we provide to you anywhere in the world and supersede and extinguishe all prior

agreements, uisderslandings. representations, warrantiesand arrangements of arty nature (including requests for proposals and other sales material),
whether ̂ al or written, between the paaies relating to a Service. The Agreement corurols In the everu of any conflia between it and any relevant
User Documentation or any other document.

30.2 Successors and assigns. The Agreement shaO be binding upon and Inure to your and our benefit and to the tsertcfit of your and our respective
successors artd permitted assigns.

80.3 Third p»rtl«. Except for any person or entity to wttorri this Agreement provides any express indemnity or covenant, you and we do not
intend (hat the Agreement shail confer any right or beneOt on any person or entity who Is not a pariy to the Agreement (Including any right or
requirement to consent to any variation, amendment or terminaiion'of the Agreement), and any and all laws or re|ula(lons conferring such rights
or beneTits are hereby.escluded (to the maximum extent permissible). Nothing contained in the Agreenseni shall create any agerKy. Aduclary, joint
venture or partnership between you and us.

r
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IN WITNESS WHEREOF, each of ihe panici haj camed ihii A|re<mefti lo be eifcuied at of ihe (ffcct»ve Dale, by iit duty
authofiied 0fFiCCr(>).

COMPANY 8ANK OF AMERICA. N.A.

Soic of New Kampthire

tv:

|N«BI Ot TyP«)

•r:

CK- no aRTd/v^g-'/
(HmMO' f>p«)

SvP^ ^eai-er
|P<(nt«. Tnwj

Addrett lor Noiicet: Addrett (or Noticet: 4

Banh q( America

Banij of America Office Parit

Mail Code FL»-?00^7-04 Rftolmlon Servicet

lACKSONVtUF. PL 32256
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Oftice of the Complrbller of the Currency

.Woshlngton, DC 202.10

CERTIFitATE br GORPORATE existence
v,,... . ' .

f, Joseph Otting, Gonipcroller of the Currehcy, do hereby certify that-;

1. The Comptroller of:the Currency, pursuant-.to Revised Siatiites 324,.et seq. as-
amended,.and 12 use I ."el seq, as amended, has possession, custody, and control
ofall records pertaining to the chartering, regulation, and,supervision of all
natibnal banking associaticins. '

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 lhis ccit'ifica.te. . "

IN, TESTIMONY WHEREOF, today,

■Scptem.ber 4, 2018,1 have hereunto'

subscribed my name 4nd caused my seal

'  ofofficc tp'bc affixed to these presents at

the U.S. Department of thcTrcasury., in-

.  the C ty of Washington, District of

Columbia

Comptroller of the currency



ASSISTANT SECRETARY'S CeRTlFlCATE

OF

BANK OF AMERICA. NATIONAL ASSOCIATION

The undersigned, Elizabeth Andrews, an Assistant Secretary of Bank of Arnerica.
National Associatipn (the "Associatior)"), a national.banking association organized and .existing

under the law's of the .Ohited States of.Amcrica and having its principal place of business in the
City of Charlotte, County of Mecklenburg,;State of Nonih Carolina, does hereby cerTify that:

1. The follo'vying person has been duly elected or appointed to the office in

the Association as in.di.Gaie.d below; and that such person holds-such office at this time:

Name Title

Elizabeth J. Moroney Senior v/ice President

I. The followirig.is a'true and complete copy of an excerpt from the Bylaws

of said Association, .and the same Is In full-force and effect as of the date hereof.

Se^ion S;2. Execution of Instruments.. All indentures, mortgages, deeds,

conveyances, contracts, notes, loan docurnents, letters of credit; master agreeiinents. svyap
agreements; guarantees, dischatiges, rele.ases, satisfactions, settlements, affidavits,'bdrids,
undertakings, powers of attorney, and other instruments or contracts may be sighed, executed,
acknowledged, verified, attested, delivered .or accepted on, b.ehalf of the Association' by the
Chairman bf the-Board, the Chief Executive Officer, the President, any Vice Chairman of ilhe

Board, any Divisio.n-President, a.ny Managing .Director, any'^OIfectpr (ai5 describ.ed in Section 4.7

of these Bylaws), any Principal.- any Executive Vice President, any Senior Vice. President, any

Vice President,, a_n.y Assistant Vice President, any Officer, or.any indivlduisi who is-listed on. the

Association's personnel records in a position equal to. any of the aforementioned, officier

positions, or such other" officers, employees or agents as. the Board of Di.rect.ors, the Chief
Executive Officer or any officer reporting directly to th.e Chief Executive Officer may-direct In .a
written delega.tlon kept; in the" minute book of the".Association. The provisions o.f this S.ectron

.5.2 are supplementary to any-other provision of these Bylaws .arid shall hot be construed to

authorize execution .of Instruments otherwise dictated by law.

IN WITNESS WHEREOF, I have hereupon set my hand and affixed the seal of said

Association this 12"^daY of April, 2019.

(SEAL)

^ Elizabeth^^ndrews
Assistant Secretary

"■l -•
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THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION QMLY AND CONFERS NO RiCHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE GOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED 8Y THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES MOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORIZED
representative or PRODUCER. AND THE CERTIFICATE HOLDER.
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