DEPART \ll NT OF ADMINISTRATIVE SERVICES
25 Capitol Street - Room 100
Concord, New Hampshire 03301
Office@das.nh.gov

Catherine AL Keane

Deputy Commissioner

Charles M. Arlinghaus . ’ ) (603) 271-2059
Commissioner _
(603) 271-3201 _ Sheri L. Rockburn

Assistant Commissioner

(603) 271-3204

: 5/2/2022

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 amend a contract {Contract

#800254) .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 by two (2] years to June 30, 2024, upon,Governor and Council
approval. The original contract was approved by Governor and Councn on May 15 2019 (item
#96).

There is no cos’r to the State associated with the use of this Coniroc’r An cnnucl rebote 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. :

o EXPLANATION

The purpose of this item is to obtain authority to extend the State's three year 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 cor_‘i'rrocts that accept P-Card payment

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

eliminate the Use of field purchase orders, and simplify the administrative effort associated with
traditional and emergent- purchase of supplies, commodities, or services. The Department of
Administrative Services, Division of Procurement & Support Services oversees and manages the
statewide P-Card program.

The Department of Administrative Services (DAS) Division of Procurement & Support
Services confinuously monitors the rebate process through tracking State Agency utilization
mcludrng spend reporhng As noted betow a substantial spend increase has been identified due
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in large part to the progrom‘s-copobility fo procure commodities and services expedienity, with
respeci io emergeni circumstances such as the COVID-19 pandemic.

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

As the Siate seeks to normalize following the apex of the pandemic, DAS believes that the
50% financial expansion of the Procurement Card Program will be difficult to susiain. Granting an
extension to this contract will allow the DAS Division of Procurement & Suppori Services to assess
the current state of program operations without compromising the exemplary service delivery our
incumbent has provided throughout the partnership. Our goal remains to further enhance focus
on growth opportunities thereby maximizing continued reiurn on invesiment, in ine form of ¢
rebate. Under the circumstances 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 @ new provider.

I§SA 21-::17-d was amended to allow for the procurement of both commodities, and
services, .at an expenditure of $1,000 or less just prior to the pandemic and the effects of this
change on the program has yet to be fully realized under normal business circumstances.

While there are a myriad of inifiatives underway to increase use of this contract, it is our
position that maximizing those efforts, coupled with the continuation of this contracted
relohonshlp would be in the best inferest of the State.

During the process of extensaon dlscussrons with Bank of America N.A. the Siate negotiated
new rebate grids that will be applied to the States accounts for the remaining contract term
including any approved extensions. This change represents an increase from 173 to 200 and 65
to 101 rebate basis points associated with standard rebate and large ticket thresholds
respeciively. This change represents additional rebate opportunities in excess of $60,000 annuaily
ot 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, | am respectfully recommending opprovol of the contract with
Bank of America N.A.

Respectfully submitted,

O

Charles M. Arlinghc:us'
Commissioner

TPD ACCESS: RELAY NH 1.800-735-2964



STATE OF NEW HAMPSHIRE
DEPAIUTMENT OF INFORMATION TECHNO LOCY
27 Hazen Dr., Concord, NH 03301 '
Fax: 603-271-1516 TDI> Access: 1-800-735-2964
wiww.nh.gov/doit '

i#

Denis Goulet ™
Commissioner

April 14, 2022

Charles M. Arlinghaus, Commissioner
State.of New Hampshire

Department of Administrative Services
25 Capitol Street

Concord, NH 03301

Dear Commissioner Arlinghaus:

This letter’ rcprescnts formal notification that lhe Department of Information
Technology (DolT) has approved your agency’s request to enter into a contract
amendment with Bank of America, of Boston, MA, for Purchasing Card Serwces as
described below and referenced as DolT No 2014-064E.

This statewide contract amendment with Bank of America will continue to
provide Purchasing Card Services to State agencies. The purchasing card
provides authorized State cmployccs the ability to make payments for
supplies, commodities, and services purchased through cligible statewide
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.” This
amendment increases the rebate points used to calculate the annual rebate
back to ‘the State. The contract amendment shall become effectiveé upon
Governor and Executive Councﬂ approval through June 30, 2024.

A copy of this™ letter should accc)mpany the Department of Administrative
Services’ submission to the Governor and Executive Council for approval.

Sincerely,

Denis Goulet
DG/RA
DolT No. 2014-064% '
cc: Rebecea Bolton, DOIT

innovative Technologies Todoy for New Hambshi_re’s Tomorrow



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

THE STATE OF NEW HAMPSHIRE, DEPARTMENT OF ADMINISTRATIVE SERVICES,

FOR PURCHASING CARD SERVICES,
CONTRACT # 8002554

This First Amendmeni (hereinofter referred io as the "Amendmeni”), daled ihis 3 day
of April, 2022. is by and between the State of New Hampshire, Depariment of Administrative
Services (hereinafier referred fo as "the Stote”) and Bank of America. N.A hereinafter referred
to os “the Coniractor”} for Purchasing Card Services. '

-

WHEREAS, purswni‘t'o an agreemeni effective 'Joly 1. 2012 and set jo expir'e June 30,
2022, (hereinofter referred to as “the Agreement”), the Contractor ogreed fo perform certain
purchase card services for the State as specified therein; and

WHEREAS, pursuant to Section 18 of the Agreemeni, the Agreement-may be omended
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 ogree as follows:

1. Delete inits entirely Form Number P-37. item 1.7 Complehon Date and subshtute the
following:

1.7 June 30, 2024

2.. All other provisionis of the Agréemeni. approved by the Governor and Executive Council
- on May 15, 2019, shall remainin full force and effect. -

Page 't of 2 - : ' ‘
Ceniracior iniiiols@ﬂ&/
: . ‘ Do.‘e:_‘[[jLZL



BANK OF AMERICA, N.A,
By: _ Flizabedn 3 M ORouES

Yo —
U™ (pPrify Name) NN

Title: SVP, Marlet—Legtec RSA

Date: L'” 7 ! 22

STATE OF NEW HAMPSHIRE
gy (]/@\/ M

Choiles M. Arlinghaus
(Print Name)

Title: Commiissioner
Depariment of Adminisirative Sewvices

§ -G -2

Daie:

OFFICE OF THE ATTORNEY GENERAL

sy: __(atetes %Mmg_,

(Print Name}

Title: MMFWWWWM

Date: : 579,/‘7"’{

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

Signed:

{Print Name)
Title:

C.f “7)

Coriracior inliclst®y 77~
Sttt .
._,..‘ie.:f[ .’( 20



BANK OF AMERICA 77

_|. Amended General Product Fees and Charges
To Bank of America, Nationa! Ass.ociation, {"Bank of America”} Car.d Agreement

General Fees

Corporate Card Prog-‘ram . Annual Card Fee Waived
Purchasing Card Program _ o Annuzl Card Fee Waived
Logo Fee: (single, standard colors only) ' _ ' Fee Waived

Uniqu'g Custom Design Fee per prdgram [Cu'slon? Lard and Logo designs are subject tq review and As quoted

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

Return Payment Fee (applies to all card programs; per transaction) : . Walved

International Transaction Fee® : ' ) 2% of USD Amount

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

Expedited Card Delivery Fee per shipment . *.Overnight=5$35.00
< C * 2:day=520.00

Corporate Billed Fees .

La,te Fee (assessed 3 days after cycle date when account Is past due) ' " 2% of total due [$35 Minimum:; No
{Assessed as a % of the past due amount for the current month's charges and-any unpaid balances) Maximum])

) 2.5% of tfansaction amount [$5
h A \ : ‘ c :
Cash Advance Fee . ) Minlr?n_um/No_ Maximum)

Individua! Billed Fees

Late Fee {assessed 3 days after due date when account is past due} - ' $35.00.per occurrence

2.5% of transaction amount (S5

Cash Adirance Fee . .
Minimum/No Maximum)

*if you make a Transaction in currency otherthan U.S. dollars, Visa or Mastercard will convert the charge or credit into a U.S. doilar amount. The
conversion rate on the processing date may differ from the rate on the date of your Transaction. The exchange rate used by Visa will either be (i) a rate
selected by Visa from a range of rates available in wholesale currency markets for the applicable central processing Bate which rate may differ from the
rate Visa recelves, or {ti) 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 Internatlonal Transaction fee to the U. S dollar amount of any Transaction
that is made in foreign currency or that is made outside the United States-even if you pay in U.S. dollars (the “International Transaction Fee®).

Il. Amended Electronic Products Schedule of Fees and Charges

Individual Billed Fees

Applications {online tools) | - ' - Fee Waived

Custam Requests

Custom Development and/or Maintenance o ‘ fee waived

END OF AMENDED SCHEDULES | AND I

State of New Hampshire
AprilQ7, 2022
Version; 03.08.21



1. Arhended U.S. Schedule of Revenue Share

{Cycle and Grace Days)

REVENUE SHARE DEFINITIONS

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

“Alternate Transactions” means certain transactions in the Transaction Volume, based upon the type ol merchant and or
transaction dollar amount, at the discretion of Visa and Mastercard, that are subject to significantly reduced interchange
rates paid by a mercharit. These transaclions include large ticket and partner program transactions.

“Calculation Period” means, lmually, the twelve {12) month period commencing on the flrst day of July, 2022 and every
year thereafter.

“Credit Losses” means any balances which remain unpaid by Company, Parlicipant or a Cardholder six {6] billing periods
after the closing date on the 8illing Staterment.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.
“Grace Days” means the number of days after the Billing Statement closing date within which payment is due.

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

“Standard Transactions” means 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 Losseson the.Card
Accounts for the Calculation Period.and {ji} 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,
Transactlons resulting from Unauthorized Use, and disputed charges. Cash advances and Convenience Checks are not
mcluded in Transaction Volume. ’

REVENUE SHARE CONDITIONS

During the Calculation Period, the program must:meet all of the following conditions in order t6 qualify for a Revenue Share:

'S

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 comptied with the terms in this Agreemem and

Calculation Period Transaction Volume meets_the minimum volume requ:rement as set oulin the Standard Transactions
Revenue Share Multiplier Table; and

The Agreement has not been terminated by either party prior 1o the completion of a Revenue Share Calculation Period.

The four conditions above, logether 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 reveaue 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 t6 pay

a revenue share rebate with respect to any subsequent Calculation Period.



REVENUE SHARE CALCULATION AND PAYMENT

In the evenl that all of the above Revenue Share Conditions are met with respect 10 the Caiculation Period, Bank of America will pay a
revenue sharc rebate 1o Company within ninely {90] days following the end of the Calcuiation Period. Payment of the revenue share will be

made by ACH credit or other means determined by Bank of America. Mo 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 eguation cutlined below. :

({Standard Transaction Volume x Standard Transactions Revenue Share Multiplier} + {[Altérnéte Transaction Volurne x 101 basis points
{1.01% or 0.0101))} - Tetal Credit Losses

The Standard Transactions Revenue Share Multiplier will be determined based on the Calculation Period cumulative total of all Transaction
Volurne from Premium Rewards participants, however, Transaction Volume that is applied 10 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 | Cycle days 7 14 14 30 30 30 | 30 30

United States Grid érace days |, 3 .3 7 . 3 7 14 20 25
Annu.al US Volume Tiers REVENUE SHARE BASIS POINTS

$2,000,000 $2,999,999 100 99 - 97 95 | 93 90 87 85
$3,000,000 $4,999,999 130 1i9 127 125 523 120 117 115
55,000,006 $9,999,999 145 144 14'2 140 | 138 135 132 -130
$10,000,000° | $14,999,999 ‘133 182 "180 178 176 173 170 - 168
515,000,000 | $19,999,999 . 212 211 209 207 205 202 199 197
$20,000,000 | $24,999,993 213 212 210 *208 206 03 200 198
$25,000,000 | $34,999,999 . 215 214 212 210, |- 208 205 202 200
$35,000,000 | $49,999,999 | 216 215 213 211 209 206 203 201
$50,000,000 $74,999,999 . 217 2i6 214 212 210. 207 204 202
$75,000,000 $99,999,999 218 217 215 213 211_ 208 205 203
$100,000,000 + 219 218 216 214 212 209 206 204

If Company terminates the Agreement for convenience in accordance with the Agreement, or Bank of America terminates the Agreement
for cause in accordqnce with the Agreement within two (2) vears from the effective date of the Agreement, and the cumulative bonus
Transaction 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 one-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. ’ C




Nothing in these schadules is intended 1o siale a tarm for the Agreemani. For the avoidance of doubt, any periad of time set forth in the
Schedules applics solely to pricing terms, but only o the extent the Agreeament 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 you:

i An event external to us increases the cost or decreases the n;evenue 1o us;
. 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 deteribratiqn in your financiai condition.
END OF AMENDED SCHEDULE !

FINANCIAL OFFER 1S VALID FOR 90 DAYS



€> Offlce of the Comptroller of the Currency
Washington, DC 20219

CERTIFICATE OF CORPORATE E_XISTENCE
_I, Michael J. Hsu, Acting Comptro'ller 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 pertammg to the chartering, regulanon and supervision of
all national barnking associations.

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

-IN TESTIMONY WHEREOQF, today, March 15, 2022, I 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

Aging Comptroller of the Currency -

2022-00546-C



ASSISTANT SECRETARY'S CERTIFICATE
OF
BANK OF AMERICA, NATIONAL ASSOCIATION

The undersigned, Allison L. Gilliam, an Assistant Secretary of Bank of America, National
Association {the "Association”), a national banking association organized and existing under the laws of the
United States of America and having ils principal place of business in. the City of Chariotte, County of
Mecklenburg, State of North Carolina, does hereby certify that: :

1. The following person has been duly elected or-appointed to the office in the Association
asindicated; and that such person holds such office a1 this time:

Name | Title
Elizabeth §. Moroney - Senior Vice President
2. The foliowing is a true and compfele copy of excerpts from the Bylaws of said

Association, and the same is in full force and effect.as of the date’,ﬁered'f'.

Section 4.1. Officers. The officers of the Association may include a Chief Executive Officer, a
President, one or more Vice Chairmen, one or more individuals designated by the Board of Directors as a
“Regulation O officer” for purposes of Regulation O promulgated by the Board of Governors of the Federal
Reserve System (the “Executive Officers”), ane or more Managing Diréttors (including the officer title of
Director}),-one or mare Principals, one or more Vice Presidents.{including-Executive Vice P(ES_iﬂent_S,_jS&nipr Vice
Presidents and Assistant Vice Presidents), a Secretary, a Treasurer; and sich other officers; assistant or depuly
officers and agents, as may be elected from time to time by or under the_autharity. of.the Board .of Directors.
(coilectively, with' the Chief Executive Officer, the President, the Vice Chairmen, the Executive Officers, the
Managing Directors, the Vice Presidents, the Secretary, the Treasurer, and the Chief Audit Executive, the
“Officers”). The Officers shall have such duties and authorities as may be prescribed by these-Bytaws, the Board
of Directors, the Chief Executive Officer or by the Officer t6 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, Buarantees,
discharges, releases, satisfactions, settlements, affidavits, bonds, undertakings, powers of attarney, and other
instruments or contracts may be signed, executed, acknowledged, verified, attested, delivered or accepted on
behalf of the Association by an Officer {as suth 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 Bytaws and shall not be
construed Lo authorize execution of instruments atherwise dictated by law.

- IN WITNESS WHEREOQF, | have hereupon set my hand and affixed the seal of said Association this
5™ day of Aprit, 2022, .

- (SEALi L

L

. i Lde™ 2y 4 o L]\ (L, !

Allison L. Gilliam
Assistant Secretary
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CERTIFICATE OF LIABILITY INSURANCE

DATE {IMIOD YYY)
(RSN vl

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND,

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS

BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE lSSUING INSURER(S), AUTHORIZED

EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES

IMPORTANT:

this centificate does not confer rights to the certificate holder in liev of 5

If the certificate holder is an ADDITIONAL INSURED, the policy{ies) must have ADDITIONAL INSURED provisions or be endorsed.
1t SUBROGATION IS WAIVED, subject to the terms and conditlons of the policy, certaln policies may require an endorsement. A statement on

uch endorsemant(s).

CONTATT
PRODUCER NAME:
hiarsh USA ing. ] . PHONE j , FaX
100 Nonh Tryon Street, Suite 3607 ‘Eﬂﬂ‘” {AKG, Moj;
Chanaite, MC ™ 28202 oDREss: .
. ) INSURER{S} AFFORDING COVERAGE HAIC ¢

CNIQ1635400-4.41:21: 22 aFp . .___BFP_ CASUA | msurera: Greemwich lnsurance Company R
NSUREDB&IK ol America Co;paalinr ’ ‘| INSURER B : \L-\ A )

and any and all subsidizries INSURER € ; 569 atiached- Yarious i

Mat Code: NC1-028-17-01 IRER'D -

One Bank of America Center HEURERD:

150 Morth Coltage Street NSURERE | .

"Charlotle, NC 28255-0001 . INSURER F :
COVERAGES CERTIFICATE NUMBER: ATL-004363811-08 REVISION NUMSBER: 7

INDICATED. NOTWITHSTANDING ANY REQUHREMENT, TERM OR CONDITIOHN

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TG THE INSURED NAMED ABOVE FOR THE POLICY PERIOD

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES; DESCRIBED HEREIN I§ SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS

ATOL Y EFF | POLICY, -
m TYPE OF INSURANCE ST F\wo POLIC Y NUMBER ¢;3urowm [M) LBAITS .
A | X | cOMMERCIAL GENERAL LIABILITY RGD00136504 06012021 JOBONNR | eackoccimrEnCE s 2,000,000
| coamasmane [ X ' occur ’ PREMISES ;ER;EWED s Exchsded
Tods coverage appdies only 4 MED EXP (Any o partory | § Exchudad
{equired by writien conracl. PERSONAL § ADVIHWURY | §  2.000.000
[ Ger AGGREGATE LT APPI..IES PER: GEMERAL AGGREGATE $ 2.000.000
%] pouey | I oy i ] Loc PRODUCTS - COMPIOP AGG | § 2,000,000"
OTHER: 5.
AUTOMOEBILE LIABIUTY CQTAMSTMGLE (') T
ANY AUTO BOOILY IMASRY (Per parson) | §
OWHED SCHEDURLED o -
AUTGS ONLY U108 EOQDILY i3LAJRY {Par accident) | § |
HIRED HON-OWMNED ATY DAMA $
| AUTOS oany AUTOS CHLY . P .
i | s
WMERELLALAR | | socur EACH OCCURRENCE 5
EXCESS LIAB CLAIMS-MADE AQGREGATE ", 5
oeo | | meTenmons - , .
C |WORKERS COMPENSATION 68 Altached (IR 57 « | ER 2GS
AND EMPLOYERS' UABILITY ]_s,_mrure | gr ool -
AHYPROPRIE TORPARTHERIEXECUTIVE E.L. EACH ACSIDENT H 1,000,000
OFFICER/MEMBER EXCLYDED? NiA
{Mandatory In NH) E L DISEASE - EA BMPLOTES] § 1.000.000
1f yas, amscnbe unoer - 1 m‘.m
DESCRIPTION OF GPERATIONS below E.L DISEASE - FOLICY LIKGT § § UL,
{

RFP to: 1510-13 Procuremant Car Services

DESCRIPTION OF OPERATIONS 7 LOCATIONS { VERICLES (ACORD 104, Accitional Remarks Schacule, rmay ba ittachad ¥ mors space s requiced] N

CERTIFICATE HOLDER

CANCELLATION

$late of Hew Hampshire
Purthasing Agent

25 Capitor Street Room 162
Concard, NH 03301

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

AUTHORIZED REPRESENTATIVE

Pornad PUSAE Vee.

ACORD 25{2016/03)

@ 1988-2016 ACORD CORPORATION. All rights reserved.

The ACORD name and logo aré registered marks of ACORD



AGENCY CUSTOMER 1D: TN101925405

Loc # Charlotte

ACO,RDQ ADDITIONAL REMARKS SCHEDULE Page 2 of 2
AGEHCY arsh USA nc. e of A Corporation

POLICY RUMBER

CARRIER MAK CODE

and any and ail subsidiares
Mz2 Code: HC1.028-17-81
One Bank of Amesica Center
150 Horth College Strect
Charolty, HT 252550001

EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,

FORM NUMBER: 25 FORM TITLE: Cetificate of Liability Insurance

The General Liatdity lmit shal not e xceed The umount stated in the contract betaaen Bask of America Comoration and the certifcate helder.
The cerificate hokder is an additional insured under General Liabiity a5 thel inferest may apgear, bl ordy if requited by writien cORac: with the named inswed,

‘Workers Compensation and Emplcyers Liablky:
Camiers and Poiicy Hiurcars:

“Canier, K1 lnsurance America, lne.
EflacthveExpiaton daies: (8012021 - (80172022
Policy Murrber: RWDS4IS46107

ngwqmre(s):ﬂmhzc.\comDc'ueFLGA.Hlmnmuxsxvmu.wnm—:muuumism HC HE NH NJ MM WV 1Y OF. QR PA R SC SO TR TXUT YA YT 'Ry

C_arriu:.)(l. Specialty Insurance Company
EfectiveExpration dates: (80172071 - 09:01/2022
PoliCy Humber; RWR4IS46207

Including the following siabeis): AK. W1

Camer. XL Speciaity lnsuwance Company
Etlacive Expiration dass: 08012021 - (301022
Policy Number RWES41546307 -
Inchuding the folipwing statels); OH WA
" Ths poficy is subjact to 8 Sel-insured Retenton of 53,000,000 per aocident .

Camier. XL Specialty Insuraece Company
Eflectseifxpieation dates: BA01/2021 . DB.G172022.
Palicy Mumbar: RNGI00135604°
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State of New Hampshire
DEPARTMENT OF ADMINISTRATiVE SERVICES
OFFICE OF THE COMMISSIONER

25 Capitol Strect — Room 120
Concord, New Hampshire 03301

Charles M. Arlinghaus Joseph B. Bouchord
" Commissloner ’ ) ' Assistaont Commissioner -
{603}-271-3201 . {603)-271-3204

_Cothering A. Keone
Deputy Commlssioner
(603)-27 1-2059

April 15, 2019

His Excellency, Governor Chrisiopher T. Sununu

and the Honorable Cowuncil - ;
State House ’
Concord, New Hampshire 033M y

REGQUESTED ACTION

authorize the Department of Adminisicative Services, Division of Procurement and
support Services, to enter into @ coniract with Bank of America. N.A. {Vendor No. 203997). for
the administration of a Procurement Card (P-Card) program in the capacity of an
intermediary and administrator for the - purchase 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 fo the State associated with the use of this Contract. An annual rebaote
s 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 uniess there are sufficient oppropriated funds in o 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

On March 2, 2018 the Division of Procurement and Support Services issued @ request for

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

_contract currently held by Bank of America. N.A. which iis set fo expire on June 30, 2019. On
March 29. 2018 three(3) compliant proposals were received.

The scoring was bosed on the areas of: Rebale Schedule {50%). Technical abilities
. {30%). and Qualifications, Experience, and Resources (20%). Based on the foregoing. the

proposal submitted by Bank of America, N.A. received the highesi ranking score by the
evoluation feam. :



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

April 15,2019
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The Slate shall receive an annual reboie bosed on the expenditures of the ufilizing
agencies and eligible poriicipants. State agencies shall use the P-Card in place of the paper.
field Purchose Order for expenditures $1.000 or under ond for stotewide service and
- commodity contracts owarded through the Division of Procurement and Support Services with
a designated payment meihod of P-Card. There shall be no cost 1o the State for these

~ services.

_ gased on the foregoing, | am respectfully recommending approval of the coniract with
Bank of America, N.A. :

Respectfully submiited,

(g Of—

Charles M. Arlinghaus
Commissioners



T T SIATEOF NE\"J'HA.MI‘FLHIIE-"

R YRR LI AL S

s lt'.n'e__'o_b'él"l’urc'-hh'sé and.Piopeity ., . T-"

SN
- CATEGORIES . "-. . AVAILABLE POINTS - | Bonk ol | Citicers |- "
- P T S sl - r 7T T |“amedico. S
TOTAL POIENTIAL TECHMICAL AND PRICE POINTS 100 92.3 814
.
N




i
STATE C)FijEﬂﬂV HAMPSHIRE
DEPARTMENT OF I;N FORMATION TECHNOLOGY
27 Hazen lDr., Concord, NH 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964
\v»lavw_nh.gov/doil

Denis Goulet
Commissioner

April 12, 2019

Charles M. Arlinghaus, Commissioner
State of New Hampshire

Department of Administrative Services
25 Capito! Street

Concord, NH 03301

Dear Commissioner Arlinghaus,

This letter represents formal notification that t;te'Departr_nent of Information Technology
(DolT) has approved your agency's request 1o entler into a contract with Bank of America, of
Boston, MA, for Purchasing Card Services as described below and referenced as DolT No.
2018-126. . : : '

This statewide contract with-Bank of Amefica will provide Purchasing Card Services to
State agencies. The purchasing card provides authorized State employees the ability to
make payments for supplies, commodities, and services purchased through eligible
statewide contracts using a credit card. :

There is no cost to the State associated with this contract. The State receives an annual
_rebate based on a percentage of yearly spend. The contract shall becorne effective July
1, 2019 or upon Governor and Executive, Council approval, whichever is later, through
June 30, 2022. '

A copy of this letter should accompany the Department of Administrative Services submission
to the Governor and Executive Council for approv: : ’ ‘

Sincerely;

\

Denis Goulet

DG/ik
DoIT No. 2018-126
cc: Rebecca Bolton, DOIT

innovative Technologies Todoy for New Hempshire’s Tomorrow
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L FORM NUMBER P-37 (version S/8/15)
Subject: PURCHASING CARD SERVICES '

Notice: This agreement and all of its attachments shall become public upen submission ta Governor and
Exceutive Council for approval. Any information that is private, confidential or proprictary must
be clearly identified to the agency and agreed 10 in wriling prior 10 signing the contract.

AGREEMENT
fhe Slole of New Hampshire and the Conlracior hereby mutually ogree oS follows:’

GENERAL PROVISIONS
1. IDENTIFICATION, '

1.1 Stole Agency Name
Deparnmeni of Adminislialtive Services

1.2 State agency Address
25 Capitol Sireet
Concord, MR 933301

i.4 Conlracior Address

1.3 Conltracior Name
100 Federal Streel

sonk of Americo, N.A,

, MAS5-100-09-12
. Boston, MA Q2110 .
1.5 Conliractor Phone 1.6 Account Number 1.7 Comptetion Dole 1.8 Price Limilalion
Nurmber . - $0.00 .
N/A : June 30, 2022 See Exhibit B
617-434-9321 .

1.10 Slale Agency Tetephone Number

1.9 Conlracling Officer for Slale Agency
803-271-3350

Pauil A, Rhodes

112 nName and Title of Contractor Signatory

Ellrckbhj- moe o3 SVP

W g%?pom%— . pSp marked Lead ec — Nedd Q};l&nd

1.13 Acknowledgement: State.of M\’ N, County of SuEfrock

.11 Contractor Signaluré

On oaf'2-{ap\A . pefore the undersigned officer. penonally gppeared the person identified in block 1.12, o
satisfaclority proven (o be the persen whose name is signed in block 1.1 }. and acknowledged ha! s/he éxecuted this

document in the copacily indicoted in block 1.12.

1.13.1 Si f Not Publi Jusli f the Pe : .
3.1 Signalure otary Public or Justice of the Peace MYKY MARIA TRAN. -
; MM KN VA QLA TRAI\J @ Notary Publc, Commoneath of Wastachuasts

uycmnﬁmwnmuzs.m

5eql .
1.13.2 Name and Titte of Notary of Juslice of the Peace

1.15 Ncnie and Tille of Slate Agency Signalory

; . _ Charles M. Adinghous, Commissioner
Dale: l’”f‘t {IO{

1.16 A_pprovol by the N.H. Deparimeni of Administration, Division of Personne! {if applicable]

By: Direclor;:On: | ’ 3

1.17 . Approval by Ihe Aliorney General [Form, substance and Execution) {if applicoble}

w o LS /19

.18 Approval by the Govermor and Execwtive Council {if opplicoble]

By: . . On:
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2. EMPLOYMENT OF CONTRACTOR/SERVICES 1O BE
PERFORMED. The Stote of New Hampshire, acling through
the ogency identified in block-1.1 {"Siote”}. engoges
contraclor identified in block 1.3 {“Contracior”) to
periorm, and the Contractor sholl perform, 1he work or
sote ol goods. of balh, identified and more particulory -
desciibed in Ihe attached EXHIBIT A which is -
incorporaled herein by reference (“Services").

3. EFFECTIVE DATE/COMP[HION OF SERVICES.
3.1 Notwithsionding ony provision of this Agreemen! 10
the conirary, ond subject 1o ihe approvol of the
Governor-ond Execulive Council of the Stole of New
Hampshire, if opplicable, this Agreement. ond all
obligations of the parties hereunder, shall become
effeclive on the date the Governor ond Executive
Council gpprove ihis Agreement as i\ndicoied in block
1.18, unless no such opproval is required, in which case
ihe agreement sholl become effective on the date the
Agreement is signed by the State Agency as shown in
block |.14 ("EHective Dote™).
3.2 1f the Contractor commences the Services prior 1O the
EHeclive Date, all Services perlormed by the Coniractor
prior 1o the Effective Dote shallbe performed of the sole
risk of the Controcior, and in the event thot 1his
Agreemenl does nol become effective, the Stale sholl
have no liability 1o the Contractor, including without
limitation, any obligation o pay the Conlractor for any
cosls incurred o Services performed. Conftractor must
“complefe all Services by Ihe Completion Dole specified
inblock 1.7, . :

4. CONDITIONAL NATURE OF AGREEMENT.
Notwithsionding ony provision of this Agreement to the
conirory. oll obligations of he State hereunder, including,
without imitation; Ihe continuance of payments
hereunder. are contingent upon the ovailability ond
conlinued appropriation of funds, and in no event shall

the Stole be liable for any poyments hereunder in excess’

of such availoble appropiated funds. Inthe event,of o
reduction or lerminalion of opproprigted ‘tunds, the Siole
shall hove the right 1o wilhhold paymen! until such funds
become availoble, if ever, and sholl hove the right to
terminale this Agreement immedictely upon giving the

Contractor nofice of such leminofion. The Stole shall not

be required to transfer funds from any olher gccount 1o
the Accoun! idenlified in block 1.6in the event fundsin
that Accounl are reduced or unovailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.
5.1 The contract pice, method of payment, and terms of
payment are idenlified and more particulary described
in EXHIBIT 8 which is incorporaled heréin by reference.

5.2 The payment by the State of the conlrac! price shall
be the onty and the complele reirnb‘u‘:rsqrher_wud the.
Conlroctor for all expenses, of whatevernalure incumed
by the Conlractor in the pedormance hereof, ond shall
be the only and lhe complete compensation 1o the
Coniractor tor Ihe Services. The Siale shall hove no
liobiiily 1o the Conirocior other than the conlract price.

5 1 The Siole reserves the righl lo offset lrom ony omounls
olherwise poyoble lo the Controcior under this
Agreemeni Ihose liquidaled cmounts required of
permilted by N.H. RSA 80:7 through RSA 80:7-c of any
olher provision of low.

5.4 Notwithstanding ony provision in 1his Agreemen! lo
ihe conlrary. and notwithslonding unexpected
circumstonces. in no event sholl the total of all paymenis
autherized, or acluolly made hereunder. exceed the
Pdce Limilation set torth in block | 8.

& COMPULIANCE BY CONTRACTOR WITH LAWS AND
REGULATIONS/ EQUAL EMPLOYMENT OPPORTUNITY.

6.1 In conneclion wilh the performance of the Services,
Ihe Coniracior shall comply wilh all stalutes. laws,
reguialions, ond orders of federal. stote. county or
municipal oulharties which impose ony obligation of duly
upon the Contractor, imcluding, but not limiled 1o, civil
rights ond equal opportunity lows. This may include the
requirement 1o ulilize ouxiliary Gids ond services 10 ensure
that persons with communication disobilities, including
vision, hearing ond speech, con communicate wilh,
receive informalion from, ond convey informotion to the
Contractor. In oddition, the Confractor shall compty with
all applicable copynght laws.

6.2 During fhe tesm of this Agreement, the Conlractor
shall not disciminale against employees of applicents for
employmeni becouse of race, color, religion, creed, age,
sex, handicop. sexual orentation, or nationol ongin ond
will toke affimative oclion to prevent such discrimination.
6.3 I lhis Agreement is funded in any port by monies of
the United States. the Controctor shoft comply wilh oll the

_provisions of Executive Order No. | 1244 {"Equal

Employment Opporunity”], os supplemented by the

-regulations of the Uniled States Depariment of Labor {41
C.F.R. Part 60}, ond with any rules. regulations.ond

guidetines os the State of New Hampshire or the United
sioles issue to implement these regulations. The
Contraclor turher agrees to permil the State or United
Stoles occess to any of the Contraclor’s books, records
and accounts for the purpose of oscerlaining
compliance with all rutes. regulations and orders, and the
covenants, lerms and conditions of this Agreement.

7. PERSONNEL.

7.1 The Conlractor shali al its own expense provide oll

personnel necessary to perdform the Services. The
Conlractor waranis that all personnel engaged in the
Services sholl be quafified to perdorm the Services, and
shall be properdy ficensed ond otherwise aulhoszed lo do
so under all applicable laws. -
7.2 Unless olherwise aulhorized in wiiting, during the lerm .
of ihis Agreement, and for a period of six (6} months after
ihe Completion Dale in block 1.7, Ihe Controctor shalt -
nol hire, and shall not permit ony-subcontractor or olher
person, firm or corporation wilh whom il is engdgedin a
combined effor 10 perform the Services 1o hire, any
person who is o State employee of official, who is
motenally involved in the procuremenl, adminisiralion or

Poge 2 of 40
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periormance ol Inis Agreemenl. This provision sholl
curvive termination of Ihis Agreement.

7.3 The Contracling Officer specified in block 1.9, or his Of
her successor, sholl be the Stale’s represeniofive. In the
event of any dispule conceming ihe interpreliotion of this
aAgreement. ihe Coniracting Officer’s decision sholl be
finol tor ihe Stole. )

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more ol the follgwing OC!s Of Omissions of
the Confractor shall comslituie an evenl of detaull
hereunder (“Event of Default™}:

8.1.1 lailyre to perform the Services solisfoclonly or on
schedule; . .

8.1.2 failure 10 submit ony repon required hereunder;
and/for

8.1.3 foiture 1o pedorm any olher covenanl, lerm or
condition of this Agreement.

8.2 Upon the oeccurmence of any Event of Deloull, the
Siole moy lake ony one, of MOre. or all, of ihe following
oclions: )
8.2.1 give the Controcior a written nolice specilying the
Eveni of Default and requiing il'to be remedied within, in
the absence of a greoler of lesser specification of lime.
thirty {30) days from ihe dote of Ihe nolice: ond if the
Event of Defaull is not timely remedied. lerminole Ihis
Agreement, eftective two {2) doys ofter giving the .
Contractor notice of 1ermingtion; ’

82.2 give the Contracior g wrllen nolice specifying the
gvent of Deloult ond suspending all payments to be
made under this Agreement and crdering that the
porion of the contract price which would otherwise
accrue 16 the Controctor duing the period from the date
of such nolice until such lime s the Stote determines thot
{he Conlractor has cured the Event of Defoult shall never
be poid o the Contractor:

8.2.3 set olf against any olher obligotions the Siate moy.
owe to the Contractor any damages the Stale suffers by
reason of any Even! of Default; and/or

8.2.4 treat ihe Agreement Qs breached ond pursue'cny
of ils remedies al law of in equily. or both.

g ,DAIA/ACCESS[CONF!DENTIALITY/ PRESERVATION.
9.1 As used in this Agreement, Ihe word “data" sholl
mean all informalion and Ihings developed of obtained
during the performance of, or acquired or developed by
reoson of, ihis Agreement, including, but not limited o, ol
sludies, reporis, files, formuloe, surveys, maps, charts,
sound recordings, video recordings, piclodal
reproduclions. drawings, onalyses, grophic
representations. compuler programs, compuler pintouts,
notes, letlers, memoranda, papers, ond documenils, all
whether finished or unfinished. o
9.2 All dolo and ony propesly which has been received
kom ihe Slale of purchosed with funds provided for thot
purpose under \his Agreement, shall be the property of
ihe Stale. and sholl be retumed to 1he Stale upon
demond or upon lermination of Inis Agreement for any
reqson,
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9 3 Confidenliclity of dalo sholl be governed by NH. RSA
chapter 91-A or ofher existing law. Disclosure of dala
requires prior wrillen approval of 1he Siale.

10. TERMINATION. In the event ol an eorly lermingtion of
Ihis Agreement for any reoson olher Ihon the complelion
ol the Services. Ihe Contracior shall geliver 10 the
Coniracting Clficer, not laler ihan Rfteen {15] doys ofter
the dote of ierminclion, @ repori {“Termination Reporl”)
describing in deloil oll Services performed, and the
conlroct price eamed, 1o and including ihe dale of
terminalion. The form, subject-matler. conleni, and
number of copies of the Termination Report sholl be
identicol to those of any Finol Report described in the
allached EXHIBIT A

11. CONTRACTOR'S RELATION TO THE STATE. inlhe .
performance of this Agreement ihe Conlracior is in aft
respects on independent coniractor. and is neilher on
agenl nor an employee of the Siale. Neither (he
Coniracior nor ony of ils officers, employees, agents of
members shall have outhaiily to bind the Stale of receive
any benefits, workers' compensotion of olher
emoluments provided by ihe Siate 1o ils employees.

12. ASSIGNMENI/DELEGATION)SUBCONTRACIS. The
Contractor sholl nol assign. of olhernwise transter any
inleres! in this Agreement wilhout ihe prior wiilten nolice
ond consent of the Siate. None of Ihe Services sholl be
subconiracled by the Conlroctor wilhout the prior wrillen
nolice and consent of the State. ' '

13. INDEMNIFICATION. The Coniractor shall defend,
indemnify and hold harmiess the Slale, ils officers and
employees, from ond ogainst any and all losses suffered
by ihe Slote. its officers and employees, ond any and oll
clairns, liabilities or penallies osseried ogainst Ihe Slale, ils
olficers and employees.'by o on beha!f of ony person.
on account of, based of resulling from, arising out of {or
which may be cloimed to arise out of) the ocls or
ormissions of ihe Contracior. Notwithstanding the
foregoing, nothing herein conlained shall be deemead to
constitule o waiver of the sovereign immunity of the
5tole. which immunily is hereby reserved to Ihe Stole. This
covenani in paragroph 13 shall survive the lermination of
this Agreement. :

14. INSURANCE. : .

14.1 The Contractor shall, atils sole expense, obtain and
mainlain in force, and shall require any subcontroclor or
assignee fo obloin and mainigin in force, the following
insuronce:

14.1.1 comprehensive generc ligbility insuronce against
all cloirms of bodily injury. deoth or properly domoge., in’
amounts of not less than $1,000,000 per occumence ond
$2.000,000 oggregole. and ‘ _
14.1.2 special couse of loss coveroge {orm covering all
property subject 1o subparogroph 9.2 herein, in on
amount not less than 8O% of the whole replacement

value of the propery.
Coniractor Initials
Dale )



14.2 The policies described in subparagraph 14,1 herein
sholl be on policy forms and endorsements approved for
use in the Stote of New Hompshire by the N.H.
Deporimeni of Insurgnce. and issued by insurers licensed
in ine Slole of New Hompshire.

14.3 The Conlroctor sholl fumish 1o the Coniracling
Officer identified in block 1.9, or his o her successor. @
cerlificale(s) of insuwrance for att insurance required under
_ this Agreement, Conlroclor shatl atso furnish to the
Contracling Officer identified in block 1.9, or his or her
successor, cedificalels) of insurance for oll renewalis) of
insuronce required under this Agreement no loter than
Ihinty [30) doys prior to the expiralion dole of eoch of the
insyrance pobcies. The cedificalels) of insurance ond
any renewols hereof shall be attached ond ore
incorporoted herein by eference. Eoch cerificale(s) of
insurance sholl conlgin o clause requinng the insurer to
provide the Controcting Officer identified inblock 1.9, of
his or her successor, no less thon thirly {30) days prior
wrillen nolice of cancellolion or modificalion ¢! 1he
poficy. :

15. WORKERS' COMPENSATION.
15.1 By signing this ogreement. the Conlractor ogrees,
certifies and warranis that the Conlraclorisin
compliance wilh orexemp! trom, he requiremenls of
N H. RSA chapler 281-A {“Workers' Compensation”).
15.2 To the extent the Contracior is subjeci 10 the
requirements of N.H. RSA chapler 281-A, Contraclor shall
maintoin, ond require any subcontractor or assignee to
secwre and moiniain, payment of woikers'
Compensalion in connection with aclivities which the
person proposes 1o underiake pursuant 10 Ihis o
Agreemeni, Conlroclor shail.fumish 1he Conlracling
Officer identified in block 1.9, or his of her successor, proof
of Workers' Compensation in The monner described in

" NH. RSA chapter 281-A and any opplicable renewal(s)
thereof, which-shall be oltached.and are incorporaled

herein by reference. The Siate shall not be responsible for

payment of any workers' Compensation premiums of for
any olher clgim of penefit for Controcior, or ony
subcontraclor of employee of Contractor, which migh!
arise under applicable Slate ot New Hampshire Workers'
Compensation laws in conneclion with ihe performance
of Ine Services under this Agreement.

16. WAIVER OF BREACH. No foilure by ihe Siale to enforce
ony provisions hereof afier any Event of Default shall be
deemed a waiver of its ights with regard 1o thal Evenl of
Defoull, or any subsequent Event of Defaull.. No express
foilure 1o enforce any Evenl of Deloul! shall be deemed'0
waiver of the right of the Siale o enforce each and all of
Ihe provisions hereof upon ony further or other Event of '
Oefoull on the port of the Conltactor,

17. NOTICE, Any nolice by @ party herelo to 1he other

porty sholl be deemed to have been duly delivered of
- given at the time of moiling by cerlified moil, postage

prepoid, in o Uniled Slales Post Office addressed to the
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portigs of Ine oddresses given inblocks 1.2 ond 1.4,
heiein.

18, AMENDMENT. This Agreement moy be amended.
waived of dischorged only by an instrument in wiiling
signed by the porties herele ang only after approvaol of
such amendment, waiver of dischorge by Ihe Governor
and Executive Council of 1he Stale of New Hampshire
unless no such approvol is required under ihe
cireumstances pursuont 1o Siote low, rute or policy.

19. CONSTRUCTION OF AGREEMENT AND TERMS. This
Agreement shall be construed in accordonce with the
iaws of the State of New Hompshire, and is binding vpon
and inures 10 the benefil of the pariies and their
respeclive successors ond assigns, The wording used in
this Agreement is the, wording chosen by the padies to
express their mutual intent. and no rule of construction
shall be opplied ogainst o in favor of any parly.

20. THIRD PARTIES. The parlies hereto do nol intend 10
benefit ony thirg parlies and Ihis Agreement shall not be
construed o confer any such benefit. .

21. HEADINGS. The headings Ihroughout the aAgreement
are for reference purposes only, and ihe words
contained therein shallin no way be heid to explain,
modily, omplity or aid in the interpretotion, constyclion
of meaning of Ihe provisions of this Agreement.

22. SPECIAL PROVISIONS. Addilional provisions set forthin
the oltached EXHIBIT C ore incorporated herein by
reference.

23. SEVERABILITY. In the event any-of-the provisions ol this
Agreement are held by o court of competen jusisdiclion
io be contrary 10 any state or federal law, the remaining
provisions of this agreemen! will rernoin in-full force and

eftect.

24, ENTIRE AGREEMENT. This Agreement, which moy be
executed in a number of counterports, each-of which
shall be deemed on original, conslitules the entire -
Agreement and underslanding between the pories, and
supersedes all pior Agreements ond understandings
reloling hereto,

Conltractor Inifials e%
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EXHIBIT A
SCOPE OF SERVICES

1. INTRODUCTION B ' (

gank of America, N.A. (hereirafter referred to as the “Confractor’) hereby ogrees to provide the
State of New Hampshire {hereinafier referred to as the “Slate”). Department of Adminisirative
Services. with purchasing Cord Services in occordance with the proposal submission in response fo
Stale Reques! for Proposal #1979-18 and as descrived herein. :

2. CONTRACT DOCUMENTS

This Conlroct consists of ihe following documents (“Contract Documents”) in order of precedence:

State of New Hampshire Terms and Condilions. General Provisions Form P-37
EXHIBIT A Scope of Services

EXHIBIT B Payment Terms

EXHIBIT C Speciol Provisions

EXHIBIT D RFP1979-18

EXHIBIT E Adminisirotive Services

EXHIBIT F Securily & Warranty

EXHIBIT G Corporate Card Services Agreement

EXHIBITH ~ Contractors Proposol 1o RFP 1979-18

7@ 0 Qan00

3’ TERM OF CONTRACT

This Contract shall commence July 1, 2019, or upon the approval of Governor and Executive Council,
whichever is later, and shali jerminate on June 30, 2022. a period of approximately three (3} years.
unless extended for additional terms. '

. The Contract may be exiended for an additional two (2) two-year terms thereafter under the same
terms. conditions and rebate struciure upon the mutual agreement between ihe Contractor ond
state, ond the with the opproval of the Govermor and Executive Council.

4. REFERENCE AND BACKGROUND CHECKS

The Contractor shall conduct criminal background checks and not utilize any staff, including
subcontractors, 1o fulfill the obligations of the coniroct who have been convicted of any crime of
dishonesty, including bul not limited to criminalfroud, or otherwise convicted of any fetony of
misdemeanor offense for which ‘ncarceration for up to 1 yearis an authorized penalty. The
Contractor shall promote and maintain Gn awWoreness of the importance of securing the State’s
information among ihe Controctor's employees and agenls. '

The Siate moy. at ils sole expense. conduci reference and background screening of the Coniroctor

Project Managel and the Contractor Key Project Staff. The State shall mainiain the confidentiality of

. Conlractor tnilials
Date4 frz] L
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background screening results in accordance with ihe Conlroct Agreement - Generol Frovisions-
Section 11: Use of Stale's Information, Confidentialty. - ‘

5. SCOPE OF WORK

The Contractor ogrees 1o provide to the Stole the following services. at no cosl, in suppori of the
purchasing Card (P-Cord) Program. . :

The Stote requires Contractor o make this Purchasing Card (P-Card} Program availoble io Eligible
Participants that ulilize o purchase card throughout the Stale, al their option.

The State requires o P-Cord with the highésl market penelration or markel share comparable to
Master Cord or Visa. .

The Contractor must have @ mechanism in place to enroll new suppl_iers to its system of P-Card
racceptance. ‘

1. BUSINESS REQUIREMENTS N
1.1 ENROLLMENT AND IMPLEMENTATION e _ , .
1.1.1 If applicable. the Contracior must implement the accounts payable card
program for the State. Implemenialion shall include distribution and
aclivation of cards, where opplicable, as well as & funciional website.

1.1.2 The Contractor shall review and approve any new card requesis within
three (3) days of an.agency's request 1o participate in the program.

1.1.3 The Contractor shall work directly with the paricipating agency and P-
card Program Administrator to enroll and implement the P-Card.

1.2  CARD DESIGN _ o
1.2.1 The Coniractor shail be responsible for embossing and prinfing the P-
- Cards 1o the State's specifications. : .

1.2.2 .The State and parlicipating agencies shall have the ability 1o customize
the standard card stock. ‘ - '

1.2.3 The cuslomization options shall include verbiage-and/or logo graphic
embossing Qs described below: :

Name: “STATE OF NEW HAMPSHIRE";

The New Hampshire state seal; )

Phrase: "FOR OFICIAL USE ONLY™:

Cardholder name and his/her associated agency nome;

The State federal fax number embossed on ihe face of the card
with the phrase, “TAX EXEMPT™, o :

‘f. The Contractor's toli-free 'hetp’ telephone number shali be printed
on the reverse side of the card: and '

' : Contractor Initials
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1.3 TRAINING

1.3

1.3.2

1.3.3

1.3.4

1.3.5

1.3.6

1.3.7

Q. Ashort statement thol the P-Card cannot be used in on
Automated Tell Machine {ATM). :

The Coniraclor shall assist the Stole in the development of o State
approved raining program.

Il

Training sessions shall fully describe the roles and responsibilities of the
cardholder, the approving official, ond the accounts payable
depariments.

All piocuremenl card users shall be trained in the use of P-Cards and the
P-Card reporing system. -

Training materials shall include, but not be limited to, webinars, printed
hand-outs, and power point presentations.

If a live troining session({s) is requesied, training shall be held in Concord.
NH.

Training shall be scheduled as needed.
The cumicutum outiine and format shall be established in consultation with

ihe State agency's P-Card Program Administrator bosed on fhe needs of
the target audience.

1.4 CUSTOMER SERVICES/SUPPORT

1.4.1

1.4.2

1.43

1.4.4

1.4.5

1.4.6

Customer service shall be supplied by the Controctor continuously
throughout the term of the Contract.

The Contractor's personnel shall provide- agencies with complete.
accurate, timely information as well as the resolution of issues and
problems.

The Coniractor shall provide toll-free telephone assistance twenty-four
{24) hours per day.

Assistance shall include reporting lost and stolen cards, transaction
authorization and verification. account inquiries, and account
maintenance.

The Confractor shall provide accounting and billing support services from
8:00 AM to 5:00 PM EST, Monday through Friday. ‘

The Conlractor shall maintain a quality assurance progrom in order to
monitor and ensure that it is providing quality services. This shall be
accomplished through regular intervals of sqiisfoction surveys or other
approved methods that provide comprehensive feedback on all aspects
of the P-Card program. The quality assurance findings. resulls, and

Contraclor Inifials
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resolution shall be shored with the Slate ond parlicipating Agencies.

1.5 LIMITS AND RESTRICTIONS

1.51

1.5.2

1.5.3

1.5.4

155

The system sholl resinct purchases by defining groups of merchants
according 1o services of commodities they provide.

The system shall have the copabilily of enforcing resirictions. The Bureau
of Purchase ond Properly shall determine clt restrictions in P-Caord use
including. but nof limited 1o, the following:

a. Dollor limit per transaction, per day and/or per month of ecch
cardholder: -

b. Reslrictions concerning types of merchants in which the P-Cord
may be used; _ :

c. Dollar limits per month for eoch billing unit; and

d. ‘Cash advances with the P-Card Gie prohibited.

The system shall provide a secure website for the Stdie ogencies to make
changes 1o cardholders’ profiles such as credit limit. address, eic.

The system shall provide approval authority for the Stote P-card Program
Administrator 1o make hierarchy structure changes. additions, and
deletions.

The system shaliset up @ hierarchical structure thal resembles the Stale's
Execulive Branch organizational structure, i.e. agency, division, bureau,
accouniing information. -

1.6  NEW CARD ISSUANCE

1.6.1

1.6.2
1.63

1.6.4

1.6.5

1.6.6

The Coniractor shall be responsible for card issuance, re-issuance ond
aclivation of cards. With the anticipation of continual growthin the P-
Card program, the Contractor's system shall be able to accommodate
the ever increasing number of cards.

Each participating agency will determine to whom the cards will be
issued and the purchasing authority/limit of each individual.

The P-Card program shall be available for use by individual government
employees. : .

The Contractor shail only issue a card to on employee when authorization
is received from the participating ogency of P-card Program
Administrctor. .

The Conitractor shall mail all cards issued within five (5) business days of il
receiving the cardholder’s account sel-up information.

Cards shall be mailed 1o the p-Caord Progrom Administrator af 25 Capitol -

St., Concord, NH 03301.
Contraclor initiols ‘1_
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1.6.7

1.6.8

The Siate. oll parlicipafing entifies, and the Judiciory Bronch of State
governmenl will not have a commaon P-Cord Progrom Administralor. nor
do they currenlly share a common budget/appropnation occounting
information. Therefore, the Contracior must identify! account for, and
report each entily’s transactions separotely.

" The current hierarchy in place consists of a Cardholder, AppProver.

Accouniant, Agency Administrator, and P-Card Progrom Administrator.
Approval of asingle transaclion must pass ihrough three (3) levels of
review before being authorized for payment (Cardholder. Approver. and
Accounlant}. The Agency Administrator oversees the P-Cord program for
an individua!l agency 0r o designoted division, bureou or unit of on
agency. The P-Card Program Adminislcator oversees the entire. P-Cord
program and is the primary point of contact for the agencies ond
Contractor. Coniractor's solufion must have these roles at @ minimum.

1.7 ACCOUNT MAINTENANCE/CHANGES

1.7.1

1.7.2

1.7.3

Participating aogencies may make changes lo cardholder accounts,

Cardholder account changes shall be in real ime and may include but
are not limited fo changes lo: names, oddresses. 7ip codes. telephone
numbers, e-mail addresses, purchase limits, transaction limits, approving
officials, temporarily suspended cardholder aclivily, oand terminalion of

cordholder's account.

The Contractor shall not make any account changes without pn‘br wiiften

. approval from the participating agency.

1.8. DISPUTED TRANSACTIONS; LOST OR STOLEN CARDS; UNAUTHORIZED USE

1.8.1

1.8.2

1.8.3

The State shall.contact the Contractor 1o report disputed transactions as
soon as practlicable upon discovery of the disputed transaction. The

'_'Sfcle shall complete a disputed ransaclion form by accessing

Contractor’s online system. The Contractor shall process dispuled
transactions in accordance with ihe operaling rules and regulations of
such card network to resolve any disputed transactions resulting from
unauthorzed charges, credits, or erors in billing for cll procurement cards
within sixty {60) days. -

The system shall record, frack, and document disputed transactions, '
charges. credits, and account chaorges for the duration of the contract.

The State musi notify Contracior to report any {ost, stolen or unauthorized
use of a Card. including actual or suspecied lost, siolen or vnavihonzed
use of a Card, as soon as practicablte bul in any event no later than the
business day after discovery. Notification of lost, stolen or unauthorized
use of a Cord must include as much information as ihe Cardholder is able
to provide. The State is responsible for reporting dispuied transactions

Contracior Initials m
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within sixty {60) days from the dale the disputed item oppears on ihe
siotement. - :

1.9 UABILITY FOR CARD USE
1.9.1 Al parlicipoting ogencies shall only be ligble for the use of their P-Cards
on acquisitions thot are authorized fransoctions. -

1.9.2 Authorized lransaclions are defined as acquisitions which meel the
‘ following requirements:

The paricipating agency outhorized the employee as @ P-Card
user: ' '

a. The fronsaction is within cardholder sefup limils ond
reslrictions  specified by each paricipating agency:

b. The fransactions are authorized by the merchantin
accordance with established payment card association
rules ond regulations; and ' -

c. The participating agency receives the product, commodity
or service.

1.9.3 The use of the P-Card outside of ihis definition is defined as an
unaulhorized transaciion and is outside the scope of the participating
agency's liability. : :

1.9.4 The Contractor shall report lost, stolen, of apparent fraudulent P-Cards fo-
the participating agency and P-Card Program Administralor via
letephone. fax, or email immediately upon report, with prompt
replacement by mail within seven {7} business days.

1.9.5 The State shall-have no liability for lost. or stolen cards or fraudulent use, if
properly reported in accordance with 1.8 DISPUTED TRANSACTIONS; LOST
OR STOLEN CARDS; UNAUTHORIZED USE. '

1.9.6 The Contractor shall report froud transactions through immediate system
generated letters to the agency cardholders and P-card Program
Administrator.

1.10 REPORTS IN GENERAL
1.10.1 Critical 1o the operalion of every participoting agency is the ability to -
obiain required transaction data as well as overall P-Card program
- information. The required data may vary from one agency to the next.

1.10.2 The Conlractor shall be required to provide versatile and comprehensi\)e
reporling capabilities: '

1.10.3 The system shall have reporﬁhg capabilities at Al hierarchical program

levels and be delivérable through on electronic format compatible with
o _ Microsoft Office products and dccessible to state agencies from the

Contractor's online software system.
Contractor Initials A -
Date C/

Page 10 of 40



1.10.4 The Contractor shall hove ihe ability 10 restict and implement chonges.
. Cordholders shall have the obility 1o print stotements for
record or bill payment

. 1.10.5 This secured system shall have the capability of disserminaling different
levels of secure information.

1.10.6 The Contractor shall be oble to provide varying levels of security. High
|evels of security shall be required for items such as reviewing delailed
iransaction date, cardholder account numbers, of making changes.
Lower levels of security shall be needed for obtaining items such os forms .

or training materials. '

1.10.7 The Contracior shall moke represenialives available over the phone or in
person lo work with ihe Slate in tailoring reports 1o meet its needs.

1.10.8 Additionally, the reporlir;g‘syislem shall have the following capabilities:

a. Cardholders shall have the ability to view their individuol staiemenis
online; ~ ' ‘ -
- P-Card Program Adminisirator shall have the ability to view all
statements for all cardholders:
Online seli-registration; )
£-mail nofification indicating availability of statement;
Al minimum, twelve {12) monthis of stalements housed online;
Cardholders shall have the ability to print siatements for record or bill
payment.

o

~0 Qo0

1.11  SPECIFIC REPORTS .
1.11.1 The Conltractor shall have the capability 1Qprovide specific reports

pertaining 10:

o. Disputeditems,

b. Past dueitems: ' _ :

c. Summary report|s} for each participating agency that show
individuol and combined totals. The reports af o minimum shall
depict the following:

i Total dollars purchased:
i. Total tronsactions;
ii. Totol number of cards;
iv. Total number of aclive cards;
v. Average dollars for all transactions;
‘vi. Custom ad-hoc reporis using multiple dota atiributes, filters.
and metrics with export capabilities; and

1.11.2 The Coniractor’s sysiém shall provide the following reporis:

© Controctor Initials
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a. Aging reports thol reflect. in detail. the aging of past due items.
including the number of days post due! .

b. Vendor code group report showing all merchont codes and ail
merchant registration groups by name. delailing the codes wilhin
each group os either inciuded’ or ‘excluded’. and

c. Cordholder restricted merchont code groups showing ol
cardholders with their restricted merchant group.

1.12 ROLL-UP REPORTING .
1.12.1 The Contracior shall generate manogement and other reports to be
provided to cardholders, P-Cord Progrom Adminisirator, the State
Conlract Manager. and the State’s fiscal and ouditing unils.

1.12.2 Reporis shalt be soried with roll up capacbilities at all levels. for at least the
following entities: '

Cardholder:

Cardholder's Bureau Level;
Cardholder’s Division Level:
Agency Level, '

stale Contract Manager Level:
Siate P-card Program Adminisirator

TeQanoo

113 SPECIAUZED ALDIT REQUIREMENTS . 4
1.13.1 The Siote requires reasonable electronic access to the Controclor
" dalabase in‘sufficient detail to permit auditors 1o make ajudgment of -
validity of o transoction. . ' )

©1.13.2 All repoﬁs supplied by the Contractor shall satisfy all audit requirements
and provide management with the tools necessary to make informed
decisions on procurement activities..

© 1.13.3 The Contractor shall provide'cd hoc reports, as required by the
participating agencies. - - :

1.13.4 The Contractor s'hq.il assist the State in ensuring that the adequacy of
internal conlrols is maintainéd in accordance with generally accepted
auditing standards. :

1.14 INFORMATION TECHNOLOGY REQUIREMENTS
1.14.1 The Coniroclor's software-must be browser-bosed, robust, functional,
easily navigable, and secure.

1.14.2 The solution shall allow for functional and easy management of
cordholder accounts and comprehensive reporting.

1.14.3 The Contractor's system shall be able to interface and elecironically feed
all charges/information into the State of New Hampshire's Enterprise
Resource Plonning system. infor (“NHFIRST ERP"), AP module.

Contractor Initils ﬁ?ﬂ/\ '
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1 14.4 In addition, the Contractor's software must be capable of adopting fo
ony changes to the State’s systems so thal the P-Card inferfoce con
continue o generale transactions ond provide data feeds in ony new
system adopted by the State.

1.14.5 The Controcior's software and technology. at a minimum, must provide .
the following features: .

a. Browser-based access to Contraclor’s purchasing card soflware must
be through a slondard browser (IE10 or | ) .

f " b. Securily features to ensure secure data fransfer as well as secure
storage of cardholder, card number, and transaction informalion on
file servers. Software shalt provide means for users 10 establish and
change their own passwords;

c. Security of transaction data, card numbers and process flow:

d. Suppor for real ime access ond changes, including account ond’
hierarchy changes; and

e. Archiving fealures.

1.15 SYSTEM SAFEGUARDS . |
1.15.1 The State anlicipates that the usage of p-Cards will change as technology

evolves.

"1.15.2 The sy'slem shall incorporate safeguards that are appropriate for
interfacing as well as the use of the Contractor's software.

1.15.3 The Contractor shall g(.ucroniee 99% uptime, exclusive of the regularly
scheduled mainienance window.

1.15.4 A regulary scheduled maintenance window shall be identified {such as
weekly, monthly, or quartery) at which time all relevant server paiches
ond application upgrades shall be applied. ’

1.15.5 The Contractor shall give two {2) business days prior nofificotion 1o the
state P-Card Manager of all changes/updates and provide the State with
iraining due 1o the upgrades and changes. :

1.16 DATA INTERFACE
1.16.1 At no additional cost 1o the State, the Contracior shall agree to work with

the Slate for data intefface and/or data transfer matters. The file format
will be as specified by the Stote, currently CSV files. The Siate ulilizes an
enterprise resource planning (ERP) system by Infor, formery known as
Lawson ERP to interface invoice/payment data with vendors.

1.16.2 Upon the compiletion of edach P-Card cycle, an invoice and detailed
distribution file will be sent fo the Stale.

Contfocior Initials 8%‘%
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i.16.3 The Contractor shall collaborote wilh the Siale when reviewing current
“systemns and processes and make recommendations for improvement.

1.16.4 Itis the Stale's slandard 10 exchange dota with its vendors using the State

of New Hampshire's Secure file Exchonge Server. This Secure File
Exchange Server is accessible by anyone wilh Iniernet access. All data
files on this server are encrypled while at rest. The dota stays protected
until downiooaded by the receiver. Contraclor willbe required fo use this
method for sending data files to ihe Slate. .

1.17 ROLE BASED SECURITY

The cumenti hierarchy in place consisls of a Cardholder, Approver.
Accouniani, Agency administrator, and P-Card Program Adminisirator.
Approval of asingle transaction must pass through three (3) levels of review
pbefore being autherized for payment {Cardholder, Approver. ond. ’
Accountant). The Agency Adminisiralor oversees the P-Card progrom for an
individual ogency or.a designated division, pureou or unit of an agency. The
P-Card Program Administrator oversees the entire p-Card program and is the
prmary point of contact for the agencies and Controctor. Contractor's
solution must have these roles at o minimum.

1.17.1 Contractor's online solution shall provide security measures for assigned
roles. -

1.1 7.2 Each assigned role will have agccess to the following tasks. and not be
permitted to access tasks for the other defined roles, unless olherwise
specified. :

11721 Cardholder tasks shall include:

search for payable ‘documents associated with the
account. o ‘

Review thie details of fransactions made with the account.
Modify the editable details of the fransactions.

Add comments, if necessary. to the transactions.

Sign off on the reviewed tfransactions.

Upload receipts '

e

~0Q00

1.17.2.2 Approver tasks shall include:

a. Signs off on p'c:yoble'documents and opproves purchase
" requests thal originated from @ member of the group(s) to
- which they have assigned authority '
Upload and view aitached receipts’
Run reports for assigned group(s)

00

1.17.2.3 Accountant fasks shall include: -
a. Responsible for moking sure the GL codingon @ iransaction
- request is correct before closing

: Contractor Inifials :
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Edil/dispute/divide/llog transactions -

Close ony user's open, approved Iransociion

Creotle and reporls

Baich/download ransaction detail data .

Sweep oulstanding fronsactions inlo the Accounting gqueue
~ before the Cardholder and/or Approver have performed

sign-off
g. Upload ond view attached receip!s
h. Run reports for assigned ogency(ies)

~0 000

1.17.2.4. Agency Adminisirator tasks shall include:

o. Add and Remove users and cardholders

b. Assign permissions (Qpprover. accouniant roles)
c. Add and remove groups for assigned ogencylies)
d. Run reports for assigned agencylies)

117.2.5 P-Card Program Manager

1.18 CARD TERMINATION

1.18.1 All card terminations shall be furnished to the Conlractor via Contractor’s
online system. telephone or email by the P-Card Program Adminisirator.

1.18.2 Concellations shall become effective immediotely upon receipt of the
-earliest communication by the Contractor.

1.19 TRANSACTION FEE
1.19.1 The State shall not pay any fees or charges. including, but not limited 1o.

the following:

x

i LR A

Annual membership fee;

Annual card fee;

Transaction fee;

implementation fee;

Training fee;

Electronic delivery:

Reporting {staridard or cusiomized. paper or electronic);

Consulling fee;

IT software ond hargware costs:

Penally cost for failure to achieve dollar threshold on annual basis; -

~and -

Any other fees/charges nol previously mentioned that may apply
to the card program.

with the exceplion of The State being responsible for paying
International Transaction fees up 10 1% of the USD amount.

1.19.2 The Contractor shall provide a schedule of rebotes based upon annual
sales volume, as listed in Exhibit B. ;

Contracior Initicls .
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1.20 PROCESS IMPROVEMENT AND RE-ENGINEERING
1.20.1 The Slote reserves Ihe rights to review and accept any recommendations
which further sireamiine the procurement ond the account payable
process based on opportunities identified by the Coniractor for savings
ond system re-engineerng.

1.21 ELIGIBLE PARTICIPANTS . :
1.21.1 Polifical sub-divisions {counties. cities, fowns. school districts. special district
. or precinct, or any olher governmental organization). or any nongprofil

agency under the provisions of section 501¢ of the federal internal
revenue code, are eligible to participale under this coniraci whenever
said sub-division or nonprofit agency so desires. These entities are
autonomous and may pariicipate at their sole discretion. In doing so. they
are entitled to the prices established under the contract. However, they
are solely responsible for their associalion wilh the successful Vendor. The
state of New Hampshire assumes no liability between the successiul
vendor and any of these enlilies.

1.21.2 Thése enlities are outonomous and may participate at their sole
discretion. In doing 5o, they are entilied to the terms ond conditions
established under this Contract.

121.3 Any aforemenlioned enlily shall have ifs purchase volumes combined
- with that of State to increase the overall benefit of rebates for the Stale
and eligible participants. ' '

1.21.4 Participants are solely responsible for their association with the Contractor.
The State of New Hampshire assumes Nno liability between 1he.Controctor
and ony of these entities.

122 PARTICIPATING ADDENDUM
. 1.22.1 Each porticipan! will complete a participating addendum supplied by the
Contractor. '

1.22.2 A copy of said participating c:dc_iendufn. after being executed by the
participant and the Contractor, shali be maintained with the State.

1.22.3 A paricipating addendum allows for each pc‘rﬁcipcnt o add terms and
conditions that may be unique to their entity. For example, poyment
~ grace days ond biling cycle days may vary with edach participant.

1.22.4 The porlicipant and the Conlractor shall ne"go'ticie and agree upon ony
additionol terms and conditions priof 1o the signing and execution of the
participaling addendum. :

123 PARTICIPANT REPORTS

1.23.1 Contracior shall send the State semi-annual {by June 30th ond December
31st) reports conlaining ine following information:: ‘

: . Contractor Initials €
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A lis! of enfilies parlicipaling in ihe Coniract; ond
The volume of purchases of ecch porticipant. and
 The annual rebate for eoch porticiponl:‘ond
The added rebale benefit amouni that each parficipant receives
as a resull of paricipoting in the Confract.

co0oo

2. APPLICATION REQUIREMENTS
2.1 GENERAL SPECIFICATIONS

2.1.1

2.1.2

2.1.3

Ability 10 access dalo using open standards access prolocol (pleose
specify supporied versions in ihe commenits field).

Daota is available in commonly used format over which no enlity has
exclusive control, with the exceplion of Nationa! or Internotional
stdndards. Dalais nol subject to any copyright. patent, frademark or
other trode secret reguiation.

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

22 APPLICATION SECURITY

2.2

' 222

223

224

1225

224

22.7

228

229

verify the identily or authenticate all of the system client opplications
before allowing use of the system 1o prevent access 1o ingppropriate of
confidential data or services. -

verify the identity ond authenticate atl of fhe system’s human usess before
gllowing them to use its capabilities 10 prevent access to inopprqprioie or
confidential data or services. .

Enforce unique user Names.

Enforce complex passwords for Administrator Accounts in accordance
with DolT's statewide User Accouni and Password Policy

Enforce the use of complex passwords for general users using capital
letters, numbers and special characiers in accordance wilh DolT's
statewide User Account and Password Policy. '

Encrypt passwords in transmission and at rest within the database.

Establish ability to e{(pire passwords after a definite period of time in
accordance with Doll's statewide User ACcount and Password Policy

Provide the ability to limit the number of people that can grant or change
authorizations. '

Estq_b_lish ability to enforce session timeouts during periods-of inactivity.

2.2.10 The application shall not store guihentication credentials or se'nsiiive data

inits code.

Conlraclor tnitials
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2.2.11 Log all ottempied occesseslihoi fail ideniification, culhenticahon and
aulhorization requirements. ‘

2.2.12 The application shalltog all activities to a central server 1o prevent parlies
to application fransactions from denying thot they have loken place.
2.2.13 Alllogs must be kept for [XX- days. weeks, or months). ‘

2.2.14 The opp!icotibn mus! allow a human user to explicitly terminate @ 525510N.
No remnants of the prior session should then remain.

2215 Do not use Software and System Services for anything other than they are
designed for. : ’ '

2.2.14 The application Dota shall be protected from unauthorized use when al
rest. . '

2.2.17 The opplicoﬁoh shal keep any sensilive Data or communicalions private
from unauthorized individuals and programs. ' :

2.2.18 Subsequent application enhancements or upgrades shall not remove or
degrade secunty requirements.

2.2.19 Utilize change mon_ogement documeniation and procedures.

2.2.20 Web Services: The service provider shoti use Web services exclusively to

interface with the State’s data in near real time when possible.

3. TESTING REQUIREMENTS
3.1 APPLICATION SECURITY TESTING ' »
' 31.1 All components of the Software shall be reviewed and fested o ensure
ihey protect the State’s web site and its related Data ossets.

3.1.2 Contractor shall be responsible tor providing documentation of security '
testing, as appropriate. Tests shall focus on the iechnical. administrative
and physical security controls that have been designed into the System
architecture in order to provide the neécessary confidentiality. integrity
and availability. :

3.1.3 Provide evidence that supports the fact that Identification and
Authentication testing has been recenlly accomplished; supports
obtaining information about those parlies attempting to log onto a system
or application for security purposes and the validation of users.

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

3.1.5 Teét for encryption; supporls the encoding of data for security purposes.
and for the ability to access ihe data in o decrypied formal from required

tools. .
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3.1.6 Tesi the Intrusion Detection: supporis the detection of ille'gol entrance info
o computier system.

3.1.7 Tes the verification feature: supporis the confirmalion of authority 10
enler a compuler system, application or network. '

3.1.8 Testthe User manogement feature: supporls Ihe adminisirotion of
computer. application ond network accounts within an orgonizaton.

3.1.9 Test Role/Priviege Manogement; supports the granting of abilities o users
or groups of users of a compuler. application or nefwork.

1.1.10 Test Audit Trail Caplure and Analysis; supportsthe identificalion ond

moniloring of activifies wilhin an application or syslem.

3.1.11 Tesl Inpui Validation; ensures the application is proiecled from puffer
overflow, cross-site scripting. SQL injection. and unauthorized access of
files and/or directories on the server.

3.1.12 For web apptications, ensureé the applicalion has been tested and
hardened to prevent crilical application security flaws. (At @ minimum,
the application shall be tested against all flaws oullined in the Open Web
Applicalion Security Project (OWASP) Top Ten
(hnp://www,owoso.orq/index.oholOWASP Top Ten Project)

3.1.13 Provide the Siate with validation of 3rd party security reviews performed
on the application and system environment. The review may include @
combination of vulnerability scanning, penetration testing, static analysis
of 1he source code, and expert code review.

3.1.14 Prior 1o the System being moved into production, Contractor shall provide
resulls of all security testing 1o the Department of Information Technology
for review and acceptance. :

3.1.15 Contracior shall provide documenied procedure for migrating
application modifications from the User Acceptance Test Environment to
ihe Production Environment. '

3.2 STANDARD TESTING )

3.2.1 Conlracior must test the soffware and the system using an inclusiry
standard and State approved tesfing methodology. .

3.2.2 Contractor must perform application stress testing.

3.2.3 Conlractor must provide documenied procedure for how fo sync

Production wilth a specific testing environment.
Contractor tnilials
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324

Contractor must define ond tesl disaster recovery procedures.

4. HOSTING REQUIREMENTS - intentionally omitted

4.1 ‘DISASTER RECOVERY

4.1.1

41.2

4.1.3
4.1.4

415

4.1.6

41.7

.Contractor shall have documenled disasierrecovery plans that address

the recovery of lost State data as well o3 their own. Systems shall be
architected to meel the defined recovery needs.

The disaster recovery plan shall identify oppropn’oie methods for procunng
additional hardware in the event of a component failure. In most
instances. systems shall offer o level of redundancy so the |0ss of a dnve or
power supply will not be sufficient fo terminate services however, these
iailed components will have 1o be replaced.

Contractor sholl adhere to @ defined and documented bock-up schedule
and procedure.

Back-up copies of data are made for the purpose of focilitating a restore
of the dalain the event of ;icﬂo loss or System [ailure.

scheduled backups of all servers must be completed regularly. The
minimum acceptable frequency is differentiol backup daily, ond

complete backup weekly.

Tapes or other back-up media lapes mus! be securely transferred from
the site 1o .another secure locotion to avoid complete dota loss with the
10ss of a focility. . C

Data recovery - In the event ihot recovery back to the tast backup is not
sufficient to recover state Data. the Contractor shall employ the use of
dalabase logs in addition to backup media in the restoration of the
dotabase(s) to afford a much cioser to real-time recovery. To do this, logs
mus! be moved off the volume containing the datgbase with a frequency
to match the business needs. '

42 HOSTING SECURITY

4.2
422

423

Coniractor shall employ: security measures ensure that the State's
opplication and data is prolecied.

if State doia is hosted on multiple servers, data exchanges between and
oamong servers must be encrypted.

All seivers and devices must have currently-supported ond hardened
operating systems, the latest anti-viral, anti-hacker. anti-spam, anti-
spyware, and anti-malware uliities. The environmenl, as @ whole. shall
have aggressive intrusion-detection and firewaoll proteclion.‘

Coniracior Initiols
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424

425

All components of the afiasiruciure shall be reviewed and tesied lo
ensure they protect the Siate's hargware, software, and ils related doia
assels. Tests shatl focus on the technicol. administrative and physical
securly conlfrols that have been designed into the Sysiem orchiteciure in
order to provide confidentiofily, integnty oand avoilability.

Contractor shall ensdre ils compilete cooéeroiion with the State's Chief
information Officer in the delection of any secuiity vulnerability of The

" hosting infrastruciure.

4.2.4

427

428

4.2.9

4.2.10

Coniractor shall authorize the State o perform schedpied and random
security oudits, including vulnerability assessments. of the Conlroctor’s
hosling infrastructure and/or the applicalion vpon request.

All servers and devices must have even! logging-enabted. LOgs must be
protected with access fimited to only authorized administrators. Logs shall
include Syslem, Application, web and Databaose logs.

Operoting Systems {OS) and Databases {OB) shall be built and hardened
in accordance with guidelines sel forth by CIS, NIST or NSA

Contractor shall nolify the Siate's Project Manager of any securnly

breaches within two (2} hours of the time that the Contractor learns of
{heir occurence. ‘

Contractor shall be solely.liable for costs associoted with any breach of
State data housed at their location(s) including bul not limited 10
notification and ony damages assessed by the courts.

4.3  SERVICE LEVEL AGREEMENT

4.3.1

43.2

433

434

Contractor's System support and maintenance shall commence upon the
Effective Date and extend through the end of the Coniract term, and ony
exiensions thereot.

Contractor shdu maintain the hardware and Software in accordance with
the specifications, terms, and requirements of the Contract, including
providing. vpgrodes and fixes as required. :

‘Contractor shall repair of replace the hardware or software, or any

porfion thereof, so that ihe System operales in occordonce wilh the
Specifications. jerms. and requirements of the Contract.

All hardware and.software components of the Contractor hosting.
infrostructure shall be fully supported by their respeclive manufacturers at
alt times. All crtical patches for operaling systems, doiabases. web
sepvices, etc, shallbe applied within sixty (60] days of releose-by their

respective manufaciurers.
Contractor initials
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435

4.3.%6

4.3.7

43.8

439

The State sholl have unlimiled access. vio phone or Email, io the
Conlractor technical suppor siaff between the hours of 8:30am to
5:00pm- Monday thru Friday EST.

Contractor shall conform fo the specific deficiency closs os described: For
monthly cycle closing the 25th of each month, or nearest prior busingss
day. ond ihe Ist of eoch monih. or nearest following business day will
always fall info Class A:

« Class A Deficiency - Soflware - Critical. does not ailow
System to operate. no work around. demands immediole
action: Written Documentation - missing significonl portions
of information or unintetigible to State; Non Software -
services were inadequote and require re-performonce of
the Service. -

. Class B Deficiency - Software - important, does not stop
operation and/or there is a work around and user can
perform lasks: Wrilien Documentation - portions of
information ore missing but not enough to make the
document unintelligible; Non Software - Services were
deficient, require reworking, bui do nol require re-
pérformance of the service.

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

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

As part of the mainlienance agreemeni, ongoing support issues shall be

responded to according to the following: o

~a. Class A Deficiencies - Controcior shall have available to the State

on-call telephone assistance, with issue tracking available o the
Stale, eight (8) hours per day and five |5) doys a week with an
email / felephone response within twenty-four (24) hours of request;
or the Coniractor shall provide suppor! on-site or with remote
diagnostic Services. within four {4) business hours of arequest;

b. Class B & C Deficiencies -The State snall.notify the Contractor of
such deficiencies during regular business hours and the Contractor
shall respond back within four (4) hours of notification of planned
corective aclion; Contractor shall repair of replace Software, and
provide maintenance of the Software in accordance with the
Specificalions, Terms and Requirements of the Contract.

The hosting server for the Stofe shall be available twenty-four {24] hours o
day..7 days a week excepl for during scheduled maintenance. :

A regulary scheduled mainienance window shall be identified {such os
weekly, monthly, or quarierly) at which time all relevant server patches
and application upgrades shall be applied.

Y

Conliractor Inifials
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4.3.10

4311

4.3.12

4.3.13

Conlrocior shall use a change management policy for nolificalion and
fracking of change requests as well gs crilical ouloges.

A.crilical cutoge will be designaled when o business function cannot be
met by a nonperforming application and there is no work around to the -
problem. )

Contracior shall mainiain a record of the aclivilies relaled to repair or
mainienonce activities performed lor the Staie and shall reporl quarierly
on the following: Server up-lime; All change requesls implemenied,
including operaling system palches: All critical oulages reported
including acluo! issue ond resolution; Number of deficiencies reporied by
class wilh inifial response time as well o3 time to close.

Coniracior sholl give two-business days prior nolification to the Stale .
Project Mmanager of all changes/updates and provide the Stafe with
training due to the upgrades and changes.

5. SUPPORT & MAINTENANCE REQUIREMENTS
5.1 SUPPORT & MAINTENANCE REQUIREMENTS

5.1.1

5.1.2

Contracior's System support ond maintenance shall commence upon the
Effective Date and exlend through the end of the Coniract term, and any
extensions thereof.

Maintain the hardware and Software in accordonce with the
specifications, terms, and requirements of the Contract, including
providing. upgrades and fixes as required.

Repair Software, or any portion thereol. so that the System operates in
accordance with the Specifications, terms, and requirements of the
Contract. '

Tne State shall have unlimited access, via phone or Emaill, to the
Contraclor technical support siaff between the hours of 8:30om to
5:00pm- Monday thru Friday EST.

Contractor shall make available 10.the Stale the latest program updates,
general maintehance releases, selected functionality releases, patches, - -
and Documentation that are generally offered to its customers, al no
additional cost. :

For all maintenance Services calls, Conlractor shall ensure the folloWing
information wil be collected and maintained: 1) nature of the Deficiency:
2) current slatus of the Deficiency: 3) action plans, dates, and times; 4)

“expected and actual completion time; 5) Deficiency resolution

information, 6) Resolved by, 7} Identifying number i.e. work order number,
8) Issue identified by;

Conltractor Initiols &'m
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5.1.7 Coniracior must work with the Stale to identify and troubleshool
potentially lorge-scale System failures or Deficiencies by colieciing the
following informaotion: 1) mean lime between reporled Deficiencies wilh
the Sotiware; 2] diognosis of the root cause of The problem: and 3)
tdentification of repeat cails or repeat Software problems.

5.1.8 Contractor shall use o change management policy for notification and.
trocking of change requesis as well os crilical outages.

5.1.9 A crilical outoge will be designated when a business funclion cannot be
mel by a nonperforming application ond there is no work around 1o 1he
problem, .

5.1.10 Conlracior shall meintain a record of the aclivities reloted to repair or
maintenance activities performed for the State and shall report quarierly
on the following: All change requests implemented; All critical oulages
reported including actual issue and resolution: Number of deficiencies
reporied by closs with initial response lime as well as time to close.

5.1.11 The hosting server for the State shall be available twenty-four {24) hours a
day. 7 days a week except for during scheduled maintenance.

5.1.12 Contraclor wili guide the Stote with possible solutions to resolve issues to
maintoin o fully functioning. hosted Sysiem

5.1.13 Aregulary scheduled maintenance window shall be identified {such as
weekly, monthly, or quarterly} at which lime afl relevant server potches
ond oppl:cohon upgrades shall be applied.

| 5.1.14 Coniraclor will give two-business doys prior nohfcchon to the State
Project Manager of all changes/updates and provide the State with
- “training due to the upgrades and changes. '

5.1.15 Alrhardware.and software componenis of the Contractor hosling

' infrastruciure sholl be- fully supporied by their respective manufacturers at
all times. All critical patches for operaling systems, databases, web
services, elc., shall be applied within thirty {30) days of release by their
respectlive monufocturers ’ .

5.1.14 Controclor shall provide the State with @ personcl secure FIP site to be
used the State forupioading and downloading files if applicable.

§. PROJECT MANAGEMENT REQUIREMENTS

6.1 PROJECT MANAGEMENT
" 6.1.1  Contractor shall paricipate in an initial klck off meeting 1o mnhote the

v Project.
Coniractor Initials .
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6.1.3 Conlractor shall submit O finalized Work Plon within ten (10) days after
Conlraci award and opproval by Governor and Council. The Work Plan
shall include, without limitation, © detailed descriplion of the Schedule.
asks. Deliverables, critical events, lask dependencies, and poyment
schedule. The plan shall be upddied no less than every hwo weeks.

6.1.4 Conirgctor shall provide detailed bi-weekly or monthly siatus reports on
the progress of ihe Project, which will include expenses incurred year to
date.

6.1.5 Alluser, technical, and System Documentation as well as Projecl!
schedules, plons. stalus reports, and correspondence musi be maintained
as project documentation. (Define how- WORD format- on-Line. in O
common library or on paper)

ERVICES

The Contractor shall provide 1he'Services required under the Contract Documentis. All Services shall
meet, and be performed. in gccordance with 1he Specifications. ' '

7. ADMINISTRATIVE SERVICES

The Conlractor shall provide the State with the administrative Services set forth in the Conlract, cnd
particutarly described in Exhibit E: Administrative Services. :

8_TESTING SERVICES

The Contractor shaoll perform testing Services for ihe State set forin in the Coniract, and particulorly
de,scribed in Exhibit F: Security & Testing. ' .

9. WARRANTY SERVICES

The Contractor shall provide the siate with warranty services set forthin the Contract, and .
paricularly described in Exhibit G: Warranty & Warranty Services.

10. TRANSITION ASSISTANCE

If an awarded contract is not renewed, Of is terminated prior to the completion of @ project. or if the
work on a project is terminoted. for any reason. the Contractor shall provide, for a period up to ninety
(90} days after the expiration of jerminafion of this project or contract, all reasonable fransition
assistance requested by ihe State, to altow for the expired or terminated portion of the services to
continue without inferruplion or adverse effect, and to facilitate ihe orderly transfer of such services
jo the Slate orits designees {tronsition services"). The State shatl nofify Contractor of any request for
transition services, including any request 10 permit cards or accounts to be used for.a limited
transition perod and the state shall be licble for the funds charged to said cards or.accounts,
provided said total does nol exceed ihe Price Limitation set forth in Seclion 1.8 of the Form P-37
above, incured during such transition period in accordance with the terms of the contract. Such
transition services shall be deemed by the porties fo be governed by the lerms and conditions of ihe
contract, except for those ferms of conditions that do nol reasonably apply to such transition
services. The Siate shall pay the Contractor for any resources ulilized in performing such-transition

: Coniractor Initigls
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services af the mosl current rales provided by the Controct. If there are no estoblished Conlract
rales, then the rale sholl be mutually agreed upon.

11. ADDITIONAL REQUIREMENTS

The Contractor or their personnel shall nol represent themselves as employees or agents of the State.

if sub-conlraciors are lo be ulilized. Contractor shall provide information regarding the proposed sub-
conlractors including the nome of the company, their address, contact person and three references
for clients they are curently servicing, Approval by the State must be received prior to a sub-
conltractor starling any work.

12. TERMINATION

The State of New-Hampshire has the right to terminate the contract at any fime by giving the
Contractor thirty {30) days advance wiitten notice. '

13. OBUGATIONS AND LIABILITY OF THE CONTRACTOR

The Contractor sholl provide all services strictly pursuant to, and in conformity with, the speciﬁcoiic}n's
described in Siale RFP #1979-18, as described herein, and under the terms of this Conlract.

The Contractor shall agree to hold the Slate of NH harmless from liability arnising out of injuries or
damage caused while performing this work. ' '

14, DEBARMENT SUSPENSION, INELIGIBILITY AND VOLUNTARY EXCLUSION LOWER TIER COVERED
TRANSACTIONS

The Cdntroclor cerlifies, by signature of this contract, thct' neither it nor its principals is presently
debarred, suspended, proposed for debormenl declared ineligible, or voluntarily excluded from
paricipation in this fransaction by any Federal Depcﬁmenl or Agency.

5, INSURANCE
Cerlificate of insurance gmounts must be met and maintained throughout the term of the coniract

and any extensions as per the P-37. section 14 and cannot be cancelled or modified until the Stale
receives a 10 day prior wiitten notice. '

Contracior tnitials @ '
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EXHIBIT B
PAYMENT TERMS

1. CONIRACT PRICE

The Contractor hereby agrees 16 provide purchasing card services in complele compliance with the
terms and conditions specified in Exhibit A af no cost 1o the Stafe from ihe effective date through the
expiralion daie as indicated in Form P-37 Block 1.7. '

2. REBATE STRUCTURE

1.1 REBATES )
1.1.1 The core element of the Contract consists of ihe rebate structure based on the total
combined P-Card spend for aii transactions posted during eoach fiscal year of the
Contract. '

1.1.2 The rebates earned by the State shall be based on the iotalcombined P-Card spend
from all State government branches {Executive, Legislative, and Judiciol) and eligible
paricipants. The rebate schedule sholl reflect the leveraged power of the.combined
entities, while of the same time accounting for, reporting on, and providing rebates to
each State government branch {Executive, Legislative, ond Judicial) and eligible
pariicipant. : :

1.1.3 For the purpose of calcutating ifs earned rebate, the Stale reserves the right and
intends to combine any and oll efigible spend from any State entity, Execulive, Judicial.
Legisiative, and eligible participant. ‘

1.1.4 Large ticket transactions for rebate calculation are defined as the following:
a. Cerain transactions in the total tronsaction volume which, based vpon the
merchant or transaction doliar amount, are subject to o large Ticket
Inferchange Progrom detérmined by Visa and MasierCard.

1.1.5 The rebale period shall be clearly defined with beginning and ending period
dates identified as fiscal year dates. )

"1.1.6 Eligible participant and stale annual purchasing volumes sholl be combined
to determine rebale fier.

1.1.7 The onnual rebate amount for each paricipant shall be calculated based off eoch
individual entity’s purchasing volume multiplied by the rebate basis points that
corresponds fo the rebate tier of the combined purchasing volume of the Stole and all
participants.

Contractor initials W
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1.1.8 Rebaie basis points are determined. not only -occording {o combined purchosing
volume of all participants ond the Stale, bul olso according 10 the number of billing
cycle days ond poyment grace days ogreed upon by Controcior ond participant.

1.1.9 Cycle doys and poyment grace days may vary for each parlicipating enlity
according to participoting oddenda between Contractor and eligible podiciponi.

1.1.10 Parlicipantis sholl receive 100% of the odded rebate benefit from porticipaling
in the State contract.

1.1.11 Relevani rebale variables sholl be verliable, accurale, and reproducible by the
Coniraclor's reporting system ot a point in time ([cut-off lime] - ogreed to by the State
and the Contraclor.

1.1.12 Any early payment incentives provided by the Conlractor shall be in addition
to the rebate schedules and shall be cleary specified in conjunclion with the
terms for eligibility. :

1.1.13 The Contractor shall notify the Stale at least thidy (30) days in advance of the .
date of the annual rebate calculation.

The Contractor shall provide the State with an annual rebate check based on Ihe spend to date ond
wiih the rebate calculation analysis based on actual totol combined spend. ‘
| General Product Fees and Charges

To Bank of America, National Association, ["Bank.of America”) Card Agreefnent_

General Fees
. Annual Card Fee Waived

Logo Fee; [single, standard colors only} Fee Woived
Unique Custom Design Fee (Custom Card-and Logo
" designs ore. subject to review and gpproval based

on product capabilities, customization may not be As quoted
supported for all programs ] ' )
Return Paoyment Fee. waived
international Transaction Fee 1% of USD amount
. ' > U.S. Mail/Bulk Mail {Default)=No
. : Fee :
Expedited Card Delivery fee » Overnighi=$35.00
: ' > 2-day=$20.00
Executive Cards fee Waived [maximum of 10 Cards)
Overlimit Fee . Waived '

If you make _o'Tronsoclion in currency other than U.S. doliars, Visa or McsierCord will convert the
charge or credit info a US. dollar amount. The conversion rate on the processing dote may differ
from the rale on Ihe date of your Transaction. '

Conlractor Initials .
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The exchange rate used by Visa will eilher be (i) a rale celected by Visa from 0 range of rales
avoilabie in wholesale curréncy markets for the opplicable centrol processing dale, which rgle may
difter from the rate Visa receives, or i) the.governmem-mondoted rate in effect for the ceniral
processing date. masterCard will use an exchongée cate of either {i} @ wholesale market rate or (i} ©
govemment-mondoled rate. We moy add a 1% fee 1o the U.S. dollar amount of any Transaction thot
is made in foreign curency of ihat is made oulside the Uniled States even if you pay in U.S. dollars
(1he “International Transaction Fee"}. ' '

II.  Electronic Products Schedule_ of fees and Charges.

Reporting and Data . _
Works ‘ Fee Waived

Globadl Reporting and Account Manager
(GRAM) ' )

N Payment Center .
Dala File Feeds To Customers / Third

Fee Waived

Fee Waived

Farties:
- Statement gilling File
.o ED!8I . Fee Waived

» Travel Agency File

e Visa Commercial Format (VCF)

. MC Commerciol Data Format {CDF}
. 1099 & Socioeconomic Reporing

END OF SCHED_ULES 1AND Il

I US.Schedule of Rebates
{Cycle ond Grace Days)

'Rebate Definifions : : .
Copilalized terms, which are not defined in this Section Il have ihe meanings ascribed in the

applicable Card Agreement. .
“Calculation Period™ means, initially, the fourteen (14) month period commencing on the first day of
the month after Bank of America receives a fully executed original of 1he Agreement and thereafter,
each subsequent twelve (12} month period. .

“Credit Losses" means 'ony balances which remain unpaid by Company, Porticipbnt ora Cordhdlder
six {6) biling periods after the closing dale on the Billing siatement 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 fo the Biling Statement
dote. .

“Grace Days" means the number of days after the Biling Siatement closing date within which
payment is due. - '

“Large Ticket Transoctions” means certain Transactions in the Transaction Volume which, based upén
ihe type of merchont and/or transaction dollar amount, are subject to a Visa or MasterCard large
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licket mterchonge program, as delermined by ond amended by Visa and MaslerCard from time 1o
time.

“Parliner Program Transactions” means_certain fransaclions in the Transaction Volume which, bosed
upon the merchant ond/or transaction dollar amount, are subjeci o a Visa or MasterCard partner
program, as delermined by and omended by Visa and MasterCord from time o lime.

"Rebale Mulliplier” means the }'nultiplier comesponding to the Standard Transactions volume, Cycle
Days and Grace Days as set forth in the Standord Transactions Rebate Multiplier Toble below.

“Stondard Transactions” means the Transaclion Volume nol meeling the cnleno for Large Tickel
Transactions and/or Partner Program Transoclions. )

- “Total Credit Losses” means, for any Colculoiion 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 Caolculation Period which have not been opplied ogornst ony rebate
payable under the Agreement. .

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

Rebate Conditions
Curing the Calculation Period, the progrcm must meet all of the following condmons in order to
qualify for a rebate:
i. Company and Participant poy Bank of America the total amount of the new balance shown
as due on each Biling Statement on or before the Payment Due Date; and
i. Company and Parlicipant complied with the terms in this Agreement; and
fi. Calculation Period Transaction Volume meets the minimum volume. requirement as set oui in
the Standard Transaclions Rebate Mulliplier Table; and
iv. The Agreement has not been termingted by eilher poriy prior to the completion of ‘arebale
calculation period,
v. Thefour condmons above, Iogelher being the “Rebote Condifions".

Rebate Calculation and Payment

in the event that all of the above Rebate Conditions ore metl wnh respect to the Calculation Period,
Bank of America will pay a rebale to Company, which shall be calculated at the end of the
Calculation Period in accordance with the Standard Transactions Rebc:te Multiplier Toble and using
the following equation:

((Transaction Volume for Slandard Transactions x Rebofe Multiplier) + ((Tronsocllon Volume lor Large
Ticket Transactions

+ Transoction Volume for Partner Program Transacﬂons) X 45 basis polnls (0. 65% or 0. 0065))) - Total
Credit Losses

The. Standard Transactions rebate multiplier will be determined baosed on the Calculation Period
cumulalive tolal of all Standard Transactions volume, including Standard Transoctions volume from
Premium Rewards-padicipants. however, Standord Transaclions volume that is applied to Premium
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Rewards points will nol be included in the rebate payoul calculation. This paragroph is applicable
for products wilth Premium Rewards only.

pPayment of any rebale will be made by ACH credit or other means delermined by Bank of AMEnco.
within ninety (90) days following ihe end ot the Calculation Pernod. No repate will be poid to ony

individuat card holder.

Should one ofr more of the above Rebale Condilions not be met, Bank of Americo will be under no
obligation to pay any rebate, olihough Bank of America may, inits sole discretion, determine 1o pay
a rebale in an amount determined by Bank of Americo. Bank of america's payment of @ rebale in
sych circumsionce will in no way obligaie Bank of america {0 pay G rebate wilh respeci fo any

subsequent Calculation Period

STANDARD TRANSACTIONS REBATE MULTIPLIER TABLE®

State of New Hampshire Cycle days 7. 14 14 30 30 30 30 30
Annual US Volume Tiers Grace days | 3 3 7 3 7 14 la20 |25
Exctudes Large Ticket and ’ :

Poriner Program _ REBATE BASIS POINTS

Transoctions .

~3 .

: 2.999.999 w0 |98 |96 |94 |92 |90 |® 85
¥ 1%

3 5 : _

5000000 | 9.999.999 17 145|143 | 141 139|136 ) 139 130
3 $ :

-9 $ :

15,000,000 19,999,999 177 176 175 174 173 1‘72 171 | 149
s $ ~ -

20,000,000 | 24,999,999, y79 liza |77 |78 |75 (174 173 170
s |8 . —
25.000.000 34.999.999 181 180 179 1?8 177 | 176 174 | V72
$ $ : '
$ $ .
3 3 : :

75.000,000 99.999.999 184 183 182 181 180 | V79 177 | 175
3 - T
100,000,000 | + 1 185 184 183 182 181 | 180 | 178 [ 176

Nothing in these schedules is intended to state a term for the Agreement. For the avoidonce of
doubt. any period of time set forlh in the Schedules applies solely to pricing terms, but only to the
extent the Agreement has not been terminated os set forth in the Agreement.
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Notwithstanding anything to Ihe conlrary in Ihe Agreement or any of ils Schedules oll fees. charges
ond rebates are subjecl! to change upon sixly {60) days’ prior writlen nolice to you if in connection
with us providing this card program, or any Services to you:

i°  Anevent externat fo us increcses the cost or decreases the revenue 10 US;

i There is ony decrease to the inlerchange rates paid fo us by a cord network; of

i There is anincreose to funding costs due to interest rale changes:
iv. There is any deterioration in your financial condilion
_ Noiice of the change shall allow the siale 1o either continue with services of to terminate services. In
oddition, reloted to olher chonges. these changes will be mulually agreed to ond documented in
wriling. - '

END OF US SCHEDULE il
3. INVOICE

1.1 INVOICING/PAYMENTS
1.1.1 The Coniractor shall be required to furnish the State a complete itemized
electronic invoice for all P-Card fransactions for each of the billing accounts
established within an agency ond include the following minimum :
. requirements on a monthly basis:

P-Card number; ' .

llermn detail, if available from merchant;

Merchant; '

Transaction date;

Posting date:

Charge; and

Transaction number

@meaoocQ

1.1.2 The invoices shall be sent promptly after thé end of each billing cycle.

1.1.3 The Contractor may receive separate payment(s) from each biling unit ora
consolidated poyment. '

1.1.4 The Coniractor shall also be required to receive their paymeni(s)
electronically.

1.1.5 The Stale, by law, cannot be obligated to pay for goods aond services which
have not been received and accépted, and therefore cannot be penalized
for deferred payment of transactions that fall within these categories. Under
these circumstances, inierest, late charges, and number of days post due
shall not apply. ' .

5. PAYMENT

Payments shafl be made via ACH. Use the following link to enroll with the Slate Tréosury for ACH

_payments: hitps://www.nh.gov/treasury
Controctor Inilials
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EXHIBIT C
SPECIAL PROVISIONS

Delete Seclion 13 of Form P-37 and substilule with the following: : -
INDEMNIFIC ATION. The Coniracior shall defend. indemnify and hold harmiess the State, ifs
officers and employees. from and agoinsl any ond all actuol losses suffered by the Slaie. ils
officers and employees, and any and all claims, liabilities, penalties, actual costs and .
expenses including reasonable aliomey’s fees and courl costs asserted against the Stale. ifs
officers and employees, by or on behall of any person. on account of, based or resulting from,
arising oul of {or which may be claimed 1o arise out of) the direct acls or omissions of the
Conltractor, up to USD $25,000.00 under this conlract for the Slate and its Eligible Parlicipants.
Contracior is not responsible for any damages caused by the aclions or omissions of the Stale,
its officers, employees and agentis. Notwilhstanding the foregoing. nothing herein contoined
shall be deemed to constilule a waiver of the sovereign immunity of the  State. which
immunity is hereby reservéd to the Stale. This covenant in paragroph 13 shall survive the
termination of this Agreement..

Add 1o Section 10 of Form P-37 the following: :

In ihe event of lermination under Section 10 of form P-37. the State may procure services that
are the subject of the Conltract from another source and the Vendor shall be liable for
reimbursing the State for the replacement Services, and all administrative aclual cosis direclly
related to the replocement of the Contract and procuring the Services from another source.
such as costs of compelitive bidding, mailing. odverlising, applicable fees, charges orf
penalties and staff time costs not to exceed the sum total USD $25,000 under this Coniract for
the State and.its Eligible Participants; all of which shall be subject to ihe limitations of liability set
forth in the Coniract. In the event of default by the State, the Vendor shall provide ihe State
with written nofice of default, and the Stale shall cure the default within thirty (30} days. or O
muiually agreed up timeframe. Notwithstanding the foregoing, nothing herein conlained shall
be deemed to constitute a waiver of the sovereign immunity of Ihe State, which immunity s
hereby reserved to the State. This covenant shall survive termination ot Contract Conclusion.

_ Delete Section 6.3 of Form P-37 and substitute with the following: ’
6.3 If this Agreement is funded in any part by monies of the United States, the Contractor shall
comply wilh all the provisions of Execulive Order No. 112446 ["Equal Employment Opportunity®).
os supplemented by the regulations of the Unifed States Deparment of Labor {41 C.F.R. Porl
60). and with any rules, regulations and guidelines os the State of New Hampshire or the United
States issue to implement these regulations. The Contractor further agrees to permit the State
or United States access to any of the Contractor's books, records and accounts for the .
purpose of ascerfaining compliance with all rules. regulations and orders, and the covenants, .
terms and conditions of this Agreement. In the evenl that the Stale is undertaking such-o
review, the State will provide prior notice to Conlractor. Any review by the State will occur
during Contractor's regular business hours ot a daie and time agreed to by both parties. Such

“review shall be related lo the State and ils fransactions.

. Delete Section 9 of Form P-37 and subslitule wilh the following:
9. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION.

The Conlractor agrees to comply with all applicable state and federal laws regarding the use
and disclosure of Data, includirig RSA 91-A. Disclosure of Dato. excluding cardholder data

Conlractor Inilials
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and tronsaction dala which is disclosed in accordance wilh State and Federal banking
regulations or other operation of applicable law, requires prior written approvat of the Slale.

Delete Seclion 12 of Form P-37 and substitute the following: S

12. ASSIG NMENT/DELEGATION/SUBCONTRACTS. This Agreement is not assigncble or otherwise
ironsferable by the Contractor, either in whole or in port, without consent of the Stole in the
torm of a formal wiitten amendment. which consent shall not be unreasonobly withheld.

 Delete Section 14.3 of Form P-37 and substitule the following:

1 4.3 The Contracior shalf furnish to the Conlraciing Officer identified in block 1.9. or his or her
successor, a cerlificate(s) of insurance for all insurance required under this Agreemeni.
Contracior shall also fumish to the Contraciing Officer identified in block 1.9. or his or her
successor, cedificate(s) of insurance for all renewal(s) of insurance required under this
Agreement. The cerificate(s) of insurance and any renewdls thereof shall be attached and
ore incorporated herein by reference. Each certificale(s) of insurance shall coniain a clause
requiring the insurer to provide the Contracling Officer identified in block 1.9, or his or her
successor, no less than thirty (30) days prior wrilten notice of cancellation or modification of

" the policy.

Delele Section 18 of Form P-37 and substilute the following: .

18. AMENDMENT. This Agreement may be amended, waived or discharged only by an
instrument in writing signed by the parties hereto and only after approval of such amendment,
waiver or discharge by the Govermor and Execulive Council of the State of New Hampshire
unless no such approval is required under the circumstances pursuant 1o State low, rule or
policy. Notwithstanding the foregoing, if due to events outside. of our.control (including
regulatory. card network or market conditions), Contracior may request an omendment to
change. add or delete any effected terms of the Agreement by providing sixty {60} days’
notice to-the State in writing. : _

Contractor Initials :
Date ¥/

Page 34 of 40



- EXHIBITD

" REP #1979-18 is incorporaled here within.

Contracior Iniligls 63’”‘
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1.

EXHIBIT E
ADMINISTRATIVE SERVICES

DOCUMENTS AND COPYRIGHT PRIVILEGES

The Conlractor shall provide the Slale access 1o oll State-owned documents, -maoterials,
reports, and other work in progress reldting fo this Contract. Upon expiralion or lermination
of the Contract with the Slote, the Conlraclor shall turn over all Stote-owned documents,
matlerial, reports, and work in progress relating to this Coniract to the Stote at no
additional cost to the Stale. DOCUmenls must be prowded in both pnnted and electronic
format.

RECORDS RETENTION AND ACCESS REQUIREMENTS
The Contracior shalt ogree 1o the condilions of all applicable State and federal laws ond
regulations, which are incorporaied herein by reference. regarding relention and access

. requirements, including. without limitation, retention policies consistent with the Federal

Acquisition Regulalions {FAR} Subpart 4.7 Coniractor Records Retention.

The Contractor shall maintain books, records, documents, and other evidence of accounting
procedures and practices. which properly and sufliciently reflect oll direct and indirect costs
invoiced in the performance of their respective obligotions under the Contracl. The
Conliractor shal retain alt such records for a rolling period of six (6} years from the date of
transaction or the conclusion of any claim. litigation or exceplion relaling to this contract
taken by the State or a third party. .

Upon prior notice and subject to reasonable time frames, oll such records shall be subject to
inspection. examination, audil and copying by personnel so aulhorized by the State and’
federal officials so authorized by law, rule, regulalion or Coniract, as applicable. Access to
these items shall be provided within Merimack County of the State of New Hampshire, unless
otherwise agreed by the State. Delivery of and access 1o such records shall be at no cost to
the State during period following lermination of the Contract and one (1) year term following
litigation relating to the Coritroct, including all appeals or the expiration of the appeal period.

The State agrees. that books, records. documents, and other evidence of accounting

procedures and practices related 1o the Contractor’s cost structure and profit factors shall be:

excluded from the Stale's review unless the cosl of any other Services or Deliverables
provided under the Contract is calculated or derived from the cost structure or profit faciors.

ACCOUNTING REQUIREMENTS

The Contractor shall maintain an accounling system in accordance w:th Generally Accepted
Accounting Principles. The rebate applicable to the Contract shall be ascertainable from the
accounting system and the Contractor shall maintain records pertaining to the Services.

Contraclor Inilials
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EXHIBITF
SECURITY & WARRANTY

1, SECURITY
Application security

IT Securily involves ali functions pertaining to the securing of Slote Dato and systems 1h:rough the
crealion and definition of security policies, procedures and controls covering such areas as
identificalion. aulhenticalion and non-repudiation. This sholl include bul is not limited to:

« Develop software opplications based on industry best practices and incorporaling informalion
security throughout the software development life cycle. :

+ Develop applications following security-coding guidelines as set forth by organizations such os.
but not limited to Open Web Application Security Project [OWASP] Top 10, SANS Common
weakness Enumeration [CWE)} Top 25 or CERT Secure Coding.

. PCIDSS Poyment Application Dato Security Standard (PA DSS).

whereas the Conlroctor provides the produciion environmen'i which transmits, processes or stores
cardholder data and therefore is considered a “service provider" under Requiremeni 12.8 of the PCI

DSS;
Contractor agrees to the following provisions:

. PCIDSS Paymeni Application Data Security Standard (PA DSS) - As the Contractor's product is
pari of the processing, fransmission, and/or storage of cardholder data it is hereby agreed
that: : ' :

o Contractor agrees to porticipate in the Poymeni Card Securnty standards Council [PCI)
Payment Application Data securily Standards program (PA Dss)

o PCIDSSRequirement 12.8, service Provider requirements .

« Contractor agrees that it is responsible for the securily of all cardholder dato thot
it obtains or possesses, including put not limited to the functions relofing 1o
storing. processing. and iransmilting the cardholder data. o

« Contractor atiests that. as of the eftective daté of this Amendment, it has
complied with all opplicable requiremenis to be considered PCI DSS compliant,
and has performed the necessary steps to validate its compliance with the PCI
DSS. :

= Contractor aogrees to supply the current status of Contractor's PCI DSS
compliance, and evidence of its most recent validation of compliance ypon
execution of this addendum to Agency. Contractor must supply to Agency an
attestation of compliance ot least annually, upon request. : .

« Contractor will immediately notify Agency if it learns that it is no longer PCI DSS
compliant and will immediately provide Agency the steps being taken 1o
remediate the non-compliance stotus. In no event shall Contractor's nolification
to Agency be later than seven (7} calendar days after Contractor lears it is no
longer PCI DSS compliont. '

Conlractor Inifials &”‘
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. Coniractor acknowledges thot ony indemnification provided for under the’
Conltract referenced above.applies 10 the failure of the Contractor fo be and 10
remain PCI DSS compliont. -

2. WARRANTIES

2.1

System

The Coniractor woranis. that the System will operale lo conform 10 the Specificalions. terms, ond

2.2

2.6

requirements of the Contract.
software/Application License

The Contractor warrants that it is entitlied to grant you licenses o access and use the

. Applicalions.

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. '

Warranlies. We wamrant that we have token reasonable commercial steps to ensure
that the Applications and reloted services are free from computer viruses, known
technical bugs or vulnerabilities. We warrant that the Applications will perform in
accordance with any related documentation we provide you. The Applications will on
a continuous basis maintain the integrity of your data that is processed, transmifted or
stored by the Applications. The foregoing wamranties apply to the Bank and ils
subsidiaries and third party providers.

Services ’ ,

The Contracior warrants thot all Services to be provided under the Contract will be
provided expediently, ina professional manner, in accordance with-indusiry standards
and that Services will comply with performance standards, Specifications, and terms of
the Contract. '

Contractor Inilials '
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, EXHIBIT G
CORPORATE CARD SERVICES AGREEMENT

rvice Agreement.is incorporated here within. See Altachment A.

gonk of America Corporate Card Se

1
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EXHIBITH

8ank of america. N.A. response to RFP #1979-18 is incorporated here within.

Coniraclor Initiols
Date C?

Page 40 of 40



Bank of America Corporate Card Service Agreement

! o i
This Bank of America Corporate Card Service Agreement {the “Agreement”} is made by and between Bank of America, N.A., 3 Bank of AMErica
company. {“Bank of America”}, and State of New Hampshire (“Company”) and shall be effective as Q'.A:PC ! 12, SOV Y {“eHective Date”).

The terms “we”, “us” and “our” refer to Bank of America, The terms “you” and “your” refer to Company.

with our Corporate Card Services you are allowed to open Card Accounts for your busingss purposes. You may select one of marse of lh(e following

M card programs: purchasing card program, travel and e_ntcrtainment_card program, accounts payable card program or fleet card program, and the
ancillary senvices set oul in Section 18 of this Agreement (each a “Sarvice”, collectively, the "Services™). You may begin using a Service once we
have approved such use-and we have received all required and properly executed forms and you have successfully completed any testing or
tralning requirements. whenever you use a Service, you agree to be bound by this Agreement, a5 amended from time to time, and to foliow the
procedures in the applicable Materials, :

1. DEFINITIONS

AMML/Sanctions Laws. All applicable laws relating to dient identification, the prevention of money-taundering, terrorism, the use of proceeds of
crime, eCONOMIC Of political sanctions, Including Sanctions, and any other similar matter.

Applications. Proprietary Software and/for Materials accessed through our digital platforms or through any of our third party vendor sites; and any
related services used to provide the Services, induding (i} the Global Reporting Management System {"GRAM"} hosted by MasterCard, {ii} a pin
platform run by us, {iii) a payment center for US cardholders run by Totat Systems, [iv) the Works System, and {v} any other third party vendor we
may use from time to time . ' .

Authorized User. Any person or entity, including any Cardholder, with your actual, implied or apparent authorization to use the Services andfor
Applications. ’ '

Billing Statement. The qfﬁciai Invoice provided to you, Participant and/or Cardholder which identifies each Transaction posted during the billing
*‘"-\,,'_ cytle, the date of each Transaction and the apphicable fees and charges, payment amount due and Payment Due Date.

va-. - - Business Day, Eachdayon which we are open for business retated 1o the Services.
Card. Each plastic card which we issue for your Card Account using 3 Service.
Card Account. Each MasterCard® or Visa® account which we lssue to youortoa Cardholder with respect to a Service, Including a Cardless Account.

Cardholder. Your employee or any ather person wha you designate in writing and who we approve 10 receive a Card. |f youora Cardholder makes
a Card Account number, :gcnvenience Check, oc a number associated with a Cardless Account available to another party, that'person will also be
considered a Cardhalder. : ' c

Cardholder Account. A sub-account of your Card Account, which Is set up by us for each Cardhelder (at your request) for reporting and/for billing
purposes. . '

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

Cash Advance. As of the Effective Date, you agree and we acknowledge that you will not utilize the Cash Advance feature. Use of a Card
Account through a Card of Convenience Check to obtain cash from a participating financiat institution, merchant or automated teller machine,
“Cash” {or these purposes includes currency, and any other, items readily convertible into cash, such as money orders, travelers checks, forelgn
currency, lottery tickets, casino chips and race-track wagers, regardless of whether you allow Cardhotders 10 purchase such items.

Oient Propretary Information or CPL All the data of a Client stored on our database systems related to the Services that constitute Confidential
information, inctuding Personal Data. )

Confidentlal informadlon. All information concerning or relating to a party or'any of its affiliates, employees, agenis or representatives, including:
i. a party’s business practices and strategies or information concerning business practices or strategles, including any documents
prepared by a party or any of its employees, agents or representatives (including lawyers, accountants and financlal advisors); and

US Corp Card 112017 v2 ‘ Bank of Amesica Confidential
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L, any other information which is manifestly conflidential by virtue of its nature or description or which a party expressly designates as
being confidential. .

Convenience Check, As of the Effective Date, you agree and we acknowledge that you will not utilize the Convenience Check feature. A check
which we may provide 16 you, upon your request, to drawon a Card Account. :

Data Protection Laws. Collectively, alt U.S. national and state laws and regulations, the EU Data Protection Directive {Directive 95/46/EC), the EU
General Data Protection Reéutatlm {Regulation 2016/679), and the United Kingdom Daia Protection Act 1998, and all other applicable laws
regarding the collection, use, storage, transfer and processing of data, including Personal Data, relating to individuals {or, where applicable, lega!
persons]. The term Data Protection Laws includes any laws, regulations or decrees promulgated by 2 financial regulator governing the use and/or
disclosure of customer data, inctuding bank secrecy obligations. ’ .

Data Protection Authority, The competent authority for regulaling the processiné of Personal Data in 3 relevant jurisdiction,

De-identification or De-dentified. Removing, oﬁxuring, masking, or obfuscating enough Personal Data from a record to ensure that the
remaining information does not directly or Indirectly identify an individual. '

E-Commerce Laws. All applicable l1aws for or on the regulation of commerce and business via electronic means.

Employee Misuse. Use of a Card Account, Convenience Check or Card where: {i} the person or entity using the Card Account, Convenience Check
or Card ks your employee or agent; (i) that person or entity has actual, implied or apparent authority to use the Card Account, Convenience Check
or Card; and {lii) that use does not benefit you directly or indirectly.”

Extended Workforee. Any of our subcontractors or vendors with access to €P1.

Financial Services Industry Best Practices. The standards, policles and practices generally used in the corporate card issving business by banks of
comparable size and scope to us, including appropriate mitigating controls.

_ Fraud. Misuse or theft of card Information by individuals that are not your employees or agents that involves, but is not limited to, account
takeover, counterfeit cards, lost/stolen cards, fraydulent card not present Transactions, skimming, database hacking, franchise software hacking, or
phishing *

Grace Days. The number of days after the Billing Statement closing date within which paymentis due.

Guarantor. A person or entity, 0ther than you or 3 Participant, that agrees to assume responsibility for the obligations of this Agrecrﬁent,
including payment of any amounts owed. : ’

information Processing System(s). The individual and collective electronic, mechanical, and software components of our and our Extended
Waorkforce's operations that store, access, process of protect data related to the Services. .

Information Security Event. Any situation where there is unauthorized access, acquisition, unauthorited use or disclosure of unencrypted CPl or
encrypted electronic CP1 and the relevant confidential process(es) or key{s), thatis capable of compromising the security, confidentiality or
integrity of the CPI maintained by us and, with respect Lo Personal Data, that we have determined creates a substantial risk of identity theft or
fraud against an individual. . '

Information Security Policy. Our written information security policy, which may be amended from time to tlime by us in our, discretion.

License. A non-transferable, nonexclusive, worldwide, revocable, limited license to access and use the Applications and any refated services, in a
manner intended for authorised use, and to the extent authorised by us. :

Materials, The Software, user Identification codes, passwords, codes; keys, test keys, security devices, authenticalors, personal identification
numbers, embedded algorithms, digital signatures and certificates, other similar devices and information, User Documentation and any
documentation we provide to you in connection with the Services.

Notifiable Event. Any actual or suspected loss or thefiof a Caré, Convenience Check or Card Account or any actyal or suspected Unauthorized Use
or Fraud. ’

Particlpant. A Subsidiary, affiliate or division of yours which you designate in writing on a Participant Account Form and which we approve, forus
10 issue a Card Account with [ts own 2ccount number. A Participant Account form, upon completion by you and approval by us, will be made a
part-of this Agrecment.
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payment Due Date. The payment due date shown on the Billing Stalement which date shall be the 1ast day of the Grace Days of such other agreed

hetween us in wriling,

PCI.DSS. The Payment Card Industry - Data Security Standard as amended from time to lime and any successor_standard adopted by the payment
card induslnr establishing securily standards for payment cards. ’ .

Personat Data. Means (i) any “non-public personal information™ as such term is defined under Title V of the U.S. Gramm-Leach-8llley Act. 15
U.5.C. § 6801 et seq. and the cules and regulations issued thereunder; {ii} any “personal data” as defined in EU Directive 95/46/EC, EU Regulation
2016/679, the United Kingdom Data Protection Act 1998 or any equivalent of similar concept of personal data or persona! information under any
applicable law; or {iii) any other information that can specifically identify an individual, such as name, address and social security number {"S5H7),
together, in each case, with 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 {or the Card Accounts, who is authorited 10 take
actions necessary or appropriate to maintain the Card Accounts, including without limitation designating persons 1o receive Card Accounts,
feceiving communications from us related to the Card Accounts, requesting the closure of Card Accounts and otherwise communicating with us

with respect to the Card Accounts.

Program Dats. Any Software, Materials, data, technical assistance, traiming and related technical data, and any media in which any of the foregolng
is contained. N .

sanctions. Any sanctions administered or enforced by the United States Governmem {including the U.S. Department of the Treasury's Office of
Foreign Assets Control}, the United Nations Sccurity Coundil, the European Union, Her Majesty’s Treasury, or any other relevant sanctions

authority.

Software. Web-based applications accessed via a Website and/or the programs and data files provided by us for use on a computer in connection
with the Services. ’ . :

Subsidiary. Any entity in which more than 50% of the ownership interestis owned or controlied, difectly or indirectly, by you. The term
~Subsidiary” does not Include affiliates or other entities in which 50% or less of the ownership Interest is owned, directly o¢ indirectly, by you.

Transaction. The purchase or reservation of goods or services or a Cash Advance made or facllitated ny! use of a Convenience Check or Card
Account,

Unauthorized Use. Use of a Card Account, Card or Convenience Check by a person of entity (i) who is not your Cardholder, employee of agent,
¢(ii) who does not have actual, implied or apparent authorlty to use the Card Account, Convenience Check or Card and (iil} whose use does not

benefit you directly or indirectly.

User Documentation. Any written information we provide you, including information in electronic format, as amended from time to time,'which
contains detalled instructions regarding the use of a Service. Current User Documentation is available upon your request.

Website. Any internet website and/or online access channel for use in accessing the Services,
worklorce. Our employees with access to CP.

2. OUR OBLIGATIONS

2.1 Card Accounts. We will open'Card-Accounts upaon your request which Cardholders may use to conduct Transactions for your business. All
Transactions made on a Card Account are considered authorized by you unless we receive and have had a reasonable period of time to act upon
written notice from you that the Cardholder Is no longer authorized to use the Card, Convenience Checks or the Card Account.

Upon your request, we may also provide Convenience Checks with respect Lo your Card Accounts, At your request, we may also establish a Cardless
Account. |f you so request, we will peovide to. the Cardhalder, at the addrass you or the Cardholder specifies, a Billing Statement refecting the
Cardholders use of the relevant Card Account. We may deny authorization of any Transaction if we suspect fraudulent activity or Unauthorized Use
or for any other reason. Notwithstanding anything to the contrary in the “Umitations of Liability™ section of this Agreement, we will not be liable for
any lailure to authorize 2 Teansaction. ’ :

2.2 Qualifications. We are responsible only for performing the Services expressly provided for in this'Agreement. We may contracl with an outside
vendor in performing the Services, however we will remain cesponsible for thelr performance of any services under this Agrcement. |
“US Corp Carg 112017 v2 * Bank of America Confidentiat
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2.1 Compliance with law. We will provide the Services ina mannes which is materially compliant with all Iaws to which we may be subject (including
all AML/Sanclions Laws and Data Protection Laws). We represent and warrant 1 you on and as of each day on which we provide a Service to you
that our performance of our obligations dots a6t materially violate any law applicable to us or facilitaie illegal Transactions in the Uniled States.

2.4 QFAC. We will implement reasonable systemic protocols to decline atiempted Transactions that would violate Sanctions, or that would resultin
a violation by any person {including any person participaling in the Transaction, whether as advisor, investor of otherwise} of Sanctions. We will
monitor activity on your Card Accounts {or activity that may be expected (¢ lend, contribute, or otherwise fund any activities of a business or person
in countries subject to Sanctions and may review such aclivity with you as may be necessary.

2.5 External Fraud. We will assume Lhe financial liability for Fraud, Including Unauthorized Use, subject to Sections 9.2 and 11.3if you, or a Cardholder
has not authorized or panicipaledin the specific Transaction and you give us notice as 5001 as practicable but not later than 60 days after you receive

the Billing Statement on which the Transaction occurs of the Business Day atter discovery of the Fraud, whichever is earlier,

2.6 Internat Fraud, We are not responsible for internal fraud or collusion, including Employee Misuse. However, we offer misuse insurance which
may to help you with recovery from card networks,

3. YOUR OBUGATIONS

1.1 Use of accounts. You shafl use, and shali ensure each Cardholder uses, each Card Account solely for your business purposes in accordance wilh
the terms of the relevant Service. v :

3.2 Management of the Services. You must actively manage, monitor and review your program activity, Billing Statements, Transactions and
Services. You agree to usé commercialty reasonable fraud prevention control tools as prqvided by us.

3.3 Obligation to pay. Except for Unauthorized Use that has been propery reported 1o us (when such report is necessary).you shall pay for each
Transaclion, regardless of its purpose or whether the Cardhoider signed a sales draft or received 3 recelpt. In. addition, you shall pay our fees and
charges as set forth in the schedule of charges currently in effect for you. :

3.4 Status of Cardholders. You represent and warrant to us that each Cardholder is a current employee or agent of the Company. Each Cardholder
will be acting as your agent In connection with the receipt of the Services by you. i a Cardhoider ceases to be your employee or agent, or otherwise
_ becomes inefigible to use a Card, you must immediately inform us and destroy or return to us as 00N 23 practicable the Card allocated to that
Cardholder. -

3.5 Your abllity to perform your- obligstlons.. You.will_promptly furnish such financlal and other Information as we request for the purpase of
reviewing your ability to perform your obligations to us. You represent and warrant to us that, on the date of the’Agréemment and on'each day that

_you use the Services or provide any information, all such information about your employees, agents and your company is true, accurate and complete.
3.6 Verification of details. You must check, and must ensure that each Cardhotder checks, to ensure that the information embossed on each new
Card or printed on each Convenience Check is correct, and you will contact us immediatety if there is an error.

3,7 Change ln Program Administrator. You acknowledge that the 'Pi':c\gram Administrator(s) is authorized to-manage all changes to your Cardholder
Agcounts. You assume and accepl all responsibility for the actions, authorized or unauthorized, of your Program Administrator. You must give us
prompt written notice upon any Program Admimstrator being added, replaced or removed.

3.8 Securlty of your data. You are responsible for pratecting and maintaining the security and confidentiality of your data and the data of your
Cardhelders {including any and alt user 10s, passwards and card personal identification aumbers [PINs} issued in connection with a Service), for
ensuring thatit is adequately backed-up and that no person makes such data available to any ather person or for any unauthorized purpose. We are
not responsible for your loss of your data of the data of your Cardholders that is not maintatned on our or our vendors’ systems. -

1.9 Compllance with law. You must comply, and you must ensure that your Cardholders and all Transactions comply, with all laws to which you,
that Cardholder or that Transaction may be subject, Including all AML/Sanctions-Laws and Data Protection Laws. You must do all things and provide
all information which we may request from you to allow us 10 comply: with our obligations under any AML/Sanctions Laws, including {if necessary)
providing us with any information required to establish and verify the identity and background of any Cardholder. You represent and warrant to us
on and as of each day on which we provide 3 Service 10 you that your performance of your obilgations do not and will not violate ny law applicable
to you or facilitate itlegal transactions, including those prohibited by-the Unlawful Internet Gambling Enforcement Act, 31 U.S.C. Section 5361 et seq.

3.10 OFAC Covenant, You covenant that you will not use or permit any Cardholder.to use, any Card, Cardless Account, Cash Advance of Convenience
Check 10 transact, lend, contribute, or otherwise make available funds ta any Subsidiary, joint venture paraer or other individual or entity.{"Person”),
to fund any activities of or business with any Person, in Cuba, Iran, North Korea, Sudan, Syria, or in any country of territory, that, 21 the time of such
funding, is the subject of any Sanctions, or in any other manner that will result in 3 violation by any Person {including any Person participating in the

ransaction, whether as.advisor, investor or otherwise) of Sanctions.
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3.11 Binding on Participants. if you are a Participani. you agree and acknowledge that the Company has executed the Agreement for and on behalf
of you, and that by using 1he Services, you agree (o be bound by all provisicns of the Agreement. including this Agreement and authotize the Company
to take any and all actions on your beha!f in respect of the Agreementd, including entering into this Agreement on your behall.

312 Approvals. In addition to any approvals you are required 10 obtain pursuvant 1o Section 21.3, you must obtain any governmental or
regulatory mandated approvaly necessary for you to use the Services, including any fabor relations related approvals,

3.13.  Security over Real Property. Unless we agree with you in wriling, we will not take real properly as collateral [oe amounts you owe Us-

4. CREDIT LIMITS ’

. ) . - . '
4.1 Credit limit, For cach Service, we will establish one total credit limit for all your Card ACcounts issued to the Company and all Participaris.  The
Company shall determine 3n ingividual credit imit for cach Cardholder Account which is part of any of your Card Accounts issued 1o the Company
and 31l Particlpants. The individual credit fimits for each Cardholder Account, when aggregated, may exceed the total credit limit for all Card Accounts
issued to the Company and all Participants. Howeves, this will notincrease the total credit limit.  Upon your request and if approved by us, we may
increase the total credit imit or any Individuat fimit, We may, without prior notlce, decrease the total credit limit or any ingividual imit in our
reasonable discretion. We also may, at our discretion, délay in crediting payments received from you against your credit limit if you have only made
a partial payment of amounts due or if your payment has not cleared.

4.2 Transactlons exceeding the aredit limlt. You agree not 1o incur obligations which would cause the total credit kmit for all your Card Accounts
to be excecded. We may make available onfine teols and standard reporting for you'to monitor cardholder activity. If you do exceed the total
credit limit for all of your Card Accounts, we may refuse any Transactions on all of your Card Accounts. We alse may require the entire balance
owling on your most recent Billing Statement to be immediately due and payable before we allow jor further use of your Card Accounts. If an
}ndivldua! Card limit is exceeded, we may (1} refuse any Transactions as applicable on that Cardholder Account that is Individually billed, until a
payment ls made to reduce the balance below the individual Cardholder’s credit limit of, for centratly billed Cardholders, until you Increase that
Cardholder’s credit limit or wait untl the next biliing cyde for the account credit limit to refresh; and/or (i) chacge you a fee as set out in the
schedule of charges currently in effect for you.

5. TRANSACTIONS IN OTHER CURRENQES

5.1 Currency conversion. If you make a Transaction in currency other than U.S. dollars, Visa or MasterCard will convert the charge of creditinto a
" U.S. doflar amount. The conversion rate on the processing date may differ from the rate on the date of your Transaction, The exchange rate used by
Visa will elther be (i) a rate selected by Visa from a range of rates avallabte In wholesale currency markets for the applicable central processing date,
which rate may differ from the rate Visa receives, or {ii) the governme nt-mandated rate in effect for the central processing date. MasterCard will use
an exchange rate of cither (i} a wholesale market rate or (i) a governmenl-mandated rate, .

5.2 International Transaction fee We may add a fee to the U.S. dottar amount of any Transaction that is made in 2 foreign currency (the
“|International Transaction Fee). The ‘International Transaction Fee is set forth in the schedule of charges currently in effect for you and will be .
rounded up to the nearest penny, cent or centime {as applicable}. s .

6. DISPUTES WITH MERCHANTS AND SUPPLIERS

6.1 Disputes with merchants and suppllers. We willhave no liability for goods or services purchased using a Service, of for a merchant’s or supplier’s
failure to honor purchases made with, or fora merchant’s or supplier's failure to deliver goods of services purchased using, 2 Service. 1f you have
any questions, problems or disputes concerning the quality of any goods or services purchased using 2 Service, 3 purchase price discrepancy,'warran:y
or other performance issues or any other purchase matter, you must contact the merchant or supplier directly. You may not rely on any chaim or
dispute concerning the purchase of goods or services using 3 Service to avoid your payment obligations under the Agreement.

Notwithstanding the foregoing, where we processes any request for 3 Transaction refund through & card network on your behalf, which for the
avoidance of doubt shall be processed in accordance with the operating rules and regulations of such card network, you agree that in a dispute with
a meechant or supplier, we will be subrogated to your rights and each Cardholder's rights against the merchant or supplier and you will assign (and
cause the Cardholder 10 assign) to us the right to assert a billing error against the merchant or supplier. You will, and will cause the Cardholder Lo,
do whataver Is necessary to enable us to exercise those rights. We may reverse from any Card Account any Transactions relating to the dispule.

6.2 Authorization for Transactions. A merchant or supplier may seek prior autharization from us beface completing a Transaction. 1f you advise us
in writing that you desice to prevent Transactlons from merchants falling within certain catagories we designate in our User Documentation, we will
take reasonable steps to prevent authorization of Yransactions from other types of merchants. We, however, will not be liable to you if merchants
or suppliers nonetheless accept 3 Card, Convenience Check or Card Account for other types of Transactions, or il authorization for a Transaction is
not given. We may also relrain fram authorizing a Transaction lor any reason whatsoever in our reasonable discretion.
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6.3 Forms of Consent.’ You need Lo consent to each Transaction {whether by a Cardholder giving consent or otherwise] so that we can verify thatit
is genuine. A Transaction can be consented 1o by: ’
i using a Card with the relevant card PIN or-3 signature;
ii. using the account number and other details requested;
i, presenting a Card to the supp_lici’s terminal if the Transaction is made using coniactless technology: or
iv. *  such other means as you and we may [rom time Lo time agree.

We may deem Transactions which have not been consented to in one of the above manners to be unautharized and we may decline to process such
Transaclions. This is in addition to any other rights we have to decline Transactions.

7. CONVENIENCE CHECKS

Il we provide Convenience Checks with regard to a Card Account, they may not be used to make payment on the Card Account., We may pay a
Convenience Check and post its amount to the Card Account regardhess of any restriction on payment, including 3 Convenience Check that is post-
dated, that states it is void after a certain date or that states a maximum or minimum amount for which it may be written. Once paid, Convenience
Cheeks 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 Blllmg Statement and provide
such information as we request or is required under the relevant User Documentation. We will stop payment If we receive your request on or before
the Business Day before the Business Day on which we would otherwise pay the Converiience Check. The date on which we would pay a Convenience
Chack may be prior 10 the date it would post Lo your Card Account. A stop payment order will remain in effect for up 10 six months,

: N

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

We may, al your request, establish a Cardless Account or establush 2 Card Account with a designation which is not an actual Individual, inclhueding,
designation of a vehide identification number, license number, department name or “Authorized Representalive on the Card Account You may
provide the number assoclated with the Cardless Account to your employees and agents.

9. STATEMéNTS

9.1 issue of statements. We will provide to the Program Administrator, or other person you designate in writing to us, a Billing Statement for
centrally or corporate billed accounts which will identify each Transaction posted during the billing cycle and the date of the Transaction. The 8illing
Statement will also list any applicable fees and charges for a Service. For individually billed Cardholder Accounts, we will provide a3 copy of the Billing
Staternent covering the use of the relevant.Cardholder.Account.to.the appropriate Cardholder at the address which you or the Cardholder provides
10 us at no additional cost and we will not provide any Billing Statements for those accounts to the Program Administrator. The Program Administrator
will have the ability in the onfine application tool to review and son alt Cardholder activity.

9.2 Review of statements. Once you receive a Billing Statement, you must review it and notify us by telephone {using the appropriate telephone

. number set out in the Billing Statement), electronic mail, or ather method that may be agreed upon by you and us, of any Transaction appearing on

thal Biling Statement which you consider may have resulted from any Fraud, including Unautherized Use. You must give us this notice as.soon as

practicable but in any event not later than 60 days after you receive the Billing Statement. IT you-opt to have individual 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 any applicable laws, if you do not {or If a relevant Cardholder does not) give us natice in sccordance with this Section 9.2, we will
not be liable for refunding any amounts relating to that Transaction. ' '

9.3 Electronic dlsclosures. You agree that we may provide or make avallable Balling Statements and any other disclosures or Information by

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

10, PAYMENT OF CARD ACCOUNTS; SET-OFF

10.1 Payment of statement amount. You will pay to us the total amount shown as due on each Billing Statement on or before the Payment Due
Date shown on the statement. Where we have agreed with you in wrlilng to take payments from Cardholders you must ensure that the relevant
Cardhglder pays on your behalf. If we do not receive payment In full by the specified due date, in addition to cur other rights, we may assess a late
fee and Nnance charge as set forth in the schedule 'of charges currently in effect for you. You have no right to defer any payment due on any Card
Account. For the avoidance of doubt, even if we have agreed to take payments from Cardholders, you will remain salely responsible for and we will
collect from you for any 2mount due which is not-paid by a Cardholder. -

10.2 Service Fees and Charges. You wlll pay us each of the fees and charges we assess you, inctuding the fees for each Service, as set out in the
schedute of charges currently in eHect for you, except as we agree otherwise (in writing) from time to tima,

N
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10.3 Electronic management information fees and charges. You will pay us for Sofiware suppont in excess of that contemplated in the Section 16
of this Agreement. The charges for such extra support will be as specified by us belore such charges are incurred or as otherwise agreed by you and

S

us from time to time in wriling.

10.4 Account identification. If you Or any Cardholder makes any payment 10 us in connection with a Card ACCOUNt, yOou must, Of ensure that they
must, at the same time provide us with either the account number of he Card number. We shall not be liable for any delay in crediting any such
payment of recording any Transaction, or lor failing 10 do so, where this information is not provided to usin accordance with this Section 10.4.

10.5 Payment method. Unless otherwise agreed by us, payments must be made using an Automated Clearing House {ACH) service. AS specified by
.you, we may initiate ACH debits 10 any deposil account at any financlal institution. Il you arrange for direct payment by Cardholders, such an
arrangement will not change your responsibilities under the Agreement, including your obligation for payment. .

~

10.6 Sct-off —lateatlonally Omitted.

10.7 Transactlons putside normal processing hours. If we receive any payment from you Of 3 Cardholder in réspect of any statement amount
outside our normal processing.houis in any jurisdiction to which that payment relates, that payment shali be deemed to have been received by us
on the next Business Day. We will provide you with 3 list of our normal processing hours upon your request. :

10.8 Credit balances not permitted on a Card Account. You are not permitted to have 2 credit balance on any Card Account. If any such credit .
balance arises [for example, by a refund}, then in addition to our rights of set-off, we may retain the credit balance in or tawards prepayment of any
amount you owe us in the future under the Agreement, of if the amount of the credit balance is matesial we may, at our option, pay it ta you using'
any method mutually agreed upon between you and vs. You also may request that we refund such credit balances 10 you. ' '

11. LOST OR STOLEN CARDS; UNAUTHORIZED USE

11.1 Unauthorlzed Use. We may refrain from authorizing any Transaction if: .
i we suspect that the Transaction is or might be fraudulent or unlawful or for the purpose of any fraudulent or unlawful activity;
Ri% we suspect that the Transaction constitutes or might constitute Unauthorized Use: or .
iii. to authorlze that Transaction would cause us to breach any law {including any AML/Sanctions Laws by which we must abide).

11.2 Fallure to authdrlze. éub]ect to applicable law, we will not be liable to you if we or any othef party {alls to authorize of declines any Transaction

for any reason. If a Transaction is not authorized or declined, you may seck, and we will provide, reasonable assistance In investigaling and resolving
. the declined or unauthorized Transaction.

. 11.3 Reporting a loss, theft or unauthorlzed use; asslsting with investigations. If you become aware of any Notifiable Event, including actual or
suspected loss or theft of a Card, Conventence Check or Card Account or any actual or suspected Frawd, including Unauthorized Use, you must notify
us. You must ensure that, if any Cardholder or user of a Card Account becomes aware of any Notifiable Event, that person notifies us. )

Any notice to be given by you, a Cardholder or auserof a Card Account must be given to us as 500R as.practicable butin any event no tater than the
Business Day after discovering the Notifiable Event, provided that If 3 Notifiable Event is discovered on.a Bllling Statement, Section 9.2 will apply.-
The notice must contain as much information refating to the Notifiable Event as the person giving the notice is able to provide.

Upcin a Notifiable Event occurring, you must provide us, and you must ensure that each relevaﬁ( Cardholder or a user of a Card Account provides us,
with such information and assistance as we may request ta: [i) Investigate that Unauthorized Use; and {i1} {to the extent applicabte or required by
any relevant Data Protection Laws} communicate the {act of that Unauthorized Use to the relevant Cardholder. '

If we receive notice and assistance in accordance with this Section 11.3 {including obtaining any witness statement or similar written, signed
statement which we may require from any relevant Cardholders or other users of a Secvice}, then you will not be liable for Transactions resulting
from the Notifiable Event. If we do not recelve notice or assistance in accordance with this Section 11.3, we may not refund any amounts relating to
that Unauthorized Use. If we have issued fewer than ten Card Accounts to you, yous liability for Transactions by a person who does not have actual,
implicd or apparent authority to use the Card, Convenience Check, or Card Account and whose use does not resull in a direct or indirect bencefit to

+ you will not exceed 550 on each Card.

12. LICENSE TO USE YOUR MARKS

Upon your wiitten requesi, we may place your trademark, radename, service mark andfor designs {"Company’s Marks"} on Cards and cotlateral
materials, You will provide the graphics tous in sufficient time to allow for review and approval by us and, if necessary, the respective card association.
if such a written request is made by the State, you grant us 2 non-exclustve ficense to use, during the term of the Service, Company's Marks on the
Cards and on ather materials related to the Card Accounts. If,"as you request, we place or amend your Company Marks on the cards or collateral
materials, you must pay us in advance any agreed fees. You shall assume sole responsibitity for your own acis and omissions with respect to third
parties which give rise (o any claim arising out of this Section 12.
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13. EXTENSION OF CORPORATE CARD SERVICE TO AFFIUATES

v

Upon your request and submission of a Participant Account form, we may approve one OF More alfiliates of whith you are majority owner for
participation in a Service. Each panticipating affiliate will have the same rights and obligations 33 you except that no separate charge fimit will be
assigned. Your charge fimit will apply 10 Transactions on all Card Accounts, ingluding those of your participating affiliates. .

You may terminate an alfiliate’s participation by giving us writlen notice and a reasonable time to act on such notice. If an approved Participant is,
or will no longer be, majority-awned by you. you agree to notify us immediately, and we may immediately terminate the Card Accounts of such .
Participant. '

14. TERMINATION

14.1 Termination upon notice. We may terminate the Agreement or a Service, of withdeaw or suspend any Card or Card Account, upon 60 calendar
days’ written notice 10 you, or such longer period as prescribed by applicabie law. You may terminate the Agreement o a Service upon 30 calendar
days’ written nolice 10 us. :

14.2 Termination upon spedific events. Notwithstanding Section 14.1, we may {0 the extent permitted by law terminate the Agréeqent or a Service
in respect of you and/or any Participant, of withdraw of suspend any Card or Card Account, with immediate effact, {in which case we may send you

notice of the termination, withdrawal or suspension} if any of the following occurs with respect to you, 2 Pafticipant or a Guarantor;

e You [ail to pay any amount pursuant 10 the Agreement as and when due [whether upon demand, at maturity or by acceleration);

= You breach any other teem or condition of the Agrecment or any other agreement with us or any of our affillates or Subsidiaries,
including any representation, warranty or faMure 1o deliver information;

- You enter or are placed into liquidation, insolvency, administration, receivership, administrative receivership, bankfuptcy, reorganization,
judicial management or any other similar procedure {other thanin the context of a solvent re-structuring}, or any step is taken to do s50..
of you cease 10 cafry o0 all or a substantia! part of your business or dispose of allora substantlal part of your assets;

a  You fail generally to pay your debts as they become due; ‘ ’

s Youinltiate or enter into any comﬁositmn or arrangement with your creditors; o

-' You experience a materlal adverse change in your f_i_nam:lal condition or your ability to perform your obligations under the Agreement;

e You fall to pay or perform any other obligation, liabillty or Indebtedness to any other party; ) N

.« There s an entry of a judgment against you which we deerm 1o be of a material nature; ’

s You e;:peﬂence seirure or-forfeiture of, or the issuance of any wril of possession, garnishmen of attachment, or any turnover order for
any property; ’

a You lail to comply with any material lalw or regulation, including any AML/Sanctions Laws.

14.3 Consequences of terminatlon. Upon any termination of 2 Sarvice or the Agreernent as a whole for any reason set forth in section 14.2: [ij the
entire balance outstanding on all Card Accounts with respect (o that Service or the A_green'\em as a whole {as applicable} shall, at our option, become
immediately due and payable; otherwise your payment wili be due in accordance with the agreed upon paymént cycle induding any.grace period;
and (if} you will immediately destroy, and will instruct all Cardholders to immediately destroy, all Cards and Convenience Checks. Notwithstanding
any termination, you will continue to be responsible for paying all Transactions on all of your Card Accounts. After termination, nefther you nor any
Cardholder may make any further Transactions on any Card Account, If, however, such Transactions are made, you will ba fiable for them.

14.4 Return/deletion of Materlats and Software. If 3 Service you are using and/for the Agreement is terminated for any reason, you will do the
fotiowing: o ' ' ‘

e  Stop using any Materials relating to that $ervice immediately;

. lfapp!itjbte. erase or delete any Software we have provided relating to'the terminated Service to the extent it is stored in your systems;
and ‘ ‘ "
‘s Al our option, either return to us or destroy all Materiats relating to that Service and certify to us that you have done so.

These obligations will continue aftar a Service you are using has been terminated.

'.2

15. APPLICATIONS UCENSE

15.1 Agplication of this section. The terms of this Section govern the provisicn and use of the Applications.. Your, and your Cardholders’, use of
the Applications and any related seqvices means you have read, acknowledge and agree 10 the terms and the conditlons of this Section. You will
ensure that your Cardholders comply with these provisions. We are entitled to grant you licenses {including to your affiliates and Subsidiaries) to
access and use the Applications. : ’
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15.2 License. The license granted under this Sectionis a non-translerable, rongxclusive, worldwide, revocable, limited licensg 10 access and use the
Applications and any related services in accordance with the terms of this Section, in 3 manner intended for authorized use. and to the extent
authorized by us (the -License”). Software provided byus or a third party may be subject to separale ficense terms. including “click-wrap™ lerms that .
you will be required to 3grec 10 in order to utilize such services. The License shall terminate upon the occurrence of any one of the following events:
(i} the Agrecment is terminated lor any reason; or (it} this License is lerminated pursuant te Section 15.11 below. Additionally, unless such use is
promptly stopped afier we have notified you of it, we reserve the right to revoke the License granted hereunder if you or your Cardholders use the
Applications and any related services inan iliegat or unauthorized manner, includingin contravention of these terms. We reserve Lhe right 10 suspend
your and your Cardholders’ access to. and use of, the Applications upon prior written notice of a viclation of any of these terms. in addition, we may
suspend your access 10, and/or use of, the Applications immediatety without notice where such action may be required to prevent interference with
or disruption 1o services L0 our other customers, 10 protect the integrity of our systems, or as may be required by law or regulation.

15.3 Disclalmers. THE APPLICATIONS, RELATED SERVICES, AND tNFORMATION PROVIDED PURSUANT TO THE APPLICATIONS ARE PROVIDED “AS (87
AND "AS AW_\ILABLE.' WE AND QUR THIRD PARTY PROVIDERS HEREBY EXPRE SSLY DISCLAIM ALL EXPRESS AND IMPLIED WARRANTIES.

15.4 Modifications. We may modify, withdraw or suspend the Applications or any part of it without notice at any time,

" 15.5- Protection of Soltware. The Software and all copyright, patent, wademark, trade secret.and other rights in them are and will remain the

exclusive property of us or our Ncensors. All such intellectual property in the Software and the related services Is protecied by applicable copyright,
patcnt.'trademark or other intellectual property law. The entire content of the Software is subject to our and our third party providers’ inteflectual
property rights, including copyright with all rights reserved. You acknowledge that the License does not convey or grant any intellectual property of
other proprietary right to you, exceplt for the limited license granted hereunder. You will follow our instructions concerning aceess Lo the Software
{hro'ugh our third party vendor platforms. You will ensure that all Paniicipants and Cardholders comply with instructions provided by us and are
responsible for any and afl acts and ormissions of Participants and Cardholders. You {urther agree not to engage, and will ensure that your employees
and agents do not engage. in unacceptable use of the Applications, including the following activities: (i} creating 2 false Identity or otherwise
attempting to mislead any person as o your Identity or the origin of any communicatian transmitted through the Applications; {ii) using accounts,
account numbers, of attempting o authorize transactions through accounts for which you do not have full authority to conduct such activities; (i}
disseminating or transmitting any materlals or messages that do not pertain to the intended use of the Applications of that contaln anything thatis
obscene, defamatory, harassing, offensive, or malicious; (iv) disseminating or tra nsmitting files, graphics, software, or other material that actually or
potentially infringes the intellectual property right of any person of entity; or (v} interfering with, disruptl'n&, or attempting 10 galn unauthorized
access 10 information or other accounts through the Applications hosted by us of our third party vendors and made accessible Lo you. We may rely
on the instructions of any Authorized Users and we will have no liabllity following any such Instruction. You are responsible for all actions taken by
Authorized Users with regard to the Applications. ,

15.6 Accessibllity - Your computer systems. Subject to the terms of this Sectlon 15, we will make the Applications available over elther the internet
or through an intranet site to allow you to electronically and remotely access the Applications. You will provide at your own expense, all necessary
1elephone lines, internet connections, equipment, software {including a compatible web browser}, and services for you to affectively access the
Applications. Your access to the Applications will be controlled by a user name and password, as well as the authorization approved by your Program

Administrator.

15.7 Infringement Protection. Notwithstanding Section 22 of this Agreement and except as otherwise provided in this Agrécment, we will defend
at our own expense ol settle any action brought against you to the extent it is based your use of the Applications and the Software including, our
entitiement to allow your use of the Applications or your use of the Applications infringe any copyright, patent, trade secret or trademark of any
third party in the jurisdictions where you are using the Applications, and we will pay all actual and direct costs and damages finally awarded in any
such action. Qur obligations under this protection are subject to (i} prompt notice from you of any such ¢laim or action; (i) your not having made any
admission of Hability or agreed to any settlement or compromise; (ii}) your providing 10 us, in a prompt and timely manner, the documents,
Information and assistance we reasonably request; (v} our having sole control of defending such clalm or actlon; {v) your having used the current
version of the Appilcations, a3 provided to you by us, in compliance with this Agreement; (vi) your using the Applications only ln the manner for which
the Applications were designed; {vii} your not modifying the Applications; {viii} your not incorporating the Applications with products not approved
by us; and {ix) the claim or action ls not due 1o your negligence of willful misconduct. You acknowledge and agree thatour obligations under this
infringement protection are our only obligations to you with respect to any infringement clalm in connection with your use of the Applications.

15.8 Scftware updates. We may provide upgrades or new releases of Software which we make generally avallablé 10 our other customers Lo whom
we license the same Software, which will be deemed part of the Applications once we have delivered or made it accessible through our third party

vendors o you.

15.9 Tralning. At your request, we will use commercially reasonable sfforts to train persons 1o use the Software, bul we will not bear any
responsibifity for such training. You will be deemed to have accepted the Software upon its Installation, once it is made available to you, or on your
use of the Software. : ’

15.10 Software problems. You will inform us of all errors, diHficulties ar ather problems with the Software of which you become aware. We will
make all reasonable efforts to promptly fix or promptly provide waorkarounds lor any materlal errors reported to us. We may request your reasonable
cooperation in resolving any such errors, difficulties or other problems by providing us an overview of input, output and all other data we may

-
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reasonably request in order 1o reproduce operating conditigns similar to those present when such errors, difficulties or other problems wese
discovered., o

15.11 Termination of license. Yourlicense Lo use the Applications will terminate autamatically if you breach a term of this Section 15,11, for whatever
reason, we cease to be entitled or permitted to license any Applications to you, the License shall immediately terminate. where possibie we shatl
provide you with reasonable prior notice of this. ln addition, if you breach any of your conhdentiality obligations with respeci to the Applications,
we may seek any and alt remedies provided by law or equity.

15.12 Limitations. You acknowledge that the Applications have not been produced to meet your specific requirements and have not been tested in

gvery possible combination and operating envirpnment. You agree that the United Nations Convention on Contracts for the international Sate of
Goods shall not apply to our Provision to you or your use of any Software and/or Materials.

16. CHANGES TO A SERVICE

16.1 Requests for changes. You may request us 3t any time to change the processing instructions for.a Service. We are not obligaied to implement
any requested changes untii we have had a reasonable opportunity 10 act upon them. In making changes, we are entitled to rely on requests
purporting to be from you. for certain changes, we may require that your requests be in wriling, in 3 form and manner acceptable to us, or be from
an authorized person you designate. In addition, certain requests for changes may be su'bjec! to our approval.

16.2 Our'right to make changes. If due to events outside of our control {including regulatory, card network or market conditlons), we may change,
add or delete any of the terms of the Agreement {including the schedule of charges currently in efiect for you) andfor any terms, conditions andfor
pricing and/or rebates applicable to a Service by providing 60 days’ notice to yau 1n writing or by efectronic means. All such changes will be efective
as of the date set forth in such notice. Your continued use of or failure to terminate the Service after the effective date of the change will indicate
your agreement 1o the change. Any other changes shall be mutually agreed upon In writing between the parties.

16.3 Right to terminate. If you disagree with our proposed changes, you may terminate the Agreérnent In accordance with its terms by providing
us with 30 days’ advance written notice 3s set out in Section 14:1 at no addltional cost. ' ' : '

\f you serve notice on us under this Section 16.3 at least 30 days before our proposed changes are due to come into affect, then unless required by
law our proposed changes will not take effect and the Agreement will continue unamended unti! it terminates pursuant to your notice.

If you serve notice on us under this Section 16.3 less than 30 days before our proposed changes are due 1o come into effect, then we are entitled {in
our absalute discretion) 1o choose that: o

1. our proposed changes will not apply 16'the Agreement and the Agreement will-terminate an.the.date on which-those changes
would otherwise have come into effect (a5 Jong a3 that date 15 no later than-30 days after the date af your notice); or
i our proposed changes will not apply to the Agreement and the Agreement will terminate 30 days after the date of your notice;
or . . - .
iii. our proposed changes will apply to the Agreement with effect from the date on which they are due to come into effect and the

Agreement will terminate 30 days after the date.of your notice, but, if as a result of the changes you incur any additional fee,
charge, expense or other liability, we wl‘ll‘pmmptly.appiy.a corresponding credit to your account with us 3o as to put you ia the
same position in which you would have been had 1he proposed changes never taken effect.

17. ANCILLARY SERVI_CES

17.1 Adding services. Upon your rct:geskrand our approval we may provide additional services to you and such participants as we may agree from:
time to time, Such services may be subject to additional terims and conditions.

17.2 Receipts lriyaging service. You may elect to use our receipts Imaging sarvice whereby you send us copies of your transaction receipts, which
we will electronically store for you {the “receipts imaging service™), Itis your obligation to send.us legible copies of your transaction receipts. You
acknowledge and agree that we will not review the transaction receipts and that you are responsible for retaining the original receipts.
Notwithstanding Section 22, we will not be liable for damages if the images are illegible or blank or for failure to provide copies by a given time of
for fallure to provide copies we are aot reasonably able to provide. Images will be made available to you by website at such times 2 may be set
forth in the applicable user documentation or as otharwise established by us. There is no charge for this service. We may delete any images we
hold for you after seven (7} years from our receipt of the relevant Transaction reccipt without notice to you, Upon termination of this Agreement
you will no longer have access (o any images we hold for'you, and we may delete allimages we hold fér you without notice.

17.3 File leeds 1o third parties. You may request us to send certain program data to your third party servicers. We will do so ¢n the basis that you
have reviewed and accepted our standard file layout and you agree that any file teansfer shall oaly be in such standard file tayout. You agree to
indemnify, defend and hold us, our successors and permitted assigns, our affiliates and thelr respective directors, officers, dgents and employees
harmiess from and against every claim, demand, proceeding or suit, and from every liability, toss, damage, cost, charge, expense {including any '
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actions or expenditures required by law or regulations, reasonable attorney, auditor and other fees, and costs} whether or not material, liquidated,
contingent or prospeclive in nature, arising out of, resulting from or related to our compliance with your data transfer request.

17.4 Fee ingeases, You acknowledge and agree that any changes to the services which you request and usg pursuant to this Agreement may
increase the lees which you are required 1o pay to us i accordance with the Payment of Card Accounts section of this Agreement.

18. ADDITIONAL COSTS AND TAXES

18.1 Relevant taxes. You and we agree that the tssuance of any Card Accoum}o you or anyLard 102 Cardholder or any other person pursuant (o
the Agreement shall be deemed exclusive of any applicable value added tax, any tax or-duty that applies or is tevied on the issue of any Card, or any
similar tax, levy, duty or impost (2 “Relevant Tax™) and that, where any Relevant Tax is levied on the issue of any Card or Caed Account (or on any
other Service or product provided by vs under of pursuant to the Agreement), we may issue an appropriate invoice for the Retevant Tax addressed
to you, and you musi prom ptiy pay to us the amount specified in that invoice.

18.2 Other dutles and 1axes. Where any tax, levy, duty of impost of any kind is applied or levied on the Issug 6F import of any Card into any
werritory {an “import Tax™), you must promptly indemnify, keep us indemnilied and hold us harmless in full agalnst and for the amount of the
import Tax applied or lavied, Where any tax, levy, duty or impost of any kind is applied or levied on the execution, dellvery or performance of the
Agreement (3 ~Contract Tax™}, you must promptly inde mnlfy and keep us Indemnlified and hold us harmless in full against and {or the amount of
the Contract Tax applied or levied.

18.3 Withholding tax. You may be required to make withholding tax payments or other deductions on account of tax from any amounts which
you are required to.pay 10 us under the Agreement (a ~withhotding Deduction”}. where any individual Cardholder or any individual whao holds 2
Cardless Account makes any payment to us under the Agreement, that pesson may also be required 1o make'a Withholding Deduction. You must
ensure that you {or the relevant Cargholder or other retevant individual) make all Withholding Deductions where required to do so. You must also
inform all individual Cardholders and all persons holding a Cardless Account who use Or may ust a Service of the circumstances in which they must
make a Withhaotding Deduction. You must indemnify us, keep us indemnified and hold us harmless against all losses, costs, expenses and damages
which we incur or are reasonably likely to incur as a result of you, any individual Cardholder and/for any other relevant individual failing to make
any Withholding Deduction when required.

‘18.4 Gross-up. 'f any sum payable Lo us under the Agreement is subject Lo any tax, impost, duty, levy., deduction, set-off, counterclalm,

. contribution or withholding of any nature whatsoever (wherever in the world imposed), including any and ali refated penalties, charges and
interest {in each case a "Tax Deduction”), the amount of the payment due shall be Increased to an amount which {after making any Tax Deduction)
jeaves an amount equal 1o the payment which would have been due if no Tax Deduction had been required.

19. COMMUNICATIONS: NOTICES

‘ . , .
19.1 Glving notices. Any wrltiea notice or other written communication to be given under the terms of this Agreement will be sent to us at the
address we specify in writing. Notices are effective upon receipt, except as otherwise provided in this Agrecment or any Materials. If you are a
_Participant, you agree and acknowtedge that any notice we provide to the Company shalt be deemed to be given to you. :

19.2 Monltoring of phone calls. You agree thal we may electronically monitar andfor record any telepﬁone or other electronic communications
{whether by tetephone, short message service (SMS) message, multimedia messaging sefvice {MMS} message or any other form of telephonic text
message, electronic mail or otherwise} with you in thase jurisdictions which permit that practice. i our records about any such communication are
different from yours, our records are presumed to be correct, but such presumption may be rebutted by you.

19.3 E-mail Communications.tf you choose to use unencrypled electronic mail to inltiate payment requests of other instructions of otherwise
communicate with us, your use of such electronic mail with respect to a Service will be subject Lo the terms and conditions of this Agreement and
will comply with the applicable User Documentation. in addition, you agree 1o bear the risk that such electronic mall may be corrupted, modified,
garbled or hacked or lts confidentiatity may be breached by a third party and the risk that we will rely on such mall, which appears to be from you
but which is unauthorited, and that such refiance will cesult in 3 loss. tn addition, you agree that we may rely on the integrity of facsimile transmissions
that you send us, and you agree to bear the risk that the information we receive diHers from that sent to us, and that such rellance may result ina
loss. ln the'event that an electronic transmission or facsimile transemission Is unclear or if we become aware thatitisnotan authorized communication
from you, we will not act on such transmistion and will contact you to clarify any intended content of such transmission.

20. CONFIDENTIALTY ARD MATERIALS

20.1 General, We acknowledge that information we cbtain from you in connection with a Service we provide to you under the terms of the
Agreement may be Confidential information. You acknowledge thatthe Agreement, our priclng Information, and the Materials shall be considered
to be our Confidential information. You also acknowIé_dge our claim to proprietary rights in the Materials and our Confidential Information and that
the Materials and our Confidential lnformation constitutes our ~wade secrets” or trade secrets of our licensors o vendors.

.
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20.2 Restrictions. In respect of a party’s Confidential Information,- the other party will:
i. Safeguard the Confidential Information at all times; .
. Eslablish and maintain procedures 1o assure the confidentiality of 1he Confidential tnformation and any password or code;

i, Use the Conlidential Information only for the purposes lor which we provide them: and
iv. Hotify the other prompily by telephone, confirmed in writing, if any Confidential Infarmation is lost or its confidentiality is compromised.

Neither party will, nor will allow anvone else to, do any of the following wilhout the other party’s prior consent: .
i Disclose any Confidential tnformation of the other party to any person or entity, except 10 its employees and agents with a need 10-know
the Confidential Information. :
ii, Make any copies, in whole or in pan, of Confidential Information of the other party in whatever form or medium {elecironic, printed or
otherwise) in which they may exist from time to time, except as provided in this-Agreement.
ih. Translate, reverse engineer, disassemble or decompile any Sohware or security devices of the other party.

20.3 Use of the Materials, You havie sole responsibility for the custody, control and use of all Materials. You must ensure that no individual will be
allowed to initiate a reque stor other instruction contemplated in the Agreement or 1o have access 10 any Materials without proper supervision and
strict security controls to ensure that the Materials are only used in accordance with this Agreement. If the Service requires use of user identification
codes or passwords, we will be entitied to rely on the correct user identification codes and passQords, as described in the relevant User
Documentation and shall not be responsible for any loss resulting from our correct use of such data.

20.4 Exceptions. This section does not limit either your or our ability to disclose information (i) that the other party has approved by prior writing
for disclosure: () thatis disclosed to its professional advisors or auditors: (iif} that becomes public othér than through a breach of these confidentiality
obligations; (v} that was inils possession or available to it from a third party prior to its recelpt of it in connection with a Service; {v) which is abtained
by it from a third party who Is not kngwn by it to be bound by a.confidentiality agreement with respect to that information; {vi) 23 required or
requested by any securitles exchange or regulatory body 1o which you or we are subject or submits, or {vii} 3s otherwise required to be disclosed by
law or by tegal or governmental process. In addition, either party may disclose to its offices, affiliates, officers, employees and agents (and those |
offices, affillates, officers, employees and agcn& may disclose} such information as permitted under this Section or to otherwise carry out its duties
or exercise its rights under the Agreement. This sectlon also does not limit our ability or that of our affiliates to access and use transaction data
related to a Service provided to you in connection with the management of our or their businass, .

20.5 No Use of Name. Nelther you nor we will use the other’s name or refer to the other Hirecﬂy or indirectly in any solicitation, marketing material,
advertisement, news release or other retease to any publication without receiving the other's specific prior written approval for each such use or
release, excepl that we may use your name 2s a reference in service proposals if we obtain your priof written approval for use. :

20.6 Damages insutfident remedy. You and we acknowledge that damages may not be an adequate remedy 10 protect the other party against
breach of this Section 20 of the Agreement. You and we agree that the other party may seek injunctive or other equitable reliel in respéct of a bréach
of Section 20 of the Agreement. :

20.7 Survival. The obligations enumerated in this Section 20 continue after the Service you are using and/or the Agreement is terminated.
1

21. INFORMATION SECURITY/DATA PROTECTION

21.1 Overall Data Security Regulations. As a financlal institution, we are required to comply with the information security standards established
under national and International legal and regutatory requirements applicable to us. We are évaluated regularly for compliance with these
obligations by various US and international regulators as applicable. ’ '
21.2 Security and Confidentiality. We maintain an Information Security Policy that: .
’ 1, contains-appropriate administrative, technical and physical safeguards designed to pratect against Information Security Events;
il conforms as required to the requirements of applicable Data Protection Laws; and )
iti. sets forth policies and procedures that are dasigned 1o be consistent with, to the extent applicable to the Services, PCI-DS5
standards; the card networks rules and regulations; and Financial Services Industry Best Practices. '

21.3 Data Protection. You hereby cepresent and warrant 16 us now and on each da'w on which we provide a Secvice to you that you are in compliance
with all Data Protection Laws and where required under such Data Protection Laws you will maintain at all times during the term of the Agreement
2 valid registration or authorization with any applicable Data Protection Authority. You shall inform us of any requirement of which you are aware
which would require us to be registered or authorized with any applicable Data Protection Authority In order to provide the Services to you. You shall
obtain on your and, as applicable, our behalf all necessary and valid consents, Including Cardholder consents, and provide all necessary data
protection notices in order for us to process the Personal Data using such fofms as we may prescribe for the purposes described in the Agreement,
and to disclose the Personal Data to the types of reciplents described in the Agreement, including If applicable whers the reclpients are located
outside of the EEA , You shall retain, and upon request provide us wilh, copies of suth notices and consents. With regard to our processing of Personal
Data, we will comply with our obligations as a financial institution as set outin Section 21.1 and all.applicable Data Protections Laws.

We.may process Personal Data for the following purposes:

1, 10 provide and manage the Services; - .
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i, to help monilor, assess and carry oul statistica! product analysis and development,
iii. 10 develop lor our own use internal data on the types of clients and the markels we service;

v, 1o perform sysiem testing and training;

V. to manage our business; .

vl as part of any internal or external audit or compliance review that we or any of our a_fmialcs may undertake;
wii. 10 help prevent crime, fraud and terrorism; and
viit. 10 comply with card networks rules and all applicable laws and other legal and regulatory requirements.

we will never use Personal Data for direct marketing to Cardholders.

You agree that we may disclose Personal Data to:
i our affiliates, agents, auditars and service providers;
il card networks and and fraud prevention agencies;

iii. 1o any other person if legally required, including to law enforcement agencies, authorities, reguldtors and courts; and
w. ~ any other person 10 whom we may transfer or intend 10 transfer, assign or selt any of our rights or obligations under the
Agreement.

~

Any disclosures of Personal Data that we make will be made in compliance with applicable Data Protection Laws,

where we are deemned to be processing Personal Data on your behall, we agree 1o the following: .

i. we will process the Personal Data only as required for the purposes providing the Services or as olherwise set out in'the
Agreeme‘nl. We will only act on your Instructions in relation to the processing of the Personal Data in accordance with the
terms of the Agreement. You are responsible for providing us with any relevant instructions concerning the Procassing of
Personal Data in connection with Services.

iil, During the term of the Agreement, we take appropriate technical and organizational measures to protect the Personal Data
against accidental or unlawful destruction or accidental loss, alteration, unauthorized disclosure or access and against other
unlawful forms of processing having regard to the state of technological developments and the cost of implemeating those
measures, sO as o ensure 3 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. 1n addition, we whl ensure that our staff processing Personal Data hereunder keep
any Personal Data strictly confidential and not use such Personal Data for any other purposes other than for the provision of
Services to you or as atherwise set outin the Agreement.

You acknowledge and agree that data processing related to a Service and your Card Accounts may take place In countries other than those where
you and your accounts with us are located. You further understand that information concerning your relationship with us may be available on our
" electronic data system both {or information management purposes and in order to enable you 1o benefit from our electronic banking services. You
understand and agree that, asa result, your banking relationship information may be available to some of our officers outslde the country or countries
where you and your accounts are located. You authorize us to transmit your banking relationship Information across national borders,
. notwithstanding the banking secrecy laws of any of the countries involved, as necessary of appropriate 10 provide a Service. -

21.4 Security Policy. Cur Information Security Policy has been approved by our management and is published and communicated to our Workforce.
We have procedures designed to ensure that our Extended Workforce are subject to similar policies and processes. We conduct periodic risk
assessments 1o identify and assess reasonably foreseeable Internal and external risks to the security, confidentiafity and integrity of electronic, paper
- and other records containing CP1. We require our Extended workforce 1o have a similar risk assessment process. The remajnder of this Section 21
sets oul the key aspects of our Information Security Policy. : '

21.5 Organizational Security. Allinformation s stared in the United Statas for programs in the United States and Canada. Such information may be
accessed by our Workforce and any Extended warkforce from locations within or outside the United States. Our information Security Poticy applies
to all such access. We include, as part of our agreements with any Extended Workforce that has access to CP1, provisions that are consistent with -
those set out in this Section 21, . : .

21.6 Human Resources Security. We take reasonable steps 10 ensure that our Workforce is aware of our obligations in the provisions of the Services
and Applicable Data Protection Laws, including that any unauthorlzed processing or disclosure of the CPI may lead to disciplinary action under thelr
contract of employment or othes contractual arrangements. rior ta recelving access to CPI, the Workfarce and any Extended Warklorce receive
appropriate security awareness training and recurring securlly awareness training at appropriate Intervals. The access rights of our Warkforce with
access to Information Processing System(s) or media containing CPl are removed upon termination of their employment, contract or agreement, or
adjusted upon change of job function in accordance with the Information Security Policy. )

21.7 Physical and Environmental Security. We protect all areas that contain Informatlon Processing System{s) or media containing Pl by the use
of security controls deemed appropriate by us.

21.8 Communlcations and Operations Management. We use detection, prevention, and recovery controls which are consistent with Financial
services Industry Best Practices to protect against malicious software and attacks, and train our workforce on the prevention and detection of
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malicious saftware and allacks. We dispose of any paper, electronic or other record containing CP1 using all reasonable steps to destroy [based on
our determination of the sensilivity of the information) the CPIL To protect the confidentiality and integrity of CPlin transit, we use encryplion tools
that are consistent with Financiat Services Industey Best Practices, 1o encrypt records and files containing CPI that we: {i} transmit or send wirelessly
across public networks; {ii) store on our laptops: (i) where technically practicable, store on allowed portable devices; and {iv} store on any device
that we authorize 10 be transporied outside of obr physical or logical controls. We use appropriale measures (o safeguard the security and
conhdentiality of all encryption keys associated with encrypled CP1. '

21.9 Access Control, 'i'o protect CPi from the risks inherent in mobile computing and remote access, we perform a risk assessment which, at a
minimum, is designed to identify and mitigate risks to CPIfrom mobile computing and remote access, maintain a policy and procedures far managing
mobile computing and remote access, and use security controls that are consistent with Financial Services Industry Best Practices to manage
authentication of mobile and remote users, '

21.10 Information Systems Acquisition, Development and Malntenance. To protect Information Processing Systemis} and system files containing
CP1, we restrict access 1o source code 10 suthorized users whom we have determined have a need to kngw such CPlin the performance of their
duties. ' : .

To protect Information Processing System(s) and system files containing CP{, we:
i Use a change control process which is consistent with Financial Services Industry Best Practices to implement Information
Processing System(s) changes; and .
il, Use security conteols which are consistent with Financlal Services Industry Best Practices.

21.11 Information Security Event Management. We maintain an incident response plan that addresses handling of Information SCC!:IfiTY Events. " In
accordance with such incldent response plan, we will; ’ '
Y Provide you prompt, but in no event later than (2] Business Days of becoming aware thereof, notice of any tnformation Security
Event documented and verified by us as part of our standard incident response process that involves, or which we reasonably
believe involves, the unauthorized access, use or disclosure of your CPL '
il. Such notice shall, to the extent we are legally allowed, summarize in reasonable detall the Information Secu'rity Event andthe
corrective action taken or to be taken by us, if known al that time. We will promptly take all corrective action deemed necessary
or appropriate by us. '

21.12 Business Continuity Management. In order ta protect the confidentiality and availabitity of CPI, we maintain a business ‘continuity
management program that is conslstent with Financial Services tndustry Best Praciices which we update and test at planncd intervals and as required.

21.13 Securlty Assessments, Wa permit your representatives to perform one on-site or written assessment of the security controls used at our data
processing and business facllities. Such assessments will be performed during regular business hours, at a date and time agréed to by both parties,
and will not require sccess to Information Processing System(s), Such assessments will be subject to our security policies, procedures, and restrictions,

including restrictions on access to data centers, the ability to pedor}n hands-on tes'(ing, and copying of certain materials,

We scan inteinal and external facing Information Processing System{s) wilh applicaﬁ!e indﬁstry standard security vulnerability scaaning software
{including network, server, application and database scanning tools) at a minimurn once per month and perform mitigations that we deem
appropriate to address issues identified. . :

We perform a comprehensive application penetration test and securlty evaluation of all websites used to store, access, or process CPI prior to use
and at least annually thereafter. ’ :

21.14 Deddentification.of Personal Data Used In Non-Production Environments. We perform De-identification of all Personal Data prior to storing,
accessing, or processing the information in environments other thanin our production environments or those of our Extended Workforce, provided
that we do not do so if: '

i The security controls used in the environment are equivalent ta the security controls used in the production environment.
il De-identification would interfere with the resolution of a current production failure. :
ii. - De-identification would interfere with an atypical, short-term, non-production aclivity [e.g., neac-production final Lesting) where
De-identification wduld distort the results of the activity; or
tv. De-ldentification would interfere with our legal or regulatory obligations.

22. UIMITATION OF UABILITY

72.1 Indirect and other 10ss. Subject to the remaining provisions of this Section 22, we are fiable 1o you only for actual damages incurred a5 3 direct
result of our fallure to exercise reasonable cace in providing a service. In no event will either party be liable {or any indlrect, consequential or punitive
loss, damage, cost or expense of any nature. in addition, to the extent permitted by applicable law, in no event shall elther party be liable for any
economic loss or damage, expense and loss of business, profits or revenue, goodwill and anticipated savings, loss of or corruption to the other party's
data, loss of operation time or loss of contracts, even il advised of the possibility of such lass, damage, cost or expense.
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22.3 Failure to authorize. You acknowledge that we shall have no obligation or liability 10 you or any Cardholder where:
i any third party fails to honos any payment of transaction requested in connection with a Card, Card Account or Convenignce

. Check (if apphcable}); or .
il we refuse or fail 1o autharize the use of any Card, Card Account or Convenience Check {if applicable).

22.3 Acts and omisstons. Neither party will be responsible for the acts or omissions of the other’s officers, employees of agents {including but not
limiled to the amount, accuracy, timeliness of authorization of any instructions or information received). We will not be responsible for the acts or
omissions of any other persan or entity, including any clearing-house, ca rd network or processor, any U.S, Federal Reserve Bank or any other country's
central bank, any other financial institution ar any supplier {except for our suppliers providing the Services under this Agreement), and no such person

or entity will be deemed our agent. .

22.4 Subsidiaries and other persons. I you permit any Subsidiary or other person to access one of our Service installations on your premises through
use'of a remote-access software package, we will not be responsible or liable for such Subsidiary or person’s use or misuse of our Service or access
1o accounts owned by you and for which you did not authorize that Subsidiary or person o have access via your installation. We may ang will treat
all instructions and information received by us through this arrangement as provided by and lor the benefit of you and subject to all our rights under

this Agreement with respect Lo a Service.

22.5 Force ma]éure. Neither you nor we will be lNable for and will be excused from any failure or delay in performing our respective obligations for
a Service if such failure or delay is caused by circumstances beyond the control of the other party, including any natyra! disaster (such as earthquakes
or Moods), emergency conditions {such as war, riot, fire, theft or labor dispute), legal constraint or governmental action or inaction, or for the act,
omission, negligence or fault of the other. ‘

22.6 Compliance with law. Neither party will be liable for any failure 10 act on its part if such party reasonably believed that its action would have
. violated any taw, rule or regulation.

23. PROTECTION FROM THIRD PARTIES ANTENTIONALLY QOMITTED.

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 1aws, by the laws of the State of New Hampshire, without reference to that state's principles of conflicts of law, regardless of where you reside

or where 3 Cardholder resides or uses a Card Account.

25. RESOLUTION OF DISPUTES

" To the extent germitted by law, any dispute or controversy concerning this Agreement shall be resolved in court by a ]udée without a jury. The
jurisdiction for any such court proceedings would be the State of New Hampshire. The parties irrevocably and voluntarily walve any right they may
have to a trial by jury as permitted by law In respect of any dispute. THE PARTIES AGREE AND UNDERSTAND THAT THE EFFECT OF THIS AGREEMENT
IS THAT THEY ARE GIVING'UP THE RIGHT TO TRIAL BY JURY TO THE EXTENT PERMITTED BY LAW, -

26. SEVERABILTY
If any provision of the Agreement or its application to-any person or set of circumstances is determined to be lnvalid, unlawful, void or unenforceable
to any extent, the remaining provisions of the Agreement and their application to any other persons or tircumstances shall not be impaired or

otherwise affected and shall continue to be valid and enforceable to the fullest extent permitted by faw.

27. WAIVER

No delay or failure to exercise any right or remedy under the Agreement shall be deemed a walver 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 writing.

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:

(il  you are a body corporate acting within the scope of your ordinary course of business and you are not a “consumer” for the purposes of
any consumer credit legislation, or regulatory guidance or codes of conduct applicable to consumers (and, if you believe that you have or
may become a "consumer” for any of those purposes, you will notify us immediately of that fact). Further, you acknowledge that you will
not be treated as a consumer for purposes of the Agreement, and laws and regulations relating 10 consumer protection shall not apply;

(i}  the Agreement and its provisions constitute and create legal, valid and binding obligations on you which are enforceable in accordance

with their terms;
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{ili}  your performance of your obligations will not violate any law applicable to you or facilitate any unlawful transactions, for example those
prohibited by the Unlawful Internet Gambling Enforcement Act, 31 U.S.C. Section 5361 et seq;

{iv} you are in compliance with alf AML/Sanctions Laws and are not aware of any breach by you or your Cardholders of any such laws;.;

{v}] the debiting of any account as provided in the Agreement is nat inconsistcnt with any restriction on the use of that account;

{vi} you have oblairned all approvals and authorizations required 1o ‘enable you 1o eater into, deliver and perform the Agreement and the
transactions contemplated under it, including but not limited 10 any avthorizations required from any applicable third party 1o allow you
to transier funds and access information from that party’s account; and

{vii] there are no bona fide proceedings, tax claims or disputes pending or threatened against you in respect of which, if judgment is given
against you, would materially aHect your financial condition or ability to pay us under the terms of this Agreement;

{viii) if you are a Participant, you have authorized the Company to take any and all actlons on your behall related to the Agreemerit and any
Services you receive, lncludmg binding you Lo the terms of this Agreement; and

(ix} the person executing the Agreement has full authority, permission and approval to execute and bind the Company and Participants. You
will not dispute such authority, permission and approval regardless of whether you have provided .board resolutions or similar
documentation to us. ’ ' .

23, ASSIGNMENT

You may not assign the Agreement, or transfer any right or délesale any duty or performance under the Agreement, without our prior writien
consent, which shall not be unreasonably withheld, Any purported assignment by you of rights or delegation by you of obligations contrary 1o the
pravisions of the Agreement shall be void. We may sssigh our rights and delegate our obligdtions to a third party. 1 we do 50, we will provide notice
10 you.

30. AGREEMENT

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
entire agreement between you ‘and us regarding a Service ‘we provide to you anywhere In the world and supersede and extinguishe all prior
* agreements, understandings, representations, warranties and arrangements of any nature [including requests for proposals and other sales material},
whether oral or written, between the parties relating to a Service. The Agreement controls in the event of zny conflict between it and any relevant
User Documentation or any other document. .

30.2 Successors and assigns. The Agreement shall be binding upon and inure to your and our benefit and to the benefit of your and our respective
successors and permitted assigns.

30.3 Third parties. Except for any person or entity to whom this Agreement provides any express lndemmtyor covenant, you and we do not
intend that the Agreement shall confer any right or benefit on any person or entity who is not a party to the Agreement {including any right or
requirement to consent to any variation, amendment or termination'of the Agreement), and any and alt laws or regulations conferring such rights
or benefits are hereby.excluded (to the maximum extent permissible). Nothing contained in the Agreement shall create any agency, fiduciary, joint
venture or partnership between you and us.
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IN WITHESS WHEREOF, each of the parties has caused this Agreement (o be executed as of the Effective Date, by its duly
authorized officer(s). ’

COMPANY . BANK OF AMERICA, N.A.

Stalc of New Hampshire

w Cé—’—#/‘ f f e P Tononan

@L\O\w Msw r mqk\aus | - ET;:CJ?‘\"‘LCS f‘ﬂaéo:\)(f‘/

{Print or Type} . [Pring o Type)
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(Print oe Type) {Ptin1 o« Type|

Address for Notices: Address for Noti.ce-s: [}

Bank of America

Bank of america QHice Park

Mail Code FL9-200-02-04 Resolution Services
JACKSONVILLE, FL. 32256
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{&E Offlce of the Comptroller of the Currency

Washlngton, DC 20216 .

CERTIEICATE OF CORPORATE EXISTENCE

L, Joseph Ottmg, Comptroiicr ofthe Currency, do hereby certlfy that

1. The Comptrollcr 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 al! records pertaining to the chartcrmg, regulation, and supcrwsmn ofall

" national bankmg associations.

2. “Bank ot"Amenca National Association,” Charlotle North Carolma1 (Charter.
. No. 13044),is 2 national banking associatior formed under the laws of-the United" -
. States and.is authorized thereunder to transact the. busmess of banking on Lhc date -

' ofthls ccmﬁcatc

N TESTl’MONY WHEREOF, today,
‘September 4, 2018, [ have hercunto
: ,subscrlbed my name and caused my seal .
: of ofﬁcc to’ bc afﬁxed to-these presents at
" the U S Dcpartmcnt of the Trcasury in’

' the Clty ofWashmgton DlStflCt of :

Col'umbja
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ASSISTANT SECRETARY'S CERTIFICATE
' OF
BANK OF AMERICA, NATIONAL ASSOCIATION

The undersngned Elizabeth Andrews, an Ass-stant Secretary of Bank of America,
National Association (the "Assocaatuon”) a national. bankmg 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, County of Mecklenburg, State of North Carolina, does hereby certify that:

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

[

Name ' Title
Elizabeth J. Moroney _ Senior Vice President
2. The followirig is a true and complete copy of an excerpt from the Bylaws

of said Assoctation,and the same is In full-force and effect as of the date hereof.

* Section’ 5.2. Execution of Instruments. -All indentures, mortgages, 'd'e'eds,'
conveyances contracts, notes, ldan documeénts, letters of credit, master agreements swap
agreements; guarantees, dischargés, reteases, satusfactlons settlements, affidavits, bonds,
undertakings, powers of attomey, and other instruments or contracts may be: sigrnied, executed,
ackriowledged, verified, attested, .delivered or accepted on_behalf of the Association by the
Chalrman-pof the -Board, the-Chlef Executlve Officer, the President, any Vice Chairman- of:the
‘Board, any'Division- President, any Managung Director, anyDifector (as described in Section 4.7
of these Bylaws), any Principal; any Executive Vice President, any Senior Vice, President, any
Vice President, any Assistant Vice President, any Officer, or-any individua! who is listed on.the
. Association’s personnel records in a position equal to. any of the aforementioned officer
positions, or such other officers, employees or agents as. the Board of Directors, the Chief
Executive.Officer or any officer repdarting directly to the Chief Executive Officer’ may: direct in.a
written delegation keptin the minute book of the'Association. The provisions of this Section
5.2 are supplementary to any other provision of these Bylaws arid shall fot be construed to
-authorize execution of instruments oghem!se dictated by law.

IN WITNESS WHEREQF, 1 have hereupon set my- nand and affixed the seal of said
Association this 12" day of Aprii, 2019. -

R Y L S ’ i - == - = =
e EllzabetI'U_\ndrews
Assistant Secretary
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MMDONYYYY)
(&r282018

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR MEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUT

E A CONTRACT BETWEEN THE ISSUING INSURER{S), AUTHORIZED

IMPORTANT: If tha certificate helder Is an ADDITIONAL INS

It SUBROGATION 15 WAIVED, subjoct to (he terms and condillons of tho pollcy,
this cortificata doos not cenfar rights to the cediflcate holdor In lleu of such andorsomant{s).

URED, the policy{los) must have ADDITIONAL INSURED provislons or bo ondoraod.

cartaln policles may require an endorsemant. A statomant on

- CONTALT
PRODUCER |
Marsh USA e, ::;S'E FAK
100 Norih Tryon Sueset, Suiie 3500 . B JE.Mc“rm [T0N [ |ASC, Noy;
SAAIL
Chariolin, 28202 . E oREse:
INSURER{S] AFFORDING COVERAGE NAIC #
0559434 -1.-18-19 RFP- RFP CASUA INSURER A ; Groanwich Inswrance Company 22322
INSURED . ) NiA
Bank of America Corporalion msureR @ : NiA
snd any and 80 tubskiianes INSURER € : (S08 Page 2)

Mak Coder NC1-028- 1604 .

Ona Bank of America Canter INIURERD:

150 North Coflega Slree! (NSURER E !

Charotla, NC 282550001 INIURERF ; §
COVERAGES CERTIFICATE NUMBER: ATLO04 36381105 REVISION NUMBER: 7

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAV

CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN IS SUBJECT TO ALL
E BEEN REDUCED BY PAID CLAIMS!

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED., NOTWATHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT QR QTHER DOCUMENT WTH RESPECT TO WHICH THIS

THE TERMS,

R ADOL|SUBR RICY EF 2
TER TYPE OF INSURANCE NSO YYD POLICY HUMBOECA : (:mo%; lu&%‘" Y LTS
A | X | COMMERCIAL GENERAL LIADILITY RGOI001365-M 080172018 0801219 EACH DCCURRENCE 1 2,000,000
E T RERT
_] CLAIMS -MADE @ [s el Pﬁﬁulc;§§5?€l£om§'?wu) AR Exruded
) This coverage spplics only if MED EXP {Any oy peveon ' Exgiuded
required bry wiiltan contrad. PERSONAL & ADV INJURY | 3 2,000,000
GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE 1 2,00000
Ea PRy "
X | Poucy D v LOC PROOUCTS . COMPIOP AGG | 3 2,000,000
OTHER; t
AUTOMOORE UADIUTY CO.MBINOF;?“SIHGLE LIMIT N
ANY AUTO . BOOILY (HSURY (Pwr parson) | 3
—| ownep SCHEDULED
[ | SUTos oy e BODILY INJURY (Per sccioent) [ $
HIRED HON.OWNED ["PROPCRTY DAMAGE s
AUTOS ONLY AUTOS OHLY | (Per_ sccioent)
fl
UMBRELLA LIAD OCoUR EACH OCCURRENCE $
EXCESS LAD " | cLums-Mane AGGREGATE 3
o60 || meTenmions - 3
C |WORKERS COMPENSATION See Pago 1 Lo 10 R (oS 7 E) X | PER TH. \
AND EMPLOYERS' UABIITY YiN : [ Sharune | I 2
ANYPROPRIETORPARTNEREXECUTIVE E.L EACHACCIDENT |3 1,000,000
OFFICERMEMBER EXCLUOED? LED .
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE] § 1,000,000
i yos, Sascribe undar 1.000.000
DESCRIPTION OF OPERATIONS below E.L DISEASE - POLICY LT | § D00,

RFP Mo: 1510-1) Procursment Cand Services

'DESCRIPTION OF OPERATIONS | LOCATIONS | VEHICLES (ACORD 101, AddHiona) Remarxs Schadule, may be attscned H more space le reagquired}

‘CERTIFICATE HOLDER

CANCELLATION

State of Now Hampshire
Purchasing Agent

25 Capid Stroot Room 102
Concord, NH 03301

¢

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

AUTHORIZED REPRESENTATIVE
of Marsh USA Inc.

Mailiyn F Burns

ACORD 25 (2016/03)

© 1988-2016 ACORD CORPORATION. All rights roserved.
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AGENCY CUSTOMER1D: 055843

. LOC #: Chadotlo A
P ' :
ACORD ADDITIONAL REMARKS SCHEDULE Page "2 of 2
AGEN’(.: \'m USh A HAM%:EJ;E?WWJE?

Mall Coda; NC1.028-16-01
Oas Bank of America Canler
150 Nonth Colege Streat
NAIC CODE Chadotls, NC 28255-0001

EFFECTIVE DATE:

POLICY HUMBER

CARRICR

ADDITIONAL REMARKS
THIS ADDITIONAL REMARKS FORM IS5 A SCHEDULE TO ACORD FORM,
FORM NUMBER: 25 FoRM TiTLE: Cerlificate of Liability Insurance

TmG-delaw:y!mhshumlucudmmnumdhwmntxlbomnw\olmrtauwnbnm Nc,enm.a hoidu
rmumumbnmmmwc«wnwu he¥ Inmrest miy appasr, bul only B requined by wiiftan conirect wih the named insured.

Workers componu:bn nd Employent Llaul:y 1mn€msd from page 1)
Carlers and Polcy Numbars:

Policy N RWDH 3545 104 (080172018 - 0801/2019) XL Insuranca Amarica, Inc.
Inchading ha tolowlng rie(s): ALAHAZCACOCIOCDEFLGAWD\DN.INKSKYLMMMDMEMIuNHOHSMINCNENHNJMIHVHYG(ORPARISCSDTHTI

UTVAVT WV

* Policy SRWRG4 546204 (08/01/2018- 030172019) XL Speciatty Insurance Company
Inchuding tha tollowing slll(s). AK. W

,

Po&:yNo FRWESAI546 304 {08/ 472018 - DB0VH)I5) G, Specl:m Insurance Company
Inchuding ha foliowing clate{s): OH WA

This poficy k& subject 10 3 Self-insured Ralantion 0! $1,000,000 per accident

Polcy FRWGI00136601 (omimw- 000 172019} XL Insurance America

Inéhudirg 1o folowdng stais(s); ADS

ACORD 101 (2008/01) ; e © 2008 ACORD.CORPORATION. All rights reserved.
’ Tho ACORD namé and logo ara reglstered marks of ACORD




