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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 o
Procurement Cord (P-Cord) program in the capacity of on 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 Council on May 15, 2019 (item
#96); ■ . .

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

EXPLANATION

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 cord (P-Cord)
Progrorh for State Agencies. Per.RSA .21-l:17, the P-Card is a credit card.that enables authorized
state employees to primarily make payments for supplies, commodities, and services of $1,000 or
less as well as purchases against established statewide contracts that accept P-Card payment
method. The P-Card is intended as a streamlined purchase method to minimize paperwork,
eliminate the use of field purchase orders, and simplify the administrative effort associated with
traditional and emergent- purchase of supplies, commodities, or services. The Department of
Administrative Services, Division of Procurement & Support Services oversees and manages the
statewide P-Card program.

The Department of Administrative Services (DAS) Division of Procurement & Support
Services continuously monitors the rebate process through tracking State Agency utilization
including spend reporting. As noted below a substantial spend increase hos been identified due
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in large port to the progrom's copobility to procure commodities ond services expediently, with
respect to emergent circumstonces such os the C.OVlD-19 pondemic.

Fiscal Year Agency Spend Rebate Increase

2021 $  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 Stote seeks to normalize following the opex of the pondemic, DAS believes thot the

50% finonciol expansion of the Procurement Cord Progrom will be difficult to sustoin. Gronting on
extension to this contract will allow the DAS Division of Procurement & Support Services to assess

the current state of program operations without compromising the exemplory service delivery our
incumbent has provided throughout the partnership. Our goal remains to further enhance focus
on growth opportunities thereby maximizing continued return on investment, in the form of o
rebote. Under, the cirtumstonces it is recommended to remain aligned with our incumbent
exercising the first two (2) year extension option. This will ensure continuity of service operation
without unintended disruptions associated with a potential migration to o new provider.

RSA 21-l: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 circurnstances.

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

During the process of extension discussions with Bank of Americo N.A. the State 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
respectively. This change represents additional rebate opportunities in excess of $60,000 annually
at forecasted spend levels. Ongoing initiatives to expand the utilization of P-Card as a primary
payment method in State government will help offset the aforementioned spike associated with
COVID-19 and continue to compound the fiscal benefit.

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

Respectfully submitted,

Charles M. Arlinghaus
Commissioner

TDD ACCESS: REI^Y NH l-800-735-296'l
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Denis Could ■"
Commissioner

April 14, 2022

Charles M. Arlinghaus, Commissioner
Slate of New Hampshire
Department of Administrative Services
25 Capitol Street
Concord, NH 03301

Dear Commissioner Arlinghaus:

This letter represents formal notification thai the Department of Information
Technology (DoIT) has approved your agency's request to enter into a contract
amendment with Bank of America, of Boston, MA, for Purchasing Card Services as
described below and referenced as DoIT No. 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 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. This
amendment increases the rebate points used to calculate the annual rebate
back to the State. The contract amendment shall become effective upon
Governor and Executive Council approval through June 30, 2024.

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

Sincerely,

Denis Goulet
DG/RA
DolTNo. 20I4-064E
cc: Rebecca Bolton. DOIT

Innovative Technologies Today for New Hampshire's Tomorrow



FIRST AMEMDMENTTOTHECONTRACT

BETWEEN BANKOF AMERICA, N.A. AND

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

CONTRACT # 8002554

This First AmendnnenI (hereinofter referred to os the "Amendmenr"), doled this ^ dov
of April. 2022. is by end between the Stote of New Hampshire, Department of Administrotive
Services (hereinafter referred to os "the Stole") and Bonk of America. N.A hereinafter referred
to OS "the Controclor") for Purchasing Card Services.

WHEREAS, pursuant to on agreement effective July 1. 2019 and set to expire June 30,
2022, (hereinafter referred to as "the Agreement"), the Contractor agreed to perform certain
purchase cord services for the State as specified therein; and

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

NOW, THEREFORE, for and in consideration of the mutual promises set forth in this

Amendment and the underlying Agreement, the parties do mutually agree as follows:

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

1 .7 June 30, 2024

2.. All other provisions of the Agreement, approved by the Governor and Executive Council
• on May 15,2019, shell remain in full force and effect. -

Pogeicf2
Ccniracior IniiioisT^y C



BANK OF AMERICA, N.A. STATE OF NEW HAMPSHiRE
3y; 3-

M klAr-rti^V C

dy:

(Priii\Ncrme) Chorles M. Arlinahous

Tiiip- Syf, "RSg
(Pfinl Name)

^  Title: Commissioner
Dote: 71^1 ^ Deporlment of Administrotive Services

Date: ^ ̂ ̂  '

OFFICE OF THE AHORNEYGENERAL

By:

(Print Name)

Title:

Dote:

The foregoing controct was opproved by
the Governor ond Council of New

Hompshire on

Signed:

(Print Name)

Title:

Pco9 2 of 2
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BANK OF AMERICA"^

I. Amended General Product Fees and Charges

To Bank of America, National Association, ("Bank of America") Card Agreement

General Fees

Corporate Card Program Annual Card Fee Waived

Purchasing Card Program Annual Card Fee Waived

U)go Fee: (single, standard colors only) Fee Waived

Unique Custom Design Fee per program (Custom Card and Logo designs are subject to review and

approval based on produCT capabilities, customization may not be supported for all programs,)
As quoted

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

International Transaaion Fee' 2% of USD Amount

Expedited Card Delivery Fee per shipment

US Mail/Bulk Mail (Default)=No Fee

Overnight=S35.C)0

2;day=$20;00

Corporate Billed Fees

Late Fee (assessed 3 days after cycle date when account Is past due)
(Assessed as .a K of the past due amount for the current month's charges and any unpaid balances)

2% of total due ($35 Minimum; No

Maximum)

Cash Advance Fee
2.5% of transaction amount ($S

Minimum/No Maximum)

Individual Billed Fees

Late Fee (assessed 3 days after due date when account is past due) ̂ S3lOO.per occurrence

Cash Advance Fee
2.SX of transactiori amount (SS

Minlmurn/No Maximum)

•if you make a Transaction in currency other than U.S. dollars. Visa or Mastercard will convert the charge or credit into a U.S. dollar amount. The
conversion rate on the processing date may differ from the rale 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 date, which rate may differ from the
rate Visa receives, or (ii) the government-mandated rate in effect for the central processing date. Mastercard will use an exchange rate of either (i) a
wholesale market rate or (ii) a government-mandated rate. We may add an International Transaction fee to the U.S. dollar amount of any Transaction
that is made in foreign currency or thai is made outside the United Slates even if you pay in U.S. dollars (the "International Transaction Fee").

II. Amended Electronic Products Schedule of Fees and Charges

Individual Billed Fees

Applications (online tools) Fee Waived

Custom Requests

Custom Development and/or Maintenance Fee Waived

END OF AMENDED SCHEDULES I AND II

State of New Hampshire

April 07. 2022
Vefiion: 03.08.22



III. Amended U.S. Schedule of Revenue Share

(Cycle and Grace Days)

REVENUE SHARE DEFINITIONS

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

"Alternate Transactions" means certain transactions in the Transaction Volume, based upon the type of merchant and or

transaction dollar amount, at the discretion of Visa and Mastercard, that are subject to significantly reduced interchange

rates paid by a merchant. These transactions Include large ticket and partner program transactions.

"Calculation Period" means, initially, the tv/elve (12) month period commencing on the first day of July, 2022 and every

year thereafter.

"Credit Losses" means any balances which remain unpaid by Company, Participant or a Cardholder six (6) billing periods
after the closing date on the Silling Statement jn which the Transactions, fees and charges appeared for the reporting

period.

"Cycle Days" means the nurnber 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.Multiplier", aka Rebate .Multiplier, means the multiplier corresponding to the transaction Volume; Cycle
Days and Grace Days as set forth in the Revenue Share Multiplier Tabie(s) below, and less any adjustments.fbr file turn as
applicable.

"Standard Transactions" meani the Transaction Volume not meeting the criteria for Alternate Transactions.

"TbtafCredit Losses" means, for any Calculation Period, the sum of (i) Bank of America's Credit Losses on the Card

Accounts for the Calculation Period.and {ii) Bank of America's Credit Losses on the Card Accounts for any previous

Calculation.Period which have not been applied against any Revenue Share payable under the Agreernent.

"Transaction Volume" means, for any Calculation Period, the total dollar amount of purchase Transactions made with the

U.S. Cards during the Calculation Period, less the total dollar amount of: returned purchases, credit adjustments,

Transactions resulting from Unauthorized Use, and disputed charges. Cash advances and Convenience Checks are not

Included in Transaction Volume.

REVENUE SHARE CONDITIONS

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

Company and Participant pay Bank of America the total amount of the new balance shown as due on each Billing

Statement on or before the Payment Due Date; and •

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

Calculation Period Transaction Volume meets the minimum volume requirement as set out in the Standard Transactions
111. . " .

Revenue Share Mulliplier Table; and

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

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

Should one or more of the above Revenue Share Conditions not be met. Bank of America v/ill be under no obligation to pay any revenue
share rebate, although Bank of America may, in its sole discretion, determine to pay a icvenue share rebate in an amount determined by

Bank.of America. Bank of America's payment of a revenue share rebate in such circumstance will in no way obligate Bank of America to pay

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



REVENUE SHARE CALCULATION AND PAYMENT

in ihe event that all of the above Revenue Share Conditions are met with respect to the Calculation Period. Bank of America will pay a

revenue share rebate to Company within ninety (90) days following the end of the Calculation Period. Payment of the revenue share will be

made by ACH credit or other means determined by Bank of America. No rebate will be paid to any Participant

The revenue share shall be calculated at the end of the Calculation Period in accordance with the transactions Revenue Share Multiplier

Tablefs) and using the equation outlined below.

((Standard Transaction Volume x Standard Transactions Revenue Share Multiplier) + {{Alternate Transaction Volume x 101 basis points

(1.01% or 0.0101))) - Total Credit Losses

The Standard Transactions Revenue Share Multiplier will be determined based on the Calculation Period cumulative total of.all Transaction

Volurhe from Premium Rewards participants, however, Transaction Volume that is applied to Premium Rewards points v/ill 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 Grace days 3 3 7 3 7 14 20 25

Annual US Volume Tiers REVENUE SHARE BASIS POINTS

$2,000,000 S2.999.999 100 99 - 97 95 93 90 87 85

$3,000,000 $4,999,999 130 129 127 125 123 120 117 115

$5,000,000 $9,999,999 145 144 142 140 138 135 '  132 130

$10,000,000 $14,999,999 183 182 180 178 176 173 170 • 168

$15,000,000 $19,999,999 - 212 ■211 209 207 205 202
)

.  199 197

$20,000,000 $24,999,999 213 212 210 208 206 203 200 198

$25,000,000 $34,999,999 .  215 214 212 210, 208 205 202 200

535,000,000 $49,999,999 216 215 213 211 209 206 203 201

S50.000.000 $74,999,999 217 216 214 212 210 207 204 202

$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 accordance with the Agreement within two (2) years from the effective date of the Agreement, and the cumulative bonus
Transaction Volume requirement has not been achieved. Compaqy 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.



Noihing in these schedules is intended to state a term for the Agreement. For the avoidance of doubt, any period of time set forth in the

Schedules applies solely to pricing terms, but only to the extent the Agfeemeni has not been terminated as set fo.''th 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 revenue to us;

ii. 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 rale changes;

iv. There is any deterioration in your financial condition.

END OF AMENDED SCHEDULE III

FINANCIAL OFFER IS VALID FOR 90 DAYS



Office of the Comptroller of the Currency

Washington. DC 20219

CERTIFICATE OF CORPORATE EXISTENCE

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

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

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

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

Acting Comptroller of the Currency
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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 Slates 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 person has been duly elected or appointed to the office in the Association
as indicated; and that such person holds such office at this lime:

Name Title

Elizabeth J. Moroney Senior Vice President

2. The following Is a true and complete copy of excerpts from the Bylaws of said
Association, and the same is in full force and effect as of the date hereof:

Section A.l. 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 0 promulgated by the Board of Governors of the Federal

Reserve "System (the "Executive Officers"), one or nno're Managing Dlrectoris (including the officer title of
Director), one or more Principals, one or more Vice Presidents (including Executive Vice Presidents, Senior Vice
Presidents and Assistant Vice Presidents), a Secretary, a Treasurer, and such'Other officers; assistant or deputy

.^Sents, as rnay be elected frorn time Ip.timp.by or.under.the.authority. of-lhe Board of Directors
(cojlectryely, 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 ). TT^e Officers shall have such duties and authorities as may be prescribed by these Bylaws the Board

of Directors, the Chief Executive Officer or by the Officerld whom such Officer reports.

Section 5;2. Execution of Instruments. All Indentures, mortgages, deeds, conveyances
contracts, notes, loan documents, letters of credit, master agreements, swap agreements, guarantees'
discharges, releases, satisfactions, settlements, affidavits, bonds, undertakings, powers of attorney, and other
instruments or contracts may be signed, executed, acknowledged, verified, attested, delivered or accepted on
behalf of the Association by an Officer (as such term is defined in Article IV. Section 4.1). or any individual who
IS listed on the Association's personnel records in a position equal to any of the Officers, or such other officers

T/cTJl nrr Officer or any Officer reporting directly tothe Chief Executive Officer may direct in a written delegation kept in the minute book of the Association. The
provisions of this Section 5.2 are supplementary to any other provision of these Bylaws and shall not be
construed to authorize execution of instruments otherwise dictated by law.

IN WITNESS WHEREOF, I have hereupon set my hand and affixed the seal of said Association this
5"' day of April, 2022

(SEAL) .

J: - - \ r (. 1 1 1
Allison L. Gilltam

Assistant Secretary



/\CORD CERTIFICATE OF LIABILITY INSURANCE
OA re (/.tM'oav rrvj

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

CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHORIZED
REPRESENTATIVE OR PRODUCER. AND THE CERTIFICATE HOLDER.

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

coNTAbr
NAME;

PROOUCER

MarsnUSA Inc

too North Tnon Street Suie 3£0C-
Chanoiie. NC 28K2

CNiat9254(»-A.-ll.-21-22 IIFP HFP CASUA

MSUREO
Bank o( Arnericd CorporaiiOR
and ̂  and 9D aibsidianes
Mai Code: NCl-028-17-01

One Bank of America Cenier
150 Nonh Collage Sireot
Charkxie. nC 282S5-00Q1

PHONE
tAJC Np EU|:
E-UAIL

ADDRESS:

I FAX
lAlC. Nol:

IHSURERtSt AFFOROrWG COVERAGE

INSURER A: Greenwith Insurance Company

INSURER B: N.'A-

22322

INSURER c: See anachcd- Various

INSURER 0:

COVERAGES CERTIFICATE NUMBER: ATl.OO43638tl-0a REVISION NUMBER: V

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED 8EL0W HAVE BEEN ISSUED .TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER OOCUMENT VMTH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN. THE INSURANCE AFFORDED BY THE POLICIES" DESCRIBED HEREIN IS SUBJECT TO ALL THE TERMS

EXCLUSIONS AND CONDITIONS OF SUCH POUCIES. LIMITS SHO\«N MAY HAVE BEEN REDUCED BY PAID CLAIMS "
irtSR

J.TR TYPE OP INSURANCE
AbOL
lN«n

SUBR

WVP POUCYHUMBER
POOCY EFP

rMMrtJOrYYYYl
POLICY. EXP
nAunorYYVYi UMtTS

A X COUMEROALG NERALUASIUTY

36 i X I OCCUR

RC03001363C>4

' ThaccYeraQeappfies.oniyjl

required tiy written conirad.

08/01/2021 oafli/To:? EACHOCCURREnCE s  ■ 2.000.00D

j CLAIMS-UA lirviAkuk 1U KE/rr tO
s  Exduded

UGO EXP (Arv m parttti) J  Excluded

PERSONAL a AOV IfUUR'r J  2,000,000-

GE TL AGGREGATE LIMIT APPLIES PER:

POLICY n JE^T 1 1 LOC
OTHER:

GENERAL AGGREGATE s  2.000.000

X PROOUCTS • COMpioPACC' S  2.000.000-

s  .

AUTOMOBfl^ UASaJTY COUmNEOSIMCLe liUiT
lEaPCdMnl) t

ANY AUTO

OWNED
AUTOS ONLY
WREO
AUTOS ONLY

eoCILV INJURY (Per pwicnj $

SCHEDULED
AUTOS
NOTJ-OWNEO
AUTOS ONLY .

eooiLY IIUURY (Par adaderkj i

propertV oamaG£
rPer sccideni) t

$

UMSRELLALIAa j \ QCCOH
EXCESS UAO 1 i CLAIHS-MAOE

EACHOCCURRENCE s

AGGREGATE s

OEO i 1 RETEl.TIOtlS 1
C WORKERS COUPENSATION

AND EMPLOYERS'UABOJTY y,^
ANYPROr>RlETOrUPARTNER/EXECUTIve rTTI
OPFIGERIWEMSERCXCLUOEOT N
|M*nO«wry In NH) —'
11 T«s. oasenCM unO«(
OESCRIPtlOM OF OPERATIONS belo»'

NIA

See Aiiaded uaX)1/2021 0&.<) 1/2022 V 1 PER 1 1 OTh-
1 STATUTE 1 1 FR

E.L. EACH ACCIOCriT s  1.000,000

E L OlSEASE - EA CMPLOYEE J  I.COO.OOO

E.L. DISEASE - POUCY LIUiT I  LOOO.COO

•  .

DCSCRtPTKW OF OPERAnONS / LOCATIONS / VEHICLES (ACORO 101. AAiSttonal Remark* SeAMut*. may b* nuelMd U mem •«>*«« I* rtkuirmf)
RfP Ho: 15tM3 PrccvretBaw Catg Sennets

CERTIFICATE HOLDER CANCELLATION

Slate ol Hew HampshL-e
Purchasing Agent
25 Capitol Street Room '<02

CoTKocd. NH 03301

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

AUTHOrUZEO REPRESENTATTVE

,

ACORD 25 12016/03)

® 1988-2016 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID: CNl0l92540S

LOG Chaftotte

ACORD ADDITIONAL REMARKS SCHEDULE Page 2 of 2
ACE/rCY

.'.IdfSh USA Inc.
NAMED INSURED

BanV. ol ATCrlca Corporalbn
and any and ̂  suOtdlaries

M3iCcde:HC1-028-17.OI

One Bank d Arrtfica Center

1 SO Nortfi Colege Street
Chai1or.a. HC 2S25S^OOOt

POl.lCr NUM8ER

CARRIER NAIC CODE

EFFECTIVE DATE:

THIS ADOmONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM.

FORM NUMBER: 25 FORM TITLE: Certificate of Liability Insurance

The I wWity Ml »tial no! exceed ihe anwuni stated in the contnci tet-een Bari< ol An»ri» Cofporaliai and the certScas hctJef.
The ceflificatt hoHer it an addidonai Inswed onoei General Uablly as their iniofesi rwy appear. EvlpN; H reoiiied i>ir written conirac: witti ate named insured.

'fivitn CaitpensaioA and EmplcyefS LiaPily:

earners and Poicy Humeert:

Carrier >1 buuranoe .f^fflerica. Inc.

EiieoM'Erpiralon dales: C&0t.'ZI2t teOIIXIS

PdcyriuRttier RWOdlSS^eiO?

Indmfingl^WtoeiingsttletDiALARAZCACOCTDCDeFLGA.HUAtOlLillKS KY LA »« MD WF. M UN MO US MT NCHENHNJNM NVirrOi-iORPAWSCSOTHTXUTVA'/T'AY

Carrier: .XL Specialty Irstxance.Cdmpviy

EflBcti«e>Expiratfcm dates: 06Alt/2O2l • C&Ol/ZO??

Prtcy Ihrmter RWRW3546207

bKUhg the iolo^ stste{s): AK. VVI

earner, ri Spectalty M>swrance Ccn^tarty

EBecliT«.Ei()ir36ori dates: O&Cl i2021 • 03At/2022
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ChorlGS M. Ariinghous
Commissioner

(6031-271-3201

State of New Hampshire
department of administrative services

OFFICE OF THECOMMISSIONER
25 Capitol Street - Room 120

Concord. New Hampshire 03301

April V5, 2019

Joseph B. Bouchord
Assisiont Commissioner

(603)-271-3204

.Cotherine a. Keorte
Depufy Commissioner

(603)-27 1-2059

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

State House
Concord, Nevv'Hampshire 03301

PPqiiFSTED ACTION

2022.

There is no cost to the Stote ossocioted with the use of this Controct.

subject to the limitations of the amounts oppropnoted by the legislature.
FXPLANATION

On March 2 2018 the Division ot Procurement and Support Services issued a request for
proposal 1979-78 for Procurement Card Services, This RFP was issued to replace thecXct curr^erltly held by Bank of America. N.A. which (is set to expire on June 30, 2019. On

" March 29, 2018 three (3) compliant proposols v/ere received.

The scoring was based on the areas ot: Rebate Schedule (50%). Technical abilities

evaluation team.



His Excellency. Governor Christopher T. Sununu
and the Honorobie Council

April lS. 2019

Poge 2 of 2

services.

■  Based on Ihe foregoing, I om respectfully recomnnending opprovol of the controct with
Bank of America. N.A.

, Respectfully submilted.

Charles M. Arlinghaus
Commissioner
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A

STATE 0F|NEW HAMPSHIRE
DEPARTMENT OF INFORMATION TECHNOLOGY

27 Hazen Dr., Concord. N'H 03301
Fax: 603-271-1516 TDD Access: 1-800-735-2964

www. nh.gov/doit

Denis Coulet
Commissioner

April 12, 2019

Charles M. Arlinghaus. Commissioner
Slate of New Hampshire

Department of Administrative Services

25 Capitol Street
Concord, NH 03301

Dear Commissioner Arlinghaus,

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

This statewide contract with Bank of America will provide Purchasing Card Services to
State agencies. The purchasing card provides authorized State employees the ab. ity 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 w th this contract. The State receives an annual
rebate based on a percentage of yearly spend. The contract shall become effective July
1, 2019 or upon Governor and Executive
June 30, 2022.

Council approval, whichever is later, through

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

Sincerelyr

\

DG/ik

OoIT No. 2018-126

cc: Rebecca Bolton, DOIT

Denis Goulet

/nnovof/ve Technologies Today fo New Hampshire's Tomorrow



Subject:

"  ■

purchasing Card services

form number P-37 (version 5/8/15)

^ dlly idcn.incd ,0 ,hc agency and agreed ,0 in wrn.ng pnor ,0 s.gn.ng ,he conrracL

agreement

The Stole of New Hompshire end the Conlroctor hereby muluoliy ogree os follows.
GENERAL PROVISIONS

1. inENTIFICATION. 1
1  1 Stole Agency Nome
Deportment of Administfotive Services

1.3 Contractor Nome
Bonk of Americo. N.A.

1.5 Conlroctor Phone
Number

617-434-9321

1 ,6 Account Number

N/A

.2 Stole Agency Address
25 Copilot Street
Concord. NH 033301

1.9 Conlrocting Officer for Stole Agency

Paul A. Rhodes

1.11 Conlroctor Signature

1.4 Conlroclor Address
100 federal Streel
MA5-100^-I2

Boston. MA 02110

1.7 Completion pole

June 30. 2022

1.8 Price Limilolion
$0.00
See Exhibit B

1.10 State Agency Telephone Number
603-271-3350

" 1 12 Nome and Tille of Controctor Signatory
5-Vf

est) fnci(}^iL\~Uade^ -

13 Acknowledgement:'Sloleol UAS-3 .CourMyor

.mpnt in the copocity indicQted m bloclc l .12,
^  _ _ I.

nnr uf T rr^t " " ' " f

713 I Signolore of Notary PubCc or Juslice of Ihe Peoce
1

MYKY MARIA TRAN
Hoh/y Pubk, ConvnommBh o( Utsadwwej
My CwrmtCTOn Mwtfft* 25.2CS2

1. 13.2 fiome and Title of Nolory or Justice of the Peace

t • 14 Signolure

nrr,»:^fl'th
"i .15 Name end Title of Slate Agency Signolory
Chortes M. Artirighous. Commissioner

\  X — — vy — uaie. i > • i • ' ,

1.16 me RH. Deporlmeni of Adrrririslroliorr. uw.siorr o( Personnel oppCcoMe)
Oireclor.'On:

By:

1 17. Approvol by lire AMorney Generol |Pornn. Subslorrce Oda Execulion) (II oppi.coo.di

by ihe Governor ond t>^^e Council ,i( oppncoole)
On:

By; .

Poge t ol 40



7. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE
PERFORMED. The Sfotc of New Hompshire. ocHng through
the agency identified in biock l t ("Siote }. engoges
conlfodor identified in block 1.3 | Conlroctor J to
perform, and the Controcfor shell perTorm. the work or
sole of goods, or boih. Identified and more porticulorly
described in the ottoched EXHIBIT A which is
ihcorporoied herein by reference ( Services ).

3. EFFECTIVE DATE/COMPiniON OF SERVICES.
3.1 Nolwithslonding any provision of this Agreement to
the contrary, and subject to the opprovot of the
Governor end Executive Council of the Stole of New
Hampshire, if oppticoble, tl^is Agreement, and oil
obligations of the parties hereunder. shall become
effective on the dote the Governor ond Executive
Council ppprove this Agreement as |ndicoted in block
t  18 unless no such opproval is required, in which cose
the Agreement shall iDecome effective on the dote the

, Agreement is signed by the Sfote Agency as shown in
block 1.14 ("Effective Dote"). . .
3.2 If the Controcfor comrnences the Services p>nor to the
Effective Dote, oil Services performed by the Confroctor
prior to the Effective Dote shall be performed ot the sole
risk of the Conlroctor, end in the event fhol this
Agreement does not become effective, the Stole shoti
hove no liability to the Contractor, including without
limilotion, any obligation to pay the Contractor for ony
costs incurred or Services performed. Contractor must
complete oil Services by ihe Completion Dole specltled
in block 1.7.

4. CONOmONAt NATURE OF AGREEMENT.
Notwilhstonding any provision of this Agreement to. the •
contrary, oil obligolions of the State hereunder. including,
without limitolion. Ihe continuance of poyments
hereunder. ore contingent upon ihe ovoilobilily ond
continued appropriation of funds, ond in no event shoti
the Stole be lioble for any payrnerifs hereond.er in excess
of such ovoilcbie oppropnoled funds, in the event.of o
reduction or termination of appropriated funds. I.he Stole
shoU hove the right to withhold poymeni until such funds
become ovoiiobie. if ever, and shoti hove the right to
lerminole this Agreement Immediotety upon giving the
Conlroctor notice of such lermirvotion. The State shoD no\
be required to transfer funds from any other account to
the Account identilied in block 1.6 in the event funds in
(hat Account ore reduced or unovaiioble.

5. COfTTRACT PRICE/PRICE LIMtTATlON/ PAYMENT.
5.1 The contract price, method of payment, and terms of
poyment ore identified ond more.pcrficulorly described
in EXHIBIT B v/hich is incorporated herein by referer>ce.
5.2 The payment by the Stole of the conlroci price shall
be the only ond Ihe complete reimburserhenljo'.the.
Controclor for oil expenses, of whoteverndiure incurred
by the Controclor in the performonce hereof, ond sholl
be the only end the complete compensotion to the
Conlroctor for Ihe Services. The Stole shon hove no
liobifiiy lo the Conlroclor other than the conlrocf price.

5 3 The Side reserves the right to, offset from ony amounts
otherwise poyoble lo ihe Controclor under this
Agreemeni ihose.liquidded amounts required or
permitted by N.H. RSa 80:7 through RSa 80:7-c or ony
Olher provision of low.
5.4 NotwithstonOing ony provision in this Agreement lo
Ihe conlrory, ond nolwithslonding unexpected
circumsfonces. in no event shell the lolol ol oil poyments
authorized, or aduoiiy mode hereunder. exceed the
Price Limilotion set forth in block 1 .8.

A COMPLIANCE BY CONTRACTOR WITH t>WS AND
REGULATIONS/ EQUAL EMPLOYMENT OPPORTUNITY.
6.1 in connection wilh the performance of Ihe Services.
Ihe Conlroclor shall comply with oil stoiutes. lows,
regulolions. end orders of lederol. stole, county or
municipol oulhorities which impose any obligotion or duly
upon ihe Controclor. including, but not limited to. civil
rights ond equal opportunity lows. This may include the
requiremeni to utilize ouxiliotY olds ond sf h/'ces lo ensure
that persons with communlcoMon disobilities. including
vision, hearing ond speech, con communicole with,
receive informolion frorn. ond convey informdion to the
Controclor. In oddilioa the Contractor shon comply with
oil opplicable copyright lows.
6.2 During the term of this Agreement, Ihe Contractor
sholl not discriminate agoinst employees or oppliconts for
employment becouse of race, color, religion, creed, oge.
sex, hondicop. sexual orientation, or ndionol origin ond
will toke affifmotive oclion to prevent such discrinninotion.
6 3 If this Agreement is funded in ony port by monies of

.  the United States, the Conlroclor shoti comply wilh oil Ihe
provisions of.Executive Order No. 1 1246 ("Equal
Employment Opportunity"), as supplemented by the
regulolions of the United States Deportment of Lobor (41
C.F.R. Port 60), end with ony rules, regylotioosxond
guidelines OS the Stole of New Hampshire or the Ur^'ted
Slotes issue to implement these regulofions. The
Contractor further dgrees to permit the Sfote or United
Stoles occess to ony of the Controcior's books, records
ond occounis for the purpose of bscerfdining
compliance with alt rules, regulotions and orders, and the
covenants, terms and conditions of this Agreement.

7. PERSONNEL

7.1 The Conlroctor sholl ol its own expense provide oil
personnel necessory to perform Ihe Services. The
Contractor worronls Ihd ptl personnel engoged in the
Services shall be quofified to perform the Services, and
stTOll be properly ficensed end otherwise oulhorized lo do
so under oil applicable lows.
7.2 Unless olhetwise oulhorized in writing, during the term
of this Agreement, and for o period of six (6) months ofler
Ihe Completion Dole in block 1.7. Ihe Controclor sholl
not hire, ond sholl not permit onysubconfroctor or other
person, firm or corporolion with whom 11 is engdged m o
combined efforl lo perform the Services to hire, ony
person who is o Stole employee or official, who is
moteriolty involved in the procurement, odministrolion or

Poge 2 of 40
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perio.monce ol iWs Agreemenl. Ihis provision shell
survive terrrrinotiors o( Ihis AgreemerM.
7 3 The Cohlrocling Officer specrHed m Woci '

nnoi for fhe Stole.

ft event OF DEFAULT/REMEDIES.-
a' I Any one or more of Ihe following ocis or oihissions o
ihe Conlroclor shall constifule on evenf of defoull

^^2 toi'ure lo subnsif any repon required hereunder:
sTa^diiure fc perforns any olher covenonl. terns or
conditionoftf^is Agreement. ,nofo.,Hme
A •? UDon \he occurrence of ony Event of Oefoult. me
f ,o,e moy fete any one, or nscye. <x oil, of the follow,ng
81'Taive Ihe Confroclor o wrillen nofice specifying fhe
Event of Defdoff ond requiring ifto be
Ihe obsence of o greotef or lesser 1'™
thirtv (301 doys from Ihe dote of the notice: end if the
Event of OefoutI is not timely remedied, terminate Ihis
Agreement, effective two (2) doys otter giving the
Contractor notice of terminotion.
8 2 2 Give the Contractor o written notice specifyi g
Evdnt of Defoult ond suspending °he^
mode under this Agreement ond ordering tt^f the
portion of the controct price which ^ ,
^r\je to the Conlroclof during the period from the do e
Srfi^h notice until such time os the Stole determines thol
me Con^roctor hos cured the Event of Defoull sho« never

^2^0. Oft ogSh" any "her obTigotions Stole moy^
owe to the cintroctor ony domoges the Stole soflers by
rt^n^nn of any Event of Default; ond/or
6 2 4 treol the Agreement as breoch^ ond pursue ony
ol its remedies ot law or in equity, or both.

7 DATA/ACCESS/CONFIOEMTlAllTlf/PRESEHVATlON,

studies, reports, files, formutoe, surveys, rmop . charts,
sound recordings, video recordings, piclonol
Eoororiuctions drowings, onotyses. grophicrepresentl^^rom, computer progroms,

. notes, letters, memorondo. popers, end documents, o
9 2 A^dolo and ̂ y ̂opedy which hos
from the Stole or purchosed with funds provided fw thot
purpose under Ihis Agreement, shell be the prope y
Ihe Stole, and shot) be returned to the Stole upo
demonci or upon terminotion of this Agreement tor any
reason.

9 3 Confidenliolity ol dolo shell be govr^rned by NH RSA
chopler 91-A or other existing low, .Disclosure ol dolo
requires prior wrillen opprovol of the Slole.

10 TERMINATION. In Ihe even! ol on eorly lerminolion of!hls Areement to, any reoson oine, men '"^o-ptcfon
Ol the Services, ihe Conuodor shoii deliver to me
Conlrocling Officer, nol Icier Ihon fifteen (15) doys oMefhe dote onerminollon,o report ,-,erminqt,on Report |
describing in deloil oil Senrices
conlroci price eomed. lo ond including 'he dole ol
terminoiiod. The form, ̂^hiect motier^conlenl. ond
number of copies of the lerminoiion be
idenliCQl to those of ony Find Report described i
olioched EXHIBIT a.

11 CONTRACTOR'S RELATION TO THE STATE. In the
pertomnonce ol this Agreement the Conlroc.or .s in oil
respects on independent contractor, and is nether on
ogenl nor on employee of the Stole. Neither the
Contractor nor ony of its officers, employees, agents or
members shall hove oulhorily to bind ihe Stole or receive
any benefits, workers' compensolion or other
emoluments provided by the Stole to its employees.

12 ASSIGNMENT/DELEGATION/SUBCONTRACTS. The
Conlroctor sholt not ossign. or °'herwise tronsfer any
interest in this Agreement without the
ond consent of the Stole. None of the Services shdl be
subcontracted by me Conlroctor without the pnor wntten
notice ond consent of the Stole.

13 INDEMNIFICATION, The Contractor shall
indemnify and hold hormless Ihe Slole, its officers rj^d
employees, from ond ogoinst any ond all losses
by Ihe Stole, its officers ond employees, and rjny onrJ o
claims liabilities or penotlies osserted ogoinst Ihe Stole,
offi^Js ond employees, by or on behalf o ,any Pjnoa
on occount of. based or resulting from, onsing ouf o (or
which may be cloime.d to orise out of)
omissions of the Conlroctor. Notwithstanding the
foregoing, nothing herein conloined shell
constiiute o woiver of me sovereign ^5,
Stole which immunity is hereby reserved to the S'o e. mi
covenant in porogroph 13 shoil survive the terminotion of
this Agreement.

M't'lhrCon'troctor shell, at its sole expense, oP'ain or^
nsoihioin in force, and sholt require ony
ossignee to obtain and mointoin in force, the following

u"',° comprehensive generol liobility
on cloims of bodily injury, deoth or property damoge^^
omounts ol not less then $ t ,000,000 per occuirence ond
^^iOs^cOSeotOsscoveroge form covering o„
properly subject lo subporogroph 9,2 herein, in on
omount nol less lhon 80% of ihe whole replacement
volue of the properly.
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U 2 The policies described in subporogtoph M.l herein
sholl be on policy forms end endorsemenis approved foruse in the Siote of New ̂iompshife by the N.H.
Oeporlmenl of Insuronce. and issued by insurers licensed
in ihe Slole of New Hompshire.

M 3 The Conlroclor sholl furnish 1o the Conlraclmg
Officer identified in block l .9. or his or her successor, o
cer1ificale($) of insuronce for oil insurance required under
this Agreement. Conlroclor shall also furnish to the
Conlrocling Officer identified in block 1.9. or his or her
successor, ceriincblels) of insurance (or oil renewai(s) of
insuronce required under this Agreement ^
ihirly (30) days prior to Ihe expirqiion dote of eoch of the
insurance poficies. The cerlincale(s) of insuronce ondonyrenewois thereof shon be oiloched end ore
incorporoted herein by reference. Eoch cerl.ficole(s of
insuronce sholl conloin o the insurer t^^^
provide the Conlrocting Officer identified m block .9, or
his or her successor, no less thon thidy (30) doys poor
wrillen notice of concellolion or modificol.on of the
policy.

15. WORKERS'COMPENSATION.

15.1 By signing this ogreement. the Controctor ogrees.
certifies ond worronts thot Ihe Controctor is in
complionce with or exempt from. Ihe requirements of
NH RSA chapter 281-Arw^efS'Compen5af«on ).15 2 To the extent the Conlroclor is subject to the
requirements of N.H. RSA chopler 281-A. Controctor shoU
mointoin. ond require ony subcontroctor or ossignee to
secure end maintain, payment of worked
Compensofion in connection with activities which the
person proposes To undertake pursuont to this
Agreement. Contraclor shall-fumish the Confroclmg
Officer idenfified in block 1.9. or his or her successor proof
of Woricers' Compensolion in Ihe manner descnbed in

• N.H. RSA chapter 281-A and ony opplicabte renewcl(s)
thereof, which shall be oltached.and are incorporated
herein by reference. The State shall not be responsible for
poymenf of any Workers' Compensation premiums or for
any other cloim or benefit for Controctor. or any
subcontractor or employee of Contractor, which might
orise under appficoble State of New Hompshire Workers
Compensation tows in connection with Ihe performonce
of the Services under this Agreement.

U WAIVER OF BREACH. No foilure by the Stole to enforce
ony provisions hereof ofler any Event of Default shall
deemed o woiver of Its rights with regord to Ihol Event of
Oefoult, or ony subsequent Event of Default.. No express
foflure to enforce ony Event of Defoull shell be deemed o
woiver of Ihe right of the Stole to enforce eoch end ol of
Ihe provisions hereof upon ony further or other Event of
Defoull on the port ol the Conlroclor.

17 NOTICE. Any notice by o party hereto to the other
porty sholl be deemed to hove been duly delivered or

• Given ot the time of moiling by certified moil, postdge
prepoid. In o United States Post Office oddressed to the

ponies
herein.

ot Ihe oddresses given in blocks 1.2 and )

IS AMENDMEFfT. This Agreement moy be omended.
woived or dischorged only by on instrumeni in wnting
stoned by Ihe porties hereto ond only ofter opproyol of
such amendment, woiver Of dischorge by Ihe Governor
ond Executive Council of the State of New Hampshire
unless no such opprovoi is required under Ihe
circumstances pursuont to Stole low, rule or policy.

19 CONSTRUCTION OF AGREEMENT AND TERMS. This
Aqreement shall be construed in occordonce wilh the
lows of the Slate of New Hompshire, end is binding upon
ond inures to the benefit of the porties ond their
respective successors end ossigns. The wording used m
this Agreement is the wording chosen by the parties to
express their mutual intent; and no rule of construction
shell be applied ogcinsi or in favor of any party.

20 THIRD PARTIES. The parties hereto do not intend to
benefit ony third parties orxl this Agreement sholl not be
construed to confer any such benefit.

21. HEADINGS. The headings throughout the Agreement
ore for reference purposes only, and the words
contoined therein shot! in no woy be held to explain
modify, ompfify or old in Ihe interpretdion. consfruclion
or meaning of the provisions of iNs Agreement.

22. SPECIAl. PROVISIONS. Adcfiltonol provisions set forth in
Ihe oltoched EXHIBIT C ore incorporated herein by
referer>ce.

23 SEVERABILTTY. In the event ony of-ihe provisions of.this
Agreement ore held by c court of competent jurisdiction
to be contrary to ony state or federal low. the remoining
provisions of this Agreement will remo'tn in full force ond
effect.

24. ENTIRE AGREEMENT. This Agreement, v^ich may be
executed in o number of counferports. eoch of which
shell be deemed on original, constitutes the entire
Agreement ond understanding between the porties, and
supersedes oil prior Agreements end understondmgs
reloling hereto.

Page 4 of 40
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EXHIBIT A

SCOPE OF SERVICES

1  introduction ^

Bank of Americo, N.A. f Adminislrolive
Sing'^oTdTe'^^^ occordonce wi.h f.e propose, suP.ission in response ,oSMe Request for Propose, ff 1979-,8 and OS described herein.

9 CONTR^'"T nnCUMENTS

TK, ConBocI consisl. o, Ihe loHo-g docgma.1. IXoni.oc, Ooca^nd'l in o.d.. of p.oe.a.noai
Stote of New Hompshire Terms end Conditions. Genero, Provisions Form P-370.

b. EXHIBIT A Scope of Services
c. EXHIBIT B Poyment Terms
d EXHIBIT C Special Provisions
e. EXHIBIT D RFPl979-18
f  EXHIBIT E Administrotive Services
g. EXHIBIT F Security & Warronty
h.

1.

bAnlDll r oc:v..v-N'»y

EXHIBIT G Corporote Cord ̂ eP^ces Agreement
EXHIBIT H Controctors Proposol to RFP 1979

TERM'OF OQt^TRACT

nna-o 1, ,iv I 9019 or upon the approve! of Governor and Executive Council,
Scrv'is'lS ̂^ro^^o^erTune 3^0, 2022, o^riod of opproximotely three ,3, yeors,
unless extended for odditionol terms.

4 reference AND background CHECKS

The Controctor shot, conduct criminol bock^^^^^^^^^
subcontractors, to fulHl! \he oW'ga ̂  rriminol-froud or otherv/jse convicted of any felony or
dishonesty, including but not limited outhorized penolty. The

Srcr^^;om^°: impohonce of secunng the Stote.
informotion omong the Controctor's enriployees end agents,

Poge5of40 Conlroctor iniliols
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bockground screen,og results in accordance with the Contract Agreement - General Pravs.ons-
Section 1 1: Use of Stale's information, Confidenholily.

^  sroPEOFWORK

The Contractor ogrees to provide to the State the following services, ot no cost, in support of the
Purchosing Cord (P-Cord) Progrom.

The Stole requires Contractor to moke this f^urchosing Cord (P-Cord) Progrom available to EligiblePartic°pont® mot utilize o purchose cord throughout the Stole, ot the.r opt,on.
The Stole requires o P-Cord v^th the highest morket penetration or morket shore comporoble to
Master Cord or Visa.

The Contractor must hove o mechanism in place to enroll new suppliers to its system of P-Card
'acceptance.

1. BUSINESS REQUIREMENTS ^
11 enrollment AND IMPLEMENTATION .

in If opplicabte, the Contractor must implement
program for the State, Implementation sholt include distribution and
activation of cards, where opplicabte, as well os o functionol websi e.

112 The Contractor shot! review and opprove any new card requests within
three 13) days of an agency's request to participote in the program,

113 The Controctor sholt work directly with the participoting ogency ond P-cord Program Administrotor to enroll ond implement the P-Cord.

1.2 ^'^^^'i^The Contractor shall be responsible for embossing ond printing the P-
.  ̂ Cords to the Stote'sspecificolions.

1.2.2 . The Stote and participating ogencies shall have the ability to customize
the standard card stock.

1.2.3 The customization options shall include verbiage and/or logo graphic
embossing as described below:

a. Nome; "STATE OF NEW HAMPSHIRE";
b The New Hampshire state seal;
c. Phrase: "FOR OFICIAL USE ONLY";
d. Cardholder name and his/her associated agency home.
e^ The State federal tax number embossed on the face of the card

with the phrase, "TAX EXEMPT"; .

f. The Contractor's toll-free 'help' telephone number shall be printed
on the reverse side of the cord; and

Contractor initials
nnm'///y/7
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g A shoti slolement thol Ihe P-Cord connol be used in on
Automoled Tell Machine (ATM).

, .3 TRAINING stole in Ihe development of o Stole

opproved Iroining program,

, 3 2 Training sessions shell fully describe the roles end responsibhiries of the
cordholder, Ihe approving offiaol. end the accounts payob e
deportments.

T .3.3 Alt procurement cord users shall be trained in the use of P-Cords and the
P-Cord reporting system.

1 3.4 Training moteriols shall include, but not be limited to, webinors, printed
hond-outs, end power point presentations.

1.3.5 If a live training session(s) is requested, training shall be held in Concord,
NH.

1.3.6 Training shall be scheduled as needed.

13 7 The curriculum outline and format shall be established
the State agency's P-Card Program Administrator based on the. needs of
the torget oudience.

1.4 Y.4.T^ Cu^omer^sellice shall be supplied by the Controctor continuously
throughout the term of the Contract.

14 2 The Controctor's personnel shall provide-agencies with complete
accurate, timely Information as well as the resolution of issues o
problems.

1.4,3 The Contractor Shalt provide toll-free telephone assistance twenty-four
(24) hours per day.

1 4 4 Assistance shall include reporting lost and stolen cards, transaction
authorization and verification, occount inquiries, and account
maintenance.

1 4 5 The Contractor shall provide accounting and bitting support services from8:00 AM to 5:00 PM EST, Monday through Friday,

1 4,6 The Contractor shall mointoin a quality
monitor and ensure that it is providing quality services. This ^
accomplished through regular intervals of satisfaction surveys or otherrppmvermethods mot provide comprehensive feedback on at, aspects
of the P-Cord program. The quality assurance findings, results, and

Controclor Iniliols Qt) ..
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resolulion shall be shared wilh the Slale end porlicipoting Agencies.

1.5 jyjtgrn shell reslrici purchoses by defining groups af merchants
according to sen/ices or commodities they provide.

15 2 The system shall have the copobility ot enforcing restriclioris. The Bureau
of Purchase and Property sholl determine all restrictions in P-Card use
including, but not limited to. the following:

a. DoHor limit per transaction, per doy ond/or per month of eoch
cordholder; . ^ .u o /-^rw

b. Restrictions concerning types of merchants in which the P-Card
may be used: ^

c. Dollar limits per month for eoch billing unit: and
d. Cash odvances with the P-Card ore prohibited.

15 3 The system sholl provide a secure website tor the State ogencies to moke
changes to cardholders' profiles such as credit limit, address, etc.

1.5.4 The system shall provide approval authority tor the Stale P-card Program
Administrator to make hierarchy structure changes, additions, and
deletions.

15 5 The system sholl set up o hierarchical structure thot resembles the Stote's
Executive Branch organizational structure, i.e. agency, division, bureau,
accounting information.

1,6 NEW shall be responsible tor card issuance re-issuance and
acTivation of cards. With the onticipatian at continual growth in 'he P-
Card program, the Contractor's system shall be able to accommodate
the ever increasing number of cards.

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

1.6.3 The P-Cord program Shall be available for use by individual government
employees.

16 4 The Contractor shall only issue a cord to on employee when authorization
is received from the parlicipating agency or P-card Program
Administrator.

1.6.5 The Contractor shall mail all cards issued within five (5) business days of it
receiving the cardholder's account set-up information.

1.6.6 Cards shall be mailed to the P-Card Program Administrator at 25 Capitol
St., Concord, NH pSSOl. ^

Contractor Initiols
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1.6.7

1.6.8

1.7.2

The Stole oil porlicipoling entities, end the Judicon' Bronch of Stole ̂
qovernmehl will not hove o common P-Cord Program Adm,n,slrotpr^ nor
do they currently shore o common budget/appropnation occounting
fnformotlirr. Themfore. the Controctor must identify; occount for, ond
report each entity's Ironsoctions seporotety.

The current hierarchy in ptoce consists of o Cardholder, Approver
Accounfant, Agency Admlnlstrotor, ond P-Cord Progrom Adm.nistrator,
Approval of d single Ironsoction must poss through three (31 leve s o
review before being authorized for poymenf (Cardholder, Approver, and
Accountant), The Agency Administrator oversees fhe P-Cord program for
on individual ogency or o designated division,
oaency. The P-Card Program Administrator oversees the entire P-Co d
program and is the primory point of contact for the agencies and
Contractor, Confroctor's solution must hove these rotes of a minimum,

' ' n°rroS=r, -O.. ,« c=,d«d„ accdn,.
cardholder account changes shot! be in real time and may inc'^^e b^.
are not limited to changes to: names, addresses, zip codes, tetepho e
numbers, e-moil addresses, purchase limits, transaction hrnits,
officials, temporarily suspended cardhatder activity, and termination of
cardholder's occount.

The Contractor shaft not molce any account changes without prior wriften
. opprovo! from the participating agency.

DISPUTED TRANSACTIONS: LOST OR STOLEN CARDS: UNAUTHORIZED USE

The State shatt,cantact the Contractor to repod disputed transactions as
soon OS practicable upon discovery of the disputed transaction, , e
State shall complete a disputed transaction form by accessing
Contractor's online system. The Contractor shall process disputed
transactions in accordance with the operating rules and of
such cord network to resolve any disputed transactions resulting ffom
unauthorized charges, credits, or errors in bitting for oft procurement cards
within sixty (60) days.

The system shall record, track, and document disputed ''■oosoctions^charges, credits, and account charges for the duration of the confroc ,
The State must notify Contractor to report any tost, stolen or unauthorizeduse of a Card, including actual or suspected tost, stolen o^ "nau^^
use of a Cord, as soon as practicable but in any event no later than the
business day after discovery. Notification of tost, stolen or
use of a Cord must include as much infarmotion os the Cardhotd^is oble
to provide. The State is responsible tor reporting disputed tronsoctwns

Contractor tnitiots
Date3Bl^
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within sixty (60) days from the dote the disputed item oppeors on the
statement.

^Al'polipo'ng ogeocies s.o„ only Pe „ob,e ..e use o. the. P-CorPs
on ocquisitions that ore authorized transoctions.

1.9.2 Authorized transoctions are defined as acquisitions which meet the
following requirements:

The participating agency auttiorized the employee.as a P-Cord

o  The tronsoction is within cardholder setup limits and
restrictions specified by each participating agency:

b. The transactions are authorized by the merchant in
accordance with estoblished payment card association
rules and regulations: and

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

1 9.3 The use of the P-Cord outside of this definition is defined os on
unauthorized transaction and is outside the scope of the participating
ogency's. liability.

1 9 4 The Contractor shall report lost, stolen, or apparent fraudulent P-Cards to
the participating agency and P-Card Program Administrotor via
telephone, fax, or email immediately upon report, with prompt
replocement by mail within seven (7) business doys.

1 9 5 The State shall have no liability for,lost or stolen cards or fraudulent us^ifprSy rrpoded in accordance with t .8 DISPUTED TRANSACTIONS: LOST
OR STOLEN CARDS: UNAUTHORIZED USE.

1.9.6 The Contractor shall report fraud transoctions through immediote system
generated letters to the agency cardholders and P-card Program
Administrator.

1.10 REPORTS IN GENERAL . .. .
1.10.1 Critical to the operation of every participating agency is the ability to

obtain required tronsoction data as well as overall P-Card progrom
informotion. The required dqta may vary from one agency to the next.

1.10.2 The Contractor shall be required to provide versatile end comprehensive
reporting capabilities.

1.10.3 The system shall have reporting capabilities ot oil hierarchicallevels ond be deliverable through on electronic format compatible with

'  _ Microsoft Office products and dccessible to state agencies from the
Contractor's online software system.

Controctof Initials ,
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1 10 4 The Conlroclor shall hove Ihe obilily lo reslricl and implemenl chonges-1.10.4 TheCo ^ (,^^<jholdersshell hove Ihe ability to print slotemenls for
record or bill payment

: i.io.s This secured system shall have the capobility of disseminating different
levels of secure information.

1 10 A The Controctor sholt be oble to provide vorying levets of security^ High
'  ' levels of security shell be required for items such OS reviewing detailed

trensection date, cardholder occount numbers, or making choh9es_
Lower levels of security shell be needed for obteining items such as forms
or training materials.

■  1 10.7 The Contractor shall moke representatives
person to v^ork witti the State in toilonng repoiis lo meet its needs.

1.10.8 Additioholly, the reporting system sholt hove the following capabilities:

o. Cardhbtders shall have the ability la view their individual statements

b. P-Card Program Administrator shall have the ability to view all
statements for all cardtiolders:

c. Online self-registrotion:
d E-mail notification indicoting availability of statement
e At minimum, twelve (12) montt^s of statements housed
f. Cardholders shall hove the ability to pnnt statements for record

payment.

1.11 ^hTcohtractor shall have the capability to. provide specific reports
pertaining to:

a. Disputed items:

c Summary reportls) for each participating agency thot show
indTvTduol and combined totols. The reports at o minimum sholl
depict the following:

i. Total dollors purchased:
ii. Total transactions:
iii. Total number of cards;
iv Total number of active cords:
v. Average dollars for oil transactions:
vi Custom od-hoc reports using multiple data ottnbutes, fillers,

and metrics with export capabilities: end

1.11.2 The Contractor's system sholl provide the following reports;

Contractor Initials —
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a. Aging reports Ihol reflect, in detoil, the oging of post due items.
including the number of days post due; .

b Vendor code group report showing oil merchant codes end oil
merchont registrolion groups by name, detoiting the codes w.thin
eoch group os either 'included' or 'excluded': ond

c Cordholder restricled merchoni code groups showing oil
cardholders wilh their restricted merchont group,

I'fhrc'onTroctor sholl generote monogement ond other reports to be
'  ■ provided to cardholders, P-Cord Program Administrotor, the Stole

Contract Monoger, ond the State's fiscal and auditing units,

1.12,2 Reports shall be sorted with roll up copobilities at oil levels, tor at least the
following entities:

o. Cardt^older;

b. Cordtiolder's Bureau Level;
c. Cardt^oIder's Division Level;
d. Agency Level;
e. State Contract Manager Level;
t; State P-cdrd Program Administrator

113 SPECIALIZED AUDIT REQUIREMENTS . tt. ^ t
1 13 1 The State requires reasonable electronic access to the Contracto

dotabase in sufficient detail to permit auditors to moke a judgment of
validity of a transaction.

1.13.2 All reports supplied by the Contractor sholl satisfy oil audit f^^nts
and provide management with the tools necessary to make informed
decisions on procurement octivities..

1.13.3 The Contractor shell provide ad hoc reports, as required by the
participating agencies.

1 13 4 The Contractor shall assist the State in ensuring that the adequacy of
internal controls is maintained in accordance with generally accepted
auditing standards.

1 14 INFORMATION TECHNOLOGY REQUIREMENTS
1.14.1 The Contractor's software-must be browser-based, robust, functional,

easily navigoble, and secure.

1.14.2 The solution sholl allow tor tuncTional and easy monogement of
cardholder occounts and comprehensive reporting.

I 14 3 The Contractor's system shell be able to interface and electronically feed
oil charges/information into the State of New Hampshire s Enterprise
Resource Planning system, Infor ("NHRRST ERP"). AP module.

Page 12 of 40
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1 14.4 in oddition. ihe Controctor's soflwore must be copoble ofodopimg to
ony ctionges to the Slote's systems so that the P-Cord interfoce con
continue to generote tronsoctions end provide dole feeds in ony new
system adopted by ihe State.

1 .M.5 The Conlroclor's software and lechnology, of a minimum, musi provide
the following feotures:

o. Browser-bosed occess to Controclor's purchasing card software must
be through o standard browser (IE 10 or 1 1}:

b Security feotures to ensure secure doto tronsfer OS well OS secure
storage of cardholder, card number, and tronsdction informatton on
file servers. Software shall provide meons for users to establish ond
chonge their own passwords:

c. Security of transoction data, card numbers and process flow:
d. Support for real time access ond changes, including account and'

hierarchy changes: and

e. Archiving features.

1.15 SYSTEM SAFEGUARDS .
1.15.1 The State onticipofes that the usoge of P-Cords will change os technology

evolves.

1.15.2 The system sholl incorporate safeguards that ore appropriate for
interfacing as well as,the use of the Controctor s software.

1.15.3 The Contractor shall guarantee 99% uptime, exclusive of the regularly
scheduled maintenance window.

1.15.4 A regularly scheduled maintenance window shall be identified (such as
weekly, monthly, or quarterly) at which time oil relevant server patches
and application upgrades shall be applied.

115 5 The Contractor sholl give two (2) business days prior notificotion to the
State P-Card Monoger of all changes/updates and provide the State with
•training due to the upgrades and changes.

1 16 DATA INTERFACE , . ...
1 16 1 At no additional cost to Ihe State. Ihe Contractor shall agree to work with

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

1.16.2 Upon the completion of each P-Card cycle, on invoice and detoiled
distribution file will be sent to the State.

Controctor Initials ̂  t _
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1.U.4„ is the Stole's stondord to exchange dolo with its vendors using the Stole

method for sending doto files to the Stole. .

S.. b.ing oul~«ad <" ,o, o.

solution must hove these rotes at o minimum.

1.17.1 Controctor's online solution shott provide security meosures for ossigned
roles.

specified.

1.17.2.1 Cordholder tosks shall include.

o. Seorch for payable documents ossociated with the

b. Review the detoiis of tronsoctions mode with the accoun .
c Modify the editobte details of the transactions.
d. Add comments, if necessary, fo the transactions.
e. Sign off on the reviewed transactions.

.  f. Upload receipts

1.17.2.2 Approver tasks sholl include.

a. Siqns off on payable documents and approves purchase
requests that originated from a member of the group{s) to
which they have assigned authority

b. upload and view attached receipts
c. Run reports for assigned group(s)

1 17 2 3 Accountant tosks shall include. ■
o. Responsible for making sure the GL coding on o tronsoction

request is correct before closing
Contractor Initials —
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b. Edil/dispute/divide/llog transaclions
c. Close any user's open, opproved tronsoclion
d. Creole and reports
e. Bolch/download transaction detail data
f. Sweep outstanding trdnsoctions into the Accounting queue

before the Cardholder and/or Approver hove performed
sign-off

g. Upload ond view ottoched receipts
h. Run reports for ossigned agency(ies)

1.17.2.4 Agency Administrator tastes shall include;
a. Add and Remove users ond cardholders
b. Assign permissions (opprover. accounlont roles)
c. Add ond remove groups for ossigned ogency(ies)
d. Run reports for ossigned agency(ies)

1.17.2.5 P-Card Program Monoger

1.18 CARD TERMINATION . ■ ^ .
1.18.1 All card terminations shot! be furnished to the Contractor vio Controctor s

online system, telephone or email by the P-Card Program Administrator.

1.18.2 Cancellations shall become effective immediately upon receipt of the
earliest communication by the Contractor.

1.19 TRANSACTION FEE
1.19.1 The Stote shall not pay ony fees or charges, including, but not limited to,

the following:

a. Annual membership fee;
b. Annual cord fee:
c. Transaction fee;

d. Implementation fee;
e. Training fee;
f. Electronic delivery;

g. Reporting (standard or customized, paper or electronic);
h. Consulting fee;
i  IT softwore and hardware costs;
j. Penalty cost for failure to achieve dollar .threshold on annual basis;

and ,
k. Any other fees/charges not previously mentioned that may apply

to the cord program.
I  yyith the exception of The State being responsible for paying

International Transoction fees up to 1% of the USD amount.

1.19.2 The Contractor.sholl provide a schedule of rebates based upon annual
sales volume, as listed in Exhibit B.

Contractor Initiols , ,
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1.20 PPnrF^S IMPROVEMENT AND RE-ENGINEERING
1 20 1 The Slole reserves Ihe rights to review and accept any recommeridolions

whlc^furlher streamline the procurer^ent and Ihe account poyoble
process based on opportunities identified by the Contractor for savings
and system re-engineering.

(counties, cities, towns, school districts, speciol district
ofp edncr or any other governrmental organization), or any nonprofit
aaencTunder the provisions of section 501 c of the federal internal
revenue code, ore eligible to porlicipate under this contract whenever
said sub-division or nonprofit agency so desires. These entities ore
autonomous end moy porlicipote at their sole discretion. In doing so. they
ore entitled to the prices established under the contract.
ore solely responsible for their associotion with Ihe successful tendon The
Stole of New Hompshire assumes no liability between the success u
Vendor end any of these entities.

1 21 2 These entities ore outonomous and moy participate ot their sole
.  S^on, in doing so. they ore entitled to the terms ond conditions

established under this Contract.

1 21 3 Any aforementioned entity shall hove its purchase
with that of State to increase the overall benefit of rebates for fhe Sta e
end eligible participants.

1 ■71 d Pnrtiriaanfs are solely responsible for their association with the Corifractor,
The State af New Hampshire assumes no liability between ttie Contractor
and any of these entities.

Contractor.

1 22 2 A copy of said participating addendum, after being exited by the"  ■ participant and the Contractor, shall be maintained with the Stole.
■1 22 3 A participating addendum allows for each participant to odd 'e^s andconditions that may be unique to their entity. For example, payment

grace days and billing cycle days may vary with each porticipon .
T 22 4 The participant and the Contractor shall negotiate and agree "Pon anyadd^^ionol terms and conditions prior to the signing and execution of the

porticipaling addendum.

'^h2d''lTon'actdr shall send the State semi-annual (by June 30th and December
31 sf) reports contoining the following information.

1.23

Contractor Initials
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o A list of enlilies porlicipaling in ftie ConlrocI: and
.  b The volume of puchoses of eccti porticipont: and

r- The onnuol rebafe for eoch participonf: ond
d. The added rebafe benefif amount lhat eoch partic.poni receives

OS a result of participoting in \he Contract.
2  APPLICATION REQUIREMENTS

» doio « ope. ,ioo<!o.ds oec... O.o.ooe- ipMe.
Specify supported versions m ttne comments field).

2 12 Data is available in commonly used format over which no entity has
exclusive control witt^ tt^e exception of Notional or Internotiono
stdrldards Data is not subiect to any copyright, patent, trodemark or
other trade secret regulation.

2.1.3 web-based compatible and in conformance with the following W3C
stondards: HtML5, CSS 2.1, XML 1.1

2.2 ^"2 2 r'veriS the'identity or outhenticate oil of the system ctient opplications
.  before allowing use of the system to prevent access to inappropnate or

confidential dote or services.

9 2 2 Verify the identity end outhenticate alt of the system's human wers beforeSing them to use its copabitities to prevent access to inappropnate or
confidential data or services..

2.2.3 Enforce unique user names.

2 2 4 Enforce comptex passwords tor Administrator Accounts in accordance
with DolT's statewide User Account and Password Poticy

9 7 5 Enforce the use of complex posswords tor general users using capital
letternut^bers and special characters in accordance with DotTs ,
statewide User Account and Password Policy.

2.2.4 Encrypt passwords in transmission and at rest within the database.
2 2 7 Establish obility to expire passwords after a deEnite period o' ti^eJ."

occordance with DolT's statewide User Account and Possword Policy

2.2.8 Provide the ability to limit the number of people that can grant or change
outhorizalions.

2.2.9 Establish ability to enforce session timeouts during periods of inoctivity.
2.2.10 The application shall not store authentication credentials or sensitive data

in its code.

Conlroctor Initials Sy A -
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2.2.11 Log oil otlempted occesses Ihoi foil ideniificolion. oulhenticotion and
oulhorizotion requirements.

2 2 12 The opplicotion sholl log all octivities to a cenlrol server io preveril parlies
10 opplicotion tronsoclions from denying thai they hove token ploce.

2.2.13 All logs must be kepi lor |XX- doys. weeks, or months).

2 2 14 The opplicotion must oilow a human user to explicitly terminote o session.
.  No remnants of the prior session should then remoin.

2.2.15 Do not use Soflwore end System Services for anything other thon they ore
designed for.

2.2.U The opplicotion Doto sholl be protected from unouthorized.use when of
rest.

2.2.17 The opplicotion sholl keep ony sensitive Doto or communications private
from unouthorized individuols end programs.

2.2.18 Subsequent opplicotion enhoncements or upgrodes shall not remove or
degrade security requirements.

2.2.19 Utilize change manogement documentation and procedures.

2 2 20 web Services: The service provider sholl use Web services exclusively to
interface with the Stote's data in near real time when possible.

3  TESTING REQUIREMENTS

rent Softwore sholl be reviewed and tested to ensure ,
they protect the Stale's web site and its related Data assets.

3 1 2 Contractor sholl be responsible for providing documentation of security
TeXros appropriate. Tests shall focus on the technical, odrministrative
and physical security controls Ihot hove been designed into the System
orchilecture in order to provide the necessary confidentiality, integnty
and availability.

3 13 Provide evidence thot supports the fact that IdentiHcarion and
Authentication testing hos been recently occomptished, supports
obtoining information obout those parties attempting to log onto a system
or opplicotion for security purposes and the validation of users.

3.1.4 Test for Access Control; supports the management of permissions for
^  logging onto a computer or network.

3 1 5 Test for encryption; supports the encoding of doto for security purposes
ond. for the ability to access the data in a decrypted format from required

. Controctor IniiiolsQMQ—,—
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3.1.6 Test the intrusion Detection: supports the detection of ittegol entrance into
o computer system.

3 1 7 Test the verificotion feature: supports the confirmotion ot oulhority toenter o computer system, application or network.

3 I 8 Test the user Monogement feature; supports the cdministrotion of ̂
'  computer, oppticotion and networt; accounts within on organization.

3 1 -9 Test Rote/Privilege Monogemenl: supports the gron^ng of abilities to users
or groups of users of o computer, oppticotion or network,

3 110 Test Audit Trail Capture and Anolysis: supports the identificotion ondmonitoring of activities within on application or system,

3 111 Test input Volidotion: ensures the application is protected from buffer
overttow, cross-site scripting, SQL injection, end unouthonzed occess of
files and/or directories on the server.

3 1 12 For web applicotions. ensure the opplication hos been tested end ^
hordened to prevent critical opplicotion security flows. (At o
the opplication shall be tested against all flows outlined in the Open Web
Applicotion Security Project (OWASP) Top Ten p '(httr)://www owospiOra/ind'^x php/OWASP Tpp Ten—QlS—1

3 113 Provide the State with validation of 3rd party security reviewson me opplicotion ond system environment. The review may mc^de o
combinotion of vulnerability scanning, penetration testing, static onotyss
of the source code, and expert code review.

3 114 Prior to the System being moved into production, Controctor shall provide[Lsults ot oiuecurity tesl^g to the Deportment of Informotion Technology
for review and acceptance.

3 1 15 Contractor sholl provide documented procedure tor.migratingaScotion raod^icotions from the User Acceptance Test Environment to
Ihe Production Environment.

J., „„a m. „in„ oo

stondord ond State opproved testing methodology.

3.2.2 Controctor must perform application stress testing.

3.2.3 Contractor must provide documented procedure tor how to sync
Production with a specific testing environment.

Controctor Iniliols ,
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3.2.4 Conlroclor must define ond test disosler recoveiY procedures.

4. hosting requirements - intentionally omIHed

4.1

4.1.2

orclTitected to meet the defined recovery needs.

The disaster recovery plan shati identity appropriate methods for procunng

SSbrs = r o.
power supply witi not be sufficient to terminate services however, these
failed components will hove to be reploced.

4.1.3 Contractor shall adhere to a defined and documented bacts-up schedule
end procedure.

4 1 4 Back-up copies of data ore mode for the purpose of focititoting a restore
■  - Of the date in the event of dote loss or System failure.

4.1.5

4.1.6

4.1.7

Scheduted backups of alt servers must be completed regulorty^ The
minimum acceptable frequency is differential backup daily, and

. complete backup weekly.

Topes or other back-up media topes must be securely transferred frorm
the site to another secure location to ovoid complete data loss with the
loss of a focilify.

Data recovery - In the event that recovery bock to the last backup is r^ot^
sufficient to recover State Dote, the Contractor shall employ the use of
database logs in addition to backup media in the ,
Hntnhnsefsl to afford a much closer to real-time recovery. To do this, logs
mus° be rrloved off fhe volume confoining the database with a frequency
to match the business needs.

4,2 HOST|NG SECURJTY^^^ employ security measures ensure that the State's
application and data is protected.

4.2.2 If Sfote data is hosted on multipie servers, data exchanges between and
among servers must be encrypted.

All servers and devices must hove currently-supported ond hardened
operating systems, the latest onti-virol, onti-hocker,
spywore, and anti-molware utilities. The environment as o whole, slnall
ho^ aggressive intrusion-detection and firewall protection.

4.2.3
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4.2.5

4.2.6

4.2.7

4.2.8

4.2.9

ensure Ihey protect the , odministrotive end physicot
°ecurW'conrc^^!\ho7ho°ve been designed into the System orchilecture ,n
o^der to provide confidentiotity, integrity and ovoilobitit/.

hosling infrastructure.

howling inLtructure and/or the appticotion upon request,

rndude System: Appticotion, Web and Dotobose logs.

ttieir occurrence.

notification and any damages assessed by the courts.

4 3 SERVICE LEVEL AGREEMENT mointenonce shall commence upon the

"y '««""" •" *"= ""
extensions thereof.

providing, upgrades and fixes as required.

Specificotions. terms, and requirements Of the Controc .

respective monufacturers.

4.3.2

4.3.3

4.3.4

Controclor initials
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4 3 5 The State shell hove unlimiled access, vio phone or Email to the
Contractor technical supporl staff between the hours of 8:30arn to
5:00pm- Mondoy thru Fridoy EST.

4.3.6 Contractor stioll conform to ttie specific deHciency doss os described,
monttity cycte closing the 25th of each month, or nearest prior business
day, end the t st of eoch month, or neorest following business day wi
olwoys fall into Class A:

•  Class A Deficiency - Software - Critical, does not olio
System to operate, no work around, demands immediate
oction: Written Documentation - missing significant portions
of information or unintelligible to State; Non Software -
Services were inadequote and require re-performonce of
the Service. ■ ^ »

•  Class B Deficiency - Software r important, does not stop
operation and/or there is o work around ond user can
perform tosks; Written Documentation - portions of
information ore missing but not enough to moke the
document unintelligible; Non Software - Services were
deficient, require reworking, but do not require re-
performance of the Service. . ■ ,

•  Class C Deficiency - Software - minimal cosmetic in nature,
minima! effect on System, low priority.and/or user can use
System: Written 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. • w n w

4.3.7 AS part of the maintenonce agreement, ongoing support issues shall be
responded to according to the following;

a. Class A Deficiencies - Contractor shall have avoilable to the State
on-call telephone assistance, with issue tracking available to the
State, eight (8) hours per day and Five (5) days a week with an
email / telephone response within twenty-four (24) hours of request,
or the Contractor shall provide support on-site or with remote
diagnostic Services, within four (4) business hours of a request.

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

4.3.8 The hosting server for the State shall be avoiloble twenty-four (24) hours a
day, 7 days a week except for during scheduled maintenance.

4 3 9 A reqularly scheduled maintenance window shall be identified (such as
weekly, monthly, or quarterly) at which time all relevant server patches
and application upgrodes shall be applied. ,

Conlroctor Initiols —
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4.3.10 Conlroctor.sholl use o change monogement policy for nolificolion end
trocking of chonge requests os well as criticol outoges.

^  4.3.11 A-crilicol ouloge will be designated when o business function cannot be
■  met by o nonperforming opplicolion and there is no work around to the

problem.

4 3 12 Contractor shall mointoin a record of the activities related to repair or
maintenonce activities performed for the Stote end shall report quarterly
on the following: Server up-time; All change requests implemented,
including operating system patches; All criticol outages reported
including ocluol issue and resolution: Number of deficiencies reported by
closs with initial response time as well as time to close.

4 3 13 Controcfor shell give two-business days prior notification to the Stole
Project Monoger of oil chonges/updotes ond provide the State with
training due to the upgrades and changes.

5. SUPPORT & MAINTENANCE REQUIREMENTS
5.1 SUPPORT & MAINTENANCE REQUIREMENTS

5.1.1 Contractor's System support and maintenance shell commence upon the
Effective Date and extend through the end of the Contract term, and any
extensions thereof.

5.1.2 Maintain the hardware and Software in accordance with the
Specifications, terms, end requirements of the Contract, including
providing, upgrades and fixes as required.

5 1.3 Repair Software, or any portion thereof, so that the System operates in
accordance with the Specifications, terms, and requirements of the
Conlroct.

5.1.4 The State shall hove unlimited access, via phone or Email, to the
Contractor technical support staff between the hours of 8:30am to
5:00pm- Monday thru Friday EST.

5.1.5 Contractor shall make available lo the State the latest program updates,
general maintenance releases, selected functionality releases, patches,
ond Documentation that are generally offered to its customers, at no
additional cost.

5.1.A For oil maintenance Services colls. Contractor shall ensure the foilovving
information will be collected and mointoined: 1) nature of the Deficiency;
2) current status of the Deficiency; 3) action plans,, dates, ond times: 4)

" expected and actual completion tirhe; 5) Deficiency resolution
information, 6) Resolved by, 7) Identifying number i.e. work order number,
8) Issue identified,by;

Controclor Initials
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5.1.7 Controclor must work with \he Slote to identify end troubleshool
polenlially iorge-scale System foilures or Denciencies by collecting ttie
following informotion: 1) meon time between reported Deficiencies with ■
the Softwore; 2) diognosis of the root couse of the problem; end 3)
identification of repeat colls or repeat Software problems.

5.1.8 Controctor shall use a chonge management policy for notification and.
tracking of change requests os well os critical oufoges.

5.1.9 A critical outage will be dissignated when o business function cannot be
met by o nonperforming opplicotion ond there is no work oround to the
problem. ' .

5.1.10 Contractor shall maintain o record of the octivities related to repoir or
maintenonce activities performed for the State and shall report quarterly
on the following; All change requests implemented; All critical outages
reported including actual issue and resolution: Number of deficiencies
reported by doss with initial response time as well os tirine to close.

5.1.11 The hosting server for the State shell be ovoilable twenty-four (24) hours a
day, 7 days a week except for during scheduled maintenance.

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

5.1.13 A regularly scheduled maintenance window shall be identified (such as.
weekly, monthly, or quarterly) at which time all relevant server potches
ond application upgrades shell be opplied.

5.1.14 Contractor will give two-business days prior notificotion to the State
Project Manager of all changes/updates and provide the State with
training due to the upgrades and changes.

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

5.1.14 Contractor shall provide the State with a personal secure f^P site to be
used the State for uploading and downloading files if applicable.

6. PROJECT MANAGEMENT REQUIREMENTS

4.1 PROJECT MANAGEMENT

■  4.1.1 Contractor shall participate in an initial kick-off meeting to inltiote the
Project.

4.1.2 Contractor shall provide Project Staff.

Contractor Initials
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6.1.4

6.1.5

Conlcoclor shall submil o Governor end Council. The Work Plon
Conlroct oword oncJ n deloiled descriplion of the Schedule,
shall include, wilhout ^ dependencies, and poymenl

dale.

..chnlcoL ona °~"™traa"n""^
sst-rc^srs:" - - °
common librory or on paper)

■  ri the Services required under the Contract Documents. All Sen^ices shall
mle^onrbfperformed. in occordonce w,th the Specifications.
7 AnMINtSTIt^TIVF SERVICES ' . „h

sr.-is:=,=-'=-—■
peao.. " « s,a,a« «,a. coa„=c,. a„a paa:c«

described in Exhibit F: Security & Testing.
.f ^.fM.i>A>JTY SERVICES

i^rtS^d-"
in transition ^^^'STANCE

If on oworded contract is not renewed.lork on a project is terminated, or f contract, oil reasonable transition
(90) days after the expiration or the expired or terminated portion of the services toUsistance requested by the State, to ^ f ,he orderly transfer of such services
continue without intermption or odverse effec , Contractor of any request for. "me State or its designees Ji, occounts m be used for a limitedtransition services, including P^^r the funds charged to said cords or account
transition period and the State set forth in Section t .8 of the
provided said fotol does not exceed ^ accordance with the terms of the contract. Sue
above, incurred during such P®"° ^ties to be governed by the terms ond conditions
tronsition services shall be deemed ° reasonably apply to such

" ?.arpcSTo. oa, r.»a.C.. a«.a in peacn-ng .ach ..an.«services. The State snaii p Y Controcior initials —
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services at the most current rotes provided by the Controct. If there ore no estoblished Controct
rotes, then the role shoH be mutuolly ogreed upon.

tl. ADDITIONAL REQUIREMENTS

The Contractor or their personnel sholl not represent themselves as employees or ogents of the State.

If sub-controctors ore to be utilized. Contractor sholl provide information regarding the proposed sub-
conlroctors including the nome of the company, their address, contact person ond three references
for clients they are currently servicing. Approval by the State must be received prior to o sub
contractor storting ony worlc.

12. TERMINATION

The State of New Hampshire has the right to terminate the controct ot any time by giving the
Contractor thirty (30) days advance written notice.

13. OBLIGATIONS AND IIABILITY OF THE CONTRACTOR

The Contractor shall provide all services strictly pursuant to, and in conformity with, the specificotions
described in State RFP #1979-18, as described herein, and under the terms of this Contract.

The Contractor shall agree to hold the State of NH harmless, from liability arising out of injuries or
damage caused while performing this work.

14. DEBARMENT. SUSPENSION. INELIGIBILITY AND VOLUNTARY EXCLUSION lOWER TIER COVERED
TRANSACTIONS

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

15. INSURANCE

Certificote of insurance amounts must be met and maintained throughout the term of the contract
and any extensions as per the P-37, section 14 and cannot be cancelled or modified until the State
receives a 10 day prior written notice.

Dote.
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EXHIBIT B

paymentterms

1  rONTRACT PRICE

expirolion dote as indicated in Form P-37 Block 1.7.

o PFRATF STRUCTURE

1,1 REBATES , ihP rontrocl consists Of the rebate Structure bosed on the total

Lombinedtcord spend for all transactions posted during .each Fiscal yeor of the
Contract.

1.1.3

1.1.4

H hw ihn sinte shall be based on the total-combined P-Card spendThe rebates eorned ^ (Executive Legislative, and Judicial) end eligible
from all State government bra^'^hes^xecuti 9 (he-combined
pompon.. p,o.idi™ ..dP... 10

OOP loP.o« ""P

participant.

Legislotive. and eligible participant.

■-s~=-~=-5STr^^^
;;^lemhange Progrom determined by Visa and MasterCard.

115 The rebate period sholl be clearly defined with beginning and ending perioddates identified as fiscal year dates.

1.1.4 Eligible participant and State annual purchasing volumes shall be combined
to determine rebate tier.

-- ~S=SSSSS==£.".
porticipants.

Page 27 of 40
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1  1 ft RPbote basis points ore determined, not onty according to combined ■
votume o°all participants and the Stote, but also according to the number of M.ng
cycle doys ond poymeni grace days agreed upon by Controctor and porl.cipa .

1 1 9 Cvcle days ond poyment grace days moy very for eoch participating entity^'cording to pohicipating oddendo between Contractor and el.g.bte part,c,pont.
1.1.10 Participonts sholl receive tOOXof the odded rebate benefit from participating

in thie State contract.

and tt-ie Contractor.

1 1 12 Any eorty payment incentives provided by the Controctor sholl be in oddition
.  ' ■ . to the rebote schedules and shall be cteorty specified in con)unction with the

terms for eligibility.

1.1.13 The Contractor shell notify the State at least thirty (30) days in advance of the
date of ttie annual rebate calculation.

The Conlrocfor shoft provide the Stote with on onnuot rebate checlr based on the spend to dote and
with the rebate cotculotion onolysis bosed on octuol total combined spe .

t. General Product Fees ond Charges

To Bonis of Americo, Notional Associotion, ("Bank of America".) Cord Agreement

General Fees

. ̂  j r Waived
Annual Card Fee

logo Fee: Isinale. standard colors only] Fee Woived
Unique Custom Design Fee [Custom Card and Logo

• designs ore. subject to review ond approval bosed quoted
on product capabilities, customization may not be
supported for off Droaroms.j —
Return Payment Fee ^ „SD amount
Internatlono! Transaction Fee ^ > U.S. tvtoit/Bulk tvtoil (Default)=No

Fee

Expedited Card Delivery Fee > Overnigh1=$35.00
> 2'dav=S20.00

Executive Cards

Overtimit Fee

Fee Woived fmoximum of 10 Cords)
Waived

from tt^e rote on the dote of your Tronsaction.

Controctor Initiols' y ̂  .—
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T.e e.chonge role used dy Visa v.,, fovoiloble ir^wholesole currency ma^e for me .9 ^ , ,
differ from the rote Vise receives, o H ,-hnnnp rote of either |i) o wholesole morlcet rote or (n) o
processing dote. MosterCord wi use ^ dollar amount of any Transaction thot

rrarrS'cr^ oJ-side .he united S.o.es even if you poy m U.S. doHors
(the "internotiono! Transaction Fee ).

Electronic Products Schedule of fees and Charges,

Reporting and Data
Fee Waived

Works

Global Reporting and Account Manager waived
(GRAM)

Fee Waived
Payment Center —

Data File Feeds To Gustomers / Third
Parties:

.  Slolement Billing File

.  EDIBIl . Feewcved
•  Travel Agency File
•  Visa Cpmmerciol Format (VCF)
• MC Commercial Data Format (CDF|
.  1099 & Soc'r^pnonomic Reporting

END OF SCHEDULES 1 AND II

III. U.S. Schedule of Rebates
(Cycle end Grace Days)

o.. «nea « 1» saclion 1.
applicable Cord Agreement. fourteen 114) month period commencing on the first day of

each subsequent twelve (12) month period.

charges oppeared for the reporting period.

"Cycle Doys" meons the number of doys from the stort of the billing period to the Billing Stofement^
dote.

"Grace Doys" meons the number of doys offer the Billing Stotement closing dote within which
payment is due.

Contractor Initials ,—nnlff y )/2j
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licket interchange progrom. as determined by and emended by visa and MasterCord from time to
time.

"Portner Program Transactions" means certain Transoctions in the Transaction Volume which, bosed

upon the merchant and/or trarisaction dollar amount, are subject to a visa or MasterCard partner
program, as determined by and amended by visa and MasterCord from lime to time.

"Rebate Multiplier" means the multiplier corresponding to the Standard Transactions volume. Cycle
Days and Groce Days as set forth in the Standard Transactions Rebate Multiplier Table below.

"Standard Transactions" means the Transaction Volume not meeting the criteria for Large Ticket
Transactions and/or Partner Program Transactions.

."Total Credit Losses" means, for any Calculation Period, the sum of (i) Bonk of America's Credit Losses
on the Cord Accounts for the Colculotion Period and (ii) Bank of America's Credit Losses on the Card
Accounts for ony previous Calculation Period which hove not been opplied agoirist any rebate
payable under the Agreement.

"Tronsoction Volume" means, for any Colculotion Period, the totol dollar amount of purchase

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

Rebate Conditions

During the Colculotion Period, the program must meet all of tf^e following conditions in order to
quolify for a rebate:

i. Company and Participant pay Bank of America the total amount of the new bolance shown

as due on each Billing Statement on or before the Payment Due Dote; end
ii. Company and Porlicipant complied with the terms in this Agreement; and
iii. Calculation Period Transaction Volume meets the minimum volume, requirement as set out in

the Stondord Transactions Rebate Multiplier Table; and
iv. The Agreement has not been terminated by either party prior to the completion of a rebate

calculation period.

v.. The four conditions above, together being the "Rebate Conditions".

Rebate Calculation and Payment

In the event that all of the above Rebate Conditions ore met with respect to the Calculation Period.
Bonk of America will pay a rebate to Company, which shall be calculated at the end of the

Calculation Period in occordonce with the Standard Transactions Rebate Multiplier Table and using
the following equation:

{(Transaction Volume for Standard Transactions x Rebate Multipllef) + ((Transaction Volume for Large
Ticket Transactions

+ Transaction Volume for Partner Program Transactions) x 65 basis points (0.65% or 0.0065))) - Total
Credit Losses

The Stondord Tronsoctions rebate multiplier will be ,determined bosed on the Colculotion Period
cumulotive totol of oil Standard Tronsoctions volume, including Stondord Tronsoctions volume from
Premium Rewords^porticiponts. however. Stondord Transactions volume that is applied to Premium

Controctor Initials
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pc,n„ w, no, Oo loCoO.O ,o ,0, ,.00,. po,oo, CO,Co,0,00. PO.op.opO p opp.CPM.
lor producis wilh Premium Rewords only.

^ K aph rredil or other meons delermined by Bonlc of Americo.Poyment of any rebate w.ll be rmade y calculation Period. I^o rebate will be paid to any
within ninety (90) days following the end ot me c-oc
individuol card holder.

spp„,p OP, o, ™.. o, o~;. »-top?o?r,,co^»™;,-" r,:,ro
ob„0O„OP ,o 00» o"» '•I'""' °'Tk PooTcJ Amorfco Bool C Bmonco'i po>m.n, ol o ,eb0,a „

subsequeni Calculotton Period

STANDARD TRANSACTIONS REBATE MULTIPLIER TABLE'

State of New Hampshire

Annual US Volume Tiers
Excludes Large Ticket and
Partner Program
Ironsoctions

Cycle days

Grace days

14 14 30 30 30 30

20

30

25

rebate basis points

$

$'
3.000.000

%
5.000.000

10.000.000

isooo.ooo

20.OOQ.OO0

2.999.999

4.999.999

9.999.999

100

130

14.999.999

t9.999.999

24.999.999 ,

25.000.000

$
35.000.000

50.000.000

%
75.000.000

100.000.000

34.999,999

$
49.999.999

74.999.999

99.999.999

147

157

177

98

128

145

155

176

179

181

178

96

126

143

94

124

141

153

175

177

180

182

1^

184

185

181

179

180

182

183

184

181

151

174

176

178

179

182

183

180

181

182

92

122

139

149

173

175

177

178

179

180

181

90

120

136

88

118

133

146

172

174

85

115

130

143

171

173

176

177

178

179

174

175

176

180

177

178

140

169

170

172

173

174

175

176

,S btbbl b..» l,'-o„P O, ipcn ,„ m, AO.e,™n,^
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Nolwilhslonding anything to the contrary in the Agreement or any of its Schedules
end rebates ore subject to .chonge upon sixty 160) days' prior wrrtten notice to you if m connection

Ih us providing this cord program, or ony Services to you:
An even! externol to us increoses the cost or decreases the revenue to us.
There is ony decrease to the interchange rates paid to us by a card network, or
There is an increase to funding costs due to interest rale changes,

iv There is any deterioration in your financial condition
Notice of the chonge shall allow the Stole to either continue with services or to terironote se-vices^
addition, related to other chonges, these changes wilt be mutuolly ogreed to end documented n
writing.

END OF US SCHEDULE III

3. INVOICE

1 1 invoicing/payments . .
I ll The Contractor shall be required to furnish the Stote a complete itemized

electronic invoice for all P-Cord trqnsoctions for each of the billing accounts
established within on ogency ond include the followtng minimum

•  requirements on o monthly basis:
p. P-Card number;
b. Item detail, if available from merchant;
c. Merchant;

d. Transaction date;

e. Posting date;
f. Charge: and
g. Transaction number

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

1.1.3 The Contractor moy receive separate payment(s) from each billing unit or o
consolidoted payment.

1.1.4 The Contractor sholt also be required to receive their payment|s)
electronically.

1.1.5 The State, by law, cannot be obligated to pay for goods and services which
have not been received arid accepted, and therefore cannot be penated
for deferred payment of transactions that fall within these categories Under
these circumstances, interest, late charges, and number of days past due
sholl not apply.

5. PAYMENT

Payments shell be made via ACH. Use the following link to enroll with the State Treosur/ for ACH
payments: https://www.nh.gov/treasurY

Controcfor Initials

Dote *y^//^//<^
Page 32 of 40 ^



EXHIBIT C

SPECIAL PROVISIONS

Delete Section 13 of Form P-37 end substitute with the following:
indemnification. The Controctor shell defend, indemnify end hold hormless the Slote. its
officers and employees, from and ogoinsi any and all octuol losses suffered by the Stote..ifs
officers end employees, and any and all claims, liabilities, penalties, octual costs and
expenses including reosonoble atJorney's fees and courl costs asserted against the Stole, its
officers end employees, by or on betiolf of any person, on account of, bosed or resulting from,
arising out of (or which moy be claimed to arise out of) the direct acts or omissions of the
Contractor, up to USD $25,000.00 under this controct for the State and its Eligible Participants.
Contractor is not responsible for any damages caused by the actions or omissions of the Stole,
its officers, employees ond agents. Notwithstanding the foregoing, nothing herein contoined
shall be deemed to constitute o waiver of the sovereign immunity of the . Slote, which
immunity is hereby reserved to the Stole, This covenant in paragraph 13 shall survive the
terminotion of this Agreement..

2  Add to Section 10 of Form P-37 the following:
In the event of termination under Section 10 of form P-37, the Stole moy procure services that
are the subject of the Contract from another source and the Vendor shall be liable for
reimbursing the State for the replacement Services, and oil administrative actual costs directly
reloted to the replacement of the Contract and procuring the Services from another source,
such as costs of competitive bidding, mailing, odverlising, applicable fees, charges or
penalties and staff time costs not to exceed the sum total USD $25,0CX) under Itiis Controct for
the State ond.its Eligit>le Porticipants: all of which sholl be subject to the limitations of liability set
forth in the Controct. in the event of default by the State, the Vendor shall provide the State
with written notice of defoult, and the State shall cure the default within thirty (30) days, or a
mutually agreed up timeframe. Notwithstanding the foregoing, nothing herein contained shall
be deemed to constitute a waiver of the sovereign immunity of the State, which immunity is
hereby reserved to the State. This covenant shall survive terminotion or Contract Conclusion.

3. Delete Section 6.3 of Form P-37 ond substitute with the following;
6.3 If this Agreement is funded in any part by monies of the United States, the Contractor shall
comply with ail the provisions of Executive Order No. 11246 ("Equal Employment Opportunity"),
as supplemented by the regulations of the United States Department of Labor (41 C.F.R. Part
60), and with any rules, regulations and guidelines as the Stole 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 ascertaining compliance with all rules, regulations and orders, and the covenants,.
terms ond conditions of this Agreement. In the event that the State is undertoking such o
review, the State will provide prior notice to Contractor. Any review by the State will occur
during Contractor's regular business hours ot a date and lime agreed to by both porltes. Such

■ review shall be related to the State and its transactions.

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

Conlroctor Iniliols
Dole
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ond Ironsaclion dola which is disclosed in occordonce with Stole end
feguiclions or other operolion of opplicoble low, requires prior written opprovol ot the Stote.

;  nplpte Section 12 of Form P-37 and substitute Ihe following; ■ ^
'  12 ASSIG NMENT/DELEGATION/SUBCONTRACTS. This Agreement is not ^ ^iron^Lloorby the Controctor, either in whole or in port, without consent ot the State the

form of o formol written omendment: whict^ consent shall not be unreasonobiy withheld.

s  npiPie Section 14 3 of Form P-37 and substitute the following: . , o v,- rK^r
14 3 The Contractor shall furnish to the Contracting OfHcer identified in block 1.9. or his or he
uccessor a of io^oronce for oil insuronce required under this Agreerment.
Contractor shall also furnish to Ihe.Contracting Otticer idenlified in block h9, or t^s rx her
successor cerlificale(s) ot insurance tor oil renewolls) ot insurance required under t s

W  " moOilicollon of
the poliCY-

7  nplete Section 18 of Form P-37 and substitute the following; , v.
IP'ak/pnomFNT This Aareement moy be amended, waived or discharged only by an

reaulatorv cord network or market conditions). Contractor may request an
change, add or delete any effected terms of the Agreement by providing sixty (60) days
notice to tt^i.e Stote in writing.

Contractor Initials —
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EXHIBIT D

RFP If ]979-18 is incorporoled here wDhin.

Page 35 of 40
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EXHIBIT E

ADMINISTRATIVE SERVICES

1. DOCUMENTS AND COPYRIGHT PRIVILEGES

The Contractor stroll provide the Stote occess to oil Stote-owned documents. 000160015.
reports, and other work in progress relating to this Confroct. Upon expirqtion or terminotion
of the ControcI with the Stote. the Controctor shall turn over all State-owned documents,
material, reports, and work in progress relating to this Contract to the State at no
odditional cost to the State. Documents must be provided in both printed and electronic
format.

2. RECORDS RETENTION AND ACCESS REQUIREMENTS

The Contractor sholl ogree to the conditions of alt applicable State and federal laws ond
regulations, which are incorporoted herein by reference, regarding retention and access
repuirements. including wittiout limitation, retention policies consistent with the Federal
Acquisition Regulations (FAR} Subport 4.7 Controclor Records Reteniion.

The Controctor shall maintain books, records, documents, and other evidence of accounting
procedures and practices, which properly and sufficiently reflect oil direct and indirect costs
invoiced in the performance of their respective obligations under the Contract. The
Contractor shall retain all such records for a rolling period of six (6) yeors from the dote of
transaction or the conclusion of any claim, litigation or exception relating to this contract
taken by the State or a third party.

Upon prior notice and subject to reasonable time frames, all such records shall be subject to
inspection, examination, audit ond copying by personnel so authorized by the State and
federal officials so authorized by low, rule, regulation or Contract, as opplicable. Access to
these itenris shall be provided within Merrimack County of the Stote of New Hampshire, unless
otherwise agreed by the State. Delivery of and access to such records shall be at no cost to
the State during period following termination of the Contract and one (1) year term following
litigation relating to the Coritroct, including oil appeals or the expiration of the appeal period.

The State agrees that books, records, documents, and other evidence of accounting
procedures and practices related to the Contractor's cost structure and profit factors shall be
excluded from the State's review unless the cost of any other Services or Deliverables
provided under the Contract is calculated or derived from the cost structure or profit factors.

3. ACCOUNTING REQUIREMENTS

The Contractor shall maintain an accounting system in accordance with 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.

Controclor Initials
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EXHIBIT F

SECURITY & WARRANTY

1. SECURITY

Application Security

.  Develop softwore opplic.olions bosed on indust^ best practices end incorporating ,nformat,on
security throughout the software ^5 set forth by organizations such as.

• S p,cp. lOWASPl lop .0. SAPS Comnsoo

OSS:

Contractor agrees to tTie following provisions.

"°o Controctor agrees to participate in the Paynnent Card Security Standards Council |PCt)
Payment Application Data Security Standards program (PA DSS)

it obtoins or possesses, including but not limited to the functions relating tostoring processing, and tronsmitting the cardholder data.
.  Controctor attests that, as of Itie effective dote of com

complied with all applicable requirements to be corisidered PCI ̂ ^S compi a ,
and L performed the necessary steps to validate its compliance with the PCI

.  rn^ntractor agrees to supply the current status of Contractor's PCI DSS
comolionce and evidence of its most recent validation of complionce upon
ercuton of- th^ddendum to Agency. Contractor must supply to Agency on
attestation of compliance of least annually, upon request .

.  Contractor will immediately notify Agency if it leornstt|iat It IS no longer PCI DSS
compliant and will immediately provide Agency the steps being token '9
mr^edio^ the non-compliance stolus. In no event shall Contractor's hoUf^ca^on
lo Agency be later than seven (7) calendar days after Contractor leqrns it is no
longer PCI DSS compliont.

Conlroctor Initiols
Oalejm:U5:
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Controclor ocknowledges thai ony indemnification provided for under ffie
ConfrocI referenced obove.opplies to the foilure of fhe Confroctor fo be end to
remoin PCI DSS comptionl.

2. WARRANTIES

2,1 System

The Controctor warrants that the System will operate to conform to the Specifications, terms, ond
reQuirements of the Conlroct.

2.2 Software/Application License

The Contractor worrants that it is entitled to grant you licenses to access and use the
. Applicolions.

Disclaimers: THE APPUCATtONS, RELATED SERVICES AND INFORMATIO^^^^PIIRMIANT TO THE APPLICATIONS ARE PROVIDED "AS IS' AND AS AVAILABLE WE
and our third PARTY PROVIDERS HEREBY EXPRESSLY DISCLAIM ALL EXPRESS AND
IMPLIED warranties.

Warranties. We warranf that we have taken reasonable commercial steps to ensure
that the Applications and related services ore free from computer vimses, known
technical bugs or vutnerabitities. We warrant , that the Applications will perforrn in
accordance with any related documentation we provide you. The Applications wiH on
a continuous basis maintain the integrity of your data that is processed tronsnrrited o
stored by the Applications. The foregoing warranties apply to the Bonk and its
subsidiaries end third porty providers.

2.6 Services ^ . s •„ u.

The Contractor warrants that all Services to be provided under tine Contract wll be
provided expediently, in a protessionol manner, in accordance wittr industry stando'-ds
and that Services will comply with performance standards, Specifications, and terms of
the Contract.

Contractor Iniliols
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EXHIBIT G

CORPORATE CARD SERVICES AGREEMENT

Bonk of Amenco Corporofe Cord Senr.ce Agreemenf.is ,ncorpora.ed here wifhin. See AHochnren. A.

Page 39 of 40
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EXHIBIT H

Bank of America. N.A. response to RFP ff 1979-18 is incorporated Here wifhin.

Conlfoclor Initiols

Dole f^ll^
Page 40 of 40



Bank of America Corporate Card Service Agreement

The .c^s-we-,-us-3nd-oor',e.er ,oB=nk of America. The fesms-you-and-you,-safes so Coanpaoy. ^

Wish ous Cosposase Casd SeAsices you ase aflow.d to fleet easd psogsans. and the
card programs: purchasing card program travel an ^ -service' collectively, the -Services'l- You may begin using a Sen/.ce once we
ancillary seniices set out in Sect.on 18 o( this ̂ rec ( ^ e«cuted (orms and you have successfully completed any testing or

procedures In the applicable Materials.

1. DEFINITIONS

AML/Sanetltyts Lawy' Sd, apptlcabte laws setatln, to client tdentlhcatlon, the pseventlon of ntoneyfaundesln^ tessosisnt, the use of psoceeds ofr^"ror;.li.lca1 sanctions, tt^fudlng ̂ nctf^ss, ao^

Appllcalions. Asopslctary Software and/os by ̂ ^".^1^(11) a pln '
~s::"; :;:?Za;™rcen,e: f" us c^dhdders tun b, Tota> Systen,s. (iv) tbe taSoshs Systens, and ,y, any other tblsd pady yendos we
may use from time to time.Autbosfsed uses. Any pesscu, OS entity, l^fudfng any trasdbotdes, .tb yc.s ac.ua,, intp,led OS appasent autbosltation to use the Sesy.es and/.
Applications.

Business Day. Each day on which we are open for bosir«ss related to the Services.

Card. Each plastic card which we issue for your Card Account using a Service.

casd Account, Sach MastesCasd- os ̂ sa- account whld. we Issue to you os to a Casdholdes with sesoect to a Service, Including a Casdless Account,

considered a Cardholder.CasdbddesAcco.:nt.Asub-accoun.ofyousCasdAccount,wblcblssetupbyusfoseacbCatdbotdes,a.yousse<.uest,fpssepos.lngand/bsbldng
purposes.

Cardloss 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 insu"tion, m^cl^t teller machine.
Account through a readily cLertWe into cash, such as money orders, travelers checks, foreign

a,cn.Psops.e.asy,n,.n.a.,onosCPt,.ltbedat,of,a,entstosedon„usdatabasesysten,sselatedt„tbeSeAlces.ba.cpnst.tuteC^^^^^^^^^
information, iriduding Personal Data.

Confidential Infostn.tlon, All Infosntatlon concerning bldnel^i^Sc^ osTsalellel "Eluding any documents

uscotpcatb 1.2017 y. c20,7rb''cS^»t
1

Siao of New Hampshire.April 5. 2019



ii. any other information which is manifejUy confidential by virtue of its nature or description or which a party expressly dcslgrsates as
being confidential.

Convenience Check. As of the Effective Date, you agree and wc acknowledge that you will not utHUe the Convenience Check feature. A check
which we may provide to yOu, upon your request, to draw on a Card Account.

Data Protection Uws. Collectively, all U.S. national and state laws and regulations, the EU Data Protection Directive lOireciivc 9S/16/ECI, the EU
General Data Protection Regulation (Regulation 2016/679). and the United Kingdom Data Proteaion Act 1998. and all other applicable laws
regarding the coflcction. use, storage, transfer and processing of data, including Personal Data, relating to individuals (or. where applicable, legal
persons). The term Data Protection Uws includes any laws, regulations or decrees promulgated by a fmancal regulator governing the use and/or
disclosure of customer data, including bank secrecy obligations.

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

De-ldentificatlon or Dc-Jdcntined. Removing, obscuring, 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 laws for or on the regulation of commerce and business via elertfonic 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 Is your employee or agent; (ii) that person or entity has aaual. implied or apparent authority to use the Card Account, Convenience Check
or Card; and (lii) that use does not benefit you directly or Irsdirectly. •

ExterxSed Wortfofce. Any of Our subcontraaors or vendors with access to CPI.

Financial Services Industry Best Praaices. The standards, policies ar>d practices generally used in the corporate card issuing business by banks of
comparable site and scope to us, including appropriate mitigating controls.

Fraud. Misuse Of theft of card Information by Individuals that are not your employees or agents that Involves, but is not limited to, kcount
takeover, counterfeit cards, lost/stolen cards, fraudulent card not present Transactions, skimming, database hacking, franchise software hacking, or
phishing'

Grace Days. The number of days after the Billing Statement dosing date within which payment is due.

Guarantor. A person or entity. Other than you or a Participant, that agrees to assume responsibility for the obligations of this Agreement,
including payment of arry amounts owed.

Informatioo Processing System($). The indrvlduai and coClective elearonic. mechanical, and software components of our and our Extended
Workforce's operations that store, access, process or protect data related to the Services. -

Information Security Event. Any situation where there is unauthorited access, acquisition, unauthoriied use or disclosure of unencrypted CPI or
encrypted elearonic CPI and the relevant confidential procc$$(es) or key(s). that is capable of compromising the security. cdnfidemlaHty or
Integrity of the CPI maintained by us and. with respect to Personal Data, that we have determined creates a substantial risk of identity theft or
fraud against an individual.

Information Security PoClcy. Our written Information security policy, vvhich may be amef>ded from time to time by us in our, discrelion.

License. A r>on-tran$ferable, nonexclusive, worldwide, revocable, limited license to access and use the Applications arkl any related 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, authentlcators, personal Identification
numbers, embedded algorithms, digital signatures and certificates, other similar devices and informatlor). User Oocumeniatron and any
documentation we provide to you In connection with the Services.

Notifiable Event. Any aabal or suspected loss or theft of a Car^, Convenience Check or Card Account or any actual or suspected Unauthoriied Use
or Fraud.

Participant. A Subsidiary, affiliate or division of yours which you designate in writing on a Participant Account Form and which we approve, for us
to Issue a Card Account with Its own account number. A Participant Account Form, upon completion by you and approval by us. will be made a
part'Of this Agreement.

USCofpCan3t120l7v2 Bank of America Confidcniial
O 2017 Bank of America Corporaiion
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DUO Do.o. Tho pov-on, due da.o shown on ,ho Billing Slalonscm which dale shall bo Iho las. day o. Iho Grace Days or such o.ho, agreed
between us in writing.

PCI.OSS. The Paymon, Card Indus.ry ■ Da.a SocurU, Standard as ansendod Iron, linso .0 linro and any succossor.s.andard adopted by Iho paynson.
card industry establishing security standards (or payment cards.

Personal Data. Means {)) any "non-public personal 95/46/EC, EU Regulation
t;.s.c. 5 680. et sec and the rules and -6~ssu^ ^ ̂  pncop, o. personal da.a or persona, .n.ornsat.on under any
=rrM::::^:;:rr:r™:Xii;:;^nti,yanindw
together In each case, with any other information that relates to an individual who has been so .denuf.ed.

with respect to the Card Accounts.

pro,ran. Data. Any Software, Materials, data, technical assistance, tr.inln. and related technical data, and any nsedia in which any of the foregoing
is contained.

authority.

software. Web-basod applications accessed via a Websi.e and/or the ptogtanss and data nies provided by us for use on a computer In connection
with the Services. ,

,  CO* r.f thrp ownership interest is owned or controUed. directly or indirectly, by you. The term
entines in which so. or less o, the ownership Interest Is owned, dItectW d. mdltecdy. by you.

Ttansaclmt. The purchase or cesetva.lcn of goods or services or a Cash Advance made or facilitated by use of a Convenience Check o, Card
Account.

benern you directly or Indirectly.

WebSite. Any internet website and/or online.access channel for use in accessing the Services.

Workforce. Our employees with access to CPi.

2. OUR OBLIGATIONS | !

catd Acccasnta. We vwi open catd.Accoun^.n ^

Oponypucc«ues..wemayalsop™.deCon^-^T«^
Account. If you so request, we w.ll provide to, the Cardho dc • » Transaction If we suspect fraudulent activity or Unauthorized Use

any failure to authorize a Transaction.

....A/s /. _d,iv»i7o0 Bank of America ConfidentialUS Corp Card 112017 Vdl ©2017 Bank ol America CorporaJon
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:::ZT:L':::<it ■- '° """"""
2.4 OFAC. W4 will Implpmcm -casOAable syslcmic prolocoU IP or otherwise) of Saoclions. We will

in countries subject to Sanctions and may review such activity with you as may be necessary-
2.5 External Fraud. We will assume the r.nancial liability for Fraud. than 60 dlys after you receive

2,s iPternel FrppP. We are no, responsible .or Internal .rand or colltrslon, ir^MIng Ensployee Misuse.. However, we ol.er misuse Insurance wh.eh
may to help you with recovery from card networks.

3. yourobugations — —

a., use o, aecoun... vou shall use. and shall ensure each Cardholder uses, each Card Account solely .or your business purposes In accordance wllh
the terms of the relevant Service.

charges as set forth in the schedule of charges currently in effect for you.

3.4 S.a,ps o. Cardh^ders. voo represent and warrant to us that
:::::rsrr ~ as soon .s prae..cab.e .be card adoeated to that
Cardholder.

33 roor ib...,, .opec.o,rn,our ob.1,as,onA -Vrxr w.,,.promptly .urnlsb such^rina^jal^an^c^e^^^^^^^^
;::r.'heTrj:c:ror7o:.x—

prompt written rrotlce upon any Program Administrator being added, replaced or removed.
3.8 security of your data. You are responsible for protecting and il rn^^lon with a
Cardholders (Including any and aR user IDs, passwords and card ^ 5on or for any unauthorized purpose. We are

3.9 Compliance with law. You must p!owct"^llwL'You''m do all things and provide
that Cardholder or that Transaction may be subject. g .-t, _ nhliaations under any AML/Sanctions Laws, including (if necessary)
:;:irrry=rnZ=^^^^

3.20 OFACCoyen.n,.ypuepyen,n..h4. you wl,,n«useoc.cml.nyC3.^4C^
Check to transaa. lend, contnbuie, or otherwise make ava. ab e u terriiory. that, at the time of such

transaction, whether as advisor, investor or otherwise) of Sanctions.

Mcr r Bank of America ConfidentialUSCo,pC3,P1l2017y2 O 2017 Bank o.AntppC3Co90ra.iOP
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3,1. Binding on P.r,idpan,3.,( yOU arc a

?e;j,a.o.—a;;r.rn;L::;::;r ir^:::
S..d.oy.«d.l.-Odc.v.un,e„wdag.d.l..yooln.,:,lng,.dwinno.,a.,da,p.op=dya3co,,a...,c,an,onn.yooo.eos.

3.13.

4. CREDIT LIMITS

d.3 codiuin.,., poneacdso.ice.»e.i.. -'-f ^ 2::.p::
Company shall delcnmine an ind.v.dnal crcd.l l.mit lor eac Account when agsregalea, may exceed ihe lolal credit limit lor all Card Accoonts
and all Paniclpahts. The indiyidoal credit limns lor |-,„i,. Upon yopr request and il approved by us we may
issued to the Company and all we m Y IrU^out P lor notice, decrease the total credit limit or any Individual limit m ourr:::j::rrwe«r~~dlting;ymentsreceivedh^^
a partial payment ol amounts due or II your payment has not cleared.

to be exceeded. We may make ava.lable online loo Transactions on all of your Card Accounts. We also may require the entire balance
credit limit for all of your Card Accounts, we before we allow for further use of your Card Accounts. If an
owing on your most recent Sillmg Statement to be im ^ applicable on that Cardholder Account that Is Individually billed, until a
individual Card limit is exceeded, we may () refuse aj for centrally billed Cardholders, until you inacase that

schedule of charges currently In eHca for you.

5. TRANSACTIONS IN OTHER CURRENOES

3.3 Cumcncycmsvdxslcm. ,,VPum,.3TcahS3C.iPhihCum=hCyP.I^^.^-^^^^^
U.S. dollar amount. The conversion rate on the ^available in wholesale currency markets for the applicable central processing date,

rounded up to the nearest penny, cent or centime (as applicable).

6 OI$PUTES WITH MERCHANTS AND SUPPLIERS

failure to honor purchases made with, or for a J any Roods or services purchased using a Service, a purchase price discrepancy, warranty
any questions, "J'^eTatt^r you Lst contact the merchant or supplier directly. You may not rely on any claim or

dLp^rco^^rrnTnTtl^''^^^^^^ "^"8 ' obligations under the Agreement.
sanding theforegoir. Where we pr.essesa.^^-
avoidance of doubt shall be processed in accordance ^8hts against the merchant or supplier and you will assign (and
a merchant or supplier, we will be subrogatcd to your ng ^ merchant or supplier. You will, and will cause the Cardholder to.

3.3 Au.b0y,.3.lo„,q.T,3uS3cU0U3. Amqxcb3„.oxsupqn.m3y..,..^~
wxuing Iha, you doslxc .0 prevon, Transaclcns .rom me-cba«s 1,^ howovo,. will no, be lieble to youIImerchanu

lake rcasooable «eps lo prevenl aulhori.alioo of olher types ol Traosactloos. or il authoritalioo lor a Traosaclion is

/s .,,VM7 7 Bank of America ConWenlialUS Corp Card 112017 v2 ^ Bank of Amenca Corporalion
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6.3 fCKfns of Consent.' You need to consent to each Transaction (whether by a Cardholder giving consent or otherwise) so that we can verify that it
is gcnuirse. A Transaction can be consented to by:

i. using a Card with the relevant card PiN or-a signature;

ii. using the account number and other details requested;
iii. presenting a Card to the suppliers terminal if the Transaction is made using contactless techrsology; or
iv. Such other means as you and we may from time to time agree.

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

7. CONVENIEf^CC CHECKS

tf we provide Conversience Checks with regard to a Card Account, they may f>ot be used to make payment on the Card Account.^ We may pay a
Convenience (Theck and post its amount to the Card Account regardless of any restriction on payment, including a Convertience 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
Checks will not be returned to you or the Cardholder.

If you wish to Slop payment on a Convenience Check, you must call us at the customer service number shown on your Billing 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 Convenience Check. The date on which we would pay a Convenience
Check may be prior to the dale U would post to your Card Account. A stop payment order will remain in effect for up to si* months.

\

8. CARDLESS ACCOUWTS; ACCOUNTS NOT IN NAME OF INDIVIDUAL

We may, at your request, establish a Cardless Account or'estaWish a Card Account with a designation which Is not an actual Individual, including,
designation of a vehlde identification number, license number, department name or "Authorized Representative" on the Card Account. You may
provide the number associated with the Cardless Account to your employees and agents.

9. STATEMENTS

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 arsd the date of the Transaction. The Billing
Statement will also list any applicable fees and charges for a Service. For Individually billed Cardholder Accounts, we will provide a copy of the Billing
Statement covering the use of the relevant Cardholder-Account to-the appropriate Cardholder at the address which you or the Cardholder providcJ
to 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 online application tool to review and sort all 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 tefepfx)r>e
number set out In the Billing Statement), electronic mail, or other method that may be agreed upon by you and us. of any Transaction appearing on
that Billing Statement which you consider may have resulted from any Fraud. Including Unauthorized 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. If you opl 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 Cardfwider does not) give us notice In accordance with tfris Section 9.2. we will
not be liable for refunding any amounts relating to that Transaction.

9.3 Electronic disclosures. You agree that we may provide or make available Billing Statements and any othter disclosures or Information by
electronic 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 tola! anwunt shown as due on each Billing Statement on or before the Payment Due
Dale shown on the statement. Where we have agreed with you in writing to take payments from Cardholders you must ensure that the relevant
Cardholder pays on your behalf. If we do not receive payment In full by the specified due date, in addition to our other rights, we may assess a late
fee and Tmance 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 solely responsible for and we will
collect from you for any amount due which is not paid by a Cardholder.

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

\

USCorpCard 112017 v2 Bank of America Coofidentiaf
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us from time tO lime in writing.

aO 4 Acco^n, idenimction. .f yO. or any Cardholder d"'av -
—  :
,0.5 paym.n. naa.hod. Unlcs, o.Ka.»:,e agreed by us, ^ora'a" gtrX«?payme« W -p" ="

10.6 Sel-oH-lntentlonalfyOmitted.

10.7 Transactions ootside normal

,0.8 cod-.. balabd« no, PO-lteO "" = ZZZ ̂ -'V '«a7n Jho aedn bal3n7=S7r «w7d7 prepaymen. ol any
balance adae, l-or exanaple by a ° ".b^e ccedi. bJlance la n.,.eda, we naay, a, oor opbon, pay n .o you uaing

11. lost OR STOLEN CARDS: UNAUTHORIZED USE

„., Unau,bo,l.ed Uae. we nnay refrain awful or for .he purpoae of any fraudulen, or unlawful aCvibri

i ==E=S=r===;;~n_u^

the declined or unauihoriied Transaction.

'■ 11.3 Reporting a loss, theft or Stc'^Srd i;:«Jm"?ny laual Unauthorized Use, you most notify

Any notice ,o be given by you. a Cardholder or a Sta'rmVnl Section 9.2 will apply,

upon a Notinable Event occurring, you nauat »'-P"'-''
rr::rorrr:;x=«^
If we receive raotice and aaaiatance in accordance with thla Section 11.3 lia^^ lor Tranaactiona reauHing

.  atatemen, which we may reouire from any with thia Seition 11.3. we may not refund any amounta relating to
from .he Notinable E.enL If we do not receive notice or Tranaactiona by a pcraoo who doea r«, have arju E

you will not exceed S50 on each Card.

12. license TO use YOUR MARKS12. LICtNit luwjc ivwo—" II t I

cards and on other materials related to the ^ J^^.^ ̂ te'resp^nsibinty for your own ans artd omissions wUb respea to thirdmaterials, you must pay us In advance any agreed ees. Y^ shall assume sole respo
parties which give rise lo arty claim arising out of this Section 12.

SanK of America ConWcnlial
USCorpCard U20l7v2 0 2017 Bank ol America Corporation
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n. f mNSlON OF CORPORATE CARD SERVlCe TO AFFIUATES

upon your requesi and submission of a cLpt that no separate charge limii wilt be

Participant.

14. TERMINATION

days'written rsotice to us.

14.2 Termination opon spcdiicovtnu. Notvnthstanding (■" "'"' """ '"" ■

;  ::=:=r===,=;^=^==::=== ;

■  You fail generaify to pay your debts as they become due:v«.. wtiat#. or enter into any composition or arrangement with your creditors;

; «o e,Ue,K4 a material adverse cttange in TOor Pnanciai ronditioo or voor a^iitv io perform TOor obiigat^ns under the Agreement:
.  vou (all top.* or perform any other obligation, liability or indebtedness to any ottrer party;

any property;

.  You (ail to comply with any material law or regulation, including any AMl/Sar>ctlons Laws.

14.3 Consequences of termination. tcrminat^n of a
entire balance outstanding.on all Card Accounts with accordance with the agreed 6(i6o payment cycle lnduding any. grace period;
immediately due and payable: immediately destroy, all Cards and Convenience Checks. Notwithstanding
and (iij you will immediately destroy, and will Instruct all ^®'^^°^7nsactions on all of your Card Accounts. Aher termination, neither you nor any
r:d'brrymTyoC=;=^
,4.4 Bc.urr,/d4i«ioo of Maforfoi. .„d Sof~.r.. i, 4 Sd^e y^ are using and/or .he Agreement is terminated for any reason, you wil, do the
foHovdng:

:  :;n;r.rrr;:rr;;::r:-....~—
.  irour opfKin, either return to us or destroy .11 Materials relating to that Service and certify to us that you have done so.

These obligations will continue after a Service you are using has been terminated.
15. APPLICATIONS LICENSE —

IS.l AppIicaUon of this scrtion. The terms of this Section govern the I^dittons^f this Sealon. You will
::urtrzrrd^7ircCr-hh::::: ;::r;.= we^ic'd to gr.^ you ncenses fmcudlng to your afr,iiates,and Suhs^lades, to
access and use the Applications.

..cr.hmr,Mit90i7v7 Bank of America ConfidenliaiUSCofpCardt 20 C2017 Bank of AmericaCorporalion
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,s 2 Uccnsc, Th. license Bcan.eO under .his Sec.icn is a r°nlltner';I."nde1'?ol'arii'ire".« and .0 .he e«en,

===i=Siii^^
—==r,=r.rr;=^^ -

leMod.nca.,nns.Wen,.nsodi.,^,hdra.drsuspend.heApp,ic,..onsoran.par.o,,..i.hou.nn.,cea.anv..^^

,5 S. Pro.eclon ci Sol.ware. The Sohware and all cppyrlgh., '^^'X-ranV.he

> through our third party vendor platforms. You w. ens - ^ You further agree not to engage, and will ensure that your c p
Responsible for any and all aas and omissions.of Parfcpants activities: (i) creating a false Identity or othervr se
and agents do not engage, in

unacceptable use through the Applications; 00

attempting to mislead any peAon as to your identity or the o g J authority to condua such actnnt.es^, (u )
account numbers, or attempting to authorize ,he intended use of the Applications or that contain anythmg that .s
disseminating or transmitting any materials or messages hat do ol p ^ f.iej, graphics, software, or other material that actually or

. . ..j A.^^IS/'arlrvnc

OO inc w.Authorlted users with regard to the Applications. . • , t

XS.6 Accessibility - Your computer systems. Subiect to the
or through an intranot tlta to allo» you to elcctronlcahy and ̂ o'^V » senricas tor you to effactlvely access the

Administrator. . ,^11 defend

15 7 Infringement Protection. Notwithstanding Section 22 ol '^'^^rr.s'basld X"u°e o^lX Appfcatlons and the Software Induing, our

:nt™lhon°lnfaXrKT:e-so^7J;m::es": ;> our

use of the Software. We will

IS 10 software probfems. Vou vwll inform us of all -™rs. dlfflcuKles o^o.fwr proWams^^^^^^^^
r„r=rr™.:=~=- »'— ■■ ■• •-- ~—■"" ""■"""
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discovcreci.

.s u 0. vo. .0.. ..c

;:r^;r-::r=::=irt=cr
we may seek any and alt remectics provided by law or equ.ty,

15.12 Umitailons. You acknowledge thai the the'^uXTN^t^ns^Crnv^^^^^ 00 Contracts for the Inicrnational Sale of
everv possible combination and operating envronmcnt. You agree that the Un. eo Nat o
Goods shall not apply to our provision to you or your use of any Software and/or Matenals.

16. CHANGES TO A SERVICE

u,..,™.......-—,— -"•'•r~r:rsrr;;:~rrr.r;rr~

=S~r^

pricing arsd/or rebates apphcablc to a Service by prov.d.ng terminate the Service after the effective date of the change w.ll ind.catc

IS. .0 VOP o. propo.P c.,n,=,, vou ̂  .er^.P .»= A..Pn,cn. ,n ,„p,d,nce wUK « .er.s Pv proVPin,
US with 30 days* advance written notice as set out in Section 14.1 at no addlhonal cost.

„  o=.,ce 00 OS UOOCS .0. SocPon .6,3 loss sOao 30 Pavs bCora =o- ..oposeO cHan.es a. Ooa ,0 coosa ,o.o e«ea, .Poo »a a. aoOOeO Oo

Tur proposed changes wilt apply to the Agreement with ^ ̂̂a^esuTtTthe7hVnge^you 3 Tny ad^d'ilnal fee.

same position in which you Would have been had the proposed changes never taken effea

III.

17. ANCILLARY SERVICES

».s .dP,o. upoo VPO, .poes, and oo; app.oval w. n..v proolOe aOdUlonal scr^cas .0 ,00 and soch parOcipao. as w. naa, a„== .on,l/.l MOUin^ wywi. _ ^

time to time.. Such services may be subject to additional terms and conditions.

17.2 receipt, imaging service. Youmayelecttauseourreceiptslmaging«^
„e wi„ ..coo,can, s.or. ,0, VOo,(.Hc ■s«=,P.s^a,,OB soccO
acknowledge and agree that we will not reviei^ t ^ imio-s are illeBible Of blank or for failure to provide copies by a given time or
Notwithstanding Section 22, we will not be liable for damages i u. --He available to you by website at such times as may be set
for failure to pro^de coj.es we are rnst reasonably able to may delete any images we

US Corp Card 112017 v2
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18. ADDIIIUP'At ̂v.<ai j >^'^w ■

2i25S!r===
18 1 oiher dutus and .a«s. Where any tax. levy, duty or i^mpost against ar>d (or the amour>t o( the
scrritorv Ian -Impon Tax-), you must promptly i, applied or levied on the execution, delivery or performance of the

the Contract Tax applied or levied. .

18.3 Withholding tax. You may be required to make Cardholder or any individual who holds a

":';e"h« vou (0. .he eelevae. Card^ider o. : ^ le a Se.v,ce o. .he c,™n...ahces In wh'.ch .h=v -.
inform all individual Cardholders and all persons hoW.ng a harmless against all losses, costs, expenses and damages

any Withholding Deduction when required.

■ 18.4 Gross-op. 11 any sum payable to us under the L"SirwlVd7m'^«dlT^^^ a^^a^d^'aCSeTpcnilties, charges ̂ d
, coh.Hbu..on o. ̂.hholdlag 0. any .r:,re« -" " —
::r:rarh:ra::'~^^^^^^^^

19. COMMUNICATIONS: NOTICES

1,., GMn, n,.lee.. Aa, wrinea no..ce o< „'^heT.e"Zwe^ "ThlsCcmeroTaa, Ma.ehals, I. you are a

. M.;..,as o, Ohoae ca„a. .ou a.ee .ha. «e a,ay ^ o: omZ^
(whe.her by .elephone, ahor. rhes.age service perral. <ha. practice. II our records about aay such convoua.ca.loa are
^^ry^rrr^ctrriod^^
19.3 Eva.il Co.a,aualc3.io..s..f you choose to use IcTublecl'.o thl ,3! and°co°n'^.tos of this

Tarbled "hacked or its conr,dea.iai..y aaay be bteached by a »d ^ „„ „„ ,Ke iategnty of facsiraiie .'ansaassron
but which is uaauthori.ed, aad .ha. such reliarxe w.li „o,a that sea. ,0 us, and .ha. such reliaace n,ay resu .n a

^ vou agree to bear .he dsk .ha.

I3"u33r.rc,3rh birssi;. aad wl,, eoa.ac you to clarify aay fa.eaded coa.ea. of such .raasraissioa.

20. CONFIOENTIAUTY AND MATERIALS.unriwti'i • -"-r • -■ nf tK^

20.1 General. We acknowledge lhat information we ^e/l^reernTCurT^dng^nTCrSsa^ttoCrJ^^ ^^t<=rials shallAgreement may be Conr.dential Information, You proprietary rights in the Materials and ourConr.dcntlal information and
Obe our Confidential Information. You also secrets of our licensors or vendors,
the Materials and our Confidential Inlormat^n constitutes our trade secrets

USCofpCaoJ 112017 v2
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20.2 Restrictions. In respect of 3 party's Conftdentiai Information. the otf>cr pany will;
i. Safeguard the Confidential information at all times;

ii. Establish and maintain procedures to assure the confidentiality of ihe Confidential information and any password or code;
iii. Use the Confidential information only for the purposes for which we provide them; and
IV. Notify the other promptly by telephone, confirmed in writing, if any Confidential Information is josi or its confidentiality is compromised.

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

the Confidential Information.

ii. Make any copies, in whole or in part, of Confidential Information of the other party in whatever form or medium (electronic, printed or
otherwise) in which they may exist from time to time, except as provided In this Agrcement.

iii. Translate, reverse engineer, disassemble or decomc^le any Software or security devices of the other party.

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

20.4 Eicceptloos. 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; (il) that is disclosed to its professlorsal advisors or auditors; (iii) that becomes public other than through a breach of these confidentiality
obligations; (cv) (hat was In its possession or available to II from a third party prior to its receipt of it in connection with a Servke; (v) which Is obtained
by it from a third party who Is not known by it to be bound by a.confidentiality agreement with respect to that information; (vi) as required or
requested by any securities exchange or regulatory body to which you or we are subject or submits, or (vii) as otherwise required to be disclosed by
law or by legal or governmental process. In addition, either party may disclose to its offices, affiliates, officers, employees and agents (and those
offices, affiliates, officers, employees 8r>d agents may disclose) such Information as permitted under this Section or to otherwise carry out its duties
or exercise its rights under the Agreement. This Kctlon 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 conrsection with the management of our or their business.

20.5 No Use of Name. Neither you nor we will use the other's name or refer to the other directly or indirectly in any solicitation, marketing material,
advertisement, news release or other release to any publication without receiving the other's specific prior written approval for each such use or
release, except that we may use your name as a reference in service proposals if we obtain your prior written approval for use.

20.6 Damages Insuffident remedy. You and we acknowledge that damages may not be an adequate remedy to protect the other party against
breach of this Section 20 of the Agreement. You and we agree that the other party may seek Injunctlve or other equitable relief in respect of a breach
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. •

21. INFORMATION SECURfTY/DATA PROTECTION

21.1 Overall Data Security Regulations. As a financial institution, we are required to comply with the information security standards established
under national and Interrsallonai legal arsd regulatory requirements applicable to us. We are evaluated regularly for compliance with these
obligations by various US and intemat'ional regulators as applicable.
21.2 Security and ConfidenUality. We maintain an Information Security Policy that:

1. contalns appropriate administrative, technical and physical safeguards designed to protea against Information Security Events;
ii. conforms as required tp the requirements of applicable Data Protection Laws; and

lii. sets forth policies and procedures that are designed to be consistent with, to the extent applicable to the Services, PCi-DSS
standards; the card networks rules and regulations; and financial Services Industry Best Practices.

21.3 Data Pfotealon. You hereby represent and warrant to us now and on each day on which we provide a Service to you that you are in compliance
with all Data Protection Laws and where required under such Data Protection Laws you will maintain at all times during the term of the Agreement
a valid registration or authorization with any applicable Data Proteaion 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 forms as we may prescribe for the purposes described in the Agreement,
and to disclose the Personal Data to the types of recipients described In the Agreement. Including if applicable where the recipients are located
ouuide of the EEA. You shall retain, arsd upon request provide us with, copies of such notices and consents. SVith regard to our processing of Personal
Data, we will comply with our obngations as a financial institutiori as set out In Seaion 21.1 and atl applicabie Data Protections Laws.

We.may process Personal Data for the following purposes:

I. to provide and manage the Services;

USCorpCard 112017 v2 Bank of America Confideniial
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<1.

iii.

iv.

V.

vi.

vii.

viH.

to hCp monitor, assess and carry ou, statistical product analysis and development.
,0 develop ior our own use irsternal data on the types o( cl.enis and the markets we
to perform system testing and training,

Ts pa^"Tany internaTor external audit or compliance review that we or any of our aff-liatcs may undertake;
Knin rirffvnnt frimc fraud and terrorism; and

° co"pVwi.» card nod~orks rules and all applicable laws and o.her legal and rcgulalors, requ.rensenls.

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

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

Agreement.

Any disclosures ol Personal Da.a thai we make will be made in conrpliance wllh applicable Data Pro.eCion laws.

Agreensenl, We will only act on your Instruction! in relation to the processing ol the Personal Data ,n accordance w
2ms of the Agreement. You are responsible for providing us wifh any relevant instructions concern,ng the Processing
Personal Data in connection with Services. ....ASki

unlawful forms of prCKessm^ appropriate to the harm that may result from breach of those measures and the

o 'the P r^nal Data t^be protected In addLn. we will ensure that our staff processing Personal Data hereunder keep
r;:rso^ not use such Personal Data for any other purposes other than for the pro.s.on of
Services to you or as otherwise set out irs the Agreement.

undcrstandandagreethat,asaresult yourbank 8 P ^ relationship Information aaoss nattonal borders,

r,r.s,rurs:::rr..xr:~^^

We have procedures designed to ensure ^ rijks to the security, confidentiality and integrity of electronic, paper

■ ::;"c::eT;:co2d2ct»lnln; CPt' Z'^ our Eccndcd workforce .0 have , simller risk assessment process. The remainder of this Sealon n
sets out the key aspccU of our Information Security Policy.

Tt.s Organftatlona, security. information Is stored In the United Sta,„f.

those set out in this Section 21.

21.6 Human Resources Securttv. We take reasonable steps "

::r:^'i7r:orm:rorh::r:":Vrr::e;»%rf2.or„
:2eTst,rr2atn7r2:;Cm2)';"^^^^ 3^ removed upon termination of their employmeht. contract or agreement or
adjusted upon change of job function in accordance with the Information Security Policy.

2t.7 Physical and Environmental Security. We protect all areas that contain Information Processing Syslem.ls) or media containing CPI by .he use
of security controls deemed appropriate by us.

^:ic2:rt2Be2.Vmc.ice2;:Tote«:gTnr:ai2s"rof2^'^^^^^
eve- _ jeav^.T^-, BatikofAmcncaConr<lcnlialUSCofpCard 112017 2 ©2017 BankolAmcticaCorpofalion
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malicious sollwarc and aHacks. We dispose of any paper, electronic or other record containing CPI using all reasonable steps to destroy (based on
our determination of the sensitivity of the information) the CPI. To protect the confidentiality and integrity of CPI in transit, we use encryption lods
that are consistent with Financial Services industry Best Practices, to encrypt records and f.lcs containing CPI that we: (i) transmit or send w.relessly
across public networks; (ii) store on our laptops; (iii) where technically practicable, store on allowed portable devices; and (iv) store on any device
that we authorite to be transported outside ol our physical or logical controls. Wc use appropriate measures to safeguard the security and
conridentiality of all encryption keys associated with encnypted CPi.

21.9 Access Control. To protect CPI from the risks inherent in mobile computing and remote access, we perform a rtsk assessment which, at a
minimum, is designed to identify and mitigate risks to CPI from mobile computing ar>d remote access, maintain a policy and procedures for 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 Maintenance. To protect Information Processing System($} and system files containing
CPI. we restrict access to source code to authorized users whom we have dcicrmincd have a need to know such CPl in the performance of their
duties.

To protect information Processing Systemls) and system files containing CPI, we:
i. Use a change control process which is consistent with Financial Services industry Best Practices to implement information

Processing $ystem(s) changes; and

ii. Use security controls which are consistent with Financial-Services Industry Best Practices.

21.11 Information Security Event Management. We maintain an incident response plan that addresses handling of Information Security Events. In
accordance with such incident response plan, we will:

i. Provide you prompt, but in no event later than (2) Business Days of becoming aware thereof, notice of any Information Security
Event documented arvi 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.

ii. Such rsoUce shall, to the extent we arc.lcgallv allowed, summarize in reasonable detail the Information Security Event and the
corrective action taken or to be taken by us. if known at that time. We will promptly take all corrective action deemed necessary
or appropriate by us.

21.12 Business Continuity Management. In order to protect the confidentiality and availability of CPl, we maintain a business continuity
management program that 1$ consistent with Financial Services Industry Best Praalces which we update and test at planned Intervals and as required.

21.13 Security Assessments. We permUyour representatives to p^orm one on^site or written assessment of the security controls used at our data
processing and business facilities. Such assessments will be performed during regular business hours, at a date and time agreed to by both parties,
and will not require access to Information Processing SY$iem(s|. Such assessments will be subject to our security policies, procedures, and restrictions,
including restrictions on access to data centers, the ability to perform hands-on testing, and copying of certain materials.

We scan internal and external facing Information Processing Systemts) with applicable industry standard security vulnerability scanning software
(induding network, server, application and database scanning toots) .at a minimum once per month and perform mitigations that we deem
appropriate to address issues identified.

We perform a comprehensive application penetration lest and security evaluation of, all websites used to store, access, or process CPI prior to use
and at least anriually thereafter.

21.14 Oe-ldentifJcatloo.of Personal Data Uscdln.Non-Productlon Environments. We perform De-identlficailon of all Personal Data prior to storing,
accessing, or processing the information in environments other than in our production environments or those of our Extended Workforce, provided
that we do not do so If:

The seojrity controls used in the environrhent are equivalent to the security controls used in the production environment
De-Identification would interfere with the resolution of a current production failure.
De-identification would interfere with an atypical, short-term, non-production activity (e.g., near-production final testing) where
Dc-identlfication would distort the results of the activity; or

Iv. Oe-identiflcation would interfere with our legal or regulatory obligations.

I.

ii.

iii.

22. LIMITATION OF UABILfTT

22.1 Indirect and other loss. Subject to the remaining provisions of this Section 22. we are liable to you only for actual damages incurred as a direct
result of our failure to exercise reasonable care in providing a service. In no event will either party be liable for any indirect, consequential or punitive
loss, damage, cost or expense of any nature, in addition, to the extent permitted by applicable law, in no event shall either 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 if advised of the possibility of such loss, damage, cost or expense.
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-  r„r£r;r r;::: ::rr r:::=r;rrcr.:. —
ii, w?'e(i'!e orf."*!© au°hori.e the use ol any Card. Card Accour,t or Convenience Check {if applicable).

..3 .a.andomis.C.S. .either pa^ will
limited to the amoufM. accuracy, timeliness Of aut loruat 0 y nrk or orocessor any U S Federal Reserve Bankoranyothercountry s

or entity wi" he deemed our agent.

■ r"" rxrxr ~rx;:=.r:=use of a remote-acccss software pac g authorize that Subsidiary or person to have access via your installation. Wc may and will treat

this Agreement with respect to a Service.

-  It K. iiahl* for and will be excused from any failure or delay in performing our respective obligations for

omission, negligence or fault of the other.

22.6 Con,p«.nc. wUh l.w. Nei.her p,r„ »il) be liable for any failure ,o ac on I., par, if sucb par,, reasonably belieyed ,Ka, i,s anion would have
• violated any law, rule or regulation.

23. PROTECTION FROM THIRD PARTIES -INTENTIONALLY OMITTtD. —

24. GOVERNING LAW

Th 4»r^^mpn. and the'seivices are governed by the United States laws respecting national banking associations and, to the extent not covered by

or where a Cardholder resides or uses a Card Account.

25. RESOLUTION OF DISPUTES

ErE==SEB===HS^
IS THAT THEY ARE GIVING UP THE RIGHT TO TRIAL BY JURY TO THE EXTENT PERMITTEO BY LAW.

26. SEVERABILITY

Olherwise affected and shall contlrrue to be valid and enforceable to the tulles, e«en, pernuttcd by law.

27. WAIVER

28. YOUR RFPBESENTAT10NS AND WARRANTIES

(ii)
with their terms:

1 le r>.s,„ 1 lont? v7 Bank ol America ConfidenUalUSCOfpCardl 20 e 2017 Dank of America Corporaiion
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(iii) YOW performance of your obligaiioni will noi violaie any law applicable to you or facilitate any unlawful tranjactions. for example those
prohibited by the Unlawful Internet Ganibllng enforcement Act. 31 U.S.C. Section 5361 ct seq:

{iv} you are in compliance with all 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 not inconsistent with any restriction on the use of that account;
fvi) you have obtained all approvals and authoriiations required to enable you to enter into, deliver and perform the Agreement and the

transactions contemplated under it, including but not limited to any authorizations required from any applicable third partv to allow you
to transfer funds and access information from that party's account; and

(vii) there are no bona fide proceedings, ta* claims or disputes persding or threatened against you in respect of which, if judgment Is given
against you. would materially affect your financial condition or ability to pay us under the terms of this Agreement;

(viii) if you are a Participant, you have authoriied the Company to take any and all actions on your behalf related to the Agreement and any
Services you receive, including birvding you to the terms of this Agreement; and

(ix) the person executing the Agreement has full authority, permission and approval to execute and birtd 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.

29. ASSIGNMENT

You may not assign the Agreement, or transfer any right or delegate any duty or performance under the Agreement, without our prior wrinen
consent, which shall not be unreasonably withheld. Any purported assignment by you of rights or delegation by you of obligations contrary to the
provisions of the Agreement shall be void. We may assign" our.rightit and delegate our obligations to a third party. If we do so, we will provide notice
to 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 wc provide to you anywhere in the vrorld and supersede and extinguishe all prior
agreements, understandings, representations, warranties and arrangements of any nature (irrcluding 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 any conflict between it and any relevant
User Documentation or any other document.

30.2 Successors and assigns. The Agreement shall be bir>ding upon and inure to your and our benefit and to the beoerit 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 indemnity or covenant, you ar>d we do not
intend that the Agreement shall confer any right or beneftt on any person or entity who Is r>ot a party to the Agreement (including any right or
requirement to consent to any variation, amendment or lermination'of the Agreement), attd any and all laws or regulations conferring such rights
or benefits are hereby.exduded (to the maximum extent permissible). Nothing contained in the Agreement shall create any agency, fiduciary, joint
venture or partnership between you and us.

r
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IN WITNESS WHEREOF, each of the panics has caused this Agreement to be executed as of the Effective Date, by 'ts duly
authofited officcf(s).

COMPANY
SANK OF AMERICA. N.A.

By:

State of New Hampshire
/O /T^MPAMr-SltCAlAlAAtt)

ajcz (3-
A-ri,.»La.

^ Otifsx ot TrttcJCurrant Of «rpcf
f;mvvAi^s^qwcr~
(Print or Type)

By:

^zg^beVKCV- (Y) dKdfJC'i
(Printor Tvo«)

Syp^ r^6.rl6<-f keaiflr
(Print or Type}

Address for Notices:
Address for Notices: %

Rank of America

Bank of America Office Pari;

Mail Code Fi^?00-02-04 Rcsotution Services

IArKSONVIlLFFL 322S6
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p\
Office of the Comptroller of the Currency

Washington, DC 202.10

Uz.

CERTIFICATE Of CORPORATE EXISTENCE

I, Joseph Otting, Gomptroller of the Currehcy, do hereby certify that-;

1. The Comptroller of.the Currency, pursuant.to Revised Statiites 324, .et seq, as
"amended,-and 12 USC l, et seq, as amended, has possession, custody, and control
of all records pertaining to the chartering, regulation, and supervision of all
national banking associations.

2. "Bank of America, National Association," Charlotle; North Carolina, (Charter^
No 13044), is a na:tional banking associatiGri formed under the laws of the United
States and- is authorized thereunder to trarisact the. business of banking on tlie date
of this certificate,

IN TESTIMONY WHEREOF, today,

■September 4, 2018,1 have befeunto"

subscfibed-my name ^nd caused my seal

■  of office "tp^be affixed to these presents

the U.S. Department of theTreasury, in-

:  the City of Washington, District of

Columbia

Comptroller of the Currency



ASSISTANT SECRETARY'S CERTIFICATE

OF

BANK OF AMERICA, NATIONAL ASSOCIATION

The undersigned, Elizabeth Andrews, an Assistant Secretary of Bank of America.
National Association, (the "Association"), a national.banking association organized and .existing
under the laws of the .United States of .America and having its' principal place of business in The
City of Charlotte, County of Mecklenburg,;State of North Carolina, does hereby certify that:

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

Name

Elizabeth J. Moroney

Title

Senior Vice President

2. The followirig.is a true and complete copy of an excerpt from the Bylaws
of said Association,.and the same is In fulTforce and effect as ofthe date hereof.

. >

Sertibn 5.2. Execution of Instruments.. All indentures, mortgages, deeds,
conveyances, contracts, notes, loan docurnehts, letters of credit; master agreements, svyap
agreements; guarantees, discharges, releases, satisfactions, settlements, affid.ayits,' bonds,
undertakings, povyers of attorney, and other instruments or contracts may be sighed, executed,
acknowledged, verified, attested, delivered .or accepted on. b.ehaif' of the Association' by the
Chairman pf-the-Board, the-Chief Executive Officer, the President, any ̂ ^ice Chairman ofThe
Board, any Djvisjo.n-President, a.riy Managing .Director, ainy^Difectpr (as described in Section 4.7
of these Bylaws), any Principal; any Executive Vice President, any Senior Vice. President, any
Vice President,, a.n.y Assistant Vice Preside.nt, any Officer, or.any Individual who is listed on. the
Aissociation's personnel records in a position equal to. any of the aforementioned officer
positions, or'such othe.r-' officers, e.mpioyees or agents as. the Board of Di.rect.ors; the Chief
Execufive-Officer or any officer reporting directly to th.e Chief Executive Officer rhay direct In a
written delega.tion kept; in the minute book of the".Association. The provisions o.f this Section
.5.2 are supplementary to any other provision of these Bylaws and shall hot be construed to
authorize execution of Instruments otherwise dictated by law.

IN WITNESS WHEREOF, I have hereupon sefmy hand and affixed .the seal of said
Association this 12'^ day of April, 2019.

(SEAL)

ElizabetNi/Xndrews
Assistant Secretary

✓»l 1..^
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/\CORD CERTIFICATE OF LIABILITY INSURANCE
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THIS CERTIRCATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE "O^DER THIS
rFRTlFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S). AUTHOR/ED
pcpppepwTi-nvF OR PRODUCER. AND THE CERTIFICATE HOLDER,

IMPORTANT: II the cortlflcaie holder Is an ADDITIONAL INSURED. Iho
it SUBROGATION IS WAIVED, subject to llio terms end conditions of th
this cortlflcato does not confer rights to ttie cofltncalo holder In lieu of s
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srd any and 80 tubiUlanes
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Ona Bank o> America Center
150 North Colleoo Street
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CLAJUSOAAOe S OCCUR
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POLICY I I I I LOG
OTHER;

AUTOMOaa^UAOtUTY
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OWNED
AUTOS ONLY
HIRED
AUTOS ONLY

UMBRELLA LIAO

excess LtAO

SCHEDULED
AUTOS •
NONOVMED
AUTOS ONLY
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CLAJMS-MAOe

0€0 RETENTIONS

WORKERS COMPEHSATION

ANO EMPLOYERS'UABUTY
ANYPROPRlETORA>ARTNER/EXECUTIVe
OPPICERA4EMBEREXCIU0E07
|MArwl*t»<Y In NH)
K y«(. Oai^be urvMr
nllSCRIPnON OF OPERATIONS l»it>«

T I «»
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SU5R
WVP
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* This covcOQS appiios only II

required try wrftisn contrad.

POUCY mumbcb

SoePaQo2
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o&oi/20ie

oafliw»r

IMWPCVYYYYl

CeA)i/20»9

O&O 1/2019

UMITS

EACH OCCURRENCE

PREMISES fE»ocaATarc«)

MEO EXP (Any on* pw»on)

P€ R SOnal * AOV INJURY

GENERAL AGGREGATE

PRODUCTS • COMPX3P AGG

COmOinEC Single Lii-ilP
(El pcdcwwi

DOCILY IHA;RY (Pw P*f»on)

BODILY INAIRY (P«r KdOant)

PftOP€RTYOAMA(>i
(Pf necloanil

EACH OCCURRENCE

AGGREGATE

■pflT
STASTAT UTE w

E.L EACH ACOOGNT

E.L DISEASE. EAEMPLDYEE

e.U DISEASE • POLCY LIMIT

2,000.000

CjEkxled

Exceed

2.000,000-

2.000,000

2.000,COO*

1,090.000

1,000.000

1,000.000

oeSCRIPnON OP OPERATIONS I LOCATIONS / VEHICLES (ACORO 101. A<l<l«i<Ni.I R.nur*. Sen«<ui.. rmy b. ituefWd u men ipici li f.quln<I}
RFPNo: tStO-l3PiocurvmonlC»d Stfvlcw

CERTIFICATE HOLDER
CANCELLATION

Slate of Now Hampshire
Purchasino Agenl
JS Capid SirBOl Room 102
ConcooJ.NH 03301

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN
ACCOROAHCE with the POUCY PROVISIONS.

AUTHORIZED RePRCStNTATIwe
of Marsh USA Inc.

Marilyn F Bums

ACORD 25 (2016/03)
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ACORO

ADDITIONAL REMARKS "

AGENCY CUSTOMER 10: 055943

LOC ff; Charlono

ADDITIONAL REMARKS SCHEDULE

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORO FORM.

FORM NUMBER: 25 goPM TiTt F- Certificate of Liabilily Insurance

Pago 2 of 2
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