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State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
25 Capitol Street - Room 120
Concord, New Hampshire 03301

Qffice@das.nh.gov
1
) Joseph B. Bouchard
Charles M. Arl'inghaus Assistant Commissioner
Commissioner {603) 271-3204

{603) 271-3201
Catherine A. Keane
Deputy Commissioner
(603) 271-2059

June 24, 2020

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

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services, Bureau of Purchase and Property, to
retroactively amend the contract with WEX Bank, Midvale, UT, vendor # 176090, for Fuel Card
Services to correct rebate and method of poyment language in Exhibit C, effective upon
Governor and Council approval through February 28, 2023. The contract was criginally approved
by Governor and Council on February 19, 2020, item #78.

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.

EXPLANATION

The current fuel card service contract with WEX Bank for fuel card services provides
significant benefits for all State of New Hampshire agencies and improves the efficiency and
effectiveness of processing and monitoring travel related. fuel expenses. This Amendment 1
corrects language related to the rebate payments and method of payments io reflect the intent
of both the Contractor and the $tate. The method of payment incorrectly referenced electronic
reporting and was corrected to state monthly biling. The rebate payment sections were updated
to state rebates shall be paid two month in arrears, as opposed to one, to match billing cycles
and month end. :

Wex Bank offers no fees, in addition to a discount for earty payment and a rebate on fuel
purchases. This coniract contains no penalty or interest payments, There is no change to the
rebate percentages set forth in the agreement, rather corrects the ianguage related to monthly
biling and time of the rebate to the State.

Based on the foregoing, | am respectfully recommending approval of the retroactive
amendment to the contract with Wex Bank.

Respectfully submitted,

Charlie M. Arlinghaus
Commissioner

TDD ACCESS: RELAY NH 1-800-735-2964



FIRST AMENDMENT TO THE CONTRACT
BETWEEN WEX BANK
AND
THE STATE OF NEW HAMPSHIRE, DEPARTMENT OF ADMINISTRATNE SERVICES,
FOR FLEET FUEL CREDIT CARD SERVICES
CONTRACT # 8002671

This First Amendment (hereinafter referred to as the “Amendment”), daled this _18th day
of May. 2020 and effective os from March 1, 2020, is by and between the State of New
Hampshire, Department of Administrative Services (hereinafier referred to as “the State”) and
WEX Bank (hereinafter referred to as “the Contractor”] for Fleet Fuel Credit Card Services.

WHEREAS, pursuant to an agreement approved by Governor & Executive Council on
february 19, 2020, item #78, with an effeclive date of March 1, 2020, ond set to expire February
28. 2023, {hereinafier referred to as “the Agreement”}, the Contracior agreed to perform
certain fleet fuel credit card services for the State in consideration of payment by the State of
certain sums as specified therein: and '

WHEREAS, pursuant 1o Section 18 of the Agreement, the Agreemeni may be amended
by an instrument in wriling executed by boilh 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. Replace Exhibit C, Payment Method, Section 2-1l Early Payment, with ihe following
language:

“The Rebale set forth herein is expressly conditioned on the following: {1) monthly blllmg
(2) Payment in fullin accordance with one of the Payment Timing Options in the
Paymeni Timing Table. For avoidance of doubt, if an entily does not pay in accordance
wilh condition, {3} that entity would not be entitied to an Early Payment Rebate for those
Monthly Retail Transactions. Those entities that have met the condition will still be eligible
for Early Payment Rebate (i.e. one entity not meeting requirements will not disqualify
those who have).”

2. Replace Exhibit C, Payment Method, Section 2-ll Payment, with the following ianguage:

“Payment’ /

Payment Timing Rebates for international transactions shall be paid at 50% of the
applicable Rebofe Percentage. Payment Timing Rebo!es shall be paid o the State two
months in arrears.”

3. Reploce the Volume Rebate conditions set forih in Exhibit C. Payment Method, Section 2-
il Volume Rebale. with the following languoge:

"The Rebale sel forlh herein is expressly conditioned on the following: (1) monthly billing;
(2) your Aggregate Monthly Gallons {otaling at least the minimum amount appearing in
the Rebaie Table; (3] payment in full within 30 calendar days of the billing date

appearing on invoice. For avoidance of doubt, if an entity does not pay in accordonce
with condition, {4} that enlity would not be enlitled to a Volume Rebate, but its Monthly
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Retail Transactions would still count towards the Aggregaie Monthly Gallons; and (5)
credit approval by Contractor of the State of New Hampshire."

. Replace Exhibit C. Payment Method, Section 2-lll Payment, with the following language:

“Payment
Rebates for international transactions shall be poid ol a rate of 50% of the applicable
Rebate Percentage. Rebaotes shall be paid to the State two months in arrears.”

. Approval of this Amendment by the Governor and the Execulive Council of the State of
New Hampshire ratifies this Amendment o be effective retroactively to begin on March
1, 2020.

. Except as specifically amended and modified by the terms and conditions of this
Amendmenit, the Agreement and the obligations of the parties thereunder shall remain
in full force and effect with the terms and conditions set forth herein

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK]
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Digitally signed by

WEX Bank ——— Tim Laukke - STATE OF NEW HAMPSHIRE
. /ﬁ Date: 20200518
By: 13:37:20 -06'00° By:
Tim Loukko Chares M. Arlinghays
{Print Name} [”mom - (Prini Nome)
By WATS0T3 at 1. oom llny u. n:o

Title: _ President/CEQ by Gabe Welss Title: Commissioner

Department of Admlmslrohve Services
Date: _ 5/18/2020

Date: (-Q - 24 -0

" NOTARY PUBLIC/JUSTICE OF THE PEACE

On the _18 day of __May . 2020
There appeared before me, the state and
county toresaid a person who schsfocionly
ideniified himself os

Tim Laukka, Pres/CEO WEX Bank

And acknowledge thot he executed this
document indicated above.,

In wiineﬁs thereof, | hereunto set my hand
and official seal.

of the Peace)

My commission expires:

A 93 I/

(Date)

R DENA KAY NAFUS
5\ Notary Public State of Utah
My Commission Expires on:
November 22, 2021

Comm, Number: 697656

OFFICE OF THE ATTORNEY GENERAL

By:

{Print Name) -

Title:

Date;

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

Signed:

{Print Name)
Title:
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Digitally signed by
WEX 8ank —— Tim Laukka
/ : Date: 2020.05.18

By: - 13:37:20 -06'00°
Tirn Laukka
{Print Name] CAPPROVED

By 418075 at 1:00 pm, Way TH XD

Titte: _ Presideni/CEQ

Date: __5/18/2020

NOTARY PUBLIC/JUSTICE OF THE PEACE

Onthe _18 dayof __May . 2020
There appeared before me, the state and
county foresaid o person who salisfactorily
identilied himself as

Tim Laukka, Pres/CEQ WEX Bonk

And acknowledge that he execuled this
document indicoted above.

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

(Notary Py c/JU'sfégg of the Peace)

My commission expires:

A I3 Jad/

(Date)

DENA KAY NAFUS
Notery Public State of Utah
My Commission Expires on:

November 22, 2021

Comm. Number: 697656

by Gabe Weiss

STATE OF w
By:

Chorles M Arlinghays
(Print Name)

Title: Commissioner
Depardment of Adminisirative Services

Date: (o - 220

- OFFICE OF THE ATTORNEY GENERAL

By: /Mum /é@%nmm

07/01/2020
(Print Name)
Title: Attorney
Date;

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

Signed:

{Print Nome)
Title:
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State of New Hampshire
Department of State

*CERTIFICATE

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

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

Business 11); 713574
Certificate Number: 0004764379

IN TESTIMONY WHEREOF,
[ hereto set my hand and cause to be affixed
the Seal of the State of New Hampshire,

this 14th day of January A.D. 2020.

Gor Lo

William M. Gardner

Secretary of Stale




Certificate of Incumbency
(List of Authorizéd Representatives)

Cliem Name: WEX Bank- :

listed below is'an authonzed s:gnor forsuch emlty, and:thatthe m!e and s:gnature appearing
bc31dc each:nameistrue and correct.

Name Lifle, Signature C“Qn!act. Number
Tir Lakke: President; _7‘?% ' '801-568-4400

IN WITNESS WHEREOF, this certificate has been‘executed by-a duly authé)rizcd officer by

By ey
Name: Ann E. Drcw

Title: Assistant Corporate Secretary.
Daw Jun 18 2020

Staté of Mainé;
County of Cumberland

On"this']g day of June, 2020, | cenify that the signature
by Ann E. Drew, personally known to me, is heritrue
‘exact, and complete signature sworn to before: me and
subscribed in my presence.
‘Notary Public LLLAANJ 9 (/‘U‘W\.

My commission expires(b9. 27 Q:i




WEXINCZ

DATE [MMWDO/YYYY)

| .
ACORD’ CERTIFICATE OF LIABILITY INSURANCE 5/29/2020

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NG 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 bo endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
this certificate does not confer rights to the certificate holder in lieu of such endorsement(s).

PRODUCER CaNTACT
Commercial Lines - (617} 330-1005 PHONE 617-004-4140 IF:.;XC woy; (610) 537-1950
N M. H

USI Insurance Services LLC E-MAIL

ADDRESS:
855 Boylston St,, 8th Floor INSURER({S) AFFORDING COVERAGE NAIC#
Boston, MA 02116 Nsurer A: Federal Insurance Company 20281
INSURED wsurer 8: MEMIC Indemnity Company 11030
WEX Bank fka Wright Express Financial Services Corporation INSURER C :
97 Darling Ave. \NSURER D <

INSURERE
South Portland ME 04106-2301 INSURER F :

COVERAGES CERTIFICATE NUMBER: 15009392 REVISION NUMBER: See below

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABOVE FOR THE POLICY PERIOD
INDICATED. NOTWITHSTANDING ANY REQUIREMENT, TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT WITH RESPECT TO WHICH THIS
CERTIFICATE MAY BE ISSUED OR MAY PERTAIN, THE INSURANCE AFFORDED BY THE POLICIES DESCRIBED HEREIN 1S SUBJECT TO ALL THE TERMS,
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS,

TNER ADDLIBUBH POLICY EFF_| POLICY EXP
LTR TYPE OF INSURANCE INSD | WD POLICY NUMBER {MMDDIYYYY) | (MMIDOIYYYY} LIMITS .
A | X | COMMERCIAL GENERAL LLABILITY 46059200 06/1/2020 | 06112021 | £ACH OCCURRENCE% $ 1,000,000
CLAIMS-MADE - OCCUR PREMISES (Ea ocourance) | $ 300,000
MED EXP (Any one person) S 15,000
PERSONAL 8 ADV INJURY | § 1,000,000
GEN'L AGGREGATE LIMIT APPLIES PER; GENERAL AGGREGATE s 2,000,000
roucy | X | BB Loc PRODUCTS - COMPIOP AGG | § 2,000,000
OTHER: Per Locatlion/ Per Project s
AUTOMOBILE LIABILITY _&2:‘&&“ E'@‘EG‘FWGLE L I
ANY AUTO BODILY INJURY (Pesparson) | §
OWNED SCHEDULED :
AUTOS ONLY AUTOS BODILY INJURY {Per accident)| §
| HIRED NON-OWNED PROPERTY DAMAGE s
AUTOS ONLY AUTOS ONLY | {Per pecigent)
. ’ S
A [ X |UMBRELLALIAB | X | oceur 78187806 06/01/2020| 06/01/2021| EACH OCCURRENCE s 2,000,000
EXCESS LIAB CLAIMS-MADE AGGREGATE s 2,000,000
DED | X | RETENTION $ 10.000 - s
WORKERS COMPENSATION x | PER OTH-

B | N EHPLOYERS: LIABILITY vin 5101800626 06/01/2020| 06/01/20214 STATUTE I I ER
ANYPROPRIETORIPARTNEREXECUTIVE E.L. EACH ACCIDENT s 1,000,000
QFFICER/MEMBER E XGLUDED? | N |NIA
{Mandatory in NH) E.L. DISEASE - EA EMPLOYEE| § 1,000,000
It yee. describe under 1,000.000
DESCRIFTION OF DPERATIONS beiow E.L. DISEASE - POLICY LIMIT | § -000.

|

DESCRIPTION OF QPERATIONS f LOCATIONS / VEHICLES {ACORD 101, Addilional Remarhks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

Stale of New Hampshire
Administrative Services

Slale House Annex, Room 102
25 Capitol Street

Concord, NH 03301

THE EXPIRATION DATE THEREQF, NOTICE WILL BE DELIVERED IN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE

Ty

The ACORD name and lego are registered marks of ACORD  © 1988-2015 ACORD CORPORATION. All rights reserved.

ACORD 25 (2016/03)

v




State of New Hampshire 78

DEPARTMENT OF ADMINISTRATIVE SERVICES
26 Capitol Street - Room 120
Concord, Now Hampshire 03301

Qflice@das.nh gov
. Joseph B. Bouchard
Charles M. Arlinghaus Assistant Commissioner
Commissioner (803) 271-3204

(603) 271-3201
Catherine A. Keane
Deputy Commissioner
(603) 271-2069

January 24, 2020

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

State House

Concord, New Hampshire 03301

I

REQUESTED ACTION

Authonze the Department of Administrative Services to enter into a contract with
WEX Bank, Midvale, UT, vendor # 176090, for an amount not to exceed $450,000.00 total
for the three year contract, for Fuel Card Services. The term shall be for approximately
three years effective March 1, 2020 or upon Governor and Council approval, which ever
is later through February 28, 2023.

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.

EXPLANATION

The current fuel card service contract with WEX Bank is set to expire on February
29, 2020. The fue! card program provides significant benefits for all State of New
Haompshire ogencies and improves the efficiency and effecliveness of processing and
monitoring travel related fuel expenses.

On September 11, 2019, the Bureau issued a request for bid for fuel card services.
On QOctober 8, 2019, two compliant bids were received. Bids were evaluated on the basis
of the bidders' lowest applicable fees. Wex Bank offers no fees, in addition to a discount
for early payment and a rebate on fuel purchases. This contract contains no penalty or
interest payments. Attached are copies of the bid tab evaluation of the compliant bids.



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

Jaonuory 24, 2020

Poge 20of 2

Based on the foregoing. | am respectfully recommending approval of 1he
amendment to the contract with Bank of America, N.A.

Respectfully submitted,

G e

Charlie M. Arlinghaus
Commissioner

TDD ACCESS: RELAY NH 1-800-735-2964



Gary S. Lunetta
Director
{603) 271-2210

Division of Procurement Support Services
8ureau of Purchase Property

Big Description Fleet Fuel Credit Card Services
Bid # 2255-20
|Agent Nome Paul Rhodes
engo FIan FSS %
» Ay
GIDOrco O
No Bid

Citizens Bank



FORM NUMBER P-37 (version 11/7/2019)

Nolice: This agreement and all of its attachments shall become public upon submission 10 Governor and
Executive Council for approval. Any information that is privale, confidential or proprictary must
be clearly identified to the agency and agreed to in writing prior to signing the contract.

AGREEMENT .
The Stale of New Hampshire and the Contractor hercby mutually agree as follows:

GENERAL PROVISIONS .
l.  TDENTIFICATION.

1.} Swuae Agency Name . 1.2 State Agency Address
State House Annex
Dcpanment of Administrative Services 25 Capitol Strect
Concord, NH 0330
1.3 Conlractor Name 1.4 Contradtor Address
7090 South{Union Park Center
WEX Bank . : . Suite 350 C
' - Midvale, UT 84047 :
1.5 Contractor Phone 1.6 Accounl Number 1.7 Completion Date £.8 Price Limitation
Number : February 28, 2023 '
Various ‘ $450,000.00
(207) 749-6176 ‘
1.9 Coniracting Officer for State Agency 1.10 State Agency Telephone Number
Tara Mcrrifield (603) 271-7411 '

1.11 Contractor Signature

Z

PPROVED™ *: i .. J 1.12 Name and Title of Contracior Signatory
Cuanasr Oulvs ot 11:30 dew, et 13, 1920 . K
- Tim Laukka, President and CEQ

Date: 1723720

1.13  State Agency Signalure : 1.14 Name and Title of Stale Agency Signatory

( LM— | Date: i |a2)2020 Chales M. A'l-‘“-Juus

1.15 Approval by the N.H. Depanment of Administration, Division of Personnel (if applicable)

By: . Director, On:
. r

1.16 Approval by the Atiomey General (Form, Substance and Execution) (if applicable)

> My >y
117 Approvabby the Governor and Executive Council (if upplicable)

" G&C lem number: G&C Meeting Date:
Page 1 0of 17 ' /: '
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.

1. SERVICES TO BE PERFORMED. The Staic of New
Hampshire, acting through the agency identified in block 1.1
(“Stalc™), engages contractor identified in  block 1.3
(“Contractor™) to perform, and the Contracior shall perform, the
work or sale of goods, or both, identified and more particularly
described in the attached EXHIBIT B which is incorporated
herein by reference (“Services™).

3. EFFECTIVE DATE/COMPLETION OF SERVICES.
3.1 Nowwithstanding any provision of this Agreement 10 lhe
contrary, and subject to the approval of the Govemor and
Executive Council of the State of New Hampshire, if applicable,
this Agreement, and all obligations of the parties hereunder, shall
become effective on the date the Govermor and Exceutive
Council approve this Agreement as indicated in block 1.18,
unless no such spproval is required, in.which case the Agreement
rhall become effective on the date the Agreement is signed by
lhc State Agency as shown in block 1.14 (“Effective Date™).

3.2 I the Contractor commences the Services prior 1o the
Effective Date, 211 Services performed by the Contractor prior 10
the Effcctive Date shall be performed at the sole nisk of the
Contractor, and in the event that this Agreement does not become
cffeclive, the Siate shall have no liability to the Contractor,
including withouwt limitation, any obligation to pay the
Contractor for any costs incurred or Services performed.
Contractor must complete all Services by the Completion Date
specified in block 1.7, '

4. CONDITIONAL NATURE OF AGREEMENT.
Nowwithstanding any provision of this Agreemenl to the
conirary, all obligations of the State hercunder, including,
without limitation, the continuance of payments hereunder, are
conlingent upon the availability and continued appropriation of
funds affected by any state or. federal legislative or executive
action that reduces, ¢liminates or otherwise modifies the
appropriation or availability of funding for this Agreement and
the Scope for Services provide in EXHIBIT B, in whole or in
pan. In no cvent shall the State be liable for any payments
hereunder in excess of such available appropriated funds. Inthe
evenl of a reduction or termination of appropriated funds, the
State shall have the right to withhold payment until such funds
become available, if ever, and shall have the right to reduce or
terminate the Services under this Agreement immediately upon
giving the Contracior notice of such reduction or termination.
The State shall not be required to transfer funds from any other
account or source to the Account identified in block 1.6 in the
cvent funds in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/

" PAYMENT.

5.1 The contract price, method of payment, and terms of payment
are identificd and more panticularly described in EXHIBIT C
which is incorporated herein by reference.

5.2 The payment by the State of the contract price shall be the
only and the complete reimbursement to the Contractor for all
expenses, of whatever nature incurred by the Contractor in the
performance hereof, and shall be the only and the complete
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compensation 10 the Contracior for the Services. The State shatl
have no liability to the Contracior other than the contract price.
5.3 The Siate reserves the right 1o offset from any amounts
otherwise payable 1o the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 80:7-c or any other provision of law.

5.4 Notwithstanding any provision in this Agreement to the
contrary, 2nd notwithstanding unexpected circumsiances, in no
event shall the 1otal of all payments authorized, or actually made
hereunder, exceed the Price Limitation set forth in block 1.8,

6. COMPLIANCE BY CONTRACTOR WITH LAWS

- AND REGCULATIONS/ EQUAL EMPLOYMENT

QOFPPORTUNITY.

6.1 In connection with the performance of the Services, the
Contractor shall comply with all applicable sioutes, laws,
regulations, and orders of federal, state, county or municipal
authorities which impose any obligation or duty upon the
Contractor, including, but not limited to, civil rights and equal
employment oppontunity laws. In addition, if this Agreement is
funded in any part by monies of the United States, the Contractor
shall comply with all federal executive orders, rules, regulations
and statutes, and with any rules, regulations and guidelines as the
State or the United States issuc 10 implement these regulations.
The Contracior shall also comply with all applicable intellectual
property laws, :

6.2 During the term of this Agreement, the Contractor shall not
discriminate against employees or applicants for employment
because of race, color, religion, creed, age, sex, handicap, sexual
orientation, or national origin and will take affirmative action to
prevent such discrimination.

6.3. The Contractor agrees to permit the State or United States
access 1o any of the Contractor’s books, records and accounts for
the purpose of ascertaining compliance with all rules, regulations
and orders, and the covenanis, terms and conditions of this
Agreement.

7. PERSONNEL.

7.1 The Contractor shall a1 its own expense provide all personnel
necessary to perform the Services. The Contractor warrants that
all personnel engaged in the Services shall be qualified to
perform the Services, and shall be properly licensed and
otherwise authorized to do so under all applicable laws.

7.2 Unless otherwise authorized in writing, during the term of
this Agreement, and for a period of six (6) months after the
Completion Date in block 1.7, the Contractor shall not hire, and
shall not permit any subcontractor or other person, firm or
corporation with whom it is engaged in & combined cffort to
perform the Services 10 hire, any person who is a State employee
or official, who is matenally involved in the procurement,
administration or performance of this Agreement.  This
provision shall survive termination of this Agreement.

7.3 The Contracting Officer specified in block 1.9, or his or her
successor, shall be the State’s representative, Inthe event of any
dispute concerning the interpretation of this Agreement, the
Contracting Officer’s decision shall be final for the State.

/
Contractor Initials Z L

Date 1/23/20



8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the
Contractor shall constitute an event of default hereunder (“Event
of Defaull™): :

8.1.1 failure 1o perform the Services satisfactorily or on
schedule; '

8.1.2 failure 10 submit any repon required hercunder; and/or
8.1.1 failure to perform any other covenant, term or condition of
this Agreement. ' '

8.2 Upon the occurrence of any Event of Default, the State may
" take any one, or more, or all, of the following aclions:

. 8.2.1 give the Contractor a written notice specifying the Event of
Default and requiring it 10 be remedied within, in the absence of
a greater or lesser specification of time, thirty (30) days from the
date of the notice; and if the Event of Default is not timely f‘trcd,
terminate this Agreement, effective two (2) days after giving the
Contracior notice of lermination; :

8.2.2 give the Contractor 2 writien notice specifying the Event of
Default and suspending all payments to, be made under this
Agreement and ordering that the portion of the contract price
which would otherwise accrue 1o the Contractor during the
period from the date of such notice until such time as the State
determines thal the Contractor has cured the Event of Default
shall never be patd to the Coniracior;

8.2.3 give the Contractor a written notice specifying the Event of
Default and se1 off against any other obligations the State may
owe to the Coniraclor any damages the State sulTers by reason of
any Event of Default; and/or

8.2.4 give the Contractor a written notice specifying the Event of

Default, treat the Agreement as breached, terminate the
Agreement and pursuc any of its remedies at law or in cquity, or
both, :
8.3. No failure by the State 1o enforce any provisions hereof afler
any Event of Defaull shall be deemed a waiver of its rights with
regard 1o that Event of Defauli, or any subsequent Evem of
Default. No express failure to enforce any Event of Default shall
be deemed a waiver of the right of the State 10 enforce each and
all of the provisions hereof upon any further or other Event of
Default on the pant of the Contractor.

9. TERMINATION.
9.1 Notwithsianding paragraph 8, the Siate may, al its sole
discretion, terminale the Agreement for any reason, in whole or
in part, by thirty (30) days writien natice to the Contracior that
- the State is exercising its option to terminate the Agreement.
9.2 In the event of an early termination of this Agreement for
any rcasan other than the completion of the Services, the
Contracior shall, at the Swae's discretion, deliver 1o the
Contracting Officer, not later than fifteen (15) days after the date
of termination, a.report (“Termination Repon') describing in
detail all Services performed, and the contract price camed, to
and including the date of 1ermination. The form, subject matter,
content, and number of copics of the Termination Repon shall
be identical 10 those of any Final Repon described in the atlached
EXHIBIT B. In addition, at the State’s discretion, the Contractor
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shall, within 15 days of notice of early termination, develop and
submit 1o the Statc a Transition Plan for services under the
Agreement,

10, DATA/ACCESS/CONFIDENTIALITY/
PRESERVATION.

10.1 As used in this Agreement, the word “data™ shall mean all
information and things devetoped or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, reports, .
files, formulae, surveys, maps, chants, sound recordings, video
recordings, pictorial reproductions, drawings, analyses, graphic
representalions, compuler programs, COmputer printouts, noles,
letters, memoranda, papers, and documents, all whether
finished or unfinished.

10.2 ANl data and any property which has been received from
the Staie or purchased with funds provided for thal purpose
under this Agreement, shall be the property of the State, ahd
shall be rcturned to the State upon demand or upon termination
of this Agreement for any reason. ‘

10.3 Confidentiality of data shall be governed by N.H: RSA
chapier 91-A or other existing law. Disclosure of data requires
prior.written approval of the State..

11, CONTRACTOR’'S RELATION TO THE STATE. In the
performance of this Agreement the Contracior is in all respects
an independent contracior, and is neither an agent nor an
cmployee of the State. Neither the Contractor nor any of its
officers, employees, agents or members shall have authority to
bind the State of receive any benefits, workers' compensation or
other emoluments provided by the Siate to its employees.

12. ASSIGNMENT/DELEGATION/SUBCONTRACTS.
12.1 The Coatractor shall not assign, or otherwisc transfer any
inlerest in this Agreement without the prior written notice, which
shall be provided to the State at least fifteen (15) days prior 1o
the assignment, and a written consent of the State. For purposes
of 1this paragraph, a Change of Control “shall constitute
assignment.  “Change of Control” means () merger,
consolidation, or a transaction or series of related transactions in
which a third pany, together with its affiliates, becomes the
dircet or indirect owner of fifty percent (50%} or more of the
voting shares or similar equily inlerests, or combined voting
power of the Contractor, or (b) the sale of all or substantially all
of the assets of 1the Coniractor.

12.2 Nonc of the Services shall be subcontracted by the
Contractor without prior written notice and consent of the Stale.
The State is entitled to copies of all subcontracis and assignment
agreements and shall not be bound by any provisions contained
in a subcontract or an assignment agreement to which it is not a

party.

13. INDEMNIFICATION. Unless otherwise cxempled by law,
the Coniractor shall indemnify and hold harmless the Siat€ its
olTicers and employees, from and against any and all ¢laims,
liabilities and costs (or any personal injury or property damages,
patent or copyright infringement, or other claims asseried against

~ o L
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the Siate, its officers or employees, which arise out of (or which
may be claimed 1o arise out of) the acls or omission of the
Contractor, or subcontractors, including but not limited to the
negligence, reckless or intentional conduct. The State shall not
be liable for any costs incurred by the Contractor arising under
this paragraph 13. Notwithstanding the foregoing, nothing herein
conained shall be deemed to constituie a waiver of the sovereign
immunity of the State, which immunity is hereby reserved 1o the
State. This covenant in paragraph 13 shall survive the
termination of this Agreement. -

14. INSURANCE.

14.} The Contractor shall, a1 its sole expense, obtain and
continuously maimain in force, and shall requirc any
subcontracior or assignee to obtain and maintain in force, the
following insurance: '

14.1.1 commercial general liability insurance a1ain51 all claims
of bodily injury, death or property damage, in Jamounts of not
less than $1,000,000 per occurrence and $2,000,000 aggregale
or excess; and

14.1.2 special cause of loss caverage form covering all propenty
subject 10 subparagraph 9.2 herein, in an amount not less than
80% of the whole replacement value of the propeny.

14.2 The policies described in subparagraph 14.1 herein shall be
on policy forms and endorsements approved for use in the State
of New Hampshire by the N.H. Department of Insurance, and
issued by insurers licensed in the State of New Hampshire,

14.3 The Contractor shall furmnish to the Contracting Offieer
identified in block 1.9, or his or her successor, a centificate(s) of
“insurance for all insurance required under this Agreement.
Contractor shall alsg furnish to the Contracting Officer identified

in block 1.9, or his or her successor, centificate(s) of insurance -

for all renewal(s) of insurance required under this Agreement no
later than ten ($0) days prior 10 the expiration date of cach
insurance policy. The certificate(s) of insurance and any
renewals thereofl shall be attached and are incorporated herein by
reference. ’

15. WORKERS’ COMPENSATION,

15.1 By signing this agreement, the Contractor agrees, certifies
and warrants that the Contractor is in compliance with or exempt
from, the requirements of N.H. RSA chapter 281-A ("Workers’
Conipensation ™).

15.2 To 1he extent the Contractor is subject to the requirements
of N.H. RSA chapter 281-A, Contractor shall maintain, and
require any subconiractor or assignee 10 secure and maintain,
payment of Workers’ Compensalion in connection with
activities which the person proposes to undertake pursuant to this
Agreement. The Contractor shall furnish the Contracting Officer
identified in block 1.9, or his or her successor, proof of Workers’
Compensalion in the manner described in N.H. RSA chapter
281-A and any applicable renewal(s) Lthereof, which shall be
attached and are incorporated hercin by reference. The State
shall not be responsible for payment of any Workers'
Compensalion premiums or for any other claim or benefit for
Coniractor, or any subcontractor or employee of Coniractor,
which might arise under applicable State of New Hampshire

Workers Compensation laws in  connection  with  the
performance of the Services under this Agreement,

16. NOTICE. Any notice by a party hereto to the other party
shall be deemed 10 have been duly delivered or given at the time
of mailing by cenified mail, postage prepaid, in 2 United States
Post Office addressed to the panties at the addresses given in
blocks 1.2 and 1.4, herein.

17. AMENDMENT. This Agreement may be amended, waived
or discharged only by an instrument in writing signed by the
parties hereto and only afler approval of such amendment,
waiver or discharge by the Govemmor and Executive Council of
the State of New Hampshire unless no such approval is required
under the circumstances pursuant 10 State law, rule or policy.

18. CHOICE OF LAW AND FORUM. ThisLAgrccm:m shalt
be governed, interpreted and construed in accprdance with the
laws of the State of New Hampshire, and is binding upon and
inures to the benefit of the pantics and their respective successors
and assigns. The wording used in this Agreement is the wording
chosen by the panies to express their mutual intent, and no nele
of construction shall be applied against or in (avor of any party.
Any actions arising out of this Agreement shall be brought and
maintained in New Hampshire Superior Court which shall have
exclusive jurisdiction Lhereof.

19. CONFLICTING TERMS. In the cvent of a conflict
between the terms of this P-37 form (as modified in EXHIBIT
A) and/or atlachments and amendment thereof, the terms of the
P-37 (as modified in EXHIBIT A) shall conrol.

20, THIRD PARTIES. The panies hereto do not intend to
benefit any third partics and this Agreement shall not be
construed to confer any such benefit.

21. HEADINGS. The headings throughout the Agreement are
for reference purposes only, and the words contained therein
shatl in no way be held o explain, modify, amplify or aid in the
interpretation, construction or meaning of the provisions of this
Agreement,

22. SPECIAL PROVISIONS. Additional or modifying
provisions set forth in the attached EXHIBIT A are incorporated
herein by reference.

23. SEVERABILITY. Inihe event any of the pravisions of this
Agreement are held by a coun of competent junsdiction 1o be
contrary to any state or federal law, the remaining provisions of
this Agreement will remain in full force and effect.

24. ENTIRE ACGREEMENT. This Agreement, which may be
executed in a number of counterparts, each of which shall be
deemed an original, constitutes the entire agreement and
understanding between the parties, and supersedes all prior

- agreemenis and undersiandings with respect to the subject matter

hereof.
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EXHIBIT A
SPECIAL PROVISIONS

1. Section 9.2 of Form P-37 is deleted and reploced with the following:

9.2 In the event of an early termination of this Agreement for any reason other than the cornpletion
of the Services, the Contractor shall, ot the State’s discretion if requested in writing by the State,
deliver 1o the Conlracting Officer. not later than filleen {15) days afler the date of terminalion, a
report (“Termination Report”) describing in delail all Services performed, and the contract price
earned, to ond including the date of lerminalion. The form, subject matier, content, ond number of
copies of the Termination Report shall be identical to those of any Final Report described in the
attached EXHIBIT B. In addition. al the State's discretion, the Contractor shall, within 15 days of notice
of early ltermination. develop and submil to the State o Transition Plan for services under the
Agreemenl,

2. Add to Seclion 10 of Forrrj P-37 the following: _
10.4 Notwilhstanding anything 1o the contrary set forth in this Section 10, data arising from card sales
(i.e.. transactions) processed by the Contractor hereunder, including but not limited to number of
gallons purchased, price per gallon, fuel grade, and location of fueling station, shall be the exclusive
property of the Contractor.

3. Add to Section 13 of Form P-37 the following:
In no event will either party be liable for incidental. special, consequential, or punitive damoges and.,
any right or claim to either is expressly and unconditionally waived.

4. Section 18 of Form P-37 is deleled and replace with the following:

18. CHOICE OF LAW AND FORUM. This Agreement shall be governed., interpreted and construed in
accordance with the laws of the Stale of New Hampshire except as pertains to matiers of banking,
lending ond extending credit, which sholl be governed by the laws of the State of Utah, and is binding
vpon and inures to the benefit of the parties and their respective successors and assigns. The
Contractor shall promptly notity the State in the event of any change 1o the laws of the State of Utah
that would require the amendment of this Agreement, and upon receip! of such nolice, State shall
have the option to either amend or terminale the Agreemenl upon 40 days advance written notice
to the Contractor. The wording used in this Agreement is the wording chosen by the parties to express
their mutual intent, and no rule of construction shall be applied against or in fovor of any party. Any
actions arising oul of this Agreement shall be brought and maintained in New Hampshire Superior Court
which shall have exclusive jurisdiction thereof.
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EXHIBIT B
SCOPE OF SERVICES

1. INTRODUCTION

WEX Bank {hereinafter referred to as the "Contractor”) hereby agrees to provide the Stale of New
Hampshire {(hereinafter referred to as the “Stale”). Department of Administrative Services, with fleet
Fuel Credit Card Services in accordance with the bld submission in response to Slate Request for Bid
#2255-20 and as described herein.

2. CONTRACT DOCUMENTS
This Conlract consists of the following documents ("Contract Documents”):

State of New Hampshire Terms ond Conditions. General Provisions Form P-37

EXHIBIT A Speciol Provisions

EXHIBIT B Scope of Services

EXHIBITC Method of Paymenl

EXHIBITD RFB 2255-20 and Confractor’s written response thereto dated October 8,
2019 ("RFB") '

f. EXHIBITE Supplemental Terms Governmenl Fleets

®a0oo

in the event of any conflict among the terms or provisions of the documents listed above, the
following order of priority shall indicate which documents control: (1) EXHIBIT A “Special Provisions,"
{2) Form Number P-37, (3) EXHIBIT B "Scope of Services," {4} EXHIBIT C "Method of Payment,” (5}
EXHIBIT D "RFB" and {é) EXHIBIT E "Supplemenial Terms Government Fleets.”

3. TERM OF CONTRACT

The term of this Contract shall commence on March 1, 2020 or upon the approvol by the Governor
ond Execulive Council, whichever is later, and shall continue thereafier for o period of approximately
three (3} yeors, unless extended for additional terms. .

The Coniract may be extended for two (2) odditional one-year extension terms iherealier vpon the -
same terms, conditions and pricing structure the approval of the Governor and Executive Council.

The maximum ferm of the Conlract (including oll extensions} cannot exceed five {5) years.

4, SCOPE OF WORK

"The Contractor shall supply and service the Stote of New Hampshire agencies with fleet fuel credit
.cards as described herein, and shall be ordered as needed during the lerm of the Conlract. Cards
ordered under this Contract shall be delivered FOB destination.

The fleet fuel credit card services shall primarily involve the Stale of New Hompshire depariment
vehicles and therefore commands the services to be available 24 hours o day. 7 doys per week, ond
345 days a year.

Page 6 of 17 . .
Contractor Initials /Z//

Date 1/23/20



The term "vehicle{s}" shall include but not be limited to automobiles. trucks. wolercroft motorcycles
and ATV's,

INTERFACE
The Contractor's system shall be capable of producing an Accounts Payable report in a CSV flat file
format for use by the State in its ERP sysiem.

FLEET CARD REQUIREMENTS Co
A universolly accepted fuel card {shclf be accepied at alt major U.S. retailing fuehng
Iocchons)

Magnetic, embossed cards. :

Capture all fuel fransactions electronically.

Copability to assign or modify funding al the transaction level.

Pay at the pump capability, requiring odometer input.

Individual driver PiNs, usable at the pump.

No cost for initiol or replacement cards.

Immediale access to fransaction data as it posts.

Provide undercover cards for law enforcement with the abilily to mask the cords
association with New Hampshire state government.

» No transaction cost to cusiomer.

+ Ability to assign users based on roles to the organization ond sub-organizations.

Online capabilities: All online capabilities, access and use of the Contractor’s website shcll be
provided to the Stote of New Hampshire lree of charge.

» Reporling
1. - Ability for agencies fo creale ad-hoc custiom reports.in a downtoadoble format.

* Account Maintenance
1, Agencies must be brought online in a fimely manner, with cssusionce from the.

Contractor, once they request porhapohon .

2. f\bimy to easily odd, activate or delele PINs in reallime, through an authorized
user;
3. Ability 1o easily delegate assignment of PINs to agency level, through an

authorized user;

4, Ability to easily add or delete/cancel/deny cards online at no cosl. through an.
authorized user; and

5. Ability to easily provide individual employee fuel credit cards with a
programmable limit; in addition the authorized user of each agency shall have
the ability to control the limits as well as set restrictions on purchases.

6. Abilily to link individual fuel credit cards to state specific accounting unils

\
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* The Controcior shall be required at the point of service to record and provide o receipt
copy with the following information on each fuel purchase transaction for processing by
State Personnel:

Quantity of fuel purchased

Cost of fuel purchased

Card/account number

Date and time of purchose

Location

LAl S

*» Fuel Price Searches :
1. To obtain the lowest price by searching a current price fist of all fuel locations on the
expected route,

¢ Fuel Location Mapping :
. Print @ maop of all available fuel locations olong the driver's route. with current prices
and product availability.

» Allinformation available 24/7

TAXES !
The Contractor shall deduct the following from any invoice, in accordance with the guidelines of the
law:

o State taxes tor all In-State purchases

+ _Federal loxes for oll purchoses

«  Out of State taxes, if applicable

Please note this is subject to change as legislation dictates. In the event of any such change. the
Stale shall give notice o the Contractor ond Contractor shall have the option to either make
necessary medifications to the Contractor's systems to account for such change. or termlncle the
Agreement upon 60 days writien notice 1o the Stale.

TRAINING
The Contracior shall be required to provide training for key Department Personnel at the start-up of
the credit card program and upon request at no additional cost and shall include the following
minimum reguirermenls;

» The information needed for the Slate of New Hampshire Departments’ Personnel to process

a fueling transaction
+ Instruclions on processing of the fuel receipls
+ A pamphlet of the above instructions,

The Contractor shall crecle a custom training prograom to address the Slate's specific needs. All
training shall be held in Concord, NH, or another mutually agreed upon locolion in NH. The Contractor
sholl be dedicated to working with the Stote 1o ensure that Administrators and drivers completely
understand all thot the program has to offer,

CARD PRODUCTION
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Card product, customization, and distribution will be free of chorge as summcnzed below but may
not be limited to: .
¢« Card Customization '
Card distribution via regular mail

» Plastic Card Protectors
\ + Customization of Embossing
' » Card Guides

CUSTOMER SERVICE

The fuel credit cord system is absolutely necessary for the daily operations of the State of New
Hampshire Departments, therefore access shall be provided ot ali times. The Contractor shall provide
a toll free customer service telephone number in ithe event thal o problem arises. Such problems
include, but may not be limited lo: the computer system is down ot the time of transaction, there is an
Invalid user or vehicle number, the key pad is not working. the cord swipe is not working, etc.

The Coniractor shall also provide o dedicated account represeniative that shall be availoble during
normal working hours, 8:00 am through 4:30 pm. The State shall be notified within five (5) business
days if that contact changes.

FUELING LOCATIONS :
Contractor listing of all fueling locations within the Stcte of New Hampshire that includes the physncol
address, phone number, and hours of operation for-each localion is attached as Appendix I.

ADDITIONAL REQUIREMENTS

The Contractor shall noi commence work unlil a conference is held with each State agency
intending 1o utilize the Contraclor's services, at which representatives of the Contractor and the
State are present The conference will be arranged by the State agency.

The State shall require correction of any defective work and the repair of any damages to any part
of a building or its appurienances caused by the Contractor or ils employees, subcontraciors,
equipment ar supplies. The Contracior shall correct, repair, or replace all defective work, as needed,
to complete said work in satisfactory condilion, and damages so caused in order 1o restore the
building and its oppurtenances to their previous condition. Upon failure of the Contractor to
proceed prompily with the necessary corrections or repairs, the State may withhold any amount
necessary to correct all defective work or repair all damages from paymenis to the Contractor. .

The work staft shall consist of qualified persons completely familiar with the products and equipment
that they will use. The Conlracting Officer may require the Coniractor 1o dismiss from the work such
employees as the Contracting Officer deems incompelent, careless, insubordinote, or otherwise
objeclionable, of whose continued employment on the work is deemed to be contrary to the public
interest or inconsis)ieni with the best interest of security and the State.

Neither the Confractor nor its employeés or subconfroc’rors shall represeni 1hemselves as employees
or agents of the State.

While on Stale property the Contractor, its employees, and its sub-coniractors sholl be subject to the
avthorily and conlrol of the State, but under no circumstances shall such persons be deemed lo be
employees ¢f the State. -
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All personnel shall observe all regulations or special restrictions in effect ot any State agency locotion
ai which services are 10 be provided.

The Contractor’s personnel shall be allowed only in areas where services are lo be provided. The use
of Stale telephones by the Contractor. its employees, or its sub-controctors is prohibited.

.If sub-contractors are 1o be utilized, Contractor shall provide information regarding the proposed sub-
contractors including the name of the company, their address. contact person and three references
tor clients they ore currently servicing. Approval by the State musl be received prior to a sub-
contracior starting any work. '

5 TERMINATION

The Slate of New Hampshire has the right to terminale ihe contract at any time by giving the
Controcior thirty (30) days advance written notice.

é. OBLIGATIONS AND LIABILITY OF THE CONTRACTOR

The Contractor shall provide all services stricily pursuant to, and in conformity with, the specifications
described in RFB, as described herein, and under the terms of this Contracl.

The Conltractor shall agree to hold the State of NK harmiess from liability arising out of injuries or
domage caused while performing this work. The Contractor shall agree that any domage to
building(s). malerials, equipment or other property during the perdormance of the service shall be
repaired at ils own expense, 1o the Stale's satisfaclion.

7. DEBARMENT, SUSPENSION, INELIGIBILITY AND VOLUNTARY EXCLUSION LOWER TIER COVERED
TRANSACTIONS

' The Conlractor certifies, by signature of this contract, thot neither it nor ils principals is presenily
debaned. suspended, proposed for debarment, declared ingligible, or voluniarily excluded from
participation in this transaction by any Federal Department or Agency.

8. INSURANCE

Certificate of insurance amounts must be met and maintained throughout thé term of the contract
and any extensions as per the P-37, section 14 and cannot be concelled or modified until the State
receives o 10 day prior written nolice.

%. CONFIDENTIALITY & CRIMINAL RECORD

If requesied by the using agency. the Contractor and ils employees. and Sub-Coniractors (if ony).
shall be required to sign and submit o Confidential Nature of Depariment Records Form and a
Criminal Authorization Records Form. These forms shall be submmed to the individual using ogency
pricr 1o the start of ony work.
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EXHIBIT C
METHOD OF PAYMENT

1. CONTRACT PRICE

The Conliractor hereby agrees 1o provide fleet fuel credit card services in complele complionce with
the terms and condilions specified in Exhibit B for an amount up 1o and not to exceed o price of
$450,000.00; this figure shall not be considered o guaranieed or minimum figure; however it shall be
considered a maximum figure from the effeclive dote Ihrough the expiration dcie asindicated in Form
P-37 Block 1.7.

2. PRICING STRUCTURE

m

Fleet fuel credit cards fixed fee percenlage: 0.00%

Early poymenl incentive: Discount roie/s for all pcyments made early by the Stole of New
Hompshire:

DISCOUNT RATE NET TERMS
0.06 % OFF 15 DAYS
0.08 % OFF ) 10 DAYS

The Payment Timing Rebate set forth herein is expressly conditioned on the following: {1}
electronic reporting [i.e. no paper reports): and (2] payment in full in accordance with one of
the Payment Timing Options in the Payment Timing Table.

Calculation

Coniractor shall commence calculating the Rebate as of the closing of the first billing cycle
ofter Conlrac! effeclive dote. The Rebate will be calcutaled by determining 1he Payment
Timing and the opplicable Rebate Percentage. then by multiplying the Rebate Percentoge by
the total dollar amount of Monthly Retoil Transactions.

Payment .
Poyment Timing Rebales for international transactions shall be poid ot 50% of the applicable
Rebate Percentage. Payment Timing Rebaies shall be paid lo the State monthly in arreors.

Volume Rebate
Contractor sholl issue a monthiy rebate, pcnd one (1) monlh in arreors, in the accordance with

- the below Rebale Table, off all Monthly Relail Tronsactions based on the tier estoblished in the

table below.

“Monthly Gallons” shall mean all gallons of fuel purchased using Cards at relail locations thal
oppear on invoices provided 10 the Stote during a caolendar month. Fuel purchased al Tier |
Truck Stop locations {currenlly Flying J, Loves. TA, Petro. and Pilot} ore excluded from the

~ Monthly Gallon amount. Due to billing cycle cut off dates and monthly calendar variances

invoices received by the Slate in a given monih may contain transaclions from the previous
month and they may not contain all tronsoctuons Ihat occurred during the month in which the

Slate was invoiced.
Contractor Initials jz L

Date 1723720

Page 11 of 17



v,

“Monthly Retail Transactions” shall mean the total amount of all purchases made using Cards
af retail locations that oppear on invoices provided to the State in o calendar month. Monihly
Retail Transactions shall not include: (i} those amounts represeniing credits, disputed itemns,

. fees, late fees or charges posled 1o the State's accounds (such as returned check fees.,

collection costs, administrative fees and reporting fees), (i) fuel purchased ot Tier 1 Truck Stop
locations (cumrently Flying J, Loves, TA, Petro, and Pilot), or {iii) any amounts posted to an
account with respect to which a Card has been reported lost or stolen.

Cycle Swaps .

Contractor’s billing and payment system provides for various billing cycle and payment timing
options. In the event the Stale desires to change billing cycles it must make a request to Fleel
Receivables for a billing cycle change. Upon receipt of the request it will be a minimum of
ihirty (30) business days 1o change the biling cycle. In addilion, any changes to billing cycles
will not take effect until after the current cycle has closed. Cycle chonges cannot be made
mid-month or mid-week from monthly 1o weekly biling cycles and cycle changes cannot be

- made mid-week or mid-month from weekly 1o monthly billing cycles. Cycle changes can only

be mode once per calendar year for each billing entity.

Rebate Table Basis Poinis (Rebate .
Monthly Gallons Percentage)

0-99.999 135 {1.35%)
100.000-149.999 140 {1.40%)

150,000+ 145 {1.45%)]

The Rebate set forth herein is expressly condilioned on the following: {1) monthly billing: {2)
paymenl in full within 30 calendar days of the biling date appearing oninvoice; and (3) credit
approvai by Contractor of the State of New Hampshire.

Calculation

Contractor shall commence calculating the Volume Rebate as of the clasing of the first billing
cycle ofter Contract effeclive date. The Rebale will be calculoted by determining the
Monthly Gallons to establish the applicable Rebate Percentage. The Rebate Percentage is
muHiplied by the total dollar amount of Monthly Retail Transactions to determine the Volume
Rebate.

Payment

Rebates for international transactions shall be paid at arate of 50% of the applicable Rebate
Percentage. Rebates shall be paid 1o the State monthly in arrears.

Universai Fleet Card Fee Schedule

Set-up Fee WAIVED

Monthly Cord Chorge WAIVED

Replacement Card WAIVED :
International Currency 2% of the 1otal fransaction
‘Conversion Fee value

Reproduced Repaorts $25.00 per requesl
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Expedited Shipping Fees. Cosl varies

Returned Paymenti Fee $50.00 per occuirence

Reoctivalion Fee WAIVED

Truck $top Fee WAIVED ~ ¥,
Program Maintenance WAIVED

Chorge '

Paper Delivery Fee WAIVED
3. INVOICE

The Contractor shall be required to furnish 1o the State of New Hompshire a complete itemized
elecironic invoice for all fuel purchased per card and include the following minimum requirements
on a monthly basis:

Quantity of fuel purchased

Cost of fuel purchased

Taxes paid, if applicable; laxes sholl be broken down in detait by tox.
Person receiving fuel

Dale and lime of purchase

Total of the fuel bill

Location

N AL~

Any invoice that cannot be substantioted by documentation will not be paid until sufficient
documentation hos been provided 1o support the charges being billed.

Controctdr shall be poid within- 30 days after receipt of properly documenied invoice and
acceplance of the services to the State's satisfaction.

5. PAYMENT

Payments may be made via ACH. Use the following link to enroll with the State Ti'ecsury for ACH
payments: htps://www.nh.gov/treasury
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EXHIBIT D

RFB #2255-20 (and Contractor's wrilten response thereto) is incorporated here within.
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EXHIBIT E

. WEX FLEET BUSINESS CHARGE CARD AGREEMENT

Supplemenlol Terms Government Fleets:

1. Definitlons. The below words have the following meanings:

“Account{s}” means the charge card credit line extended to Company by Issuer, An Account rﬁay be evidenced by a plastic Card or an
account number. .

“Account User” means Company or any other entity or indlvidual authorized by Company to use Account or Cards.,
_"Agreement” means \his Fleet Business Charge Card Agreement.

"Business Day™ means any day other than a Saturday, Sunday or other day en which banking institvtions In Utah are generally authorized
or required by law or executive order {o close.

“Card™ means a charge card provided by Issuer whichis used to access Company’s Account.

“Controls” are a set of authorization tools designed to assist Company with managing purchases.
“Company” means the corporation, partnership, Limited Llability Company, proprietorship ar other business entity that has applied for, or
accepted an Account with Issuer,

"DIN“, “DID" or "PIN® means the identification number assoclated with an Account User or Card.
“Issuer” means WEX Bank.
“Transaction” means the use of a Card or Account 1o buy goods or services at accepting merchants,

“Unauthorized Transaction” means a Transaction made on a Card or Account by any person or entity other than an Account User,
2. Credit Limits and Accounts. ' ‘

2.1, Issuer In Its sole discretion extends credit and esiablishes Accounts. Issuer may investigate the financial condition of Company or, as
applicable, its subsidiaries and affiliates.  {f requested, Company agrees to furnish Issuer coples of its official and finalized financial
statements or other applicable financial information no later than 120 days following the end of each of its fiscal years. The financial
statements shall have been prepared. consistently year over year and shall be In accordance with the books and records of Company. Any
financial information submitted shall be kept strictly confidential by Issuer.

2.2. Account Users can make purchases up to the credit limit that is assigned by Issuer. The credit limit appears on the billing statement
and can be monitored via WEXOnline®. Company agrees not to exceed its credit limit, unless such credit limit has been changed by the
Issuer without prior notice. Issuer may change the credit limit without giving the Company prior notice. Issuer will use its best efforts to
provide advance notice of any changes to the credit limit. If Issuer has previously permitted Company to exceed its credit limit, it does not
mean that Issuer will permit Company to exceed its credit limit again.

2.3. Issuer may suspend an Account or refuse to authorize any Transaction in its sole discretion and specifically in the avent that: (i) any
balance is past due; and/or (i) the amount of the Transaction plus the outstanding balance {including Transactions authorized but not yet
posted) exceeds the credit limit. Company shall, immediately upon request, pay the amount over the limit or the entire balance due on
the Account. Nothing contained in this Agreement prevents Company or an Account User from requesting a modilication of the credit limit;

2.4. Company shall designate its Account Users as well as those cantacts authorized to: (i) provide Issuer with the information necessary
to establish and maintain Account(s), Cards, and DINs, {ii) provide vehicle, driver and other information; (iii) receive all Account numbers,
Cards or reports; and {iv) receive other Account information. Company will provide notice of any change or removal of any contact or
Account User gither in writing, by telephoning Issuer’s customer service department or through Issuer's online system. Company remains
liable for any unauthorized use until Issuer receives notice of any change in or removal of any Account User or contact. Issueris authorized
to take instruction from any Account User or contacl with apparent authority 10 act on Company's behall. Unless Company reports any
errors in Account information or Cards, Issuer is entitled 1o rely on that information for servicing the Account,

2.5. Company is responsible for notifying Issuer of any revocation of any Account User’s authority and Company shall remain liable for any
charges made by an Account User untit notice of revocation of authority is received by Issuer. Company agrees that use of a Card and the
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applicable DIN Is deemed authorized use of the Account. Company assumes all risk if Company chooses to leave a Card at an accepting
lacation for use by its drivers or Account Users and as such, agrees to pay for all charges made with that Card or on that Account. Company
agrees to keep OINs confidential and 1o provide for [is employees or Account Users to not disclose any DIN. If Account Users or other
employees disclose a DIN or write 3 OIN on 3 Card, then Company is liable for any fraudulent use that may result even if the disclosure is
inadvertent or unintentional. ‘

2.6. All Cards will be valid through the expiration date listed on the Card or upon termination of the Contract, whichever is sooner. Unless
and until the Contract is terminated, Company will automatically receive new Cards prior 10 the expiration date of thelr current Cards.

2.7. Accounts and Cards will only be used for the purchase of products and services for business or commerclal purposes and not for
personal, famlly or household purposes. Company shall adopt internal policles and controls to ensure that the Accounts and Cards are
used strictly for business or commercial purposes. Purchases of lottery tickets or other games of chance, gift cards, pre.paid cards or other
tash equivalent charges are prohibited.

2.8. ssuer is not responsible in the event a merchant does not accept or honor a Card or Account number as payment.

2.9. Company may purchase dyed special fuel using its Account or Cards. Company acknowledges that all dyed special fuel purchases will
be used exciusively for off-road purposes and according to all applicable laws governing its use.  lssuer is not liable in any way for any
misuse or mishandiing by Company of any dyed special fuel. Upon request from applicable governmental authorities, issuer may provide
information regarding Company’s dyed special fuel purchases without prior authorization from Company.

3. Controls. Campany may request that Controls be apptied 1o its Account(s).

3.1. The availability and effectiveness of Controls is dependent upon each merchant’s adoption of card specifications and the information,
including product codes that the merchant Lransmits to Issuer. The product codes are assigned by each merchant and not by the Issuer. in
addition, some Controls are not enforceable at island card readers due 10 equipment restrictions at the merchant location.

3.2, Oefauit Control values are only assigned by Company through the online product. More detailed information related to Controls and
their limitations is available ontine. Issuer Is not responsible for the prudence of any particular Control level selected by Company. Issuer
shall deny requests for Transaction authorizations that fall outside the selected Control parameters. Company remains responsible for
payment in full of Transactions which {all outside of the Control parameters selected, if such Transactions are made with a valid Card and
are processed by Issuer. The existence andfor use of Contrals will not affect Company’s liability for Unauthorized Transactions in certaln
circumstances and is more fully described in the guidance information provided when you make your Control elections. Only transactions
submitted for authorizatlon are subject to Controls and those Controls ¢an only be enforced when the merchant provides sulficient
information as part of the authorization.

3.3, Issuer may, in its sole discretion and/or without prior notice, medify Controls for the purpose of, among others, the prevention of
suspecied fraudulent activity. Issuer will notify Company after any modificatlon is made. Company agrees it is responsible for reviewing
fraud control data provided by Issuer for the purpose of detecting fraud that may occur within Control parameters,

4. R nd Other Pr, eatures.

4.1. Issuer provides transaction data for each Account 1o the Company as transmitted by merchants. Company is responsible for recenciling
that data. Issuer will report the data received from merchanis and as such is not liable for accuracy or compieteness of the data received,
posted or contained in any specialty reports, management reports, data services or other information services provided. In addition,
Company understands that in the event an error is identifled in a report, such as incorrect product code, Company is still liable for the
Transaction, but may follow the dispute process to obtain clarifying lnformation.

5. Intentionatly Omitted

6. Intentionally Omitted
1. Application of Payments and Eardy Payments. Payments will be applied flrst to unpaid late fees and then to any unpaid balances.

Company may pay their Account balance or a portion of it, at any time prior to its due date without penalty,

B. Dljputed Amounts.

8.1. Company shall use its best efforts 1o resolve purchase disputes directty with the retevant merchant particularly such disputes arlsing
out of quality or warranty issues. :

8.2. All billed charges must be paid in full regardless of reported disputes. During dispute a temporary credit may be placed on Company’s
account. Al disputed items must be submitted in writing within sixty {60) days from the billing date or they will be final and
binding. Company may dispute an amount reflected on a billing statement if: {i) the amount does not reflect the face value of the
Transaction; (i) the amount being disputed is a fee that is not properly accrued under this Agreement; or (i) Company does not believe it
is liable lor that amount.

8.3 Transactions made at an Island card reader where the Company or Account User did not obtaln a receipt at the time of sale are eligible
tor dispute. However, the receipt may provide the only opposing record to the transaction information submitted by the merchant. It is
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also important 1o note that island card reader transactions require both a valld card and DiD to be authorized and often are the result of
employee misuse rather than true fraud as defined in this Agreement.

-8.4. Cenain Transactions in dispute may qualify for charge back to the merchant, Issuer shall attempt to charge the Transacnon back to
the merchant in accordance with its procedures under its merchant acceptance agreements. Any accepted charge back will be credited to
the relevant Account. The Company may be liable for the Transaction if the disputed Item is found to be no fault of the merchant and

therefore cannot be charged back to the merchant.

9, Notice of Loss, Thett or Unauthorized Use, Inthe event that Company or an Account User knows of or suspects the loss, theft or possible

unauthorized use of a Card or Account or if Company would like to terminate an Account User, Issuer must be immediately notified by
calling 1-800-492-0669.

) ptionally Omitted.

11. Intentlonally Omiited.
12. Default,

12.1. tf Company Defaults: (i) It will not have any further right 1o borrow under this Agreement; (i) all outstanding approved amounts under
the Account are immediately due and payable. Alternatively, Issuer may, in its sole discretion: (i} suspend all services and obligations;

13. intentionally Omitted.

14. Compliance with Applicable Laws.

14,1 Customer Identification Compllance. Issuer complies with ledera! law which requires all financial institutions to obtain, verily, and
record information that identifies each company or person wha gpens an account. Issuer may ask for name, address, date of birth, and
other applicable information to identify the Company and/or Account Users,

14.2 Data Privacy and Business Continuity. Issuer is subject to certain laws governing the protection of Company’s information and the
information of their empioyees and Account Users using the Program. As such, Issuer shall provide its credit services to Company in
accordance with applicable taws and standards to protect and keep confidentlal such information. In doing so, Issuer shall malntain 3n
information security plan and business cantinuity plan to help ehsure that its systems are maintalned in accordance with banking standards
and regulations applicable to the information being held by issuer. .

15. 1 Use of Ca Convergion.

15.1, Cards are issued for use by Company's United States based operations, but may be used in Canada. Company may not distribute
Cards 10 employees based in countries other than the United States. If Cards are used in any other country other than the United States,
Company will: ([} be billed in US Dollars; {ii) receive reporting in English; and (i} accept the currency conversion fee as reflected In Issuer's
Fee Schedule.

15.2. issuer will convert any purchase made in a foreign currency into a U.S, Dollar amount before the Transaction is posted 16 the Account,
The exchange rate between the Transaction currency (the foreign currency) and the billing currency [U.S. Dollars) used for processing
international Transactions s a rate selected by Issuer using rates available in wholesale currency markets for the date that the Transaction
is posted by Issuer which rate may vary from the rate Issuer itself receives, or the government mandated rate in efect at that time. ’

16. Biscounts/Rebates.

The Volume Rebate, detailed in Exhibit C. shalt apply, Such discounts and/for rebates may be suspended, modified or discontinued at any
time with prior notice and may not be applicable to all fuel types. In addition, certain conditions in order to earn or receive the rebate or
discount such as bul not limited to maintamma your account in good standing will apply and be provided to you when such offers are
made,
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State of New Hampshire
Department of State

CERTIFICATE

L. Willium M, Gurdner, Sceretary of Staic of the Stnte of New Mampshire, do hereby cenify thet documents regurding WEN

BANK, were filed in this office on August 21, 2014,

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

Busincss 1D: 713574
Cenificaic Numbcer: 0004764379

IN TESTIMONY WHEREQF,

I hercto set my hund and causc to be allixed
the Scal of the Staic of New Hampshire,
this 14ih day of Jenuary A.D, 2020.

Dor o

William M, Gardner

Sccrcinry of Siate




(Lm vf Autﬁonud chrcunrmm) T T .

- Cllcm Name WEXBa.nk' .

As an- Authonzed Off' ter of the abovc reﬁ:rcnced cntnry, 1 hcreby ccmfy lhat the each pcrsnn hstcd ‘

_ 'bclow is an authorized sxgnor for such cnuty. and that the mlc and slgnature appeanng bes;dc each

name is truc and con'ecl - -

ame . ¢ - ,"- '.ﬂé._.": o]
' o President . -+ i
. Tim Laukka'. ' P

U Co'ﬁt'a'ct' . Lo

- Num bt - .' .

'_ : | i of 568 ‘ffroo

[N WITNESS: WHEREOF; {his cértificate has besr exccutéd by a duly authorized:officér by: -

By 444 W, i Sy
Name: " - S e
. Title:_AsshstangSecreuny .~ -

Date; Dec20,2019

On lhiS
RO Zthe s:gnature by Ann E Drew,’ ‘personally known
,lo mc. |s her true, cxact ‘and complete s:gnature

- presence.:
., NotaryPabllr . '
. -;-"Mycommlsamn explres 0‘1 ar‘ 3

EE o

P
1

State ofMame
Counry fCumberland = .
‘}lay ‘of February, 2020, I certify that

sworn to before me and subscrlbed in my

o ' CARRIE L CARNEY

e » Notary Public-Maine

: My Commiasian Expiros
’ Safﬂé’ﬂ?berz? 2024
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ACORD' CERTIFICATE OF LIABILITY INSURANCE " w2019

THIS CERTIFICATE IS ISSUED AS A MATTER OF INFORMATION ONLY AND CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER. THIS
CERTIFICATE DOQES NOT AFFIRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED PY THE PQLICIES
BELOW. THIS CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED
-REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: ¥f the cortificate holdar s an ADOITIONAL INSURED, the policy{iea} must have ADDITIONAL INSURED provislons or be endorsed.
If SUBROGATION IS WAIVED, subjoct to the lorms and conditions of the policy, cortain policios may roquire 2n ondorsement, A statament on
this cortificato doas not confor rights to tho certificata holder in lou of such ondorsomaent{s).

PRODUCER jgg‘;:cr
Commercial Lines - {617) 330-1005 -?*"37'"5“-“"‘ 617-004-4140 | R, no; (810) $37-1850
USI tnsurance Services LLC AR

ADORESS; g
855 Boylsion S1., 8th Floor INSURER{S) AFFORDING COVERAGE NAIKC #
Boston, MA 02116 msunen a;  Federel Insurance Company : 20281
INSYRED ' . msumere: MEMIC Indemnity Company 11030
WEX Bank fka Wright Express Financial Services Corporation PSURER G 5
57 Darling Ave. INSURER D -

NSURERE:
South Portiand ME 04108-2301 MSURER F -
COVERAGES CERTIFICATE NUMBER: 14295358 REVISION NUMBER: See below

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

BT TEERy
'fi": TYPEL OF INSURANCE reolwym POLICY NUMSBER |§%E':cn}'75§vf| &‘ﬁ#‘#, LWUTS
A | X | COMMERCIAL OENERAL LIAAR.TY 36059290 .| 0612019 | 06172020 |[EAcHOCCURRENCE s 1,000,000
["ORIAGE TO RENTED
) camsausce [X] occun | PREMISES (Ex oocpriunce) | § 300,000
] MED EXP (Any o person) | $ 15.000
|| . PERSONAL 8 ADV INJURY | 8 1,000,000
| GENL AGGREGATE LIMIT APPLEES PER: GENERAL AGGREQATE $ 2.000.000
|| POy EJ xc:t Loc . PRODUCTS - COMPIOP AGS | § 2,000,000
QTHER: Par Locationd Per Project R 1
AUTGMODLE LIABRLITY COMBNED FNGLE LOLT 5
ANY AUTO BOOMLY INJURY (Parperson) | $
[~ | owngD SCHEDULED
|| AUTOS OnLY AUTOS BODILY INARTY (Pae accideni)| §
HREQ NON-OWNED [ PROPERTY DAMAGE s
|| AUTOS ONLY AUTOS ONLY | {Pe¢ pocident}
[
A | & |UMBRELLALUS | X | oecyn 78187603 06/01/2019 | 06/01/2020] EACH OCCURRENCE s 2,000,000
_| EXCER3 LA CLAIMSMADE AGGREGATE $ 2,000,000
DED | ol l REVENTIONS 10,000 - s
(| G
8 mmmgmunm ‘ o 5101800626 06/0172019 | 06/0172020| X [ s¥argre | | FR
ANYPROPRUE TORPARTNEREXECUTIVE E.L. EACH ACCIDENT s $.000.000
OF FICERAEMBE R E XCLUDED? N |Mia
{Mandatory In NH) E.L. DISEASE - £4 EMPLOYEE, § 1,000,000
" Oczac e e y 1 000
DESCAIPTION OF DPERATIONS betow E.L. DISEASE - POLICY LIWIT | § -000,
DESCRIPTION OF OPERATIONS  LOCATIONS ) VEHICLES (ACORD 104, jons| Remarks Bchedule, may be atached If more space s reguired)
CERTIFICATE HOLDER ] CANCELLATION

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE

Stale of New Hampshira
ps THE EXPIRATION DATE THEREGF. NOTICE WILL BE DELIVERED IN

Adminisirptivo Services ACCORDANCE WITH THE POLICY PROVISIONS,
State Houss Annex, Room 102 )
25 Capitol Siroei AUTHORZED REPRESENTATIVE

Concord, NM 03301 ) m Y_\

1
The ACORD name and logo are registered marks 0f ACORD @ 1888-2015 ACORD CORPORATION. Afl rights roserved.
ACORD 25 (2016/03)



