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State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

25 Capitol Street - Room 120
Concord, New Hampshire 03301

Office@das.nh.gov

Charles M. Ariinghaus
Commissioner
(603) 271-3201

Joseph B. Bouchard
Assistant Commissioner

(603) 271-3204

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 payment language in Exhibit C, effective upon
Governor and Council approval through February 28. 2023. The contract was originally 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 trovel related fuel expenses. This Amendment 1
corrects language related to the rebate payments and method of payments to reflect the intent
of both the Contractor and the State. The method of payment incorrectly referenced electronic
reporting and was corrected to state monthly billing. 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 Bonk 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. There is no change to the
rebate percentages set forth in the agreement, rather corrects the language related to monthly
billing and time of the rebate to the State.

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

Respectfully submitte

Charlie M. Ariinghaus
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 ADMINISTRATIVE SERVICES.

FOR FLEET FUEL CREDIT CARD SERVICES

CONTRACT # 8002671

This First Amendment (hereinafter referred to as the "Amendment"), dated this IStli day
of May. 2020 and effective as from March 1,2020. is by and between the State of New
Hampshire. Department of Administrative Services (hereinafter 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 effective date of March 1. 2020, and set to expire February
28. 2023, (hereinafter referred to as "the Agreement"), the Contractor 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 to Section 18 of the Agreement, the Agreement may be amended
by an instrument In writing executed by both parties;

I  ,

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 2-11 Early Payment, with the following
language:

"The Rebate set forth herein Is expressly conditioned on the following: (1) monthly billing;
(2) Payment in full in accordance with one of the Payment Timing Options in the
Payment Timing Table. For avoidance of doubt, if an entity does not pay in accordance
with condition, (3) that entity would not be entitled 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 2-11 Payment, with the following language:

"Payment /
Payment Timing Rebates for international transactions shall be poid at 50% of the
applicable Rebate Percentage. Payment Timing Rebates shall be paid to the State two
months in arrears."

3. Replace the Volume Rebate conditions set forth in Exhibit C. Payment Method, Section 2-
III Volume Rebate, with the following language:

"The Rebate set forth herein is expressly conditioned on the following: (1) monthly billing;
(2) your Aggregate Monthly Gollons totaling at least the minimum omount appeohng in
the Rebote Table; (3) payment in full within 30 colendar days of the billing date
oppeoring on invoice. For avoidance of doubt, if on entity does not pay in occordance
with condition. (4) that entity would not be entitled to a Volume Rebote. but its Monthly
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Retail Transactions would still count towards the Aggregate Monthly Gallons: and (5)
credit approval by Contractor of the State of New Hampshire."

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

"Payment

Rebates for international transactions shall be paid at a rate of 50% of the applicable
Rebate Percentage. Rebates shall be paid to the State two months In arrears."

5. Approval of this Amendment by the Governor and the Executive Council of the State of
New Hampshire ratifiies this Amendment to be effective retroactively to begin on March
1, 2020.

6. Except as specifically amended and modified by the terms and conditions of this
Amendment, 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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WEX Bank

By:

Digitally signed by
Tim Laukka -

Date: 2020.05.18

13:37:20 -06'00'

Tim Loukka

(Print Name)

Title: Presldent/CEO

APPROVED : ,
d/W4jsejs\i'uQe p'm.»i»f li mo

by Gabe Welst

Dote: 5/18/2020

NOTARY PUBLIC/JUSTICE OF THE PEACE

On tlie IS day of Mav _,_2Q20

There appeared before me. the state and
county foresoid a person who satisfactorily
identified himself as

Tim Loukka. Pres/CEO WEX Bank

And acknowledge that he executed this
document indicated above.

In witness thereof, I hereunto set my hand

and official seal.

/{277a
(Notary Pij^jJf^/Just^j^of the Peace)

My commission expires:

/ih/-
(Dale)

OENA KAY NAFUS
NoUry PuMk Stste of UUh
My Commission Expires on:

November 22, 2021
Comm. Number: 697656

STATE OF NEW HAMPSHIRE

Charles M. Arlinahaus
(Print Name)

Title: Commissioner

Deportment of Administrotive Services

Date:
6?

OFFICE OF THE AHORNEY GENERAL

By:

(Print Nome)

Title: .

Dote:

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

Hampshire on

Signed:

(Print Name)
Title:
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WEX Bank

By:

Digitally signed by
Tim laukka

Date: 2020.05.td

13:37:20 ObW

Tim Laukka

(Print Name}

Title: President/CEO

AP^KOVtO
»f <t HOC pm. Mir MM

by Gob* Welst

Date: 5/18/2020

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the 18 day of Mav 202Q

There oppeared before me. the state and
county foresoid a person who satisfactorily

identified himself as

Tim Loukko. Pres/CEO WEX Bonk

And acknowledge that he executed this
document indicated obove.

In witness thereof, I hereunto set my hand
and official seal.

(Notorv Pi^^(Irc/Just^ of the Peoce)

My commission expires:

AJv-
(Date)

DENA KAY NAFUS
NoUry PuUk State of Uteb
My CommfMlon E*plre« on:

November 22, 2021
Comm. Number: 697656

By:

STATE OF NEW HAMP^tRB

^  ̂

Charles M. Arlinahous
(Print Name)

Title: Commissioner

Deoorlment of Administrotive Services

Dote:

OFFICE OF THE ATTORNEY GENERAL

By: /

07/01/2020

Title:

(Print Name}

Attorney

Date:

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

Hampshire on

Signed:

(Print Name)
Title:
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State of New Hiampshire

Department of State

CERTIFICATE

I, 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 ID; 713574

Certificate Number; 0004764379

ftJU

o

.A

IN TESTIMONY WHEREOF,

I 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.

William M. Gardner

Secretary of State



Certificate oflncunixncy.
(List ofA liihorized Representatives)

Client Name: WEX' Bank

As an Authorized :G,fTiccr of thc abpye refeieric'cd entity, I hcreby certify that e'ach'pefson
listed below is?ah authorized si^or fbrsuch entity, ahd that.the title and signature appearing
besideeachmame istrue and correct..

Name

TimLaukka

Title;

President:

Signature Contact Number

801-568-4400

IN WITNESS WHEREOF, this certificate has been executed by a duly authorized officer by:

.■jmJuiL?y=
Name: Anii E. Drew
Title: Assistant Corporate Secret^
Date: Juni8.202d

Slate of Maihci
Coun^ of Cumberland.

On this 151_*day of June, 2020, 1 certify that the sigriature
by Ann E. Drew, personally Icnown to me, is her tnje,
exact, and cprnplete signature sworn to before me and
subscribed in my presence.

Notary Public 3 •
My commission expiresf")*) ■

^  ̂ • V -



CERTIFICATE OF LIABILITY INSURANCE
DATE (KWVDOrYYYY)

5/29/2020

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 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 cndorsement(s).

PRODUCER

Commercial Lines ■ (617) 330-1005

USI Insurance Services LLC

855 Boylston St., 8lh Floor

Boston, MA 02116

CONTACT
NAME:

617-904-4140 (610)537-1950
E-MAIL
ADDRESS:

INSURERIS) AFFORDING COVERAGE NAICa

INSURER A Federal Insurance Company 20281

INSURED

WEX Bank Ika Wright Express Financial Services Corporation

97 Darling Ave.

South Portland ME 04106-2301

INSURERS MEMIC Indemnity Company 11030

INSURERC

INSURERD

INSURERS

INSURERF

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 IS SUBJECT TO ALL THE TERMS.
EXCLUSIONS AND CONDITIONS OF SUCH POLICIES, LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.

JSBC
INSD

SOBS'
VWDTYPE OF INSURANCE POLICY NUMBER

POLICY EFF
tMWDD/YYYYI

POLICY EXP
IMWDD/YYYYt LIMITS

INSR
LTR

COMMERCIAL GENERAL LIABILITY

I CLAIMSJMDE - OCCUR
36059290 06/1/2020 06/1/2021 EACH OCCURRENCE

DAMAGE TO RENTED
PREMISES lEa occuifence)

MEO EXP (Any one person)

PERSONAL » AOV INJURY

GEN-L AGGREGATE LIMIT APPLIES PER:

POLICY JECT [K\ '■OC
OTHER: Ptt'LocatUon/Per Project

GENERAL AGGREGATE

PRODUCTS - COMP/OP AGG

COMBINED SINGLE LIMIT
(Ea eccktenil

1.000,000

300,000

IS.OOO

1.000,000

2.000,000

2.000,000

AUTOMOBILE LIABILITY

ANY AUTO BODILY INJURY (Per penon)
OWNED
AUTOS ONLY
HIRED
AUTOS ONLY

SCHEDULED
AUTOS
NON^TWNED
AUTOS ONLY

BODILY INJURY (Pet ocddonl)
PROPERTY DAMAGE
(Per acdgemi

UMBRELLA LIAB | X

EXCESS LIAB

OED

OCCUR

CLAIMS-MADE

78187806 06/01/2020 06/01/2021 EACH OCCURRENCE 2.000.000

AGGREGATE 2.000,000

RETENTIONS 10,000

WORKERS COMPENSATION
AND EMPLOYERS' LIABIUTY y I N
ANYPROPRIETOR/PARTNER/EXECUTIVE
OFFICER/MEMBEREXCLUOEO?
(Mandatory In NH)
If yea. describe under
DESCRIPTION OF OPERATIONS below

5101800626 06/01/2020 06/01/2021
PER
STATUTE

OTH-

E.L. EACH ACCIDENT 1.000,000

E.L. DISEASE - EA EMPLOYEE t.000,000

E.L. DISEASE - POLICY LIMIT 1.000.000

DESCRIPTION OF OPERATIONS I LOCATIONS I VEHICLES (ACORD 101. Additional Remarks Schedule, may be attached if more space is required)

CERTIFICATE HOLDER CANCELLATION

Stale of New Hampshire
Administrative Services

Stale House Annex, Room 102
25 Capitol Street
Concord. NH 03301

1

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

AUTHORIZED REPRESENTATIVE

—-

The ACORD name and logo are registered marks of ACORD © 1988-2015 ACORD CORPORATION. All rights reserved.
ACORD 25 (2016/03)
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Chfirle* M. Arlinghouj
Commiaiioner

(60S) 271-S201

State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES

26 Capitol Street - Room 120
Concord, Now Hampshire 03301

OfficoQdaa.nh.gov

7f

Jonuary 24. 2020

Joseph B. Bouchard
Assistant Commissiooer

(BOS) 271-8204

Catherine A Keone

Deputy CoRunissioocr
(60S) 271-2069

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

Stote House

Concord. New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to enter into a contract with
WEX Bank, Midvole, UT. vendor # 176090. for an amount not to exceed $450,000.00 total
for the three year contract, for Fuel Card Sen/ices. 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.

^XPirANATION

The current fuel cord service contract with WEX Bank is set to expire on February
29. 2020. The fuel card program provides significant benefits for all State of New
Hampshire agencies and improves the efficiency and effectiveness of processing and
monitoring travel related fuel expenses.

r-

On September 11, 2019, the Bureau issued a request for bid for fuel card services.
On Octobers, 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

Jonuory 24.2020
Poge 2 of 2

Based on the foregoing. I am respectfully recommending opprovoi of the
amendment to the contract with Bonk of America. N.A.

Respectfully submitted,

Charlie M. Arlinghous
Commissioner

TDD ACCESS: RELAY NH I-800-7S9 2964



Division of Procurement Support Services
Bureau of Purchase Property

Gary S. Lunetta
Director

(603) 271-2210

Bid OescrlDtion Fleet Fuel Credit Cord Services

Bid# 2255-20

Aqent Nome Paul Rhodes

venaor TRTSTTOT.
U.U

oiiDorco u.y

No Bid

Citizens Bank



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

Noiice: This agrccmcnl and all of iis attachments shall become public upon submission to Governor and
Executive Council for approval. Any information that is private, confidential or proprietary must
be clearly identified to the agency and agreed to in writing prior to signing the contract.

AGREEMENT

The State of New Hampshire and the Contractor hereby mutually agree as follows:

GENERAL PROVISIONS

I. IDENTIFICATION.

l.l State Agency Name

Depatimenl of Administrative Services

1.2 State Agency Address
State House Annex

25 Capitol Street
Concord. NH 03301

1.3 Con ractor Name

WEX Bank

1.4 Contradtor Address

7090 SouthfUnion Park Center
Suite 350

Midvale, UT 84047
1.5 Contractor Phone

Number

(207) 749-6176

1.6 Account Number

Various

1.7 Completion Date
February 28, 2023

1.8 Price Limitation

S450.000.00

1.9 Contracting OfTiccr for State Agency
Tara McrTifield

1.10 State Agency Telephone Number
(603)271-7411

1.11 Contractor Signature APPROVBD'
>  »rOww6il»w*«iid»w'jwt*iez»

Date: 1/23/20

1.12 Name and Title of Contractor Signatory

Tim Laukka, President and CEO

1.13 State Agency Signature

J- Date: i

1.14 Name and Title of Slate Agency Signatory

cWlts A. Ark.jUnf)
1.15 Approval by the N.H. Department of Administration, Division of Personnel (ifapplicable)

By: Director, On:
r

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

1.17 Approval^y The Governor and Executive Council (ifapplicable)

' G&C Item number; G&C Meeting Date:

Page 1 of 17
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2. SERVICES TO BE PERFORMED. The Slate of New
Hampshire, acting through the agency identified in block i.i
("Stale"), engages coniracior identified in block 1.3
("Contractor") to perform, and the Contractor 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 Notwithstanding any provision of this Agreement to the
contrary, and subject to the approval of the Governor and
Executive Council of the State ofNew Hampshire, If applicable,
this Agreement, and all obligations of the parlies hereunder, shall
become cfTcctivc on the date the Governor and Executive

Council approve this Agreement as indicated in block 1.18,
unless no such approval is required, in which case the Agreement
khall become effective on the dale the Agreement is signed by
the State Agency as shown in block 1.14 ("EfTective Date").
3.2 If the Contractor commences the Services prior to the
EfTective Date, all Services performed by the Contractor prior to
the Effective Dale shall be performed at the sole risk of the
Contractor, and in the event that this Agreement does not become
effective, the State shall have no liability to the Contractor,
including without 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.

Notwithstanding any provision of this Agreement to the
contrary, all obligations of the Slate hereunder, including,
without limitation, the continuance of payments hereunder, are
contingent upon the availability and continued appropriation of
funds affecicd by any state or federal legislative or executive
action that reduces, eliminates 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 event shall the State be liable for any payments
hereunder in excess of such available appropriated funds. In the
event 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 Contractor 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

event funds in that Account arc reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/

PAYMENT.

5.1 The contract price, method of payment, and terms of payment
are identified and more panicularly 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

compensation to the Contractor for the Services. The State shall
have no liability to the Contractor other than the contract price.
5.3 The State reserves the right to offset from any amounts
otherwise payable to the Contractor under this Agreement those
liquidated amounts required or permitted by N.H. RSA 80:7
through RSA 8Q:7-c or any other provision of law.
5.4 Notwithstanding any provision in this Agreement to the
contrary, and notwithstanding unexpected circumstances, in no
event shall the total 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 REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

6.1 in connection with the performance of the Services, the
Contractor shall comply with all applicable stalulcs, laws,
regulations, and orders of federal, state, county or municipal
authorities which impo.<ve any obligation or duly upon the
Contractor, including, but not limited to, civil rights and equal
employment opportunity laws. In addition, if this Agreement is
funded in any part by monies of the United Stales, 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 issue to implement these regulations.
The Contractor 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 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 and conditions of this
Agreement.

7. PERSONNEL.

7.1 The Contractor shall at 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 no 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 a combined effort to
perform the Services to hire, any person who is a State employee
or official, who is materially 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. In the event of any
dispute concerning the interpretation of this Agreement, the
Contracting Officer's decision shall be final for the State.

Page 2 of 17
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8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one or more of ihc following acts or omissions of the
Contractor shall constitute an event of default hereunder ("Event

of Default"):
8.1.1 failure to perform the Services satisfactorily or on
schedule;
8.1.2 failure to submit any report required hereunder; and/or
8.1.3 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 actions;
8.2.1 give the Contractor a written notice specifying the Event of
Default and requiring it to be remedied within, in the absence of
a greater or lesser specification of lime, thirty (30) days from the
date of the notice; and if the Event of Default is not timely cbred,
terminate this Agreement, effective two (2) days after giving the
Contractor notice of termination;
8.2.2 give the Contractor a written 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 to the Contractor during the
period from the date of such notice until such time as the State
determines that the Contractor has cured the Event of Default

shall never be paid to the Contractor;
8.2.3 give the Contractor a written notice specifying the Event of
Default and .set off against any other obligations the State may
owe to the Contractor 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 pursue any of its remedies at taw or in equity, or
both.

8.3. No failure by the State to enforce any provisions hereof after
any Event of Default shall be deemed a waiver of its rights with
regard to that Event of Default, or any sub.sequent Event of
Default. No express failure to enforce any Event of Default shall
be deemed a waiver of the right of the State to enforce each and
all of the provisions hereof upon any further or other Event of
Default on the part of the Contractor.

9. TERMINATION.

9.1 Notwithstanding paragraph 8, the Slate may, at its sole
discretion, terminate the Agreement for any reason, in whole or
in pad. by thidy (30) days written notice to the Contractor that
the State is exercising its option to terminate the Agreeme^nt.
9.2 In the event of an early termination of this Agreement for
any reason other than the completion of the Services, the
Contractor shall, at the State's discretion, deliver to the
Contracting Ofncer, not later than fifteen (15) days after the date
of termination, a repod ("Termination Repod") describing in
detail all Services performed, and the contract price earned, to
and including the dale of termination. The form, subject matter,
content, and number of copies of the Termination Rcpod shall
be identical to those of any Final Repod described in the attached
EXHIBIT B. In addition, at the Stale's discretion, the Contractor

shall, within 15 days of notice of early termination, develop and
submit to the State 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 developed or obtained during the
performance of, or acquired or developed by reason of, this
Agreement, including, but not limited to, all studies, repons,
files, formulae, surveys, maps, chads, sound recordings, video
recordings, pictorial reproductions, drawings, analyses, graphic
representations, computer programs, computer printouts, notes,
letters, memoranda, papers, and documents, all whether
finished or unfinished.

10.2 All data and any propedy which has been received from
the Stale or purchas^ with funds provided for that purpo^
under this Agreement, shall be the propedy of the State, a/id
shall be returned 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
chapter 9I>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 Contractor is in all respects
an independent contractor, and is neither an agent nor an
employee 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 State to its employees.

12. ASSIGNMENT/DELECATION/SUBCONTRACTS.
12.1 The Contractor shall not assign,' or otherwise transfer any
interest in this Agreement without the prior written notice, which
shall be provided to the State at least fifteen (15) days prior to
the assignment, and a written consent of the State. For purposes
of this paragraph, a Change of Control shall constitute
assignment. "Change of Control" means (a) merger,
consolidation, or a transaction or series of related transactions in
which a third pady, together with its affiliates, becomes the
direct or indirect owner of fifty percent (50%) or more of the
voting shares or similar equity interests, or combined voting
power of the Contractor, or (b) the sale of all or substantially all
of the assets of the Contractor.

12.2 None of the Services shall be subcontracted by the
Contractor without prior written notice and consent of the Slate.
The State is entitled to copies of all subcontracts 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
pany.

13. INDEMNIFICATION. Unless otherwise exempted by law,
the Contractor shall indemnify and hold harmless the Stated its
officers and employees, from and against any and all claims,
liabilities and costs for any personal injury or propedy damages,
patent or copyright infringement, or other claims asseded against
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the Slate, its ofTiccrs or employees, which arise out of (or which
may be claimed to arise out oO the acts 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
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 in paragraph 13 shall survive the
termination of this Agreement.

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and
continuously maintain in force, and shall require any
subcontractor or assignee to obtain and maintain in force, the
following Insurance:
14.1.1 commercial general liability insurance against all claims
of bodily injury, death or property damage, injamounts of not
less than SI,000,000 per occurrence and $2,000,000 aggregate
or excess; and
14.1.2 special cause of loss coverage form covering all property
subject to subparagraph 9.2 herein, in an amount not less than
80Vo 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 Slate of New Hampshire.
14.3 The Contractor shall furnish to the Contracting Officer
identified in block 1.9, or his or her successor, a certificate(s) of
insurance for all insurance required under this Agreement.
Contractor shall also furnish to the Contracting Officer identified
in block 1.9, or his or her successor, certlficate(s) of insurance
for all renewal(s) of insurance required under this Agreement no
later than ten (10) days prior to the expiration date of each
insurance policy. The certificatc(s) of insurance and any
renewals thereof 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'
Compcnsaiion ").
15.2 To the extent the Contractor is subject to the requirements
of N.H. RSA chapter 281 •A, Contractor shall maintain, and
require any subcontractor or assignee to secure and maintain,
payment of Workers' Compensation 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'
Compensation in the manner described in N.H. RSA chapter
281-A and any applicable rcnewal(s) thereof, which shall be
attached and arc incorporated herein by reference. The State
shall not be responsible for payment of any Workers'
Compensation premiums or for any other claim or benefit for
Contractor, or any subcontractor or employee of Contractor,
which might arise under applicable State of New Hampshire

Workers' Compensation laws in connection
performance of the Services under this Agreement.

with the

16. NOTICE. Any notice by a party hereto to the other party
shall be deemed to have been duly delivered or given at the time
of mailing by certified mail, postage prepaid, in a United States
Post OfTice addressed to the parties 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 aficr approval of such amendment,
waiver or discharge by the Governor and Executive Council of
the State of New Hampshire unless no such approval is required
under the circumstances pursuant to State law, rule or policy.

18. CHOICE OF LAW AND FORUM. ThislAgrccment shall
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 parties and their respective successors
and assigns. 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 favor 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 thereof.

19. CONFLICTING TERMS. In the event of a confiict

between the terms of this P-37 form (as modified in EXHIBIT
A) and/or attachments and amendment thereof, the terms of the
P-37 (as modified in EXHIBIT A) shall control.

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

21. HEADINGS. The headings throughout the Agreement arc
for reference purposes only, and the words contained therein
shall in no way be held to explain; modify, amplify or aid in the
interpretation, construction or meaning of the provj.sions of this
Agreement.

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

23. SEVERABILITV. In the event any of the provisions of this
Agreement are held by a court of competent jurisdiction to be
contrary to any state or federal law, the remaining provisions of
this Agreement will remain in full force and effect.

24. ENTIRE AGREEMENT. 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
agreements and understandings 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 on early termination of this Agreement for any reason other than the completion
of the Services, the Contractor shall, at the State's discretion if requested in writing by the State;
deliver to the Contracting Officer, not later than fifteen (15) days otter the dote of termination, a
report ("Termination Report") describing in detail oil Services performed, ond the contract price
earned, to and including the date of termination. The form, subject matter, content, and number of
copies of the Termination Report shall be identical to those of any Final Report described in the
attached EXHIBIT B. In addition, at the State's discretion, the Contractor shall, within 15 days of notice
of early termination, develop and submit to the Stole a Transition Plan for services under the
Agreement.

2. Add to Section 10 of FornJ P-37 the following:
10.4 Notwithstanding anything to 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 purchosed. 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 deleted and replace with the following:
IB. CHOICE OF LAW AND FORUM. This Agreement shall be governed, interpreted and construed in
accordance with the laws of the State of New Hampshire except as pertains to matters of banking,
lending and extending credit, which shall be governed by the laws of the State of Utah, and is binding
upon and inures to the benefit of the parties ond their respective successors and assigns. The
Contractor shall promptly notify the State in the event of any change to the laws of the State of Utah
that would require the amendment of this Agreement, and upon receipt of such notice. State shall
have the option to either amend or terminate the Agreement upon 60 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 sholl be applied against or In favor of any party. Any
actions arising out of this Agreement shall be brought and mointoined in New Hampshire Superior Court
which shall hove 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 State of New
Hampshire (hereinafter referred to as the "Stale"). Department of Administrative Services, with Fleet
Fuel Credit Card Services in accordance with the bid submission in response to State Request for Bid
#2255-20 and as described herein.

2. CONTRACT DOCUMENTS

This Contract consists of the following documents ("Contract Documents"):

a. State of New Hampshire Terms and Conditions, General Provisions Form P-37
b. EXHIBIT A Specie! Provisions
'C. EXHIBITS Scope of Services
d. EXHIBIT C Method of Payment
e. EXHIBIT 0 RFB 2255-20 ond Contractor's written response thereto dated October 8.

2019 ("RFB")
f. EXHIBIT E Supplemental Terms Government Fleets

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 8 "Scope of Services." (4) EXHIBIT C "Method of Payment," (5)
EXHIBIT D "RFB" and (6) EXHIBIT E "Supplemental Terms Government Fleets."

3. TERM OF CONTRACT

The term of this Contract shell commence on March 1 , 2020 or upon the approval by the Governor
and Executive Council, whichever is later, and shall continue thereafter for a period of approximately
three (3) years, unless extended for additional terms.

The Contract may be extended for two (2) odditionol one-year extension terms thereafter upon the '
some terms, conditions and pricing structure the approval of the Governor and Executive Council.

The maximum term of the Contract (including all extensions) cannot exceed five (5) years.

4. SCOPE OF WORK

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

The fleet fuel credit cord services shall primarily involve the State of New Hampshire department
vehicles ond therefore commands the services to be available 24 hours a day. 7 doys per week, and
365 days a year.
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The term "vehicle(s)" sholl Include but not be limited to outomobiles, trucks, wotercroft. motorcycles
and ATVs.

INTERFACE

The Contractor's systerti shall be capable of producing on Accounts Payable report in a CSV flat file
format for use by the State in its ERF system.

FLEET CARD REQUIREMENTS

A un/Verso//y Qcceoted fuel card (shall be occepted at all major U.S. retailing fueling
locations):

Magnetic, embossed cords.
Capture all fuel transactions electronically.
Copabllity to assign or modify funding ot the transaction level.
Roy at the pump capability, requiring odometer input.
Individual driver PINs. usable at the pump.
No cost for initiol or replacement cards.

Immediate access to transaction data as it posts.
Provide undercover cords for low enforcement with the ability to mask the cards
association with New Hampshire state government.
No transaction cost to customer.

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

Online capabilities: All online capabilities, access and use of the Contractor's website shall be
provided to the Stote of New Hampshire free of chorge.

•  Reporting

1. Ability for agencies to create od-hoc custom reports in a downloodoble format.

•  Account Maintenance

1. Agencies must be brought online in, a timely manner, with assistance from the
Contractor, once they request participation;

2. Ability to easily add, activate or delete PINs in real-time, through on authorized
user;

3. Ability to eosily delegate assignment of PINs to agency level, through on
authorized user;

4. Ability to easily odd or delete/concel/deny cords online at no cost, through on.
authorized user; and

5. Ability to easily provide individuol employee fuel credit cords 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 oh purchoses.

6. Ability to link individual fuel credit cards to state specific accounting units
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•  The Contractor shell be required at the point of service to record and provide a receipt
copy with the following information on each fuel purchase transaction for processing by
State Personnel:

1. Quantity of fuel purchased

2. Cost of fuel purchased
3. Card/account number

4. Date and time of purchase
5. Location

•  Fuel Price Searches

1. To obtain the lowest price by searching a current price list of all fuel locations on the
expected route.

•  Fuel Location Mapping
Print 0 mop of all available fuel locations along the driver's route, with current prices

.  and product ovailobiilty.

•  All informotion ovoilable 24/7

TAXES '

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

•  State taxes for all In-Stote purchoses

•  ̂ Federal taxes for all purchases
•  Out of State taxes, if applicable

Please note this Is subject to change as legislation dictates. In the event of any such change, the
State shall give notice to the Contractor and Contractor shall have the option to either motce
necessary modifications to the Contractor's systems to account for such change, or terminate the
Agreement upon 60 days written notice to the Stole.

TRAINING

The Contractor shall be required to provide training for key Department Personnel at the start-up of
the credit cord program and upon request at no additional cost and shall include the following
minimum requirements:

•  The information needed for the State of New Hampshire Departments' Personnel to process
a fueling transaction

•  Instructions on processing of the fuel receipts
•  A pamphlet of the above instructions.

The Contractor shall create o custom training progrom to address the State's specific needs. All
troining shall be held in Concord. NH, or another mutually agreed upon location in NH. The Contractor
shall be dedicated to working with the State to ensure that Administrators and drivers completely
understand all that the program has to offer.

CARD PRODUCTION
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Card product, customization, ond distribution will be free of charge as summorized below, but moy
not be limited to: ,

•  Cord Customizotion

•  Cord distribution via regulor moil
•  Plostic Cord Protectors

I  • Customizotion of Embossing
•  Cord Guides

CUSTOMER SERVICE

The fuel credit cord system is obsolutely necessory for the doily operotlons of the State of New
Hompshire Deportments, therefore occess shall be provided at oil times. The Controctor sholl provide
o toll free customer service telephone number in the event thot o problem crises. Such problems
include, but moy not be limited to: the computer system is down at the time of tronsoction. there is on
invalid user or vehicle number, the key pod Is not working, the cord swipe is not working, etc.

The Controctor sholl olso provide o dedicoted occount representotive that shall be ovoiloble during
normol working hours, 8:00 am through 4:30 pm. The Stote sholl be notified within five (5) business
doys If thot contoct changes.

FUELING LOCATIONS

Controctor listing of oil fueling locations within the Stote of New Hompshire thot includes the physical
oddress, phone number, ond hours of operotion for eoch locotion is attached as Appendix I.

ADDITIONAL REQUIREMENTS

The Controctor sholl not commence work until o conference is held with each State ogency
intending to utilize the Controctor's services, ol which representatives of the Controctor ond the
Stote ore present. The conference will be orronged by the State ogency.

The State sholl require correction of ony defective work ond the repoir of ony domoges to ony port
of o building or its oppurtenonces coused by the Controctor or its employees, subcontroctors.
equipment or supplies. The Controctor sholl correct, repoir. or reploce oil defective work, os needed,
to complete soid work in sotisfoctory condition, ond domoges so coused in order to restore the
building ond its oppurtenonces to their previous condition. Upon foilure of the Controctor to
proceed promptly with the necessory corrections or repoirs. the State may withhold ony orhount
necessary to correct oil defective work or repair oil domoges from poyments to the Contractor. .

The work stoff sholl consist of qualified persons completely fomilior with the products ond equipment
thot they will use. The Controcting Officer may require the Controctor to dismiss from the work such
employees os the Controcting Officer deems incompetent, coreless, insubordinote, or otherwse
objectionoble, of whose continued employment on the work is deemed to be controry to the public
interest or inconsistent with the best interest of security and the Stote.

Neither the Controctor nor its employees or subcontroctors sholl represent themselves os employees
or ogents of the Stote.

While on State property the Controctor, its employees, ond its sub-controctors sholl be subject to the
outhority ond control of the Stote, but under no circumstonces sholl such persons be deemed to be
employees of the Stote.
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All personnel shell observe oil regulations or speciol restrictions in effect ot ony Stote agency location
at which services ore to be provided.

The Contractor's personnel sholl be allowed only in areas where services ore to be provided. The use
of State telephones by the Contractor, its employees, or its sub-contractors is prohibited.

,  If sub-contractors ore to be utilized. Controctor shall provide information regarding the proposed sub
contractors including the name of the company, their address, contact person and three references
for clients they ore currently servicing. Approval by the State must be received prior to a sub
contractor starting any work.

5. TERMINATION

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

6. OBLIGATIONS AND UABILITY OF THE CONTRACTOR

The Contractor shall provide all services strictly pursuant to, and in conformity with, the specifications
described in RFB, 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
domoge caused while performing this work. The Controctor shall agree that any domage to
building(s), materials, equipment or other property during the pertormonce of the service shall be
repaired at its own expense, to the State's sotlsfactlon.

7. DEBARMENT. SUSPENSION. INEIIGIBILITY AND VOLUNTARY EXCLUSION LOWER TIER COVERED

TRANSACTIONS

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

8. INSURANCE

Certificate 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.

9. CONFIDENTIALITY & CRIMINAL RECORD

If requested by the using agency, the Contractor end its employees, and Sub-Contractors (if any),
shall be required to sign and submit a Confidential Nature of Department Records Form and a
Criminal Authorization Records Form. These forms shall be submitted to the individuol using agency
prior to the start of any work.
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EXHIBIT C

METHOD OF PAYMENT

1. CONTRACT PRICE

The Controctor hereby agrees to provide fleet fuel credit cord services In complete complionce svith
the terms ond conditions specified in Exhibit B for on omount up to ond not to exceed o price of
S45Q.000.00: this figure sholl not be considered o guoronteed or minimum figure; however it sholl be
considered o moximum figure from the effective dote through the expirotion dote os indicoted In Form
P-37 Block 1.7.

2. PRICING STRUCTURE

I. Fleet fuel credit cords fixed fee percentage: 0.00%

II. Eorly poyment incentive: Discount rote/s for oil poyments mode eorly by the State of New
Hompshlfe:

DISCOUNT RATE NET TERMS

0.06% OFF 15 DAYS

0.08% OFF 10 DAYS

The Poyment Timing Rebote set forth herein is expressly conditioned on the following: (11
electronic reporting (i.e. no poper reports); ond (2) poyment in full in occordonce with one of
the Poyment Timing Options in the Poyment Timing Toble.

Calculation

Controctor sholl commence colculoting the Rebote os of the closing of the first billing cycle
ofter Controct effective dote. The Rebote will be colculoled by determining the Poyment
Timing ond the opplicoble Rebote Percentage, then by multiplying the Rebote Percentoge by
the totol dollor omount of Monthly Retoil Tronsoctions.

Payment

Poyment Timing Rebotes for internotionol tronsoctions sholl be poid ot 50% of the opplicoble
Rebote Percentoge. Payment Timing Rebates sholl be poid to the Stote monthly in orreors.

III. Volume Rebote

Controctor sholl issue o monthly rebote, poid one (1) month in orreors. in the occordonce with
the below Rebote Toble. off oil Monthly Retoil Tronsoctions bosed on the tier estoblished in the
toble below.

"Monthly Gollons" sholl meon oil gollons of fuel purchosed using Cords ol retoil locotions thot
oppeor on invoices provided to the State during o colendor month. Fuel purchosed ot Tier 1
Truck Stop locotions (currently Flying J. Loves. TA, Petro. ond Pilot) ore excluded from the
Monthly Gollon omount. Due to billing cycle cut off dotes and monthly colendor vorionces
invoices received by the Stote in o given month moy contoin tronsoctions from the previous
month ond they moy not contain oil tronsoctions that occurred during the month in which the
Stote wos invoiced.
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"Monthly Retoil Transoctions" shall meon the total amount of all purchases mode using Cards
at retail locations that appear on invoices provided to the State in a calendar month. Monthly
Retail Transactions shall not include: (i) those amounts representing credits, disputed items,
fees, late fees or charges posted to the Slate's accounts (such os returned check fees,
collection costs, administrative fees and reporting fees), (ii) fuel purchased at Tier 1 Truck Stop
locations (currently Flying J. Loves. TA, Petro. and Pilot), or (iii) any amounts posted to on
account with respect to which a Cord hos 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 State desires to change billing cycles it must make a request to Fleet
Receivables for a billing cycle change. Upon receipt of the request it will be a minimum of
thirty (30) business days to change the billing cycle. In addition, any changes to billing cycles
v/ill not take effect until after the current cycle has closed. Cycle chonges cannot be mode

mid-month or mid-week from monthly to weekly billing cycles and cycle changes cannot be
mode mid-week or mid-month from weekly to monthly billing cycles. Cycle changes can only
be made once per calendar year for each billing entity.

Rebate Table

Monthly Gallons

Basis Points (Rebate
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 conditioned on the following: (1) monthly billing: (2)
payment in full within 30 calendar days of ttie billing dote appearing,on invoice; and (3) credit
approval by Controctor of the State of New Hampshire.

Calculation

Contractor shall commence calculating the Volume Rebate as of the closing of the first billing
cycle otter Contract effective date. The Rebate will be calculated by determining the
Monthly Gallons to establish the applicable Rebote Percentage. The Rebate Percentage is
multiplied by the total dollar omount of Monthly Retail Transactions to determine the Volume
Rebate.

Payment

Rebates for international transactions shall be paid at a rate of 50% of the applicable Rebote
Percentage. Rebates shall be paid to the State monthly in arrears.

IV. Universal Fleet Card Fee Schedule

Set-up Fee WAIVED

Monthly Cord Charge WAIVED

Replacement Cord WAIVED

International Currency
Conversion Fee

2% of the total transaction

value

Reproduced Reports $25.00 per request
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Expedited Shipping Fees Cost varies

Returned Payment Fee $50.00 per occurrence

Reactivation Fee WAIVED

Truck Stop Fee waived

Program Maintenance
Charge

waived

Paper Delivery Fee waived

3. INVOICE

The Contractor shell be required to furnish to the Stote of New Hampshire a complete itemized
electronic invoice for all fuel purchased per card and include the following minimum requirements
on a monthly basis:

1. Quantity of fuel purchased
' 2. Cost of fuel purchased

3. Taxes paid, if applicable: taxes shall be broken down In detail by tax.
4. Person receiving fuel

5. Date and time of purchase

6. Total of the fuel bill

7. Location

Any invoice that cannot be substantiated by documentation will not be paid until sufficient
documentation has been provided to support the charges being billed.

Contractor shall be paid v/ithin 30 days after receipt of properly documented invoice and
acceptance 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 Treasury far aCH
payments: hMps://www.nh.gov/treasury
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EXHIBIT D

RFB #2255-20 (and Controctor's written response thereto) Is incorporoted here within.
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EXHIBIT E.

WEX FLEET BUSINESS CHARGE CARD AGREEMENT

Supplemenldl Terms Government Fleets:

1. Pcflnttlont. The below words have the following meanings;

'Accountls}" means the charge card credit line extended to Company by Issuer. An Account may be evidenced by a plastic Card or an

account number.

'Account User' means Company or any other entity or Individual authorited by Company to use Account or Cards.

"Agreemenf means this Fleet Business Charge Card Agreement.

'Business Day" means any day other than a Saturday. Sunday or other day on which bartking institutions In Utah are generally authorized

or required by law or executive order to close.

'Card' means a charge card provided by Issuer which Is 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 Liability Company, proprietorship or other business entity that has applied for, or
accepted an Account with Issuer.

"OIN". "010' or 'PIN' means the identificaiion number associated with an Account User or Card.

'Issuer" means WEX Bank.

Transaction' means the use of a Card or Account to 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 establishes Accounts. Issuer may investigate the financial condition of Company or, as
applicable. Its subsidiaries and afTiliates. If requested. Company agrees to furnish Issuer copies of its ofnclal and finalized Hnancial
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
Tinancial 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*. Cornpany 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 event that: (i) any
balance is past due; and/or (ii) 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 (his Agreement prevents Company or an Account User from requesting a modification of the credit limit.

2.4. Company shall designate its Account Users as well as those contaas 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 either 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, issuer is authorized
to take instruction from any Account User or contact with apparent authority to act on Company's behalf. Unless Company reports any
errors in Account information or Cards, Issuer is entitled to 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 Accourit User until notice of revocation of authority is received by Issuer.. Company agrees that use of a Card and the

Page 15 of 17

■ Comracior Initials / ̂
Date if23/2o



applicable OIN Is deemed authorized use of the Account. Company assumes all risk if Company chooses to leave a Card at an accepting
(ocation for use by its drivers or Account Users and assuch, agrees to pay for all charges made with thai Card or on that Account. Company
agrees to keep OiNs confidential and to provide for its employees or Account Users to not disclose any OiN. If Account Users or other
employees disclose a OIN or write a OiN on a 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 to the expiration date of their current Cards.

2.7. Accounts and Cards will only be used for the purchase of products and services for business or commercial purposes and not for

personal, family or household purposes. Company shall adopt internal policies 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
cash epuivalent charges are prohibited.

2.8. Issuer 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 exclusively for off-road purposes and according to all applicable laws governing Its.use. Issuer Is not liable In any way for any

misuse or mishandling 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. Company may request that Controls be applied to 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 transmits to issuer. The produn codes are assigned by each merchant and not by the Issuer. In
addition, some Controls are not enforceable at island card readers due to equipment restrictions at the merchant location.
3.2. Default Control values are only assigned by Company through the online product. More detailed information related to Controls and

their limitations is available online. 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 fall outside of the Control parameters selected, if such Transactions are made with a valid Card and
are processed by issuer. The existence and/or use of Controls will not affect Company's liability for Unauthorized Transactions in certain
circumstances and is more fully described in the guidance information provided when you make your Control elections. Only transactions
submitted for authorization are subject to Controls and those Controls can only be enforced when the merchant provides sufficient
information as part of the authorization.

3.3. Issuer may. in its sole discretion and/or without prior notice, modify Controls for the purpose of, among others, the prevention of
suspected fraudulent activity, issuer will notify Company after any modification 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.

e. Reports and Other Product Features.

4.1. Issuer provides transaction data for each Account to the Company as transmitted by merchants. Company is responsible for reconciling
that data, issuer will report the data received from merchants and as such is not liable for accuracy or completeness 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 identified in a report, such as incorrect product code. Company is still liable for the
Transaction, but may follow the dispute process to obtain clarifying information.

5. Intentionally Omitted

6. Intentionally Omitted

7. Application of Payments and Early Payments. Payments will be applied first 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.

8. Olsputed Amounts.

8.1. Company shall use its best efforts to resolve purchase disputes directly with the relevant merchant particularly such disputes arising
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. All disputed items must be submitted in writing within sixty (60) days from the billing date or they will be Tinal 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; (ii) the amount being disputed is a fee that is not properly accrued under this Agreement; or (iti) Company does not believe it
is liable for that amount.

8.3 Transactions made at an Island card reader where the Company or Account User did not obtain a receipt at the time of sale are eligible
for 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 to note that island card reader transactions require both a valid card and 010 to be authorized and often are the result of

employee misuse rather than true fraud as deHned in this Agreement.

-8.4. Certain Transactions in dispute may qualify for charge back to the merchant. Issuer shall attempt to charge the Transaction 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. Theft or Unauthorized Use, in the 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.

10. Intentionailv Omitted.

11. Intentionally Omitted.

l^Qg^ault.

12.1. If Company Defaults: (i) It will not have any further right to borrow under this Agreement; (11) alt outstanding approved amounts under

the Account are immediately due and payable. Alterrtatlvely, issuer may, in its sole discretion: (i) suspend all services and obligations;

13. Intentionally Omitted.

14. Compliance with Applicable laws.

14.1 Customer Identincation Compliance. Issuer complies with federal law which requires all financial institutions to obtain, verify, and

record information that identifies each company or person who opens 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 employees and Account Users using the Program. As such. Issuer shall provide its credit services to Company in
accordance with applicable laws and standards to protect and keep con^dentlal such information. In doing so. Issuer shall maintain in
information security plan and business continuity plan to help ensure that its systems are maintained in accordance with banking standards
and regulations applicable to the Information being held by Issuer.

15. International Use of Cifds/Currencv Conversion.

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 to employees based in countries other than the United States, if Cards are used in any other country other than the United States,

Company will: (i) be billed in US Dollars; (ii) receive reporting in English; and (iii) 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 to the Account.
The exchange rate between the Transaction currency (the foreign currerKy) and the billing currency (U.S. Dollars) used for processing
international Transactions is a rate selected by Issuer using rates availabje 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 effect at that time.

16. Oiicounti/Rebates.

The Volume Rebate, detailed In Exhibit C, shall apply. Such discounts and/or rebates may be suspended, modified or discontinued at any
time with prior notice and may not be applicable to all fuel types. In addition, cenain conditions in order to earn or receive the rebate or

discount such as but not limited to maintaining 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

CERTII-ICATE

I. Willium M. Gardner. Sccrciory of Siulc of ihc Siuic nf New Hampsihirc. do hereby certify ihui documents rvj;urding WEX

DANK, were filed in ihis olTiec on August 21. 3014.

INFORMATION REGARDING ANNUAL REPORTS AND/OR FEES MUST DE OBTAINED FROM THE NEW

HAMPSHIRE BANKING DEPARTMENT.

Business ID: 7IJS74

Ccnificoie Nuntbcr. 0004764379

*9

o

•s

«•

IN TESTIMONY WHEREOF,

I hereto set my hand and cause to be aHLsed

the Seal of the State of New Hampshire,

this I4ih day of January A.D. 2020.

William M. Gardner

Seercitiry of State



Ceriifitdt^'oflncum^
(Lht of Authontjed Repr^entativesj.

ciichtN^c: ̂ WEXB^';.- .r/.:./•'..■ ■■■■ 'V.'-iV' : ' .

• ^ V%r«««A^ U UA A tXiV VOWA'pW dWU lldVWW

below IS w authorize si^pr for such ehUtyl and Oiat the title and signature appearing ti(»ide each
name is true and correct. ' - ' ■■; •■

fiiame ■ . ■■ T!*lc . • / Signature
"President. • •

Ttm Laukka . ' -

Contact .
, Number .

IN WITNESS'jWHEREOFi; this certificate h^ bceh'execut^ by a duly auihoiized'officer by: '

Title': AtsJiumstcrmry,
Date: oe«20.""

-■ State of Maine
-'County of^umberland " . ■

- ■., On thisS aay of February. 2020.1-certify that
the signature by Ann EDreiv,personally known
.to me, is her true, exact,'and complete signature

, v sworri to befpre'mc and subscribed in'my. ' ,
presence'.■- ' /. ' ... .

■ Notary-Public

fchnidnj -;-; Mv-cdrhmissiph expires 0*1 •

NV? • »

-■••■.'.••>0. • •- .'. • \ -

CARfilE'L CARNEY
Notory Public-Maine

My'Cbmmieeion Expires
Se(f?^.ber27;2024,



ACORO* CERTIFICATE OF LIABILITY INSURANCE DATC (MMRXWYTT)

6/5/2019

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 ADOmONAL INSURED, the policyfies) 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 endorsemonL A statement on
this certificate does net confer rights to the certificate holder In lieu of such endorsoment(s).

pROoucen

Commercial Lines - (617) 330>I005

USI Insurance Services LLC

855 Boylslon Si.. 8ih Floor

Boston. MA 02116

CMT/kCT
NAME:

PHONE
.|A/C..N»..Ex
EauuL
AOOPESS:

617-904-4140 (610) 537-1950

INSUftERtS) APPOROerO COVCRACe NAica

HSURERA Federal insurance Company 20281

INSURCO

WEX Bank fka Wrfghi Express Financial Services Corporation

97 Darting Ava.

South Portland ME 04106-2301

MSURERB MEMIC Indamnily Comoany 11030

WSURERC

MSURER 0

MSURER t

MSURER f

COVERAGES CERTIFICATE NUMBER: 14295356 REVISION NUMBER: See below

THIS IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUEO 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 GESCRIBEO HEREIN IS SUBJECT TO ALL THE TERMS.

EXCLUSIONS AND CONDITIONS OF SUCH POLICIES. LIMITS SHOWN MAY HAVE BEEN REDUCED BY PAID CLAIMS.
MSR

«.TR TYPE OP INSURANCE rrnrrji] POLICY NUMSER LMITS

A
X COMMERCWLCtNERAL UAaLITY

* 1 X 1 OCCUR
36059290 06/1/2019

1
.  1

06/1/2020 EACHOCCLRRENCe S  1.000.000

CLAJMSAiIAI
UAUAOb lUHkNIkU
PREMISES <E« oocwiiancat S  300.000

UED EXP lAny on# perton) S  IS.OOO

PERSONAL a AOV INARY s  i.ooaooo

CEKVAOCREOATE lmiT APPICS PER: GENERAL aGOREOATE ' S  3.ooaoao

-

IaJ Sect I X I loc
OTHER; P«r LpepeoW Pw Pte|*a

PRODUCTS ■ COMPlOP aCO s  2.000.000

s

1 AUIOMOOMmaiUTY COU8MEO Sin&E LIUIT
IE* •eci4*n))

s

—

AMYALITO

><EOULEO
rros
>N-OWNEO
ITOS ONLY

eOORY mjURY (Par pN«on) s

OWNED
AUTOS ONLY

HCREO'
AUTOS ONLY

sc
AL

eOOCLY INJURY (P« Kddtnl) s

N<
AL

PROPERTY (MMAGE
(P»< memmmi

s

s

A
X UMaRELLA LU9

EXCESS LUB

X
OCCUR

CLAWS-AIAOE

78187803 06X>1/2019 06/01/2020 EACH OCCURRENCE s  2.C00.(XX>

AOCREOATE s  2.000.000

1 D€0 1 * 1 RETENTIONS 'AOOO | s

6
WORKERS COMPENSATION

AND EMPLOYERS-UASaJTY .

ANVPROPRlETOR/PARTNEfWEXECUTIVE f--~
OFFICeRACEM8EREXCLUDEO? N
(hUndstMT In NH1 "
■ yn. OeaabaurdD'
MSCftlPTWMOP OPERATIONS bHMr

N/A

5101800626 06/01/2019 06/01/2020
X PER OTH-
* STATUTE FR

E.L.EACHACCIOENT 1 J 1.000.000

E.L. DISEASE • CA EMPLOYEE J  1.000.000

E.L DISEASE - POLICY LIMIT }  I.ooaooo

OeSCRPTION OP OPERATIONS 1 LOCATIONS 1VEHKLES (ACORD 101. AOdXiontl R«na>tl mtf bt •RacM II mor* I* rvqiprad)

CERTIFICATE HOLDER CANCELLATION

Slala of New Hampshire

Admlnisiratlvo Servlcas

State House Annex. Room 102

25 Capitol Sirool

Concord. NH 03301

1

SHOULD ANY OF THE ABOVE GESCRIBEO POLICIES BE CANCELLED BEFORE

THE EXPIRATION DATE THEREOF. NOTICE WILL BE DEUVEREO IN
ACCORDANCE WITH THE POLICY PROVISIONS.

ALrTMORBED REPRESENTATIVE

The ACORO name and logo are registered marks o> ACORD 019B8-201S ACORD CORPORATION. All rights reserved.

AC0R0 25 (2016/03)


