MAY03'18 Pr12:11 DAS 9)

State of New Hampshire
DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER
25 Capitol Street — Room 120
Concord, New Hampshire 03301

CHARLES M. ARLINGHAUS JOSEPH B. BOUCHARD
Commissioner Assistant Commissioner
{603)-271-3201 (603)-271-3204

April 25, 2018

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

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to amend the State Contract with
Bank of America, N.A. for procurement card services, originally approved by the Governor
and Executive Council on July 10, 2013 (item #16), amended by the First Amendment on
October 7, 2015 (item #77), and amended by the Second Amendment on April 20, 2016 (Item
#5B), to extend the contract for an additional term of thiteen months. Effective upon
Governor and Council approval for the period of June 1, 2018 to June 30, 2019.

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

EXPLANATION

On July 10, 2013, Item #16, Governor and Executive Council approved a three-year
contract with Bank of America, N.A. for procurement card services to the State, amended by
the First Amendment on October 7, 2015, and amended by the Second Amendment on April
20, 2016, which expires on May 31, 2018. An extension of thirteen months is being requested.
The State has seen a significant increase in use of procurement cards throughout the
agencies. With the increase in spend volume, the State has seen significant savings from
invoice processing and efficiencies realized from the procurement card program. RFP 1979-18
was posted for solicitation on March 2, 2018 with proposals due by March 29, 2018. The
extension is being requested in order to give the State more time to evaluate the three
responses, award a new contract, and if a new vendor is selected give time fo test,
implement, and train staff on the new system. Additionally, by extending the expiration to the
close of the State’s fiscal year end the rebate, approximately $264,000 from October 2016
through September 2017, can more efficiently be allocated back to the utilizing agencies.



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

April 25, 2018
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Based on the foregoing, | am respectfully recommending approval of the amendment
to the contract with Bank of America, N.A.

Respectfully submitted,

(D Gl

Charles M. Arlinghaus
Commissioner



THIRD AMENDMENT TO THE CONTRACT
BY AND BETWEEN THE STATE OF NEW HAMPSHIRE
THROUGH THE DEPARTMENT OF ADMINISTRATIVE SERVICES
AND
BANK OF AMERICA, N.A.
FOR PROCUREMENT CARD SERVICES
CONTRACT #8001691

L VN
This Third Amendment (hereinafter referred to as the "Amendment”), dated this ‘ﬂg day of
Aﬁ \ k , 2018 by and between the State of New Hampshire acting through the Department of
Administrative Services (hereinafter referred to as "the State") and Bank of America, N.A. (hereinafter
referred to as “the Contractor”) for Procurement Card Services;

WHEREAS, pursuant to an agreement approved by NH Governor and Executive Council on July 10,
2013, item #16, amended by the First Amendment dated October 7, 2015, item #77, and amended by
the Second Amendment dated April 20, 2016, item #58B, and set to expire on May 31, 2018 (hereinafter
referred to as “the Agreement”), the Contractor agreed to provide procurement card services to the
State upon the terms and conditions specified in the Agreement; and

WHEREAS, pursuant to Section 18 of the Agreement, the Agreement may be amended by an
instrument in writing executed by both parties thereto and only after approvat of such amendment by
the Governor and Executive Council; and

NOW, THEREFORE, in consideration of the foregoing, and the covenants and conditions
contained in the Agreement and set forth herein, the parties hereto do hereby agree as follows:

1. Delete in its entirety Form Number P-37, item 1.7 Completion Date and substitute the following:
1.7 June 30, 2019

2. Except as specifically amended herein, all other provisions of the Agreement, approved by the
Governor and Executive Council on July 10, 2013, item #16, as amended on October 7, 2015, Item
# 77, and amended on April 20, 2016, item #58, shall remain in full force and effect.
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Contractor Ini’ric:ls:‘T
Date: 4116 \&



BANK;OF AMERICA, N.A.
By: Q@mﬁ

T‘r\g\ g@hvvov“f‘z

(Print Name)

rite: Sans e \/“\Qi, Q( i a.
Date: Y \‘i\& \l \?

NOTARY PUBLIC/JUSTICE OF THE PEACE

2018
onthe 15" day of Apr A e

There appeared before me, the state and
county foresaid a person who satisfactorily
identified himself as

Tin CL.% Ntz

And acknowledge that he executed this
document indicated above.

In witness thereof, | hereunto set my hand

My commission expires:

4@;/'7/ 7
7 f

Date

0A/
f /

Charles M. Arlinghaus

(Print Name)

Title: Commissioner
Department of Admipistrative Services

Date: b{’/go//%

OFFICE OF THE ATTORNEY GENERAL

By:
) vhn I (uf\\(vﬁ‘}t"
(Print Name)
Title: ' £
Date: & / l/“\{

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

Signed:

(Print Name)
Title:
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Contractor Initials: ;
Date! \f



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

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

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

Name Title
Tina Schwartz Director
2. The following is a true and complete copy of an excerpt from the Bylaws

of said Association, and the same is in full force and effect as of the date hereof,

Section 5.2. Execution of Instruments. All indentures, mortgages, deeds,
conveyances, contracts, notes, loan documents, letters of credit, master agreements, swap
agreements, guarantees, discharges, releases, satisfactions, settlements, affidavits, bonds,
undertakings, powers of attorney, and other instruments or contracts may be signed,
executed, acknowledged, verified, attested, delivered or accepted on behalf of the Association
by the Chairman of the Board, the Chief Executive Officer, the President, any Vice Chairman of
the Board, any Division President, any Managing Director, any Director (as described in Section
4.7 of these Bylaws), any Principal, any Executive Vice President, any Senior Vice President, any
Vice President, any Assistant Vice President, any Officer, or any individual who is listed on the
Association’s personnel records in a position equal to any of the aforementioned officer
positions, or such other officers, employees or agents as the Board of Directors, the Chief
Executive Officer or any officer reporting directly to the Chief Executive Officer may direct in a
written delegation kept in the minute book of the Association. The provisions of this Section
5.2 are supplementary to any other provision of these Bylaws and shall not be construed to
authorize execution of instruments otherwise dictated by law.

IN WITNESS WHEREOF, | have hereupon set my hand and affixed the seal of said
Association this 16'" day of April, 2018.

(SEAL)

ST

Carlese E. Linker
Assistant Secretary




Office of the Comptroller of the Currency

Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE
[. Joseph Otting. Comptroller ot the Currency, do hereby certify that:

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

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

IN TESTIMONY WIHERLEOF. today.
April 3, 2018, I have hereunto subscribed
my name and caused my seal of office to
be affixed to these presents at the U.S.
Department of the Treasury. in the City

of Washington. District of Columbia

TN

l @L\ﬁnj/

0 Comptroller of thﬂ. urrency
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
04/24/2018

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

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

INSURER B : N/A

CONTACT
PR arsh UsA Inc. ‘ NAME: Fax
(1: ?,g rT:)(gtréh r‘qrrcyogsggget, Suite 3600 (é/';:A. Irll_o, Ext): (AIC, No):
' ADDRESS:
INSURER(S) AFFORDING COVERAGE NAIC #
055943-A.-11.-17-18 RFP RFP CASUA | INSURER A : Greenwich Insurance Company 122322
INSURED N/A

Bank of America Corporation
and any and ail subsidiaries
Mail Code: NC1-028-16-01
One Bank of America Center
150 North College Street
Charlotte, NC 28255-0001

INSURER C : (See Page 2)

INSURERD :

INSURERE :

INSURER F :

COVERAGES

CERTIFICATE NUMBER:

ATL-004363811-04 REVISION NUMBER: 6

THIS 1S 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.

INSR | ADDLSUEBR, POLICY EFF | POLICY EXP
LTR | TYPE OF INSURANCE INSD | WVD | POLICY NUMBER (MM/DD/YYYY) | (MM/DD/YYYY] LIMITS
A T X | COMMERCIAL GENERAL LIABILITY ‘ RGD3001365 08/01/2017  [08/01/2018 | EacH OGCURRENGE lg 2,000,000
v “DAMAGE TO RENTED
' lcams.mape | X | occur ‘ PREMISES (Ea oocurrence)  $ Excluded
; +* This coverage applies only if MED EXP (Any one person)  § Excluded
| :requwed by wnitten contract. PERSONAL & ADV INJURY $ 2,000,000
| GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
X i poLicY JPECOT' | LOC PRODUCTS - COMP/OP AGG _ $ 2,000,000
| OTHER: $
{ AUTOMOBILE LIABILITY ‘ (CE(gl\g%lI:li\é%Et)SlNGLE YT s
| ANY AUTO } BODILY INJURY (Per person) * $
OWNED | SCHEDULED :
| o oNLY | AgTED BODILY INJURY (Per accident) §
" HIRED [ | NON-OWNED : PROPERTY DAMAGE Py
AUTOS ONLY 1 AUTOS ONLY (Per accident)
! $
| _|UMBRELLALMAB | occur ‘ } EACH OCCURRENCE $
EXCESS LIAB ! CLAIMS-MADE | AGGREGATE 3
DED | | RETENTIONS 3 3
C WORKERS COMPENSATION See Page 2 08/01/2017 08/01/2018 X F’ERT E OTH- |
iAND EMPLOYERS' LIABILITY YIN i STATY ER
| ANYPROPRIETOR/PARTNER/EXECUTIVE ‘ E.L. EACH ACCIDENT $ 1,000,000
| OFFICER/MEMBER EXCLUDED? NIA
(Mandatory in NH) ‘ E.L. DISEASE - EA EMPLOYEE $ 1,000,000
If yes, describe under | i ;
DESCRIPTION OF OPERATIONS below ‘ E.L DISEASE - POLICY LIMIT | § 1,000,000
| ‘
i H
| } |

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additional Remarks Schedule, may be attached if more space is required)
RFP No: 1510-13 Procurement Card Services

CERTIFICATE HOLDER

CANCELLATION

State of New Hampshire
Purchasing Agent

25 Capitol Street Room 102
Concord, NH 03301

ACCORDANCE WITH THE POLICY PROVISIONS.

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN

AUTHORIZED REPRESENTATIVE
of Marsh USA Inc.

Marilyn F Burns

7”]4&-‘9‘ . Bt

ACORD 25 (2016/03)

© 1988-2016 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




AGENCY CUSTOMER iD: 055943

LocC #: Charlotte

g IS
ACORD ADDITIONAL REMARKS SCHEDULE Page 2 of 2

AGENCY
Marsh USA Inc.
POLICY NUMBER
CARRIER NAIC CODE

NAMED INSURED
Bank of America Corporation
and any and ail subsidiaries
Mail Code: NC1-028-16-01
One Bank of America Center
150 North College Street
Charlotte, NC 28255-0001

EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM,
FORM NUMBER: 25 FORM TITLE: Certificate of Liability Insurance

The General Liability limit shall not exceed the amount stated in the contract between Bank of America Corporation and the certificate holder.
The certificate holder is an additional insured under General Liability as their interest may appear, but only if required by written contract with the named insured.

Workers Compensation and Employers Liability (continued from page 1}
Cariers and Policy Numbers:

Policy # RWD943546103 (08/01/2017 - 08/01/2018) XL Insurance America, Inc.

Including the following state(s): AL AR AZ CA CO CT DC DE FL GA HI IA ID IL IN KS KY LA MA MD ME Mi MN MO MS MT NC NE NH NJ NM NV NY OK OR PARISC SD TN TX

UT VAVT WV

Policy #RWR943546203 (08/01/2017- 08/01/2018) XL Specialty Insurance Company
Including the following state(s): AK, Wi

Policy #RWG3001366 (08/01/2017- 08/01/2018) XL Insurance America, Inc.
Poiicy No. #RWE943546303 (08/01/2017 - 08/01/2018) XL Specialty Insurance Company

Including the following state(s): OH WA
This policy is subject to a Self-Insured Retention of $1,000,000 per accident.

ACORD 101 (2008/01)

© 2008 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER
25 Capitol Street — Room 120
Concord, New Hampshire 03301

VICKI V. QUIRAM JOSEPH B. BOUCHARD
Commissioner Assistant Commissioner
(603)-271-3201 (603)-271-3204

March 17, 2016

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to enter into an amendment to the current
contract with Bank of America, N.A., Charlotte NC, vendor # 203997, for procurement card services
originally approved by Governor and Executive Council on July 10, 2013 (item #16), and amended on
October 7, 2015 (item #77), to add a no cost new enhancement that allows the use of Bank of
America’s Receipt Imaging Service, and to extend the existing contract for an additional term of two
years. Effective upon Governor and Council approval for the period of June 1, 2016 through May 31,
2018.

Funding is provided through individual agency expenditures, none of which shall be permitted
unless there are sufficient appropriated funds in a specific Accounting Unit to cover the expenditure.,
Agencies' use of procurement cards shall be subject to the limitations of the amounts appropriated by
the legislature.

EXPLANATION

On July 10, 2013, Item #16, Governor and Executive Council approved a three-year contract
with Bank of America, N.A. for procurement card services to the State which expires on May 31, 2016.
The State has seen a significant increase in use of procurement cards throughout the State. With the
increase in spend volume, the State has seen significant savings from invoice processing and
efficiencies redlized from the procurement card program. There are close to 600 procurement cards in
use throughout the State, and more procurement cards will be issued as this program continues to be
implemented. To switch contractors at this time would cause a significant decrease in productivity and
savings. Additional time is needed to fully evaluate the program.

The receipt imaging system offered by Bank of America is a useful tool to help make the
procurement card program more efficient. Cardholders will have the ability to upload receipts and
attach the receipts directly to each transaction in the Bank of America’s online system. This will enable
supervisory users of the system to more efficiently process each transaction. There is no charge for this
service.



Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

March 17, 2016

Page 2 of 2

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

Respectfully submitted,

ViV Wi

Vicki V. Quiram
Commissioner



SECOND AMENDMENT TO THE CONTRACT
BY AND BETWEEN THE STATE OF NEW HAMPSHIRE
THROUGH THE DEPARTMENT OF ADMINISTRATIVE SERVICES
AND
BANK OF AMERICA, N.A.
FOR PROCUREMENT CARD SERVICES
CONTRACT #8001691

4%
This Second Amendment (hereinafter referred to as the “Amendment"), dated this 1 ‘\doy of
MN\™ e | 2016 by and between the State of New Hampshire acting through the Department of
Administrative Services (hereinafter refered fo as “the State") and Bank of America, N.A. (hereinafter
referred to as “the Contractor”) for Procurement Card Services;

WHEREAS, pursuant to an agreement approved by NH Governor and Executive Council on July 10,
2013, item #16 and set to expire May 31, 2016, as amended by the First Amendment dated October 7,
2015 (hereinafter refered to as “the Agreement"), the Contractor agreed to provide procurement card
services to the State upon the terms and conditions specified in the Agreement; and

WHEREAS, pursuant to Section 18 of the Agreement, the Agreement may be amended by an
instrument in writing executed by both parties thereto and only after approval of such amendment by
the Governor and Executive Council; and

NOW, THEREFORE, in consideration of the foregoing. and the covenants and conditions
contained in the Agreement and set forth herein, the parties hereto do hereby agree as foliows:

1. Delete in its entirety Form Number P-37, item 1.7 Completion Date and substitute the foliowing:
1.7 May 31, 2018
2. Amend EXHIBIT A, Paragraph 3. SERVICES, 3.9 Software/Technology to include the following:

m. Receipt Imaging Service. The State may elect to use Contractor’s receipts imaging
service whereby the State submits copies or images of Transaction receipts, which the
Contractor will electronically store in its online website application. 1t is the State's
obligation to send the Contractor legible copies of the Transaction receipts. The State
acknowledges and agrees that the Contractor will not review the Transaction receipts
and that the State agencies are responsible for retaining the original receipts.
Notwithstanding the Limitation of Liability of the Agreement, the Contractor will not be
liable for damages if the images are iflegibie or blank or for failure to provide copies by a
given time or for failure to provide copies the Contractor is not reasonably able to provide.
Images will be made available to the State by the Contractor's online website application
at such times as may be set forth in the applicable User Documentation or as otherwise
established by the Contractor. This Service shall be provided at no charge o the State.

3. Amend EXHIBIT B, Il. ELECTRONIC PRODUCTS SCHEDULE OF FEES AND CHARGES, to read:
Works Receipts Imaging:
Available Fee Waived

4. Except as specifically amended herein, all other provisions of the Agreement, approved by the
Governor and Executive Council on July 10, 2013, ltem #16, as amended on October 7, 2015, ltem
# 77, shall remain in full force and effect.

Page 1 of 2

Contractor initials:
Date: 3/i/1(@



BANK OF AMERICA, N.A.

d\%& B \J\)Q'\}( .

\\ﬁ(k_ SC,\’\WC\\“\( 2 _

(Print Name)
Title: S(\'\\':\- Vite \Q‘{S\QQV\_‘\
Date: 3\ | X I\

NOTARY PUBLIC/JUSTICE OF THE PEACE

onthe | dayof ONavc\ |, 2016,

There appeared before me, the state and
county foresaid a person who satisfactorily
identified himself as

R N QU %(,\’\V\/C\\‘\ 2

And acknowledge that he executed this
document indicated above.

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

e LISA HATFIELD

(Nosgry Pediibraticewty ce)

My commission expires:

9/5&9 l117

% U&L(Dj/?CdEL

Page 2 of 2

E OF NEW HAMPSHIRE
By: aé / sz@

Vicki Quiram
(Print Name)

Title: Commissioner
Department of Administrative Services

Date: 6Jlﬁ !/fﬁ

OFFICE OF THF ATTORNEY G NERAL

30 \D&S VS

(Pnnt Name)

Title: %SSJY A’PTO(VUW @W“Q
oate: 530 llp

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

Sighed:

{Print Name)
Title:

Contractor Initials: 75
Date: ml w



ASSISTANT SECRETARY’S CERTIFICATE
OFf
BANK OF AMERICA, NATIONAL ASSOCIATION

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

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

Name Title
Tina Schwartz Director
2. The following is a true and complete copy of an excerpt from the Bylaws

of said Association, and the same is in full force and effect as of the date hereof.

Section 5.2. Execution of Instruments. All indentures, mortgages, deeds,
conveyances, contracts, notes, loan documents, letters of credit, master agreements, swap
agreements, guarantees, discharges, releases, satisfactions, settiements, affidavits, bonds,
undertakings, powers of attorney, and other instruments or contracts may be signed,
executed, acknowledged, verified, attested, delivered or accepted on behalf of the Association
by the Chairman of the Board, the Chief Executive Officer, the President, any Vice Chairman of
the Board, any Division President, any Managing Director, any Director {as described in Section
4.7 of these Bylaws), any Principal, any Executive Vice President, any Senior Vice President, any
Vice President, any Assistant Vice President, any Officer, or any individual who is listed on the
Association’s personnel records in a position equal to any of the aforementioned officer
positions, or such other officers, employees or agents as the Board of Directors, the Chief
Executive Officer or any officer reporting directly to the Chief Executive Officer may direct in a
written delegation kept in the minute book of the Association. The provisions of this Section
5.2 are supplementary to any other provision of these Bylaws and shall not be construed to
authorize execution of instruments otherwise dictated by law.

IN WITNESS WHEREOF, | have hereupon set my hand and affixed the seal of said
Association this 1* day of March, 2016.

L o {v P . /":: o

. / 2 . -4 ) i

; P E } ! 7
L0t )’- 7, vid v £ ) !

Allison L. Gilliam
Assistant Secretary




<> Office of the Comptroller of the Currency
Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE
I, Thomas J. Curry, Comptroller of the Currency, do hereby certify that:

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

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

IN TESTIMONY WHEREOF, today,
August 6, 2015, I have hereunto
subscribed my name and caused my seal
of office to be affixed to these presents at
the U.S. Department of the Treasury, in
the City of Washington, District of

Columbia.

//Mo/é
omptroller of the Currency




Section 4.7. Managing Directors, Principals, Vice Presidents and Officers. The Board of Directors may appoint
one or more Managing Directors, one or more Principals, and one or more Vice Presidents. Categories of Vice
Presidents may include, but are not limited to, Group Executive Vice Presidents, Executive Vice Presidents, Senior
Vice Presidents, and Assistant Vice Presidents. Categories of Managing Directors may include, but are not limited
to the officer title of Director. The Board of Directors may also create categories of Principals and Officers. Each
Managing Director, each Principal, each Vice President and each Officer shall have such duties and authorities as
may be prescribed by the Board of Directors or by the officer to whom such Managing Director, Principal, Vice
President or Officer reports.



DATE (MM/DDAYYYY)

Py IS
ACORD CERTIFICATE OF LIABILITY INSURANCE 0942015

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 be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the policy, certain policies may require an endorsement. A statement on this certificate does not confer rights to the
certificate holder in lieu of such endorsement(s).

PRODUCER CONTACT

Marsh USA Inc. g:gflé FAX

100 North Tryon Street, Suite 3600 LAIC, N Ext); J {AIC, No):

Charlotte, NC 28202 AL s

INSURER(S) AFFORDING COVERAGE NAIC #

055943-A -II.-15-16 RFP __RFP CASUA INSURER A : Old Republic Insurance Co 24147
INSURED .N/A N/A

Bank of America Corporation INSURERB : — ——

and any and all subsidiaries INSURER C : (See Page 2)

Mail Code: NC1-028-16-01 R

One Bank of America Center INSURERD :

150 North Callege Street INSURERE :

Charlotte, NC 28255-0001 INSURER F :
COVERAGES CERTIFICATE NUMBER: ATL-003472625-03 REVISION NUMBER:5

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.

INSR iADDL UBR
LTR

POLICY EFF | POLICY EXP
TYPE OF INSURANCE INSD | WYD POLICY NUMBER (MM/DDIYYYY) : (MNDOIYYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY IMWZY305315 08/01/2015 08/01/2016 EACH OCCURRENCE $ 2,000,000
i : DAMAGE TO RENTED
CLAMS-MADE | X | OCCUR PREMISES (E3 occurrence) | $ Excluded
* This coverage applies only it MED EXP (Any one parson) $ Excluded
required by written contract. PERSONAL 8 ADVINJURY | § 2,000,00C*
GEN'L AGGREGATE LIMIT APPLIES PER: ; GENERAL AGGREGATE s 2,000,000
X ! poLicy D i Loc PRODUCTS - COMP/OP AGG | § 2,000,000°
| OTHER: " S $
g T COMBINED SINGLE LIMI
AUTOMOBILE LIABILITY ; (Ea accidert) 15
ANY AUTO BQI?ILY INJURY (Per person} | §
ﬁbLngVNED : ﬁﬁ;‘g‘s’ULED i BODILY INJURY (Par accident)| $
- : NON-OWNED ‘ PROPERTY DAMAGE s
HIRED AUTOS AUTOS it {Per acadent}
: i i ]
. | UMBRELLA LIAB OCCUR P ! | EACH OCCURRENCE 1 $
EXCESS LIAB CLAIMS-MADE | AGGREGATE ‘s
DED | RETENTIONS ' : $
C 'WORKERS COMPENSATION See Page 2 08012015 [08/01/2016 X g_TEﬁTUTE Lome-
. AND EMPLOYERS' LIABILITY YIN ; ‘
ANY PROPRIETOR/PARTNER/EXECUTIVE : : E L. EACH ACCDENT $ 1,000,000
OFFICERMEMBER EXCLUDED? E] NIA ; i
(Mandatory in NH) i : E.L DISEASE - EA EMPLOYEE § 1,000,000
If yes, describe under i
DESCRIPTION OF OPERATIONS below ; ! E L. DISEASE - POLICY LIMIT | § 1,000,000
L 1
|
.‘ i

DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Additionat Remarks Schedule, may be attached if more space is required)
RFP No: 1510-13 Procurement Card Services

CERTIFICATE HOLDER CANCELLATION

State of New Hampshire
Purchasing Agent

25 Capitol Street Room 102
Concord, NH 03301

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

AUTHORIZED REPRESENTATIVE
of Marsh USAnc.

Marilyn F Burns PNiartiyn I - Dtens

© 1988-2014 ACORD CORPORATION. Ali rights reserved.

ACORD 25 (2014/01) The ACORD name and logo are registered marks of ACORD
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State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFICE OF THE COMMISSIONER
25 Capitol Street — Room 120
Concord, New Hampshire 03301

VICKI V. QUIRAM JOSEPH B. BOUCHARD
Commissioner Assistant Commissioner
{603}-271-3201 {603)-271-3204

September 14, 2015

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Councit

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to amend the State Contract with Bank of
America, N.A., originally approved by the Governor and Executive Council on July 10, 2013 {item #16),
to allow participation in the contract by the legislative and judicial branches or any city, town or other
non-state entity which is an employer as defined by RSA 100-A:1, IV.

Funding is provided through individual agency expenditures, none of which shall be permitted
unless there are sufficient appropriated funds in a specific Accounting Unit to cover the expenditure.
Agencies' use of procurement cards shall be subject to the limitations of the amounts appropriated by
the legislature.

EXPLANATION

On July 10, 2013, item #16, Governor and Executive Council approved a three-year contract
with Bank of America, N.A. for procurement card services to the State which expires on May 31, 2016.
On September 11, 2015 Chapter Law 253, Senate Bill 191, took effect modifying RSA 21-1:17 to include
provisions to allow the use of the State's procurement card contract by the legislative and judicial
branches or any city, town or other non-state entity which is an employer as defined by RSA 100-A:1, IV.
The provision allows the State to combine procurement card spend volumes with participating entities
in order to realize a higher tier of rebate percentages.

Each participant will be required to complete its own participating addendum; however,
participants are solely responsible for their association with the Contractor and the State assumes no
liability between the Contractor and these entities.

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

Respectiully submitted,
% i /- Lo

Vicki V. Quiram
Commissioner



FIRST AMENDMENT TO THE CONTRACT
BY AND BETWEEN THE STATE OF NEW HAMPSHIRE
THROUGH THE DEPARTMENT OF ADMINISTRATIVE SERVICES
AND
BANK OF AMERICA, N.A.
CONTRACT #8001691

i~
\ This First Amendment [hereafter called the “Amendment”) dated this _Z day of
Sggggmb&[, 2015 by and between the State of New Hampshire acting through the
. Department of Administrative Services (hereinafter refemred to as the “State”) and Bank of
America, N.A.;

WHEREAS, pursuant to an agreement (hereinafter called the “Agreement”) which was
approved by NH Governor and Executive Council on July 10, 2013, item #16, and set to expire
May 31, 2016, FIA Card Services, N.A. a Bank of America Company agreed to provide
procurement card services to the State of New Hampshire upon the terms and conditions
specified in the Agreement; and

WHEREAS, pursuant to a consent to assignment approved by the Commissioner of
Administrative Services on July 29, 2014, which took effect October 1, 2014, such assignment of
the Agreement from FIA Card Services. N.A. to Bank of America, N.A. (hereinafter referred to as
the “Contractor”) was conditioned upon Contractor having assumed full responsibility for the
performance of the entire oforementioned Agreement, including but not limited to, any and ail
obligations and liabilities under the Agreement for the full term of said Agreement; and

WHEREAS, pursuant to Section 18 of the Agreement, the Agreement may be amended
only by a written instrument executed by the parties thereto and only ofter approval of such
amendment by the Governor and Executive Council; and

WHEREAS, the Contractor and the State wish to amend the Agreement to allow the use
of the contract by the legisiative and judicial branches or any city, town or other non-state
entity which is an employer as defined by RSA 100-A:1, IV; and

NOW THEREFORE, in consideration of the foregoing, and the covenants and conditions
contained in the Agreement and set forth herein, the parties hereto do hereby agree as follows:

1. Delete in its entirety Form Number P-37, item 1.3 Contractor Name and substitute the
following:

1.3 Bank of America, N.A.

2. Amend Exhibit A, AGREEMENT FOR PROCUREMENT CARD SERVICES, 3. SERVICES to

include:

3.11 Eligible Participants. The legisiative and judicial branches or any city, town or
other non-state entity which is an employer as defined by RSA 100-A:1, IV, are eligible
to participate under this contract whenever aforementioned entities so desire,
subject to the approval of the Division of Procurement and Support Services. These
entities are autonomous and may participate at their sole discretion. In doing so, they

Page 1 of 3
Contractor Initials: TS

Date: 3] 13~




are entitled to the terms and conditions established under the contract. Furthermore,
any aforementioned entity shall have its purchase volume combined with that of
State to increase the overall benefit of rebates for the State and eligible participants.
However, participants are solely responsible for their association with the Contractor.
The State of New Hampshire assumes no liability between the Contractor and any of
these entities.

3.12 Participating Addendum. Each participant will complete a participating
addendum supplied by the Contractor. A copy of said addendum, after being
executed by the participant and the Contractor, will be maintained with the State.

¢ A participating addendum shall be executed by the Contractor and the
individual participant desiring to use the contract.

e A participating addendum allows for each participant to add terms and
conditions that may be unique to their entity. For example. payment grace
days and billing cycle days may vary with each participant.

¢ The participant and the Contractor shall negotiate and agree upon any
additional terms and conditions prior to the signing and execution of the
participating addendum.

3.13 Pardicipant Reports. Contractor shall send the State semi-annual (by June 30t
and December 31%) reports containing the following information:

A list of entities participating in the State contract; and

The volume of purchases of each participant; and

The annual rebate for each participant; and

The added rebate benefit amount that each participant receives as a result of
participating in the State contract.

. Amend Exhibit B, PRICING AND PAYMENT, Ill. US SCHEDULE OF REBATES, REBATE
Calculation and PAYMENT to include:

Eligible participant and State annual purchasing volumes shall be combined to
determine rebate tier. The annual rebate amount for each participant shall be
calculated based off each individual entity's purchasing volume multiplied by the
rebate basis points that comesponds to the rebate tier of the combined purchasing
volume of the State and all participants. Rebate basis points are determined, not
only according to combined purchasing volume of all participants and the State, but
also according to the number of biling cycle days and payment grace days (see
contract rebate table) agreed upon by Contractor and participant. Cycle days and
payment grace days may vary for each participating entity according to
participating addenda between Contractor and eligible participant. Participants
shall receive 100% of the added rebate benefit of participating in the State contract.

. Except as specifically amended herein, all other provisions of the Agreement,
approved by Govemnor and Executive Council on July 10, 2013, Item #14, shall remain
in full force and effect.

Page 2 of 3
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BANK OF AMERICA, N.A.

Byc{}\_@%x\w@

Tﬁm %QX\WQU'\'L

(Print Name)

Title: SQ(\.\Q ¢ Ve Q( ‘QA&SQ\&

Date: C\ Lcé Y‘\ S/

NOTARY PUBLIC/JUSTICE OF THE PEACE

On 1hej}doy of gep*em‘tf plis)

There appeared before me, the state and
county foresaid a person who satisfactorily
identified himself as

Lisa #ﬂﬁL
Mknowﬁge that he executed this

document indicated above.

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

LISA HATFIELD
™ NOTARY

[NQi&y P e)
Sg"/m CYESE T i A

My commission expires:;

Sept 29, 20617

{Date)

Page 3 of 3

STATE OF NEW HAMPSHIRE

By: /4/0' /JW

Vicki V. Quiram
(Print Name)

Title: Commissioner

D riment of Administrativ rvice

Date: 9 -25 - (5

OFFICE OF THE ATTORNEY GENERAL

By: ‘%Jk«/ﬂk
Wy T Sortt?

4Print Name)

Title: j A’S\s/ %W W
Date: 7/;( 5%70/ T

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

Signed:

{Print Name)
Title:

Date:

Contractor Initials: T‘- _
afic
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State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
OFFFICE OF THE COMMISSIONER
25 Caputol Streer - Room 120
Concord. New Hampshire 03301

LINDA M HODGDON JOSEPH B BOUCHARD
C omumissioner Assistant Cominissioncr
i3 271532018 (603 271-3204

June 19, 2013

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services, Bureau of Purchase and Property, to enter
into a contract with FIA Card Services, N.A.. a Bank of America Company {Vendor No. 203997}, for a
three year contract, for the administration of a Procurement Card {P-Card) program in the capacity of
an intermediary and administrator for the purchase and financial processing of low dollar purchases.
The contract term shall be effective upon Governor and Council approval through May 31, 2016.

Payment for this contract is derived from proceeds from the service, funded provided through
individual agency expenditures, for the direct low dollar purchases. none of which shall be permitted
unless there are sufficient appropriated funds in a specific Accounting Unit to cover the expenditure.

EXPLANATION

State agencies are currently utlizing field purchase orders (FPOs) to make low dollar purchases
of $500.00 or less. This contract was sought in order fo achieve efficiencies related to centralizing
financial monitoring of iow dollar purchases, and to take advantage of cost savings in the form of sale
volume rebates.

On February 6. 2013, the Bureau of Purchase and Property issued a request for proposal for
Procurement Card services. Twenty three firms received direct nofification of this solicitation, public
notice was provided through the New Hampshire Union Leader and the request for proposal was
posted on the Bureau of Purchase and Property website, On March 5, 2013, four compliant proposals
were received from the FIA Card Services, N A, RDS Citizens, TD Bank, and US Bank. -

The scoring was based upon the areas of: Price Schedule {45%). Qualitications, Experience
and Resources (20%). and Technical (15%). Based on the foregoing. the proposal submitted by FiA
Card Services, N.A received the highest ranking score and was accepted by unanimous vote of the
evaluation team members. The evaluation scoring sheet ond biographies of the evaluation team are
attached.

This will be the first contract the State has established for P-cords. As a result, the P-cord
program will initially be piloted through the Department of Transportation. Upon the successful
completion of the pilot, the program will be implemented statewide. it is envisioned that the P-card
program will provide significant benefits for all state agencies and will improve the efficiency and
effectiveness of processing and monitoring low dollor expenses for the State of New Hampshire.

PAN a0t o FDD Access Relay NHOE-R00-735-2904



Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

June 19, 2013
Poge 2 of 2

The State shall also receive semi-annual individual rebate checks based on the expenditures of
the using agencies. The rebates shall be based on the following schedule. During the pilot stage. it is
anticipated the annual spend to be between $2 mit - $2,999.999 with a 30 day payment cycle of
transactions and 20 day grace period after the cycle has ended. As a result throughout the pilot
phase the State foresees receiving a 1.04% rebate, as circled below. As the State moves forth with this
contract, we expect to decrease the cycle and grace days to enhance the rebates.

i State of New Hampshire Cycle days 4.0 14 130 1 30 £ 30 1.30

i Grace

| Annual USD Card Volume Tiers days 3 3. Z 34 7 1l 1 20

@m 1231121 l11s 1195 [ 113 L 108 | 104

_$3.000000 | $4.999.999 | 133 431 f 128 J 425 1923 D198 ) 19g
$5.000.000 $9.995999 | 141 rug as | 133 1 128 | 124
$10.000.000 | $14.999.999 | 153 }151 {148 1145 [ 143 L 138 | 134

The vendor's income, and incentive for performing the above referenced services, is derived
from proceeds received by the investment of funds they receive from their customers and invest prior
to the processing of payments; Bank of America is one of the largest Banks in the United States and as
such said proceeds can be significant.

The Department of Administrative Services requests the approval of this contract.

Respectfully submitted,
Kullr M8 lo—

Linda M. Hodgdon

Commissioner



Subject: AGREEMENT FOR PROCUREMENT CARD SERVICES

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

GENERAL PROVISIONS
1. IDENTIFICATION.
1.1 State Agency Name 1.2 Stale Agency Address
State of New Hampshire State House Annex, Room 102
Administrative Services 25 Capitol Street
' Concord, NH 03301
1.3 Contractor Name 1.4 Contractor Address

FIA Card Services, N.A., a Bank of America company 10 Mall Road, Burlington, MA 01803

1.5 Contractor Phone 1.6 Account Number 1.7 Completion Date 1.8 Price Limitation

Number: Account depends on 5/31/2016 $0.00

781-238-0449 using agency See exhibit B
1.9 Contracting Officer for State Agency 1.10State Agency Telephone Number
Michael Connor (603}-271-6899
1.11 Cgpiractor Signature 1.12 Name and Title of Contractor Siinciory

. .
%Méﬁ e R H'/r‘au's ">""‘"¢‘"’- shoY

Viee (rogi o,

1.13 Acknowledgement: State of MK . Countyof Mad\eSe x

On JuN 3,203 . before the undersigned officer, personally appeared the person identified in block ‘
1.12, or satisfactorily proven to be the person whose name is signed in biock 1.11, and acknowledged that s/he
executed this document in the capacity indicated in block 1.12.

f’ 1.13.1 Signcture W Pyplic or Justice of the Pgace

S\
l [Seal}

RICHA GOYAL
Notery Public, Comenonwealth of Massachusetts
1.13.2 Nome and Title of Notary or Jdsticdl of the Peace » &0

R\CHA GQoyRL NOTRRY  PuBLI ¢

1.14 State Agency Signature 1.15 Name and Title of State Agency Signatory

GSW N«%%d"‘—", Linda M. Hodgdon, Commissioner

1.16 Approval by the N.H. Department of Administration, Division of Personnel (if applicable)

By: Director, On:

1.17 Approval by the Attorney General (Form, Substance and Execution)

By:/{/{’(ﬁ'ﬂﬂ/y\/\ On: Q,Z)}lj

1.18 Approval by the Governor ond Executive Councit

By: Oon:

2. EMPLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED. The State of New Hampshire,
acting through the agency identified in block 1.1 ("State"). engages contractor identified in block

Contractors Initials.
Date



.l 3 ("C}onlroclor") to perform, ond the Contractor shall pertorm, the work or sale of Goods, or both,
identified and more particularly described in the oflached AGREEMENT FOR PROCUREMENT CARD
SERVICES, which is incorporated herein by reference ond attached as Exhibit A {"Services"].

3. EFFECTIVE DATE/COMPLETION OF SERVICES. ’

3.1 Notwithstanding any provision of this Agreement fo the conhary, and subject fo the opproval of
the Governor and Executive Councll of the State of New Hompshhre, this Agreement. and cit
obligations of the partles hereunder, shall not become effective untl the date the Governor and
Executive Councll approve this Agreement ("Eftective Date™),

3.2 if the Contractor commences the Services prior to the Effective Date, oll Services performed by
the Contracior prior to the Effective Date shall be pefformed af the sole fisk of the Contractor, and
in the even! that this Agreement does not become effective, the Siate shalf have no liability to the
Conlractor, including without timitation, any obligation to pay the Contractor for ony costs incurred

or Services performed. Contractor must complete ali Services by the Completion Date specified in
block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT. Nolwithstanding any provision of this Agreement 1o the
contrary, all obligations of the State hereunder, including, without timitation, the continuance of
payments hereunder, are contingent upon the availability and continued appropriation of (unds,
and in no event shall the State be liable for any payments hereunder in excess of such availaple
appropriated tunds. In the event of a reduction or tesmination of appropriated funds, the State
shall have the right to withhold payment untii such funds become available. if ever, and shail have
the dght to ferminate this Agreement immediately upon giving the Coniractor notice of such
termination. The State shall not be required to transfer funds trom any other account to the
Account identified in block 1.6 in the event funds in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

5.1 The contrac! price, method of payment, and terms of payment are identified and more
particularty described in EXHIBIT B which is incorporated herein by reference.

5.2 Tnhe payment by the Siale of the contraci price shall be the only and the complete
reimbursement to the Contractor for all expenses, of whatever nature incurred by the Contractor in
ihe performance hereof, and shall be the only and the complete compensation to the Contracior
for the Services. The State shall have no liability to the Contractor other than the contract price.

5.3 The Siote reserves the right 1o offset from any amounis otherwise poyable to the Contractor
under this Agreement those liquidated amounts required of permitted by N.H. RSA 80:7 through
RSA 80:7-c or any other provision of iaw. ’

5.4 Notwithstanding any provisionin this Agreement to the Contrary, and notwithstanding
unexpected circumstances, in no eveni 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
statutes, laws, reguiations. 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 opporiunity lows. in addition, the Contractor shalt comply with alt applicable copyright aws.
6.2 During the term of this Agreement, the Contractor shall not discriminate against employees or
applicants for employment because of race, color, refigion, creed, age. sex, handicap, sexuat
orientation, or national origin and will take atfimative action to prevent such discrimination.

6.3 if this Agreement is funded in any part by monies of the United States, the Contracior shall
comply with all the provisions of Execulive Order No. 11246 {"Equat Employmen) Opportunity™). as
supplemented by the regulations of the United States Department of Labor {41 C.F.R. Part 60}, and
with any rules, regulations and guidelines os the State of New Hampshire or the United States issue
to implerment these regulations. The Contractor further 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 af rules, regulations and orders. and the covenants, terms and conditions of this
Agreement,

Coniracters Initial
Daote




7. PERSONNEL.

7.1 The Coniractor shall at its own expense provide all personnel necessory to perform the Services.
The Coniractor warrants that all personnel engaged in the Services shall be quailified 1o perform
the Services. and shatt be properly licensed and otherwise auihorized to do so under ali applicable
lows,

7.2 Unless otherwise authorized in wiiting, during the term of this Agreement, and for a period of six
o) monins atter ine Completion Date in viock 1.7, the Conitactor shall nol hire, and shali not
permit any subcontractor or other person, firm or corporation with whom it is engoged in @
combined effort to perform the Services to hire, any person who is o State employee or official,
who is materially invoived in the procurement, administration or performance of this Agreement.
This provision shalf survive termination of this Agreement.

7.3 The Contracting Officer specilied in block 1.9. of his of her successor, shali be the Stafe's
representative. In the event of any dispute concerning the interpretation of this Agreement, the
Contracting Otficer’s decision shall be tinal tor the State, .

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 Defauit"):

8.1} faiture to perform the Services satisfactorily or on schedule;

8.1.2 faituce to submit any report reQuired hereunder; and/or

8.1.3 Iailure to perform any other covenont, term or condition of this Agreement.

8.2 Upon the occumence of any Event of Defaull, the State may fake any one. or more, or all, of
the following actions:

8.2.1 give the Contracfor a writlen notice specifying the Event of Default ond requiring it fo be
remedied within, in the absence of a greater or lesser specification of time, thirty {30) days from the
date of the nofice; and it the Event of Delauilt is not limely remedied, terminate this Agreement,
effective two (2) days after giving the Controctor notfice of termination;

8.2.2 set olf against any other obligations the State may owe to the Conlractor any domages the
Stote suffers by reason of any Event of Default; andfor

8.2.3 treat the Agreement as breached and pursue any of its remedies at kaw orin equity, or both.

9. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION.

9.1 As used in this Agreement, the word “data” shall mean cfl information and things developed or
obtained during the performance of, or acquiked or developed by reason of, this Agreement,
including, but not limited 1o, all studies, reports, fites, formulae, surveys, maps. charts, sound
recordings, video recordings, pictorial reproductions, drawings. analyses, graphic representations,
computer programs, computer prinfouts, notes, letters, memoranda, papers, and documents, aft
whether finished or unfinished.

.2 All doto and ony property which has been received from the State or purchased with funds
provided for that purpose under this Agreement, shall be the property of the Siate, and shall be
returned to the Slate ypon demand or upon termination of this Agreement for any reason.

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

10. TERMINATION. In the event of an early termination of this Agreement foc any reason other than
the completion of the Services, the Contractor shall deliver to the Contracling Officer, not later
than filteen [15) days after the date of teimination, o report {“Terminotion Report”) describing in
detail all Secvices performed, and the contract price earned, to ond including the date of
termination, The form, subject matter, content, and number of copies of the Termination Report
shait be identical to those of any Finol Report described in the attached EXHIBIT A.

11. CONTRACTOR'S RELATION TO THE STATE. in the performance of this Agreement the Contractor is
in oltrespects on independent contractor, and is neither an agent nor an employee of the State.
Neither the Coniractor nor any of its officers, employees. agents or members shall have authority 1o
bind the Slate or receive any benefits, workers” compensation or other emoluments provided by
tne State to its employees.

Contractors Initi
Dote.




12. ASSIGNMENT/DELEGATION/SUBCONTRACTS. The Contractor shall no! assign, or otherwise
tronsfer ony interest in this Agreement! without the prior written consent of the N.H. Deporiment of
Administrative Services. None of the Services shall be subconiracted by the Coniracior without the
prior written consent of the State.

13. INDEMNIFICATION. The Contractor shall defend, indemnify and hold harmiess the State, its
cHizors cnd ompioyees. fiom ong ogcingt ony ond 24 'coios sulicred By the Slote. s clliceis and
employees. ond any and ali claims, fiobilities of penalties osseried against the State. its officers and
employees, by or on behalf of any person, on account of, based or resuiting from, arising out of {or
which may be Claimed to arise out of} the acts or omissions of the Coniractor. Notwithstanding the
loregoing, nothing herein contained shaft be deemed 1o constitule a waiver of the sovereign
immunity of 1he State, which immunity is hereby reserved 1o the State. This covenant in paoragraph
13 shail survive the termination of this Agreement,

14, INSURANCE.

14.1 The Contractor shall, of its sole expense, oblain ond maintoin in force, and shall require any
subcontractor or assignee fo obtain and mainiain in force, the following insuronce:

14.1.1 comprenensive general liabikly inswance against all claims of bodily injury, death or
property damage, in amounts of not less than $250.000 per cloim and $2.000,000 per occurrence;
and

14.1.2 fire and extended coverage insurance covering aff property subject to subparagraph 9.2
herein, in an amount not less than 80% of the whole replocement value of the property.

14.2 The policies described in subporagraph 14.1 herein shall be on policy forms and endorsements
approved for use in the State of New Hompshire by the N.H. Depariment of Insurance, and issued
by insurers ficensed in Ihe Stale of New Hampshire.

14.3 The Contracior shall furnish 1o the Contracting Officer identified in biock 1.9, o his of her
successor, a cerlificate(s) ol insurance for allinsurance required under this Agreement. Confractor
shall also furnish 1o the Contracting Officer identified in biock 1.9, or his of her successor,
cerfificate(s} of insurance for oll renewal(s) of insurance required under this Agreement no later
than fifteen {15} days prior 1o the expirotion dote of each of ihe insuronce policies. The
cerlificote(s) of insurance and any renewals thereot sholl be attached and are incorporaled
herein by reterence.

15. WORKERS' COMPENSATION.

15.1 By signing this agreement, the Contractor agrees, cerlifies ond warrants that the Contractor is
in compliance with or exemp! from, the requirements of N.H. RSA chapler 281-A {"“Workers'
Compensation®).

15.2 To the extent the Contractor is subject to the requitements of N.H. RSA chaopter 281-A,
Controctor shail maintain, and require any subcontractor of assignee 10 secure and maintain,
payment of Workers’ Compensalion in connection with aclivities which the person proposes to
undertake pursuant to this Agreemenl!. Contractor shall furnish the Contracling Officer identified in
block 1.9, or his or her successor, proo!f of Workers' Compensation in the manner described in N.H.
RSA chopler 281-A and any applicable renewal(s) thereot, which shail be attached and are
incorporated herein by reference. The Stole 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 Hampshice Workers®
Compensation laws in conneclion with the performance of the Services under this Agreement,

16. WAIVER OF BREACH. No failure by the State to enforce any provisions hereof alter any Event ot
Detault shafl be deemed a waiver ol ils rights with regord fo thot Event of Default, or any
subsequent Event of Defauit. No express failure to enforce any Evenl of Default shall be deemed o
waiver of the right of the State 1o enfotce each and ail of the provisions hereot upon ony further or
other Event of Defauit on the part of the Contractor.

17. NOTICE. Any notice by a porly hereto to the other party shall be deemed to have been duly
delivered or given ot the time of mailing by certified mail, postage prepaid. in ¢ United States Post
Office addressed to the parties at the addresses given in blocks 1.2 and 1.4, herein.

o
<]
L/

Contraciors iniyal
Date




18. AMENDMENT. This Agreement may be cmended, waived or discharged only by an instrument in
wnling signed by the parlies hereto and only cffer approval of such amendment, waiver or
discharge by the Governor and Executive Council of the State ot New Hampshire.

19. CONSTRUCTION OF AGREEMENT AND TERMS, This Agreement shall be construed in accordance
with the laws of the State of New Hampshire, ond is binding upon and inures 10 the benetit of the
parties and Iheir respeclive successors and assigns. The wording used in this Agreement is the
wording chosen by the parties 1o exnress thair mudontintent and na ate of conglruction thall Do
upplied ogainst or in favor of any parly.

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

21. HEADINGS. The headings throughout the Agreement are for reference purposes only, and the
words contained therein shall in no woy be held to explain, modify, amplify or aid in ihe
interpretation, construction or meoning of the provisions of this Agreement.

22. SPECIAL PROVISIONS. Additioncl provisions set forih in the attached EXHIBIT C are incorporated
herein by reference,

23. SEVERABILITY. In the event any of the provisions of this Agreement are held by a court of
competent jurisdiction to be conliary to any state or federal low, the remaqining provisions of ihis
Agreement will remain in full force and effect.

24, ENTIRE AGREEMENT. This Agreement and it carrepsonding attachments, which may be
executed in a number of counterparts, each ot which shall be deemed on original, constifutes the
enfire Agreement and understanding between the parties, and supersedes alf prior Agreements
and understandings relating hereto.

75%!}5
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EXHIBIT A

AGREEMENT FOR PROCUREMENT CARD SERVICES

1. PARTIES:

This Coniract is entered into by and between the State of New Hampshire. Department
of Administrative Services. (hereinaiter reterred to as “the Slale™”), whose address is 25
Capitol Street, Concord. NH 03301, and FIA Card Services, N.A., a Bank of America
company, {hereinafter referred o as the “Contracior"), whose address is: §

FiA Card Services, N,A_, a Bank of America company

10 Mall Road .

Burlington, MA 01803 :
THE PARTIES AGREE AS FOLLOWS:

2. EFFECTIVE DATE, DURATION

This Conliract shall take effect on May 15, 2013, or upon Governor and Council Approval
of soid conlract, whichever is later (the “effective date"}. This coniract shall terminate
May 31, 2016, unless ferminated earfier in accordance wilh the terms of this coniract,
see Section 4 below.

3. SERVICES

In addition 1o the requirements set forth within those documents referenced in Section 15
below, and hereby incorporaled by reference, the Coniractor agrees 1o provide to the
State the following services, at no cost, in support of its Procurement Card Program {the
“P-Card Program"}:

3.1 Implementation plans. The Conlractor shall provide an implementation plan
inclusive of dates and times for the major milestones enabling a successful
implementation of the initial P-Card Program, within fen {10} business days of the
eftective date of the contract, for the start of the pilot on or before July 15, 2013. Such
deliverables shall include:

* Develop and test Inferface files

* Selup accounis and State hierarchy structure
s Training program

« Golive

The Contractor shall also assist in the design of the roll ou! plan for the remaining
of the agencies.

3.2 Account Management. The Conlractor shall provide administrative account
management in support of the P-Card Program by appointing an account|{s} manager
who shall assume overall responsibility for the coordination of alt contract issues.

3.3 Customer Support. The Contractor shall provide customer support service 1o all
P-Card Program accounts and users to resolve problems, answer questions, deal with lost
or stolen cards. and supporl in general all aspects of the Program. At a minimum. the
customer support service must be provided by skilled technicians who are proficient in
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the English language and include a toli free telephone fine for assisiance on a 24-hour-o-
day, 7-day-a-week basis. In addition, Contracior shall provide direct telephone access
to account represeniatives tor inquiries involving accounts, bilings. and all technical
support questions that arise during the course of a regular business day between the
hours of 8.a.m. 10 5 p.m.. Monday through Friday. .

3.4 Training. The Confractor shalt provide training ond associated materials for
State staff thal details the use of P-Card Program and/or account controls and assists the
relevant siaff and/or agencies in developing P-Card Program resirictions and controls.
This training must be provided upon request by the Siate, and. at a minimum, at controct
imptemeniation and then annually during the entire term of the contract. In addition,
Conliractor shall notify the State and provide training any time there is o major software
upgrade.

‘At @ minimum training shall include:

s How 1o build an account {or accounis) to meet ihe State of New
Hampshire's needs;

* Basic card functionality;

e How to use the card at the point of sale device (provide instructions and
pictures);

s Card mainienance: a) add ¢ cord, b} edit a card, ¢} replace a card;

« Report builder: a) reporting options and functionaiily. b) reporting issues
with merchants;

e Real-time transaction history: a) recl-time authorizations and declines, b)
decline reasons in reat-lime to assist with cardholders issues; and

« Understanding invoicing and billing.

The Coniractor shall provide all fraining via webinars, however other methodologies and
delivery channels shall also be available to the State, upon request:
¢ Instructor Led Training {ILT) - via onsite and/or web-based conference with
live facilitotors, All live fraining shall be conducted in locations designated
by the State.
« Printed (hard-copy) training materials; and

3.5 Management Reports. The Contractor shall provide the State with the
capability 10, through ufilization of the Contractor's website, generate reports throughout
the duration of the contract. These reports shali be available in an electronic format
compatible with Microsolt Office products and accessible to state agencies from the
Controctor's software system. The Contractor shall make representotives availoble over
ihe phone or in person to work with the State in tailoring reports o meet its needs. Ala
minimum reports shali be capable of conveying the following data:

Transaction dotes

Customer ID or Cardholder Name
Cord #

Total transaction amount
Merchant

Disputeditems;

Past due items;

Total dollars purchased:

Total transactions:

Total number of cards:

Total number of active cards;

ot 2!
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* Average dollars for all iransactions:
* Rebates; .
Reports shall olso be sorted and secured at roll up copabitities at alt levels, for ot least the
foliowing entities;
* Cardholder
Cardholder's Bureau Level:
Cardholder's Division Level;
Agency ievel;
Agency P-Card Progrom Administrator Levet:
Stale Contract Manager iLevel;

3.8 Online Account Management. The Conlractor shatl provide the State with the
obility to perform the tollowing account management functions through the Contractor’s
wepsite:

* Ability to add, activate or delete Personal Identific ation Numbers {“PINs"} in
reaktime

e Ability to easily add or delete/cancel/deny cards

+ Ability to control the limits as well as set restrictions on purchases

* Ability to access transaction data as it posts in real time

3.7 Card Services. The Coniractor shall provide the following services at a
minimum:

. Toll-Free Telephone. The Contractor shall provide a toli-free telephone number for
cardholder/account support with 24-hour availabilily;

b. Website. The Coniractor shall provide a website for problem technical issues ond
problem solving;

c. Ofi-sife Storage of Data. The Contractor shali provide, at its location, complete and
secure data storage for all State cord and transaction information. The
Contractor shall provide electronic archival data for each account as requested,
The Coniractor shall maintain a comprehensive backup and disasler recovery
plan for Slate card data;

d. T Supperl. The Contractor shall provide information technology (IT) support by trained
and experienced [T personnel;

e. On Demand Data Access. The Contracior shal provide, as requested, complete and
separate card and fransaction information. In addition, the Contractor shall
provide complete documenlation of table siructure, relationships, etc., of
databose so that the data can be uploaded to a local database to aliow for ad
hoc queries in order o satisfy internal ond external audit requirements;

{. Fraud/Loss Provisions and Fraud Security Notification System. The Contractor shail

monitor and identify suspect cardholder transactions. including reports of declined

transactions by account and shall provide a fraud security notification system that
mitigates unauthorized or irreguiar card use;

9. Third Party Services. The Contracior sholl provide documentation delailing ali third
panty dependencies. including processes that are used by its system.

3.8 Technical Suppont. The Contractor shall provide ail necessary technical
support to implement the P-Card Program within o mutually agreed to timeframe. The
Contractor shail provide all necessary technical support over the course of the contract
to resolve problems or moke ony P-Card Program adjustments that become necessary
due to any information technology changes or advances, elc. Technical support
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personnel must be odequately frained in their area of support and be proficient in the
English language.

3.9 Software/Technology. The Contractor's proposed software must be browser-
based, robust, functional. easily navigable. and secure. It shall allow.for functional ond
&aiy managament of cardhclder cceaunts and comprehencive reperting. The

-Contractor's system sholl be able 1o provide the interfaces and electronically feed ali
charges/information into the State of New Hampshire's Enlerprise resource plonning
systemn, Info/Lawson and/or agency specific softwores as requested. In addition, the

Conlractor's software must be capable of adapting to ony changes to the Stote's

sysiems so that the P-card interface con continue 10 generate transactions and provide

daota feeds in any new system adopted by the State. The Contractor’s soltware and
technology, ot @ minimum, must provide the tollowing fectures:

a. Browser-based Access to Contractor's purchasing card software must be through @
standard browser {IES or greater) with a minimum of downloaded additions;

b. Security Features to ensure secure data transter as well as secure storage of
cardholder. card number. and fransaction information on file servers. Soltware
shall provide means for users to establish and change their own passwords;

c. Security of Transaction Data, Card Numbers and Process Flow;

d. Support for Reat Time Access and Changes, inciuding account and hierarchy
changes;

e. Archiving Features;

f. Management Capabilities for Fiat File Transter fo the various stale systems;

g. Process to Feed/Provide Access 10 the cord data;

h. Global Program Delaults, Defaults by Agency, and the process of overriding these
defaults {or individua! cards;

l. Standard Reporiing Capobillities:

j. Month-End and Customer Reporling Capabilities as described in section 3.4

k. Standard Output Format for Reports, e.g., pdf, Excel, Access, WORD, or other text
formats; and

1. Documentation to the Coniractor's technology and services provided, including, but
not limited to. the database structures, data dictionary, and online availability.

3.10 P-Card Product. Contractor shall produce. customize, emboss and distribute
via regular mail (or overnight upon request) the cards for the P-Card Progrom per the
State's requirements. Plastic card proteciors must also be provided with the request of a
card. P-cards shall be furnished at no cost to the Siale. within thirty {30} days of
conlract execution the State's Licison shall provide an inifial list of the cords needed to
support the program. Over the course of the contract the State Liaison shall have
authority to order additional/replacement cards on an as needed cost-free basis.

At minimum cards shall meet the following requirements:

a. Securily and Controls. The Contractor shall have in place security precautions, such as
electronic pins and other controls that shaoll ensure the security of the purchasing
card transactions. Contractor shall provide adequate security within the software
package o mitigate fraud and misuse.

b. Spending and Transaction Limits. The P-card shall provide spending limits by individual
purchase, daily and cycle limits, and transaction count and have the provision to
olock by merchant category codes as determined by the State’s progrom
administrator or their designee(s). Both the Contracior and the State shall monitor
the timits.
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c. No Annual Fee/No Transaction Fee. The Contractor shall not charge an annual fee for
cords issued under the confract: there shall be no transaction costs charged to
the State.

d. No Cash Advances. The Contractor shall not allow cash advances from Automatic
Teller Machines {*ATMs") or from any financial institution.

e. No tist Sale or Distribution. The Contractor shall not sell or distribute a list of
participating agencies/institution addresses, cardholder names and addresses, or
any other information to any person, firm, or other entity for any purpose;
excluding, but not iimited to, the associations, third-party service providers,
merchants, and merchant processors. during the course of normal business
operations.

I. Guaranteed Time for Issuance of Card by New Cardholder. The Coniractor must issue a
card within seventy two {72} hourts to a new cardholder after a valid and properly
completed application is received by the Contractor. Requestsfissuances of new
cards are to be handled through the State's Liaison.

g. Process and Time Requlred for Issuonce of Renewal/Replacement Cards. The
Contractor shall promptly issue renewal cards, ot no cost, prior to a card's
expiralion dole. Replocement cords tor lost or stolen cards shatt be issued at no
cost and shall be issued within seventy-two {72} hours of notification of the
lost/stolen card. Reqguests/issuances of replacement cards are o be handied
through the State’s Ligison.

4. ACCESS AND RETENTION OF RECORDS

4.1 Access fo Records. The Contractor shall provide the State, or any authorized
agents, access to any records necessary to determine conlract compliance.

4.2 Retention Perlod. The Contractor shall crecte and retain records supporting
the P-Card Program for a rolling period of seven years from the date of transoction or the
conclusion of any claim, litigation or exception relating to this contract token by the
State or a third porty.”

5. SUBCONTRACTING

In addition to the provisions of Section 12 of the P-37 related to assignment and
subcontracting of contractual rights and obligalions, the Contractor shall be responsible
to the State for the acts and omissions of all subconlractors or agents and of persons
drectly or indirectly empioyed by such subcontractors, and for the acts and omissions of
persons employed directly by the Contracior. No contraciual relationships exist between
any subcontractor and the State.

6. CONTRACT TERMINATION

6.1 Bankrupicy or Receivership. Voluntary or involuniory bankruptcy of
receivership by the Contractor may be couse for termination gt the election of the Stale.

6.2 Malerial Breach. The non-breaching porty may ierminote this contract in
whole orin part after thirty (30) days' written notice. as described in the Form P-37
General Terms and Conditions Section 8, in the event of the breaching pary's failure to
perform a moterial obligation of this controct.




6.3 Written Notice by State. The State may terminate this contract in whole or in
part af any fime by giving the Contractor thirty (30) days' written notice.

7. LIAISON AND SERVICE OF NOTICES

All project management and coordination on behalt of the State shall be through a
single point of contact designated as the State's licison. Conlracior shall designate a
liaison that shall provide the single point of contact tor management and coordination
of Contractor's work. All work performed pursuant fo this contract shall be coordinated
belween the State's licison and the Contractor’s licison.

Melanie Carraher shall be the liaison for the Stote:

Melanie Carrgher, Purchaosing Agent, Department of Administrative Services
{P) 603-271-3144

{F) 603-271-7564

E-mail Address: Melonie Corrgher@nh.goy

Jay Dinneen shall be the liaison for the Contractor (FIA Card Services, N.A., a Bank of
America companyl.

10 Mall Road

Burlington, MA 01803

781-238-0469

Francis.J.Dinneen@baml.com

The State's liaison and Contractor’s ligison may be changed by written notice to the
other party. Writlen notices, requests, ot complaints shal first be directed to the ligison.

8. MEETINGS AND REPORTS

8.1 Technical or Contractual Problems. The Contractor is required fo meet with
the State's personnel, or designated representatives, to resolve technical or contractual
problems that may occur during the term of the contract. ot no additional cost to the
State. Meelings shall occur as problems arnise and shali be coordinated by the State.
Failure o participate in problem resolution meetings or tailure to make a good faith effor!
1o resolve problems shall result in termination of the contract.

8.2 Progress Meetings. During the term of the confract, the State shall plon and
schedule progress meetings with the Contractor to discuss the progress made by the
Contractor and the State in the performance of their respective obligations. These
progress meetings shail include any personnel involved in the performance of the
confract, as required. At each such meeting, the Contractor shail provide the State wilh
a wiitten status report that identifies any problem or circumstance encouniered by
Contractor, or of which Contractor gained knowledge during the period since the last
such status report.

9. IRANSITION ASSISTANCE

It this contract is not renewed at the end of this term, or is ierminated prior 10 the
completion of a project. or it the work on a project is terminated, for any reason, the
Contracior shall provide, subject 1o section 15, tor a period up fo ninety (90) days after
the expiration of termination of this project or contract. all reasonoble transition
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assistance requested by the Siate, 1o allow for the expired or terminated portion of the
services 10 confinue without inferruption or adverse effect, and to facilitate the orderly
franster of such services to the State or its designees {“iransition services"). The State shall
nolily Contracior of any request for transition services, including any request to permit
cards or accounts to be used for a limited Yransition period and the State shall be tiable
for the funds charged to said cards or accounts. provided said total does not exceed
the Price Limitation set forth in Section 1.8 of the Form P-37 above. incurred during such
fransition period in accordance with the terms of this contract. Such transifion services
shall be deemed by the parties to be governed by Ihe lerms and conditions of this
contraci, except for those terms or conditions ihat do not reasonably apply to such
transition services. The State shall pay the Contractor for any resources utilized in
performing such transition services at the most current rates provided by the contract. i
there are no esiablished contract rates, then the rate shall be mutually agreed upon,

10. CONTRACTOR PERFORMANCE ASSESSMENTS

The State shall conduct assessmenits of the Contractor's performance. The Coniroctor
shall have the opportunity to respond to any poor performance assessments. One or
more poor performance assessments may be considered an event of default subject to
the provisions of the Form P-37 Generatl Terms and Conditions, Section 8.

11, IRASACTION DISPUTE PROCESS

The State shall contact the Contractor in the event of any erroneous charges and other
disputed items immediately upon discovery of the potential error({s). Disputed items shall
be documented in writing to the Contractor; the State shai! submit disputed charges by
compleling/submitting the Contractor’s Dispute Processing form which con be accessed
on the Contractor's website. Upon notification of a dispute, the Controcior shall
investigate the dispute and process such dispute through Visa in accordance with the
Visa rules, as this may be chonged from time to time. Pending the outcome of the
investigation, in accordance with the Visa rules, the State is not liable for the disputed
charge pursuant to the Visa rules. If the item is found to be a valid charge, however, the
State shall be notified in writing and payment shall be due on the nexi statement. If the
itemis found 1o be an invalid charge pursuant to the Visa rules and the State has already
processed payment, the Contractor shall credit the agency's account. All charges have
to be disputed within sixly (60) days of the date on the Statement on which the disputed
or allegedly incorrect transaction first appeared.

12. LOST/STOLEN CARD PROCESS

12.1 Notification. If a Card is lost, stolen or remains in the possession of a person
who has ceased to be an authorized cardholder, the State, through ils ligison or its
individual cardholders, must immediately notify Contractor's 24 hour a day 7 day a week
cusiomer service by phone a! 800-822-5985 oplion 2 and within 48 hours must confirm
such initial nofification in writing by fox to 704-719-5423, or via the Assigned Teom
Servicing Advisor's email address.

12.2 Confirmation of Notitication. Contractor shal! issue a written notice to the
State by either by fox or e-mail to confirm the date and time of the Stale’s initial
notification regarding the card toss, thett or potential misuse by on unauthorized user.

12.3 Return of Cards if Found. All cards reported under 12.1 must be returned to
Contractor if they are subsequently tound by. or returned lo, the State.
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for the cord transoctions made with that cord after the date ond time of the initial
notification set forth in the Contractor's confirmation.

12.5 Requests for Iinformation/Replacement of Cards. The State shall give
Contractor all the information in its possession as 1o the circumstances surrounding the
loss. theft or misuse of the reported cord ond take all reasonable steps to assist
Contractor to recover anvy missing "ot staleh. cord.  Contractor shall issbe replacement
cards in cccordance with Seciion 3.9{h} above.

13. DISPUTE RESOLUTION

Prior to the filing of any formal proceedings with respect to o dispute {other than an
action seeking injunctive relief with respect to intellectual property rights or Confidential
information). the party believing itself aggrieved (the “invoking Party”) shall cail for
progressive management involvement in the dispute negotiation by written notice to the
other party. Such notfice shall be without prejudice 1o the invoking party’s right to any
other remedy permitted by this Contract.

The following table sets forth the responsible parties for eoch leve! of the dispute
resolution and the comesponding fime allotment for resolution ot each fevel.

Level The Contractor The State Cumulative Time
Aliotted
Primary Tina S¢chwarlz Robert Stowell 5 business days
Secondary Lowrence Andress | Michael Connor 10 Business days

The allotted time for the first level negotiations shall being on the dote the invoking
party's notice is received by the other party.

The foregoing dispute process shall not apply to disputes involving Card fransactions or
merchant disputes. All Card fransaction disputes and merchant disputes shall be
governed by and subject to Section 11,

14. CREDIT UMIT, DEFAULT BY STATE

Contractor will establish o credit fimit for the Account which is subject to periodic review
and adjustment by Contractor in its sole discretion. State shall repay Contractor for all
credit extended by Contractor and shatl not aliow its unpaoid batance. including unbilled
transactions, fees and other charges on the Account, 1o exceed its credit limit ot any
time. In the event of State’s failure 10 comply with the credit limit and payment terms
provisions hereof, Contractor shall have the right to immediately suspend the Account
until such breach is cured.

15. SCOPE, AMENDMENT AND INTERPRETATION

15.1 Contract. This Contract consists of the following documents (“Contract
Documents") in order of precedence:

state of New Hompshire Terms and Conditions, Generat Provisions Form P-37
Exhibit A Agreement for Procurement Card Services

Exhibit 8 Pricing and Payment Schedule

Exhibit C Special Provisions

Exhibit D State of NH RFP number 1510-13

®an0go0
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ot 25,

Contractors initjol .~
Date E ;




f. Exhibit E  Treasury Services Terms and Conditions

15.2 Entire Agreement. The documen
entire agreement of the parlies. An
written amendment signed b
Council Approval,

tsreferenced in 15.1 above conltain the
y enlargement, alteration or modification requires
y both parties, subject 1o New Hampshire Governor and
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EXHIBITB

PRICING AND PAYMENT

Payment shall be remitted to the address sel forth in Section 1.4 of the Form P-37 unless otherwise directed by
the Invoice.

1. Billing and Payment. Tre Ceontractor chall be required o furnish the State a complete itemized
electronic invoice for ofl P-Card transactions for each of the biling accounts established within an agency and
include the following minimum requirements on a monthly basis:

P-Card number;

Iitem detail, if available from merchant;
Merchant;

Transaction date;

Charge; ond

Transaction number.

®e o o & 9 o

The invoices shail be sent promptly after the end of each billing cycle. The Controctor may receive
separate poyment(s) from each billing unit or o consolidated payment, The Conlractor shall also be required to
receive their payment(s) electronically. The State shall pay, within the agreed payment 1erms, from receipt of
properly documented invoices and charged any fees for the processing of transactions.

The State, by law, cannot be obligated to pay for gocds and services which have not been received
and accepted, and theretore cannol be penalized for deterred payment of transaction thot falt within these
categories. Undef these circumstances, interest, late charges, and number of days past due shall not apply.

Any statement that cannot be substantiated by documentation shall not be paid until sufficient :
documentation has been provided to support the charges being billed. !

2. Fees, The State shall not pay the following fees or chorges:
« Annual membership fee;

Annuai card fee;

Transaction fee; |

Implementation fee; i

Training fee;

Blectronic delivery;

Reporting {standard or customized, paper or electronic);

Consulting fee;

T software and hardware costs;

Penalty cost for failure 1o achieve dollar threshold on annual basis; and ,

Any other fees/charges not previously mention that may apply 1o the card program. i

e o & & o & o o &

3. Billing Disputes. Billing disputes concerning particulor tronsactions must be communicated to the '
Coniractor in accordance with Section i1, i

4. nrailing Yransactions. Upon cancellation of an account, the State ond/ar cardholder need fo cancel :
the billing of ali reoccurring transactions to the account. ‘

S. Liability. State is solely liable 1o Contractor tor all authorized and properly biled transactions. The
State shall not be liobie. however, for charges (for a card or account) that occur after the State notifies
Confractor of the loss, thett or possible unauthorized use of a card in accordance with Section 12,

. Rebates. The rebates eamed by the Stafe shall be based on the total combined P-Card spend from
ali State governmen! branches (Executive, Legislalive, and Judicial]. The rebate schedule shall reliect the

15
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leveraged power of the combined entities, while at the same time accounting lor. reporting on, and providing
rebales to each State government branch {Executive, Legislative, and Judicial.

For the purpose of calculoting its earned rebate, the State reserves the right and intends to combine
any and alf eligible spend from any State entity, Executive, Judicial, Legislative. Any variables necessary for
rebote calculation shall be clearly defined. The rebate period shall be clearly defined with beginning and
ending period dotes identified as ether contract, calendar, or fisc_ol year dotes.

Relevant rebate variables shall be verifiable, accurale, and reproducible by the vendors teporting
system at a point in time (cut-off time) agreed to by the Stote ond the Contiacior.

The Contractor shall notify the Stale af least 30 days in advance of the date of the rebate calcuiation.
The Contractor shall provide the Slate with a mid-yeor rebate check based on the spend o date and
wilh the rebaote calcutation analysis. The Contractar must provide a final year-end rebate check and

calculation analysis based on aclual 1otal combined spend.

The ‘Schedule of Fees, Charges, and Rebates' sholl be in accordance with the following tables:

S—




FOGENERAL PRODUCT FEES AND CHARGES

.":.nnu.ll Card Fee

Lugo Fee: (Choose one color frd'x_x{"ll;é‘f.é’llbhiﬁﬂxig six colors: 1)
black; 2) winte; 3) blug; 4) red; 5) green; 6) burgundy).

Fee Waived

Urique Custom Design Fee As quoted - o T

-Exccun'\'g Cards (I'ravel mu.rc:c;’;;;o—r.{lc One Card only) Fee Waived (maximum of 10 C:rr-as)A -

Trave) Rewards {"'rwr‘z and '(‘-;\q'vwmlv Ore Card only) Not Available - T
“Retumn Payment Fee ‘ o Waived T o

Imernational Transaction Fee Uptolk of USD amount -
T ~ US. Mail/Bulk Mail (Defanly) = No Fee

Expedited Card Delivery Fee » Overnight=NA

. »  2-day = NA

Over limit fee. Waived
Y 17 ‘Corporate Billed Fees and Finance Charges ~LCNAGS15 -~ “i7n o L ~iyn 7
“The Sate will choose the billing cycle and the dale of payment after the bill is issued. The State will set up the Bank's vendor
vode paymant terms in NH First (Lawson) to ‘due upon receipt’, therefore making late payments an extremnely unlikely event.
In the event of a Jate payment, all cards will be suspended. The Contractor shall provide five business days notice to the
Contract Manager before any card suspersion. Additionally the Contractor will have the oplion to receive the monthly

ravment via ACH in order to expedite receipt of payment.

Late Fee {assessed 3 days after cycle date when account is past
duel-30days) (Assessed as a % of the past due amount for the

NA
current month's charges and any unpaid balances when the
account is past due 1-30 days) o B
Periodic Finance Charge Fee (Accrue on all balances that remain NA

unpaid for 30 or more days from initial billing)

Cash Advance Fee Not Available ~
vou make a Taansiction {0 currarcy other tan US. donlars, Visa or MasterCand will convert the charge ur credit i 3 US. dollar amount. The convenun rake
v ihe provesseng date nay difrer froen the rate on the date of yowr Transacoon

the exchange rate used by Visa wall eithee be i 3 rate selacted by Yisa from a range of rates available in whuolesale curnoncy markets for dwe appliczblc:.mmd
proussing date, which robe may differ from e rate Visa recaves, or () the govemnusnt-marndated rate in cffect for the contral processing date, MaswerCand wl
itse¢ an exchange rate of either (1) a wholesale mirket rote o (i} 2 govenunent-nandaled raze. We sy add o 1% fee 1o the US dollar amount of any Transxchon
that is made in foraipn currency or that is made outside the United States even if you poy in US dollars (the “Intermational Transxction Fue™).

S g o ‘
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L. FCTRONIC PRODUCTS SCHEDULE OF FEES AND
'LH ARGES

Works

Payment Center

Fee Waived

Data File Feeds to Customery/Third Parties T
Statement Billing File

- EpIsn

» Travel Agency File Foe Waived

~ Visa Commercial! Format (VCF)
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L USSCHEDULE OF REBATES
{Cvele and Grace Davs)

REBATE CEFINITIONS .
Capitadized tenms. which wre not defined in Uus Tection HI have the meanings ascribed m the applicable Card
Agieament.

“Caleulation Period” means, initially, the fowrteen {14 month period conunencing on the first dav of the
month after Bank of America receives a hillv exevuted onginal of the Agreement and thereatter, each
subsequent tivelve (12) month peried.

“Credit Losses” means anv balanwes svluch renwat wipad by Company, Patiapant or a Caadholder six (6)
tudling peniods after the clasing date on the Billing Statement in which the Transactions, fees and charges
appeared for the reporting period.

“Cycle Days” meus the munber of days Gom the start of the billing period to the Billing Statement date.

"Grace Davs” means the snuuber of davs after the Billmg Statement closing date within which payment is

due.

“Lagge Ticket Interchange Transactions” ineans cevtain ransactions which, hwsed upon the type of
merchant and/or tansacion della ameunt, are sulject te a Visa or MasterCard large ticket interchange
program, o detemuned by and amended b Visa and MasterCard from time to time.

“Rebate Mudtiplier” means the nultiplies coirespending to the Standaurd Tramsactions vohume, Cycle Davs
and Grace Davs as set torth in the Standard Trasuactions Rebate Multiplier Table Lelow:

“Standard Transactions” means the Truisaction Vohune not meeting the aitenia jor Large Ticket
Interchange Transactions.

“Totad Credit Loszes” means, tor any Cleulation Period, the sum of (i} Bank of America’s Credit Losses on
the Card Accowats For the Caleulation Periad and (i) Bank of America’s Crevlit Losses on the Card Accownts
for any previens Calowdation Period which Lave not been applied against auw rebate pavable wder the

Agreanent.

“Transaction Vohune” means, for anv Caleulation Paiod. the total dollu amonnt of prachase Transactions
made with the Cards dusing the Cadoulation Period. less the total dollar canonue of: retuned purchases, credit
adjustments, Transactions 1esultmg from Unauthorized Use, and disputed charges. Cash advauwes and
Convenience Checks are not inludad in Transaction Volune.

REBATE CONDITIONS
Duwing the Cuadation Paied. the prograa mast meet all of the following condiions in order to qualify: for a
rebate

L Company and Participant par Bad of America the total anount of the new bakuwe shown as due on
each Fillng Statenent on or betere the Pavinent Due Date; and

u. Neather Company nor Paticipant has lreached any obhigation. covenant. representation or svarranty
contagiad i thus Agreament; and

bt Calvulation Peed Transaction Volume miegets the nuuntumn volune requirement as cet out i the
Stadard Traesaw bons Rebate Mdapliea Table: and

1. The Agreentent has not Leen tamdnated by ether paute prior to the completion of a rebate caleulation
penad. '
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REBATE CALCULATICN AND PAYMENT
In the event that all of the above Rebate Conditions are et with respact to the Caleulation Period. Bank of

Amenca will pavaebate to Company, whueh shall be calendated at the end of the Caleulation Penad in accordiunce
with te Mtandard Transactions Rebate Mutplier Table and uzing the follonwing equaticn:

v Traacson Volume ror Stndard Traeactions v Rebate Mudtiplier) + (Trwtaction Volume for Large Ticket
Interchange Transactionts ~ forty basis points (0.40% or 0.0 - Total Credit Lasces

The Mandard Trauvacvens 120ate mudipher svil be deteinuned bazed on the Calcuiation Pertod cwunulative tatad o
al Stadard Transactions volume, wwlnding Standard Transsctions valume from travel rewvards pastcipants,
however, Stuntud Transactions vohune that is applied ta travel rewards points will nat be inchucled in the rebate
pavout calawdation. This paragraph is applicable for preducts with Travel Rewascds osdy.

Payment of anv: rebate will be made by ACH credit or other meuns determined by Bautk of America, withisundnety
(00) davs tollotvng the end of the Calcwdation Period. No rebate svill be paid to anv Pasticipant.

Should one or more of the above Rebate Conditions not be mret, Bank of America will be under ne obligation to pav
anviebate, athough Bank of America may, in its cole discretion, determine to pay azebate it aneunt
determined by Bank of America. Bank of Amesica’s pavment of a rebate in such circumstance will in no way
obligate Bank of America to pav arebate with respect to anv subsequent Cadeulation Period

State of Nevs Hampshire Cycle days| -2 4.0 14 130130 8,30 1. 3Q
- Grace
Anflupl USD Coard Volume Tigrs days 313 2z 3 7 1-34.1.20 2
Excludes | arge Ticket REBATE BASIS POINTS.
$2.000 000 $2.999 949 123 1121 pms bpas b 193 banR 1404 1 100
$3.000.000 $4.999.999 133 1331 1108 § 1068 1123 J148 {1 144 | 110
45000000 1 $9.494 899 143 J 141 ¢ 138 | 135 | 133 {128 | 124 120
$10.000.000 1 $14 999 99g 153 1151 1 148 J 148 Y143 1138 1 138 1 130
S13.000 000 S$19.999.999 163 .1 181 1 153 1 185 ] 1583 1 148 1 144 140
$20.000000. } S24.99% 949 1638 11es 163 1 1eg ! 158 §.453 1 149 145
S25.000000 | $34999.999 178 1 1768 1 173 170 L a6 ' 163 1 189 186,
$35.000.000 . | $49.999 999 182 Y180 § 122 Y1724 1 172 1187 3 156
S50.000.000. 1 $74.939 998 185 1133 {10 L1772 L 175 1 170 1 186 162
$75.000 000 . ! S99 95a 894 187 {185 L 182 £ 179 L 177 1472 | 188 164
5400000000 . 1aa l1ag t1e3 1 w00 1 188 § 423 1 179 125

SIGNING BONUS INCENTIVE

Bank uwill pay Compant a sigrung bonus ineentive as set out belaw, within ninery 190) davs of the end of the Yuee
vew contractud tenmn of the Card program. This :agning bomme is v addisen to the rebates noted above. Thus sigung
bonus hentve is contmgent on achievement of Year 1 Transaction Velume set out below. If the program tails to
achiere the Tranzaction Volume tuget, then Comnpany’s signing Lenus will be reduced a propertionad amount. For
example, #f the Year ! Tranzaction Vohune is 10% telow the Year | tuget Trasaction Volume, then 10% of the ugung
bonus mcentve will be deductad from the signmg bonus amesnnt when paad at the end of the thuee vear tenn .

Y]

), b
Contractors Inijale A \
dote/ JNY7

.




o o Year Cne V olume Thiee Year Cunudative
Siguny Bonus bwennve _ . .
Revjuarement Volwnwe Requirenment
. o sptovat Nithon Fradnt
Husty Five Five Mulben < Hundiedd ‘ -
o , . . : Hunnbied Seventy Five
Mwensand Dallas Tvwentv Frve Thowsad n Dol
- wusand Doltlaus
153300 Dollas ez Lodlus

(55.023.000) (516.575,000)

SOy,

B Company et muntes the Agteement ler convavawe maccardagwe with the Agievarst or Bl of Ametica
teruwutes the Agrevient ks catvie i oot dygwe with the Agrenent wathun uee e veas o the eftective date of
the Aneanent, Companv aaess that it will be pud a proaata postion of the -agieng Lomus iwentive iaceondune
st the ellovany valvalation: Congprane will Iv pan? one thad ot the siynune [oons uwentive for e i congeleted veu

At the Agrectiwndt

"1t the program tads to acdueve the tleee venr nunulative Tusewhon Veliane rajuuentent, ten Conypraan's sagning
Dons mwentive Wil be reduced a propostional wneant. For example. if the tluee ves cuimnulitive Tumsawcion Vohune
15 10% Deloty the aumulabive Tracwtion Vohune iepacanent, then 10% of the bonte uwantive from the sigruny bontus

pasd be Buk ot Amersca at the end of the tluee vea tam.

Nathung i thus Nebebuie of Fevand Chagges o otendad to s tate a taamn tor e Agaevunatt. Fog the avonbuwe of dout,
' pencdd ¢ e zet torth it the Nhedule of Fews ad Cluuges applies solelv to pcag terins, but onfv to the estent

the Apreanent vy nol bven femnunttend as set fortlnn the Apeeend.

Netvithatanding anvthing 1o the conttauy w the Agieement or tus Shedude of Fees awnd Charges all tews wnd charges
are aglyect 1o change upon 30 davs pricr Baitten nolice o vetot an event evternad 10 Bk of Ansernca tcrenses the vost
or decrenes the 1evenne to Bk of Anwana te g davten e te intachuige sevenue puid to Baik of Anwnca v acasd
Ao nthon. mareases W tguding cocts dite 1o mterest 1ate changes o detearctation o vawa tasuxcsd cotibfion) vt

oty hon tth pren sding g cand pragant e v




EXHIBIT C

SPECIAL PROVISIONS

Delete paragraph 4. CONDITIONAL NATURE OF AGREEMENT ond replace with the following:

CONDITIONAL NATURE OF AGREEMENT. Noiwithsianding any provision of this Agreement to the
confrary, all obligotions of the State hereunder, including. without limitation. the continuanae of
payments hereunder, are contingent upon the availability and continued appropriation of funds, and in
no event shall ihe State be liable tor any payments hereunder in excess of such available appropriated
funds. Inthe event of a reduction or termination of appropriaied funds. the State shall have the right to
withhold payment until such funds become available. if ever, and shall have the right to terminate this
Agreement immediately upon giving the Contractor nofice of such termination. The State shall not be
required to iransfer funds from any other account to the Account identified in block 1.4 in the event
funds in that Account are reduced or unavailable. Notwithstanding the foregoing. as to charges
olready incurred, the Stote is obligoted to provide payment under this contraci.

Delete paragraph 6. COMPLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/EQUAL
EMPLOYMENT OPPORTUNITY and reploce with the following:

COMPUANCE 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 statutes,
lows, regulations, and orders of federol, state, county or municipal authorities which impose any
obligation or duty upon the Contractor, including, but not timited 1o, civil rights and equal opporiunity
laws. In addition, the Contractor shaill comply with all applicable copyright laws.

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

6.3 if Ihis Agreement is funded in any part by monies of the United States. the Contractor shall comply
with all the provisions of Executive Order No. 112446 (“Equal Employment Opportunily”), as
supplemented by the regulations of the United States Department of Labor {41 C.F.R. Part 60}, and with
any rules, regulations and guidelines os the Stote of New Hampshire or the United States issue to
impiement these regulations. The Contractor further ogrees lo permit the State or United Stales occess
o review any of the Contractor's books, recards and accounts for the purpose of ascertaining
compliance with all tules, regulations and orders, and the covenants, terms and conditions of this
Agreement. Inthe event that the State is undertaking such a review, the State will provide prior nofice
to Contractor, Any review by the State will occur during Contractor's regular business hours and will be
related fo the State and ils transactions.

Delete paragraph 9. DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION and replace with the following:

The term “Data™ shall refer to all infformation and things developed or obtained during the performance
of, or acquired or developed by reason of, this Agreement. The Contractor agrees to comply with oft
applicable state and federoi lows regarding the use and disclosure of Data. Disclosure of Data.
excluding cardholder data and transoction data which is disclosed in accordance with Stote and
Federal banking requictions or other operation of applicoble fow, requires prior notice to the State.

Delete parograph 12. ASSIGNED/DELEGATION/SUBCONIRACTS and replace with the {ollowing:

This Agreement is not assignable by the Contractor, either in whole or in part, without the consent of the
State in the form of a formal written amendment; said consent shali nol be unreasonably withheld.

5. Delete parograph 1263EMNIFICATION ond replace with the following:

Contraciors Initiaks




The Coniractor shall be liable for any and all claims ot penalties asserted against the Contractor, its
officers and emgloyees, by or on behalf of any person, on account of, based of resulting from, arising out
of (or which may be claimed 10 arise out of} the octs or omissions of the Contractor.

The State shall be liable for any and ali claims or penallies asserted against the State, its officers and
empioyees, by or on behalf of any person, on account of, based-or resuiting from, arising out of {of which
may be claimed to afice aut off the et or nmissions of the State

Notwflhétonding the foregoing. nothing herein contained shail be deemed to conslitute a waiver of the
sovereign immunity of the Siale, which immunity is hereby reserved fo the State. This covenant in
paragroph 13 shall survive the termination of this Agreement.

6. DELETE paragraph 14.3 INSURANCE and replace with the following:

14.3 The Coniractor shall furnish to the Contracting Officer identified in block 1.9, or his or her successor,
o cedificale(s) of insurance for all insurance required under this Agreement. Contractor shail also furnish
1o the Contracting Officer identified in block 1.9, or his or her successor, certificate(s) of insurance for all
renewal(s} of insurance required under this Agreement. The cedificate(s} ot insurance and any
renewals thereof shall be attached and are incorporated herein by reterence.

7. There are no other special provisions.
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EXHIBIT D

STATE OF NEW HAMPSHIRE RFP 1510-13

RFP 1510-13 issued February 6. 2013 by the De

partment of Administrative Services. Bureau of Purchase and
Property, is incorporated herein by reference.
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EXHIBIT E

TREASURY SERVICES TERMS AND CONDITIONS

The Treasury Services Terms and Conditions bookle! signed by the parties and dated April 7, 2007 (including user
_ documentotion ond set-up forms) is herein incorporated by reference.




