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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

Charles M. Atlinghous
Commissioner

(603)-271-3201

Joseph B. Bouchard
Assistant Commissioner

(6031-271-3204

Catherine A. Keane

Deputy Commissioner
(603)-271-2059

December 10, 2018

His Excellency, Governor Christopher T. Sununu
end 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., originally approved by Governor and Executive Council on July 10,
2013 (Item #16), amended by the First Amendment on October?, 2015 (Item #77), amended
by the Second Amendment on April 20, 2016 (Item #58), and amended by the Third
Amendment on May 16, 2018 (Item #82), to increase the rebate points used to calculate the
annual rebate paid back to the State. This contract amendment shall become effective
upon Governor and Executive Council approval through 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: this contract

was amended by the First Amendment on October 7, 2015, amended by the Second
Amendment on April 20, 2016, and amended by the Third Amendment on May 16, 2018 which
expires on June 30, 2019. An increase in the points used to calculate the rebate amount Is
being requested. The State has seen a significant increase in use of procurement cards
throughout the agencies since implementation of the program. The 2018 annual spend was
$18,435,849.48 and the rebate amount was calculated on 144 points, for a rebate total of
$254,522.29. For reference, if spend stays flat for 2019 using the increased points this would
equal a rebate of $297,242.23, an increase of $42,719.94.



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

December 10, 2018
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Based on the foregoing, I cm respectfully recommending approval of the amendment
to the contract with Bank of America, N.A.

Respectfully submitted.

Charles M. Arllnghaus
Commissioner



STATE OF NEW HAMPSHIRE
DEPARTMENT OF ̂FORMATION TECHNOLOGY

27 Hazen Dr., Concord, NH 03301

Fax: 603-271-1516 TOD Access: 1-800-735-2964

www.nh.gov/doit

Denis Goulet

Commissioner

December 4, 2018

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

Dear Commissioner Arlinghaus:

This letter represents formal notification that the Department of Information
Technology (DolT) has approved your agency's request to enter into a contract
amendment with Bank of America, of Boston, MA, for Purchasing Card Services as
described below and referenced as DoIT No. 2014-064D.

This statewide contract amendment with Bank of America will continue to

provide Purchasing Card Services to State agencies. The purchasing card
provides authorized State employees the ability to make payments for
supplies, commodities, and services purchased through eligible statewide
contracts using a credit card.

There is no cost to the State associated with this contract. The State

percentage of yearly spend. This
used to calculate the annual rebate

receives an annual rebate based on a

amendment increases the rebate points
back to the State. The contract amendment shall become effective upon
Governor and Executive Council approval through June 30, 2019.

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

DG/ik

DoITNo.2014-064D

cc: Rebecca Bolton, DOIT

Sincerely,

lluhit'

Denis Goulet

fi/t

Innovative Technologies Today for New Hampshire's Tomorrow



FOURTH 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

Amendment (hereafter called the "Amendment") dated this day of
'9^ iSiPHfiOtr2018 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.:

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,
amended by the Second Amendment doted April 20, 2016, item #5B, and amended by the
Third Amendment dated May 16, 2018, item #82,, and set to expire June 30, 2019, FIA Cord
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 aforementioned Agreement, including but not limited to, any and all
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 after approval of such amendment
by the Governor and Executive Council;,and

WHEREAS, the Contractor and the State wish to amend certain terms of the Agreement; 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:

NOW, THEREFORE, for valuable consideration, the, parties hereby agree as follows:

1. Amend Exhibit B, PRICING AND PAYMENT, III. US SCHEDULE OF REBATES, Rebate Calculation

and PAYMENT is deleted in its entirety and replaced by the following III. Amended U.S.
SCHEDULE OF REBATES attached hereto and incorporated herein.

2. Except as specifically amended herein, all other provisions of the Agreement, approved by
Governor and Executive Council on July 10, 2013, Item # 11, amended by the First
Amendment dated October 7, 2015, item #77, amended by the Second Amendment dated
April 20, 2016,'item #5B, and amended by the Third Amendment dated May 16, 2018, item
#82, shall remain in full force and effect.

Stale of New Hampshire Fourth Amendment
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BANK OF AMERICA, N.A. STATE OF NEW HAMPSHIRE

(Print Name)

Title:

Date: ! 0 j!U !I 9f

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the day of

oim~
Ttiere oppeored before me, the state
and county foresaid a person who
satisfactorily identified himself as

And acknowledge that he executed
this document indicated above.

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

lotary Public/Justice of the Peace)

My commission expires:

3^-Q.r -
(Date)

^ GOOo^

Slate of New Hampshire Fourth

*

(xa/3
(Print Name)

Title: Commissioner

Department of Administrative

Services

Date:

offic^oKhe ahorney generalDHt Al lUKNfc
By fJX

m -

(Print Name)

Title: Sf. Af.Gr

Dote: Ixj'^ll'T^

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

Signed:

Title:

(Print Name)
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Bank of America -<r Amended U.S.
Merrill Lynch Fees and Rebate

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

REBATE DEFINITIONS

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

Card Agreement.

"Calculation Period" means the twelve (12) month period commencing on the first day of the

September 2017 through August 31, 2018 and for the following year, September 1, 2018 through June

30, 2019 and thereafter, July 1, 2019 through June, 30 2020 and each subsequent twelve (12) month
period. For the avoidance of doubt, rebate for the period commencing September 1, 2018 through

August 31, 2019 and subsequent calculation periods, shall be calculated based on the Standard

Transactions Rebate Multiplier Table below. Rebate for the period September 1, 2017 through August

31, 2018 shall be calculated based on the Standard Transactions Rebate Multiplier Table agreed to in

July 10, 2013.

"Credit Losses" means any balances which remain unpaid by Company, Participant or a Cardholder six

(6) billing periods after the closing date on the Billing Statement in which the Transactions, fees and

charges appeared for the reporting period.

"Cycle Days" means the number of days from the start of the billing period to the Billing Statement

date.

"Grace Days" means the number of days after the Billing Statement closing date within which payment

is due.

"Large Ticket Transactions" means certain Transactions in the Transaction Volume which, based upon

the type of merchant and/or transaction dollar amount, are subject to a Visa or MasterCard large ticket
interchange program, as determined by and amended by Visa and MasterCard from time to time.

"Partner Program Transactions" means certain Transactions in the Transaction Volume which, based

upon the merchant and/or transaction dollar amount, are subject to a Visa or MasterCard partner

program, as determined by and amended by Visa and MasterCard from time to time.

"Rebate Multiplier" means the multiplier corresponding to the Standard Transactions volume. Cycle

Days and Grace Days as set forth in the Standard Transactions Rebate Multiplier Table below.

"Standard Transactions" means the Transaction Volume not meeting the criteria for Large Ticket

Transactions and/or Partner Program Transactions.

"Total Credit Losses" means, for any Calculation Period, the sum of (I) Bank of America's Credit Losses

on the Card Accounts for the Calculation Period and (ii) Bank of America's Credit Losses on the Card

Accounts for any previous Calculation Period which have not been applied against any rebate payable

under the Agreement.

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

V4 OS-2016 Bank of America Confidential

(D 201S Bank of America Corporation 3



Bank of America -^r Amended U.S.
Merrill Lynch Fees and Rebate

Transactions made with the U.S. Cards during the Calculation.Period, less the total dollar amount of:

returned purchases, credit adjustments, Transactions resulting from Unauthorized Use, and disputed
charges. Cash advances and Convenience Checks are not included in Transaction Volume.

REBATE CONDITIONS

During the Calculation Period, the program must meet all of the following conditions in order to qualify
for a rebate:

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

as due on each Billing Statement on or before the Payment Due Date; and

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

Hi. Calculation Period Transaction Volume meets the minimum volume requirement as

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

calculation period.

V. The four conditions above, together being the "RebateConditions".

REBATE CALCULATION AND PAYMENT

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

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

.((Transaction Volume for Standard Transactions x Rebate Multiplier) + ((Transaction
Volume for Large Ticket Transactions

•I- Transaction Volume for Partner Program Transactions) x 65 basis points (0.65% or

0.0065))) - Total Credit Losses

The Standard Transactions rebate multiplier will be determined based on the Calculation Period

cumulative total of all Stand&rd Transactions volume, Including Standard Transactions volume from
Premium Rewards participants, however. Standard Transactions volume that is applied to Premium
Rewards points will not be included in the rebate payout calculation. This paragraph is applicable
for products with Premium Rewards only.

Payment of any rebate will be made by ACH credit or other means determined by Bank of America,
within ninety (90) days following the end of the Calculation Period. No rebate will be paid to any
Participant.

Should one or more of the above Rebate Conditions not be met. Bank of America will be under no

obligation to pay any rebate, although Bank of America may, in its sole discretion, determine to pay
a rebate In an amount determined by Bank of America. Bank of America's payment of a rebate in
such circumstance will in no way obligate Bank of America to pay a rebate with respect to any
subsequent Calculation Period

V4 08-2016 Bank of America Confidential
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Bankof America
Merrill Lynch

Amended U.S.

Fees and Rebate

STANDARD TRANSACTIONS REBATE MULTIPLIER TABLE*

State of New Hampshire*

Annual US Volume Tiers

Excludes Large Ticket and Partner

Program Transactions

Cycle

days

Grace

days

7 14 14 30 30 30 30 30

3 3 7 3 7 14 20 25

REBATE BASIS POINTS

S  ■ $  2,999,999 100 98 96 94 92 90 88 85

$  3,000,000 $  4,999,999 130 128 126 124 122 120 118 115

$  5,000,000 $  9,999,999 147 145 143 141 139 136 133 130

$  10,000,000 S 14,999,999 157 155 153 151 149 146 143 140

$  15,000,000 $ 19,999,999 177 176 175 174 173 172 171 169

S  20,000,000 $ 24,999,999 179 178 177 176 175 174 173 170

S  25,000,000 $ 34,999,999 181 180 179 178 177 176 174 172

$  35,000,000 $ 49,999,999 182 181 180 179 178 177 175 173

$  50,000,000 $ 74,999,999 183 182 181 180 179 178 176 174

$  75,000,000 $ 99,999,999 184 183 182 181 180 179 177 175

$ 100,000,000 + 185 184 183 182 181 180 178 176

*Bank of America will revisit the rebate periodically to ensure the most competitive pricing is provided.

Nothing in these schedules is intended to state a term for the Agreement. For the avoidance of doubt,
any period of time set forth in the Schedules applies solely to pricing terms, but only to the extent the
Agreement has not been terminated as set forth in the Agreement.

Notwithstanding anything to the contrary in the Agreement or any of Its Schedules all fees, charges

and rebates are subject to change upon 60 days' prior written notice to you if in connection with us

providing this card program, or any Services to you:

III.

iv.

An event external to us increases the cost or decreases the revenue to us;

There Is any decrease to the interchange rates paid to us by a card network; or

There Is an increase to funding costs due to interest rate changes;
There Is any deterioration In your financial condition

END OF US SCHEDULE III

V4 08-2016 Bank of America Confidential
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Office of the Comptroller of the Currency

Washington. DC 20219

CERTIFICATE OF CORPORATE EXISTENCE

I, Joseph Otting, Comptroller of the CLirrcncy, do hereby certify that;

1 . The Comptroller of the Currency, pursuant to Revised Statutes 324, el 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 VVIIEREOF, today,

April 3, 20IS, 1 have hereunto subscribed
i

my name and caused my seal of office to

be affixed to these presents at the U.S.

Department olThe Treasury, in the City

of Washington, District of Columbia

'M

1

Lffi yr

Comptroller of tln^ Currency \



ASSISTANT SECRETARY'S CERTIFICATE

OF

BANK OF AMERICA, NATIONAL ASSOCIATION

The undersigned, Allison L. Gilliam, an Assistant Secretary of Bank of America,

National Association (the "Association"), a national banking association organized and existing
under the laws of the United States of America and having its principal place of business in the

City of Charlotte, County of Mecklenburg, State of North Carolina, does hereby certify that:

1. As of September 18, 2018, Elizabeth J. Moroney was a duly authorized

Senior Vice President of the Association.

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, I have hereupon set my hand and affixed the seal of said

Association this 30^^ day of November, 2018.

(SEAL)

:  1 Allison L. Gilliam
Assistant Secretary

r-#;/"



ACORif CERTIFICATE OF LIABILITY INSURANCE
OATB(HIUDOrYYVY)

Ce(28f201B

THIS CERTinCATE IS ISSUED AS A IHATTER OF INFORJMATION ONLY AND CONFERS NO RIGHTS UpON THE CERTIFICATE HOLDER., THIS
CERTIFICATE DOES NOT AFRRMATIVELY OR NEGATIVELY AMEND, EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POLICIES
BELOW. THIS CERTIFICATE OF II^URANCE 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 pollcylies) must have ADDITIONAL INSUF^ provlslona or t>e endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the p^lcy, certain pollciee may require an endorsement A statement on
thM <>Mtifiri»tA doM not confer riahts to the certificate holder In lieu of such endorsement(s).

PROOUCEA

ManhUSAlnc.

100 Ikirtn Ttvvt SbssL Siita 3600
Chflr1otl8.NC 26202

055943JL-II.-16-19 RFP RFP CASUA

COHTACt

E-HAa.

INSURERfS) APPOROINO COVERAGE NAICS

INSURER A: Greenwicti Irstnnca CoTpany 22322^

INSURED
Bank of Americs Corporation ,
and any and al lubsiiSartes
MMCoda:NC1-028-lM1
0ns Bar* of Amarica Cantar
160 North CoSsgs Snsi
Chvloits.NG 282S5G001

N(A

INSURER c: (See Paoe 21

MSURER 0:

INSURER P: •

THIS 1^ TO CERTIFY THAT THE POL C ES Or INSUKAn^ LK»lcU BCLUW rv\vc occn i»oucu iv loc in%»wnt.w . --v—,

INDICATED. NOTWTHSTANDINO ANY REQUIREMENT. TERM OR CONDITION OF ANY CONTRACT OR OTHER DOCUMENT yMTH ̂ ^ECT TO ̂ IC^
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 SHOW! MAY HAVE BEEN REDUCED BY PAID CLAIMS.

INSR

T
TYP«0FW8URANC6 li.'LJiU.'.'iil POLICY MUHggW

UMITB

COMIICRCIAL GENERAL UABtUTY

CUUUS-MAOE EH OCCUR

GEKL AGGREGATE LBgr*PPU68 PER:w□
POLICY

OTHER:

 PRO
JECT I LOC

RGD300136S01

* This coMeraoe apples only II
raqiired by wrtilen corttacL

0M1/201S OeAI/2019 EACH OCCURRENCE
DAMAGE TO RENTED
PREMISES IE»occtfr«KP)

MED exp (Ariy on> piifionl
PERSONAL'S AOV WJURY

GENERAL AGGREGATE

PRODUCTS • COMP/OPAOO

2.opaooo
^Exokjded
Excluded

2,000.000*

2,000,000

2,000,000*

AUTOMOBILSUABnJTY

aiWauto

mssJssmsceuEr
i

BODILY aUURY (P« pwwn)

OWMED
AUTOS ONLY
HIRED
AUTOS ONLY

SCHEDULED
AUTOS
NON-OMNED
AUTOS ONLY

BODILY INJURY <Pw
PROPERTY DAJAACE
tPf ■cdtNnI)

UMBRCUALIAB

EXCESS LlAB

OCCUR

CLAMS-MADE

EACH OCCURRENCE

AGGREGATE

D€D RETENTIONS

VVORKERS COMPENSATION
AND EMPLOYERT UABEJTY
ANYPRCPRIETOR^ARTNER/EXECUT IVE
OFFICERAtEUBER EXCLUDED?
(MMdMory In NH)
0 y<l unO#f
OESdRPnON OF OPERATIONS tXWw

See Rape? TOOraJTT mmi ■PE5
STATVTE

otW-
ER

I I rN

H Hf A
E L EACH ACCIDENT 1,000,000

E.L DISEASE • EA EMPLOYEE 1,000,000

E.L DISEASE • POLICY LMTT 1,000,000

OCSCR»TK>H OP OPERATIOKS/LOCATIONS/VEMKLES (ACORO 101. AN«lonM Rn»n*» SehNM*. nwy b* «»ehNJ amort tpiC* M r««ilfM)
RFP No: ISIGIJPiocurefnenlCardSefvlces

CANCELLATION

State of New Hampstwa SHOULD ANY OF THE ABOVE DESCRIBED POUCIES BE CANCELLED BEFORE
Pinhasing Agent THE EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN
2SCapiKilSaeei Room 102 ACCORDANCE WITH THE POUCY PROVISIONS.
Concord. NH 03301

AUTHORIZEO REPRESENTAnVE
or Marsh USA Inc.

1
Marilyn F Bums

ACORD 25 (2016/03) The ACORD name and logo are registered marks of ACORO



AGENCY CUSTOMER ID: 055943

LOC<: Chartotte

jACOR ADDITIONAL REMARKS SCHEDULE Pago 2 of 2

AGENCY

MysauSAbc.

NAHEOINSUREO

Bank o( America Ccrporation
and any and all tubsidbries
UalCode:NCl026^l&Ot

One Bank o( America Center

150 NoribCcaa^ Street
Charbtla.NC 282550001 .

POUCY KUWBEA

CARRIER NAICC0D6

EFFECTIVE DATE:

ADDITIONAL REMARKS

THIS ADDmONAL REMARKS FORM IS A SCHEDULE TO ACORO FORM.

FORM NUMBER: 25 ^RM TTrLE: Certiflcate Of Liability Insurance

nw GwwrO UttOr Ml sM nol Boaad ttw amount tUlBd in Vw eontad twhwen Bank of Anwica Corpontion and Iw ce(tj9c8t» MM.
Tha certScM tottv li *t addiSond insund inNt Ganeni UabOty as Mr Marest may appear, but on))r V raqiAad by wttan contrad wKh tfia named ktsiBed-

iMlcan Compensation and &ii(IO)MUaMtr(CQniinuadfeaffl page t)

Carrien and Poficy Numban:

Polcy • RWOMS46t04 (0M1/2018 • 0601/2019) XL btturanoa America. Inc.

lKludkiotfieiOlCwinotla^8):ALARAZCACOCTOCOE FLGAHIIAlO IL tNKSKY.LAIMMOME M MNMOMSMTNCNENHNJNMKV MYOKORPARISCSOTNTX
utvaWwv

Poicy IRWR90M62CM (0&01/201S-OeiOI/2019) XL Spedaitirtnsuranca Companif

IncLding tie totowiiig statals}: AK. Wl
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Thb pdey is lutfect lo'a Sad^Rturad RatenSon ed $ 1,000.000 per acodsnL

Polcy iRWGXIOiaeeOI <0601/2016.0601/2019) XL Insunnca America

Including Ira blowing staters): AOS

ACORO 101 (2008/01) 02008 ACORD CORPORATION. All right* raserved.

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

CHARLES M. ARLINGHAUS JOSEPH B. BOUCHARD
Commisslonef Assistant Commissioner
(603)-271-320) (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
dctober 7, 2015 (item #77), and amended by the Second Amendment on April 20, 2016 (Item
#5B), to extend the contract for on additional term of thirteen months. Effective upon
Governor and Council approval for the period of June I, 2018 to June 30, 2019.

There is no cosi 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 cord 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 cord 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 to 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.

2-?



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

April 25.2018

Poge 2 of 2

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

Respectfully submitted,

Charles M. Arlinghaus
Commissioner



THIRD AMENDMENT TO THE CONTRACT

SY 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

Adminlsl

.T

inist

his Third Amendment (hereinafter referred to os the "Amendment"), doted this Kc day of
. 2018 by and between the State of New Hampshire acting through the Deportment of

rative Services (hereinafter referred to as "the State") and Bonk of America. N.A. (hereinafter \
referred to as "the Contractor") for Procurement Cord Services: |

WHEREAS, pursuant to an agreement approved by NH Governor and Executive Council on July 10.
2013. item #16. amended by the First Amendment doted October 7. 2015, item #77. and amended by

the Second Amendment doted April 20. 2016. item #5B. and set to expire on May 31,2018 (hereinafter
referred to as "the Agreement"), the Contractor agreed to provide procurement cord services to the
State up>on 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 follows;

1. Delete in its entirety Form Number P-37. item 1.7 Completion Dote 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.

Page 1 of 2
Contractor Initials:

Date;!i



BANKiOF AMERICA, N.A.

Bv: J\
~rr i-NCx. Sc. wQlv"^ 2.

(Print Name)

Title; Y(4^\d^r\"V
Date: M | iU |
NOTARY PUBLIC/JUSTICE OF THE PEACE

On the 111 day of ^ ^ 29+6,
There appeored before me. the state and
county foresaid a person who satisfactorily
identified himself as

\r\

And acknowledge that he executed this
document indicated above.

In witness thereof. I hereunto set my hand
d official seal.

otary PuDTic/JttMipe of the Peace)

My commission expires:

/-.STi^E OF NEW HAMPSbWE

Chorles M. Arlinahaus
(Print Name)

Title: Commissioner

Department of Admipistrotive Services

Date:

OFFICE OF THE ATTORNEY GENERAL

By:

(Print Name)

Tit'®' f^li i ffcf'

Date:

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

Hampshire on

Signed:

Title:

(Print Name)

Page 2 of 2
Contractor Initialslitials: "Ts /

Date.'45^\?



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. Ail 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, I have hereupon set my hand and affixed the seal of said

Association this 16"^ day of April, 2018.

(SEAL)

:

r
-u

Carlese E. Linker

Assistant Secretary



Office of the Comptroller of the Currency

VVashincflon. DC ?0?19

CERTIFICATE OF C ORPORATE EXISTENCE

I. Joseph (Jtting. Complroller oflhe Currency, do hereby certify ihiii;

1. The Comptroller of the Currency, pitrsunnl 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. 13(144), is a national banking association formed under the laws of the United
Stales and is authorized thereunder to transact the business of banking on the date
of this certificate.

IN TESTIMONY WIIERl-OF. today.

April .C 2018, I have hereunto sulxscribccl

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 VVashimiton. District of Columbia

Z)Comptroller of thi urrency



ACORD CERTIFICATE OF LIABILITY INSURANCE
DATE <MM/00/YVYY]

04/24/20te

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(les) 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).

PRODUCER

Marsh USA Inc.

100 Noith Tryon Street. Suite 3600
Charlotte. NC 26202

05»43A-JI.-iM8 RFP RFP CASUA

C6MTACT
NAME;

PHONE 1 FAX
(A«, No. Eiil- ltA/C.Nol:
E-MAIL
AnnRFRR-

MSURER(S)AFFOROINC COVERAGE NAICI

INSURER A: Greenwich Insurance Company ! 22322
INSURED

Bank of America Corporabon
and any and all subsidiahes
Man Code: NCtJ}28-16-0t
One Bank of America Center

ISO Noilh CoHega Sbeel
Charlotte. NC 28255<N)0t

INSURER B : N/A , ' '^A

INSURER c: (See Paoe 21

INSURER 0 :

INSURER E ;

INSURER F:

COVERAGES CERTIFICATE NUMBER: ATL-004363811-04 REVISION NUMBER: 6

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

WOLSUBR.—
IHSR'YWP'TYPE Of INSURANCE POLICY NUMBER

• POLICY EPF I POLICY eXP
(MM/DO/YYYYl IIMM/PO/YYYYI LIMITS

INSR

iia.
X ) COMMERCUL GENERAL LIABtLITY

i  i CLAIMSJJAOe [XJ occur

1 GENL AGGREGATE LIMIT APPLIES PER:

5 POIJCY ^ Q LOC
I  I OTHER:

RGD3001365

' This coverage appHes only II

reriulred by wrinen contract.

08A)1/2017 |08A)1/2018 EACH OCCURRENCE
DAMAGE TO RENTES
PREMISES fE> occurrence I

2.000,000

ExdudeO

MEO EXP (Any en« penon) ExduOeb

PERSONAL & AOV INJURY 2,000.000'

GENERAL AGGREGATE 2.000.000

PRODUCTS-COMP/OPAGG S 2,000.000'

COMBINED SINGLE LIMIT T"
(Ea acddemiAUTOMOBILE LIABILITY

ANY AUTO

OWNED ~
, AUTOS ONLY
' HIRED I

• AUTOS ONLY L

SCHEDULED
AUTOS
NON-OWNEO
AUTOS ONLY

BODILY INJURY (Pv pMon) i %

BODILY INJURY (Par aecNMni) )

PROPERTY DAMAGE
iPer aeemanil

UMBRELLA LIAB

EXCESS LIAB

OCCUR

CLAIMS-MADE

DEO 1 I RETENTIONS

EACH OCCURRENCE : %

See Page 2 m\m—

AGGREGATE

■PSR
STATUTE

■SThT
ER

C ;WORKERSCOMPENSATlON
•AND EMPLOYERS'LIABILITY ,
iANYPROPRISTOR/PARTNERlEXECUTlVE ^.
iOFFCERrtJEMBEREXCLUDED? N ,N/A
•(MandatorylnNH) ' '
H vas. dtscribe unda<

: DESCRIPTION OF OPERATIONS Palow

E.L. EACH ACCIDENT 1.000,000

E.L DISEASE ■ EA EMPLOYEE S t.000.000

E.L. DISEASE • POLCY LIMIT j S 1,000.000

DESCRIPTION OF OPERATIONS/LOCATIONS/VEHICLES (ACORD 101, AddlUonal RamarV* Schtdula, may ba aiMchtd if mora ipaci Is raqulrtd)
RFPNo: 1510-13 Piocu/ement Can) Services

CERTIFICATE HOLDER CANCELLATION

State o( New HampsNre SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
Purchasing Agent THE EXPIRATION DATE THEREOF, NOTICE WILL BE DELIVERED IN
25 Capitol Street Room 102 ACCORDANCE WITH THE POLICY PROVISIONS.
ConeOfd.NH 03301

AUTHORIZED REPRESENTATIVE
ol Mvsh USA Inc.

,
Marilyn F Burns

ACORD 25(2016/03)
® 1986-2016 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD



AGENCY CUSTOMER ID: 055943

LOC»: Charlotte

ACORD ADDITIONAL REMARKS SCHEDULE Page 2 of 2

AGENCY NAMED INSURED

Marsh USA inc. Bank of America Corporation

POUCY NUMBER Mai Coda: NC1-028-1641

One Bank of America Center

ISO North Colege Street
CARRIER NAIC CODE Chadooe. NC 282SS0001

BFFECTIve DATE:

ADDmONAL REMARKS

THIS ADDITIONAL REMARKS FORM IS A SCHEDULE TO ACORD FORM.

FQRMMUMBERr 25 FORM TITLE: Certincate of Liability Insurance

The Geneiaf Uabiliy kmit shd nol exceed the amounl stated In the contract behmn Bank d America Corporation and r>e cenilicate hddar.

The cenificcte holder it an additiona) Irswad under GencrF Liatiiity as their Merest may appear, but orty it required by wtiaen contrad with the rwned insured.

Wortiars Comperuation and Employers UabUy (contmuad from page I)

Canien and PcUcy Numbers:

Policy « RWD943546103 {08A1/?OI7-0SA)t/20t8) XL Insurance America. kK.

Including the loeoi«ingsU1e(s):ALARA2 OA CO CT DC OE FLGAKIIAIO IL IN KS KY LA MA MO ME Ml MN MO MS MT NO NE NH Rl NM NV NY OK OR PA PI SC SO TNTX

l/TVAVTWV

Policy liRWR9aSS46203 (0&lD1/20t 7-0810112018) XL Specialty Insurance Company

Including the lobowing stalais): AX. Wl

Pctkry aRWGXX)l366 (08/01/2017- oai0l/20l8) XL Insurance America. Inc.

Poficy No. SRWE94SS4S303 (08/01/2017 - 08X11/2018) XL SpectaRy Insurance Corrpany

Including the Mowing slate(s): OH WA

This policy is subject to a Sed-lnsured Reienticn o< ll.000.000 per accideni.

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 Assistont Commissioner

(6031-271-3201 (603}-271.3204

March 17, 2016

Her Excellency, Governor Morgoret Wood Hosson
ond the Honoroble Council

Stole House

Concord, New Hompshire 03301

REQUESTED ACTION

Authorize the Deportment of Administrotive Services to enter Into on omendment to the current
controct with Bonk of America. N.A., Chorlotte NC, vendor # 203997, for procurement cord services
originally approved by Governor ond Executive Council on July 10, 2013 (item #16). ond omended on
October 7, 2015 (item #77), to odd o no cost new enhoncement that oilows the use of Bonk of
America's Receipt Imoging Service, and to extend the existing controct for on additional term of two
yeors. Effective upon Governor ond Council opproval for the period of June 1, 2016 through Moy 31.
2018.

Funding Is provided through individuol ogency expenditures, none of which sholl be permitted
unless there ore sufficient oppropriated funds in o specific Accounting Unit to cover the expenditure.
Agencies' use of procurement cords sholl be subject to the limitofions of the omounts oppropriated by
the legisloture.

EXPLANATION

On July 10. 2013, Item #16. Governor ond Executive Council opproved o three-yeor controct
with Bonk of Americo, N.a. for procurement cord services to the Stole which expires on Moy 31. 2016.
The Stole has seen o significont increose in use of procurement cords throughout the State. With the
increase in spend volume, the Stote hos seen significont sovings from invoice processing ond
efficiencies reolized from the procurement cord progrom. There ore dose to 600 procurement cords in
use throughout the Stote, and more procurement cords will be issued os this progrom continues to be
implemented. To switch contractors at this time would couse o significant decreose in productivity ond
sovings. Additional time is needed to fully evoluote the program.

The receipt imaging system offered by Bonk of Americo is o useful tool to help moke the
procurement cord progrom more efficient. Cordholders will hove the obility to uplood receipts and
ottoch the receipts directly to eoch tronsocfion in the Bonk of Americo's online system. This will enable
supervisory users of the system to more efficiently process each tronsocfion. There is no charge for this
service.



Her Excellency, Governor Morgoret Wood Hosson
ond the Honorable Council

Morch 17, 2016

Page 2 of 2

Based on the foregoing, I cm respectfully recommending opprovol of the amendment to the
contract with Bank of America, N.A.

Respectfully submitted.

U

Vicki V. Quirom

Commissioner



SECOND AMENDMENT TO THE CONTRACT

BY AND BETWEEN THE STATE OF NEW HAMPSHIRE

THROUGH THE DEPARTMENT OF ADMINISTRATIVE SERVICES

AND

BANK OP AMERICA, N.A.

FOR PROCUREMENT CARD SERVICES

contract #8001691

'1
This Second Amendment (hereinafter referred to os the "Amendment"), doted this i- day of

2016 by and between the State of New Hampshire acting through the Department of
Adrrunistrative Services (hereinafter referred to as "the State") and Bank of America, N.A. (hereinafter
referred to as "the Confrocfor") for Procurement Cord Services;

WHEREAS, pursuonf to on ogreement approved by NH Governor ond Executive Council on Juty 10.

20)3, item #16 and set to expire May 31,2016, as amended by the First Amendment dated October 7.
2015 (hereinafter referred to as "the Agreement"), the Contractor agreed to provide procurement cord
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 on
instrument In writing executed by both parties thereto and only after approvol 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 porfies 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 May31.20l8

2. Amend EXHIBIT A. Paragraph 3. SERVICES. 3.9 Softwore/Technology to include the following:

m. Receipt Imaging Senrlce. The State may elect to use Contractor's receipts imoging
service whereby the State submits copies or images of Transaction receipts, which the
Contractor will electronically store in its online website application. It is the State's
obligation to send the Controctor legible copies of the Transaction receipts. The State
acknowledges and ogrees thot the Contractor will not review the Transaction receipts
and thai the Stale agencies are responsible tor retaining the origirvDl receipts.
Notwithstanding the Limitation of Liability of the Agreement, the Contractor will not be
liable for damages if the images are illegible or blonk or for foiTure to provide copies by a
given time or for failure to provide copies the Contractor is not reasonably able to provide.
Images will be mode available to the State by the Contractor's online website application
at such tirpes 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 to the State.

3. Amend EXHIBIT B. II. 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, Item #16, as amended on October 7, 2015, item
# 77, shall remain in full force and eflect.

Page I of 2
Contractor initials:

Date:



BANKiOF AMERICA, N.A.

Bv: -Afl, Sc Z-
\ V T\ (X_ 'Sc-V^ W C\i~V '2_

(Print Name)

Title: V VLtL vcAux\

Date: ' \

NOTARY PUBLIC/JUSTICE OF THE PEACE

On ttie Ji day of . 2016,
There appeared before me, the state and
county foresaid a person who satisfactorily
identified himself as

^ V cv.

And acknowledge that he executed this
document indicated alDove.

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

■ USAHATFIELD ■

|NIOTAR>rM
(h :f^2^€titiLpAi^iCeiaft^MB|p

My commission expires:

'\imln

STME OF NE^HAMPSHIRE

By: //CU^ //,

Vicki Quirom
(Print Name)

Title: Commissioner

Department of Administrative Services

Date: (^1

OFFICE OF THE /^ORNEY GENERAL

kl faBy

Hi 1 1 ^-g.S'^QckiLrS
(Print Name)

itie:

Date:

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

Hampshire on

Signed:

(Print Nome)
Title:

Poge 2 ol 2
Contractor Initials:75

Dole:3pJlU?



ASSISTANT SECRETARY'S CERTIFICATE

OF

BANK OF AMERICA, NATIONAL ASSOCIATION

The undersigned, Allison L. Gilliam, an Assistant Secretary of Bank of America,
National Association (the "Association"), a national banking association organized and existing

under the laws of the United States of America and having 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, I have hereupon set my hand and affixed the seal of said

Association this l" day of March, 2016.

(L.i-. "A -UJ 1 )1
Allison L. Gilliam

Assistant Secretary



o 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 I, 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 6,2015,1 have hereunto

subscribed my name and caused my sea)

of office to be affixed to these presents at

the U.S. Department of the Treasury, in

the City of Washington, District of

Columbia.

Va,-

omptroller 0£ 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.



Accmcf CERTIFICATE OF LIABILITY INSURANCE DATE (HH/DOIYYYY)

09^4/2015

THIS CERTIFICATE IS ISSUED AS A MATTER OP INFORMATION ONLY ANO CONFERS NO RIGHTS UPON THE CERTIFICATE HOLDER THIS
CERTIFICATE DOES NOT AFFIRMATIVELY OR NEGATIVELY AMEND. EXTEND OR ALTER THE COVERAGE AFFORDED BY THE POUCIES
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 tht CBrtlflcata holdar is an ADDITIONM INSURED, tha pollcy(lBS) must ba andoriad. If SUBROGATION IS WAIVED, aubjact to
tba larms and condltlonB of tha policy, cartain poticias may raquira an andorsamant A atatamant on this cartlflcata doaa not cenfar rights to lha
cartlflcata holdar In liau of such andorsamant(t).

pftooucen

Uar^hUSAInc.

100 Nofti Ttyon SlreeL Sixie 3600
CtiMlone.NC 28202

0»9*3-A-ll.-15-t6 RFP RfP CASUA

contact

PHONE 1 FA* .. ,

e.HAIL

mSURERISI AFFOROtNO COVERAOl NAICe

INSURER A: OW Republic Inaufwc# Co 24147

INSURED
Berk of Arnerice CcrpOfMion
and any and M tubsidiviee
Mad Coda; NCI-OTe-iSOl

One Bank of Airarica Center
150 Norti Coll ege Street
OwtotM. NC 2825541001

INSURER a : f"* N/A

INSURER c; (See Page 2)

INSURER 0:

INSURER E;

INSURER f: 1

COVERAGES CERTIFICATE NUMBER: ATL-aX}472625-(D REVISION NUMBERS

INW

SJS.

THIS IS TO CERTIFY THAT THE POUCIES 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 VMTH RESPECT TO VWICH 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.

OTBCP
TYPC Of INSURANCE

SOBHT
INSO

COMMERCIAL GENERAL UABiUTY

j CLAIMS-MAOE I ^ I OCCUR

GENl AGGREGATE LIMIT APPLIES PER:

a] POLICY CD JEC^ I I LOG
: OTHER:

POLICY NUWaCR

:MWEY30S355

I' Th« rowagt applies only H
luired by wiinen contract.

loe/Ot/2015 08101/2016 EACH OCCURRENCE
EMUAGETORENTEC
PREMISES lEtOOCJTWTMl

MEDEXPtAnyonepTtcn)

PERSONAL A ADV INJURY

GENERAL AGGREGATE

PRODUCTS • CCMP/OP AGG

COUfijNEDSif^Le LiUiT
lEiecddertl

2,000.000

Eidudio

Eiduded

2,OOO.COO*

2.COO.OOO

2,OOaOOO'

AUTOMOeiLE UABIUTY

ANY AUTO

ALL OVMEO
AUTOS

HREOAUTOS

SCHEDULED
AUTOS
NON-OWNED
AUTOS

BOOILY INJURY |P« p«r»n)

BODILY INJURY (PerMcideni)

Damage
IPM aeoOtntl

UMBREUA UAD

EXCESS LIAS

OCCUR

CLAIMS-MAOE

eachoccurr&jce

AGGREGATE

DEO RETENTIONS

WORKERS COMPENSATION
ANO EMPLOYERS' UABIUTY

AKY PROPRIETORIPARTNER/EXECUTIVE
OfFICERAIEMSER EXCLUOEOT
(MindatMy In MH)
it vM, MKnM ixHer
DESCRIPTION OF OPERATIONS Mirm

0

See Page 2 0001/2015 COOI/2016 y . PER
' : statute

E.L EACH aCCDENT 1,000.000

E L. DISEASE • EA EMPLOYE^ 1.000000

E L DISEASE - POUCY LIMIT 1,000000

DESCRIPTION Of OPERATIONS / LOCATIONS I VEHICLES {ACORO101. AOMIonM RwraNi SchvOul*. may to (lUehM i( men tpM* l> requlrMI

RFPNo: 1510-13 PiocuikwiI Caid Sewicts

CERTIFICATE HOLDER CANCELLATION

Stale ol New Hanpsnire SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
FNacDssng Ageni THE EXPIRATION DATE THEREOF. NOTICE WILL BE DELIVERED IN
25 Capint Sirea Roan 102 ACCORDANCE WITH THE POLICY PROVISIONS.
Ccncord.NH 03301

AUTHORIZED REPReSCNTATIVe

otMwwh USA Inc.

Marilyn F Bum. "Tn "3 -

ACORD 25(2014/01)

® 1986-2014 ACORD CORPORATION. All rights rsSBrvsd.

Th* ACORD name and logo ara rogistered mahis of ACORD



P Ilj^
State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES

OFFICE OF THE COMMISSIONER

25 Capitol Street - Room 120
Concord. New Hampshire 03301

VICKIV. QUIRAM JOSEPH B. BOUCHARD
Commissionei Ajsislont CommiMiooer

,  {603}-27l-320i (d03l-2;t-3204

September 14. 20)5

Her Excellency. Governor Morgoret Wood Hosson
ond the Honoroble Council

Slate House

Concord. New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services to amend the State Contract with Bank of
Arrterico, N.A.. originally approved by the Governor and Executive Council on July 10. 2013 (item #16).
to oilow porticipafion in the controct by the legislotive ond judicial branches or any city, town or other
non-state entity which is on employer as defined by RSA IOO-A;I, tV.

Funding is provided through individual agency expenditures, none of which shall be permitted
unless there are sutficient appropriated funds in a specific Accounting Unit to cover the expenditure.
Agencies' use of procurement cords 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 Bonk of America. N.A. for procurement card services to the State which expires on May 31. 2016.
On September 11. 2015 Chapter Low 253. Senate Bill 191. took effect modifying RSA 21-1:17 to include
pjrovisioftt to allow the use of the Stote's procurement cord contract by the legislative and judicial
branches or any city, town or other non-state entity which is an employer as defined by RSA I00-A:1. IV.
The provision allows the Stote to combine procurement cord spend volumes with participating entities
in order to realize a higher tier of rebate percentages.

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

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

Respectfully submitted.

Vicki V. Quirom

Commissioner



FIRST AMENDMENT TO THE CONTRACT

BY AND BETWEEN THE HATE OF NEW HAMPSHIRE

THROUGH THE DEPARTMENT OF ADMINISTRATIVE SERVICES

AND

BANK OF AMERICA. NJV.

CONTRACT #8001691

—, This Firsi Amendment (hereafter called the "Amendment") dated this ^ day of
Tr\V\^r. 2015 by and between the State of New Hampshire octing through the

.  Deportment of Administrative Services (hereinafter referred 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. NA. a Bank of ArT>erica Compony ogreed to provide
procurement card services to the State of New Hampshire upon the terms arxJ 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 refenred to as
the "Contractor") was corKlitioned upon Contractor having assumed full responsibility for the
performance of the entire aforementioned Agreement, including but not limited to, any and all
obligations and liabBities under the Agreement for the full term of said Agreement; and

WHEREAS, pursuant to Section 18 of the Agreement, the Agreement moy be amerKled
only by a written Instrument executed by the parties thereto and only after approval of such
amendment by the Goverrtor and Executive Council; and

WHEREAS, the Contractor and the State wish to amend the Agreement to allow the use
of 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. 1V; and

NOW THEREFORE, in consideration of the foregoing, and the cover»ants and corKJitions
contained in the Agreement and set forth herein, the porties hereto do hereby agree.os follows:

1. Delete in its entirety Form Numt^er P-37. Item 1.3 Contractor Nome orxJ substitute the
follov/ing:

1.3 Bank of America. N A.

2. Amend Exhibit A. AGREEMENT FOR PROCUREMENT CARD SERVICES. 3. SERVICE^ to
include:

3.11 Eligible Participants. 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. are eligible
to porticipote under this contract whenever aforemenfioned entitles so desire,
subject to the approvol of the Division of Procurement arxd Support Services. These
entities ore outonomous and may porticipafe at their sole discretion. In doing so, they
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are entitled to the terms ond conditions established under the controct. Furthermore,

any aforementioned entity shall have Its purchase volume combined with that of
State to increose the overoD benefit of rebates for the State and eligible participants.
However, participants are solely responsible for their association svith the Controctor.
The State of New Hampshire assumes no liability between the Contractor and any of
these entities.

3.12 ParticlpoHng Addertdum. Each participant will complete a partlcipatir>g
addendum supplied by the Contractor. A copy of said oddendum. after being
executed by the participant and the Contractor, will be maintained with the State.

•  A participating addendum sholl be executed by the Contractor and the

Individual participant desiring to use the contract.
•  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 participdnt and the Contractor shall r>egotlate and ogree upon any
additional terms and corKlitions prior to the signing and execution of the
portlcipoting adder>dum.

3.13 ParUclpant Reports. Contractor shall seixJ the State semi-annual (by June 30<^
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.

3. Amend Exhibit B. PRICIMG AND PAYMENT. III. US SCHEDULE OF REBATES, REBATE
Calculation and PAYMENT to include:

Eligible participant and State annual purchasir>g volumes shall be combined to
determine retxite tier. The onnuol rebote amount for each participant shall be
calculated based off each individual entity's purchasing volume mulliplied by the
rebate basis points that corresponds to the rebote tier of the combined purchasing
volume of the State and all participants. Rebate basis points ore detefmlr>ed, not
only according to combined purchasing volurr^ of all participants and the State, but
also according to the number of billing cycle days and pxjyment grace days (see
contract rebate table) agreed upon by Contractor ord participant. Cycle days and
payment grace days may vary for each porticipating entity occording to
participating oddenda between Contractor and eBgible participant. Participants
shall receive 100% of the added rebate bertefit of participating in the State contract.

4. Except as specifically amended herein, all other provisions of the Agreement,
approved by Governor and Executive Council on July 10. 2013, Item # 16. stvall remain
in full force ond effect.
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BANK OF AMERICA, N.A.

^Or\WCvA"Z^
(Print Name)

itie; "^grv'var V\C.g-^(°%vd^^Title

Dote

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the ̂  day of . 2^13.
There oppeored before me, the state and
county foresaid a person wt>o satisfactorily
identified himself as

i-kifitUX
$9)U5l
3e that he i

>0i
Ahd acknowledge that he executed this
document indicated above.

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

(Nc
M

My commis^n expires:

Sep(: 2tl1

By:

STATE OF NEW HAAAPSMIRE

ViclclV.Quirom

(Print Name)

Title: Commissioner

D^oorlment of Administrative Services

Dote:

OFFICE OF THE ATTORNEY GENERAL

By: /I,

Print Name)

Title: .^.Assl ASrnj^
Date:

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

(Date)

Signed:

Title:

(Print Name)
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State of New Hampshire
DtPARTMKNTOKAnMIMSTKATIVKSKRVlCES

oi-'i'ici-; OF ruL' commis.siom-r

Capiinl Sircei - Rmiin IIIO

fnOLKuJ. New llninp.shiiL'03301

INOAM MUIHIIXIN JOSRPH II HOIKHAKD

I i>iiiiiii>«i<>iior A>ii>lan( Commiviionci

iiii'.'i (WHj

June 19. 2013

Her Excellency. Governor Margaret Wood Hosson
ond the Honorable Council

Stote House

Concord. New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services. Bureau of Purchase and Property, to enfer
into a contract with FIA Ccrd Services, N.A.. a Bank of America Company (Vendor No. 203997). for a
three year contract, for the administration of o Procurement Card |P-CardJ program in the copacity of
an internr>ediary and administrator for the purchase end financial processing of low dollar purchases.
The contract term shall be effective upon Governor ond Council approval through Moy 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 utilizing field purchase orders (FPOs) to moke low dollar purchases
of $500.00 or less. This contract was sought in order to achieve elliciencies related to centralizing
rmancial nronitoring of low dollar purchases, and to take advantage of cost savings in fhe 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 notification of this solicitotion. public
notice was provided through the New Hampshire Union Leoder and the request for proposal was
posted on the Bureau of Purchase and Property website. On Morch 5. 2013. four compliont proposals
were received from the Fia Cord Services. N.a. RDS Citizens, TD Bonk, ond US Bonk.

The .scoring was based upon the oreos of: Price Schedule (65%), Quolificotions. Experience
and Resources (20%). and Technical (15%). Based oh the foregoing, the proposal submitted by FIa
Cord Services, n.a received the highest ranking score and was accepted by unanimous vote of the
evaluation learn members. The evaluation scoring sheet and biographies of the evaluation team ore
attached.

This will be the first contract the State has established for P-cords. As a result, fhe P-cord

program will initially be piloted through the Department of Transportation. Upon the successful
completion of the pilot, the progrom will be implemented statewide. It is envisioned that the P-cord

program will provide significant benefits for all state agencies and will improve the efficiency ond
effectiveness of processing and monitoring low dollar expenses for the State of New Hampshire.

I \\ ..I,-..;-:, ri)i> i



Her Excellency. Governor Morgoret Wood Hosson
ond the Honoroble Council

June 19. 2013

Poge 2 of 2

The Stote shall also receive semi-annual indivlduol rebate checks based on the expervditures of
the using agencies. The rebates shall be based on the following schedule. During the pilot stage, it is
anticipated the onnual spend to be between $2 mil - $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 o 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.

(  "■

state of New Hampshire Cycle days
Grace

days

7 14 14 in 7n 7n 7n

7 7 7 7 7 14 7n

OCOATP BACtC pniuj
tOQQOQOQ 1-57 171 lift llA 117 inft 104

td QCMOOQ 177 171 17ft 17ft 177 lift 114

nnn nnn te 040 000 Iii7 141 17ft 17ft 177 17ft 174

tin rvsnnnft osa. 1S1. .ua. -US. -ua- uaa. 134

The veridor's income, and incentive for performing the above referertced services, is derived
from proceeds received by the investment of funds they receive from their customers and Invest p>rior
to the processing of payments: Bonk of America is one of the lagest Bonks in the United States and as
such said proceeds con be significant.

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

Respectfully submitted.

Linda M. Hodgdon
Commissioner



Subject: AGREEMENT FOR PROCUREMENT CARD SERVICES

The Stole of New Hampshire ond the Controctor hereby mutuolly agree os foDows:

GENERAL PROVISIONS

T. IDENTIFICATION.

1.1 stole Ager>cy Nome
Stote of New Hompshire
Administrotive Services

1.2 Stole Agency Address
Stole House Annex. Room 102

25 Copitol Street
Concord, NH 03301

1.3 Controcfor Nome
FIA Cord Services, N.A.. o Bonk of Americo compony

1.4 Controctor Address

10 Moll Rood. Burlington. MA 01803

1.5 Confrocfor Phone

Number:

781-238-0469

1.6 Account Number

Account depends on

usinq oqency

1.7 Completion Dote
5/31/2016

1.8 Price Limitotion

$0.00
See exNbit 8

1.9 Controcling Officer for Stole Agency
Michoe) Connor

1.10 State Agency Telephone Number
(603).271-6899

I JJ^^^^gplroctor Si jnoture 1.12 Nome ond Title of Controctor Signotory

1.13 Acknowledgement: Stateof Mfr . County of *

On 3 I "2. o 13 . before the undersigned officer, personolly oppeored the person identified in block
1.12. or sottsfoctorily proven to be the person whose nome is signed in block l.l l. ond ockrvDwiedged fhot s/he
executed tNs document in the copocity indicoted in block 1.12.
.13.1 Signctureof

(Seal)

lie or Justice of the PMce

1.13.2 Noine and Title of Notory or J*Rtic/of the Peoce

R\CHA SoqftC V»uBUC'

RICHAQOYAL
iMry Ptfk, CaawMtf) «f

t. 14 Sfote Agency Signotue 1.15 Nome ond Title of Stole Agency Signotory

Undo M. Hodgdon, Commissioner

1.16 Approvol by the N.H. Deportment of Administration, Division of Personnel (if apph'cablel

By: Director, On;

1.17 Approvol by the Attorney Generol (f^rm, Substonce ond Execution)

1.18 Approvol by the Governor ond Executive Council

By: On:

2. CMP\01M(NT OF CONTRACTOR/S»VICES TO BE PEIFORMEO. The Stote ol New Hampshire,
octing through the ogency identified in block 1.1 ("Stole"), engoges controctor identified'm block

Conirociors Initials

Dole



1.J ( Conlrocio^ ) lo peifo'm, ond the Coniioclor >hoB peHoim. the work Of jo'e ol goods, or bolh
ideniified ond nx»e poriicutorly described in me oiioched AGREEm£N1 FOR PROCUR£M£Nt CARD
SERVICes, which is incorporoled herein by retefersce ond cHoched os £xhibi> A {"Services-J.

3. CffECIlVC DAlE/COMfiniON Of SERViCES.
3.1 Notw«hslandlng any provision ol this AgreemenI fo Ihe cqnirory. and subject lo the oppfovol of
the Governor ond Executive Council of the *tote of New Hompshlre. this AgreemenI. and cl
obHgolloos ol Ihe portles hereunder, iholl not become eflecUve unHI Ihe dole Ihe Governor orrd
Executive Councl opprove thU Agreement ('Eltecttve Dote").
3.2 If Ihe Conlroclor convnences me Services prior to Ihe Effec live Dole, oil Services perlormed by
me Conifoclor prior to the E/leciive Dole shoi be petlotmed ot ihe sole risk of the Conlroclor. or^
in the event thol Ihij Agreement does not become ellcclive. ihe Stole shol hove rso SoDiSty lo the
Conlroclor. irsckidifsg withou' limitofiors. ony obfigclion to poy Ihe Controdor lot ony cos's ircurred
or Services perlormed. Controclot must complete oil Services by the Compleiion Dole specified in
block 1.7.

4. CONDITIONAL NATURE Of AGREEMENT. Nolwithsionding Ony provision of this Agreement to the
contrary, on obBgoiions ol Itse Stole hereunder. including, without Emiioilon. the conllrxjonce of
poyments hereursder. ore contingent upon the ovcilobilify end continued opproprlotlon ol lunds.
end in r>o even! sholl ihe Stole be Uobie lor ony poyments heteursdet in excess ol such ovcJioble
opproprioted funds. In the eveni of o reduction or lermirsotion ol opproprioled funds. Ihe Slate
shol hove Ihe righi to withhold poymeni until such lunds become ovoiiobie. il ever, ond shon hove
the right lo lermlrsote this Agreement Invrtedioiely upon ̂virsg Ihe Conlroclor notice of such
termirsoiion. The Stole sholl not be repuired to fronsler funds from ony olher occount to the
Account ideniified in block i.6 in ihe event funds in thot Account ore reduced or unovoilobie.

5. CONTRACT PRICE/PRICE UMITAnON/ PAYMENT.

S.T The controci price, nselhod ol poymeni, ond terms ol poymeni ore identified ond rnore
porticulorly described in EXHIBIT B which Is incorporoled herein by reference.
5.2 The poymeni by the Stole ol the controct price shoB be the only ond the complete
reimbursemenl to the Controctor for ol expenses, of whotever rvoture incurred by the Conlroclor in
Use perlormonce hereol. orxl shon be the only end the complete compensotion to the Conlroclor
for the Services. The Stole sholl hove no liobility lo ihe Conlroclor oiher Ihon the controci price.
5.3 The Stole reserves the righi to oilsei Irom ony omounts otherwise poyoble to the Controctor
ufsder this Agreement those fiqiXdoied omounts rcQuired or permiiied by N.H. RSA 80:7 through
RSA 80:7-c or ony other provision ol low.
5.4 Nofwiinstonding ony provision in this Agreement to the conirory. ond rsolwilhjtoncfing
unexpected circurrsstorsces. In no event sholl the fotol of oD poyments outhorized. or ocluoOy.
mode hereurxJer. exceed the Price limiioiion set forth in block 1.8.

4. COMPUANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNirr.

4.1 In connection with the perforrrKince ol the Services, the Controctor sholl comply with oB
slotutes. lows, regutolions. ond orders ot (ederot. stole, county or muntcipoi authorities which
impose ony obiigoilon or duty upon the Cooiroclor. including, but not lirrvted to. civfl righis orrd
equol cppcitunily tows. In odoilion. the Contioctor shot comply with oil oppScoble copyright lows.
6-2 During the term ol this Agreement, the Controctor sholl no! discriminole ogoirvsi employees or
oppficonfs lor employment becouse of roce. color, religion, creed, oge. sex. horxJcop, sexuol
orientotion. or no'iotspl origin end wiH loke ollirmotive ociion to prevent such discrknlnotion.
4 J It this Agreerrteni is funded in ony port Dy morves of the United Stores, the Conlroclor shell
compV witn oU the provisions ol Executive C»de' No. 1 1246 ("Eauoi Empicymenl Opportunity"), os
supplemented by the regutolions o' the united Siotes Deportment of lobor <41 C.F.R. Port 60|, end
vvith ony rules, regutolions and guidelines os the Stole ot New Hompshlre or the united Stoles Issue
lo implement those teguloiions. The Controctor luriher ogrees to permit the Stole or United States
occess to ony ol the Conttocior's books, records end occounis lor Ihe purpose of oscertoirvng
compSonce with on rules, regutolions ond orders, ond 'he covenonis, terms ond conditions of this
Agieernenl.

Con tree ici rnitio
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7. PERSONNEL.

7.1 Ihe Coniracto' sNoO at its own expense provide ctt personnel necessory lo perlorrrs the Services,
the Ccntroclor vvorfonis ihot cfl personnel ersgoged in ine Services shoB be Quciried lo perlorm
Ihe Services, one shoi be properly icensed ond otherwise outhorized 10 do so ursder oB oppScoble
iov»s.

7.2 Unless oihetwise oulhorized in writing, during the term of this Agreement, ond tor o period of six
(ft) months alter tne Corr^ieiion Dole in uiocx i ihe Coniioctoi shoii not iv'e. ond shoti not
permit orsy subconiroctor or other person, Tirm or corpotolion with whom it is engoged in o
combined eiiort to perlorm the Services lo hire, ony person who 1$ o Slote employee or olficiot.
who is moieriolty involved in the procurement, odmirvstrotiors or perlormonce ot this Agreement.
Ihis provision shol survive terminotion oI this Agreement.
7.3 The Controciing Officer specified in block 1.9. or his or her stjccessor. shoflbe the Stote's
representoiive. In Ihe event ol ony dispute corsceming Ihe interprelolion of lhi$ Agreement, (he
Contracting OHicer's decision shod be tinol tor the Stole.

e. EVENT OT DEf ALIIT/KEMEOICS.

8.1 Any one or more ol Ihe following ocis or omissions ol ihe Conlroclor shol coruUfule an event of
default he/eondei ("Evenl of Deloul'");
8.) .1 toilure 10 perlorm itse Services satisfoctorily or on schedule:
8.1.2 failure to submit ony report requireo hereurxler; orid/or
8.1 J toilure to perfcrmony other covenont, termor cortdilionof this Agreement.
8.2 Upon the occurrence of any Event of Deloull. the Stale moy loke ony one. or more, or oil. of
the folowing actions:
8.2.1 give the Contractor o written notice specifying ihe Event ol Oetoult ond requiring it to be
remedied within, in the obsence of o ̂ectei or lesser spectficoiion ol time, thjffy (30) doys from the
dote ol the notice; ond it the Evenl of Deloull is not limeiy remedied, terminoie thris Agreement,
etiective Nvo (2) doys otter giving the Conlrocior rtotice of termination:
8.2.2 sei otf ogolnsi any olher obSgotionj the Slate moy owe to the Controclor ony domoges Ihe
Stole suffers by reoson of ony Event of Oefoulf; ortd/or
8.2.3 Ireof the Ageemeni as breeched ond pursue ony ol its rerhedies ot low or in equily, or both.

9. 0ArA/ACCE5S/C0NHDENT1AlfTY/ PRESERVATION.

9.1 As used in Ihis Agreement, the word"dalo'* shea meon oR inlormotion ond ihirrgs developed or
ootoineo during the perlcfmorrce ol, or ocquired or developed by reoson ol. this Agreerrsent.
if»cludir»g. bu' not limited to. oB studies, reports. Tiles, formutoc. surveys, mops, charts, sound
recordings, video recordings, piclotiol reproductions, drowings. onolyses, graphic representotiorxs.
computer progrcms. corrxjuier printouts, rscies. letters, memorondo. popets. ond documents, ol
whether finished or unfinished.

9.2 AJJ dole ond ony properly vshich hos been received from the Stole or purchased with funds
provided for Ihol purpose under ilv$ Agreemenl. stsoll be the property of the Siofe. ond shoB be
rclurned to Ihe Side upon demond or upon terminolioo of this Agreemenl (or ony reosorx.
9.3 ContidentioRty of dole shoflbe governed by N.H. RSA choptei 91-A or olher existing low.
Oisciosure ot dote requres prior written opprovol ot the Stole.

10. TERMINATION. In Ihe event Ol on eorly terminotion of this Agreement lor any reason olher then
the conxpletion of Ihe Services. Ihe Corxirocior shoB deiver lo fhe Controciing Officer, nof loter
Ihon fifteen (15) doys o/ier the dote of terrrxinaiion. o report ("Terminotion Report") descilblrxgin
detoil oB Services perfoirrxed. end the contiocl price eotned. to and irrcKxing the dote of
lerminotion. The form, subtecl motter. content, ond rxumber ol copies ol Ihe Termirxoflon Report
shoti be identical to those ot ony Finoi Report described in the oitoched Exhibit a.

11. CONTRACTOR'S RCLAflON TO THE STATE, in Irxe perlormonce ol Ihis Agreement the Controclor is
in oil respects on independent controctor. ond is neilher on agent rxoi on employee ol the Side.
r4eifher the Conlrocior nor coy of its olTicers. employees, ogenis or frxembers shol! hove outhority to
bind the Side or receive ony benefits, workers' corrxpensotion or other emoluments provided by
me Side to fs employees.

Conrroctorslniti
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12. ASSIGNMENT/OCUGATION/SU8CONTUCTS. The Conlfoclor sholl nol osjign. or oiherwise
ifonsl^ ony inJefejJ In Jhlj Agreemeni wilhoui the prior vwiiien conjeni of fhe N.H. Oeportmenl of
Adrriniji/ofive Services, None o( (he Services sholl be subconlrocled by tne Coniroclo' withoui ihe
pnof '•vrillen consent of the Stole.

13. INOIMNITICATION. The Conifociof sholl dclersd. indemnity ond hold hcintess the Stole its
c.'.Pccrs end cmpfcvcss. frcrr. cnc oscrnsi cny zr.a z3 :z::z'. scffc.xc =v :hc Cidtc. its ctticer, cr.d
employees, ond ony ond di ctoims, Bobliiiies o' penollles osserteo ogolnst the Stpte. its ollice's ond
employees, by or on behoU of ony person, on occouni of, bosed or tesuiling irom. orising out of {or
which mdy be cloimed to orise out ofj the octs or omissions of the Conirocior. Nolwithstondlng ine
foregoing, nothing herein contoined shol be deemed to consHlufe o waiver of Ihe sovereign
immunity of Ihe Stole, which immunity is hereby reserved to ihe Stole, fhis covenoni in porogroph
13 shpa survive the termifsotion of this Agreemenl.

M. INSUKANCE,

14.1 The Controciof sholl. ot its sole expense, obloin orx3moinloinin force, ond shofi requre ony
subcontroctof or assignee to obloin ond moinioin in force, Ihe following insurcnce:
U.1,1 comprehensive generd lobiStyinsuronce ogoinsloncloimsol bodty injury, deolh or
property domoge, in omounis of nol less ihon $250,000 per cloim ond $2,000,000 per occurrence-
or>d

14.1.2 rue ond extended coverage insuronce covering ol properly subject to subporogfOpn9.2
herein, in on omouni f>ol less 'hon 60% of lt\e wisoie reptocement volue ot the property.
14.2 The poBcies described in subpaogroph 14.1 hereinshoilbebnpolicy forrr* ond endorsemenis
opproved lor use in the Stole Ol New Hompshire by Ihe N.H. Oepdrimeni ol Insuronce. ond issued
by insurers Icensed in Ihe Siole of New Horrpshire.
I4J The Conirocior shoB furnish lo Ihe Conliocling Officer Identiried in block 1.9, or his or her
successor, o cerli(icole(s) ol insutorxe lor oil insuronce required under fhis A^eemenl. Conirocior
shcl also furnish to Ihe Conlrocfing OHicer Identified In block 1.9, or his or her successor,
cerlilicole(s) ol insuronce lor ollrenewoi|s) ol insurcrscerequiredonder Ihis Agreemenf no later
Ihon fiMeen(15) doyspriot toihe expirotlon dote ofeoch of the insuronce policies. The
cerlilicolefs] ol insuronce ond ony renewols thereof shoH be ottoched ond ore incorporoied
herein bv reference.

IS, WORXar COMrCNSATIOH.
15.1 6y signing this ogreemeni, fheControcfor ogrees. cerlinesondworfonis ihoi the Controcforis
incompSorsce wither exempt from, the requirementj of N.H. RSActsopler 281-A /"WorJcers'
Compensoton"/.

15.2 To the exient the Conkocioris subject lo the requirements of N.H. RSA chapter 281-a.
Conirocior sholl moinioin. ond require ony subconlroclor or ossignee lo secure end moinfan.
poymeni ol workers' Compensolion in connection with oclivities which Ihe person proposes lo
undetloke pursoont to this Agreemenl. Conirocior shell lurnisn the Controcling Oflicer identified in
block 1.9. or his or her successor, proof of Worlcers' Compensolion in Ihe nsonner described in N.H.
RSAchopler 281-a end ony opptecobte ier>ewoils) triereol, which shoH be otiochcdond ore
•ncorporoled herein by reference. The Stole shoB rsol be responsible for poyment ol ony Workers'
Compensolion premiums or lor any other cloim or benefit lor Conirocior, or ony subconlroclor or
employee ol Conirocior, which might arise under oppkcobte Stole ol New Homcthke workers'
Compensotion tows in conneclion with the perlormonce of the Services ur^der this Agreement.

14. WAIVEI OF BREACH. No fcxli^e by the Slate lo enforce ony provisions hereof ol ter ony Event of
Defoult sholl be deemed o woiver of Ms righis with regord lo ihol Event of DelouH. or ony
subscQuenf Event of Oefoull. No express loiiute to enforce ony Eveni ol Oefouit shoB be deemed o
waver ol the right of Ihe Siotc to enforce eocF> cixJ oR of the provisions hereof upon ony further or
oihet Event of Oeloull on the port of the Conirocior.

17. NOTICE. Arsy notice by o porly hereto to the other porty shell be deemed to hove been duly
delivered or given ot the lime of rroiiing by cetiirieo moil, postoge ptepoid. in o United Stoles Post
Office oodressed to the ponies of the odOtesses given in blocks 1.2 ond 1.4. hetein.

ConlrociO'S Ini
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18. AMENDMENT. Ihij Agreement moy be omended. woived or diiChorged only by on insifumenf in
writing signed by ine ponies hereto ond only oiler opprovol of sucn omendmeni. woiver or
dischorge by the Governor orxJ Executive CourKil of the Stole of New Hcmpshire.

I?. CONSTRUCTION OF AGREEMENT AND TERMS. This Agreement shot be construed in occordoftce
with fhe tows of the Stole of New Hompsbire. ond is birvjing upon ond inures to the benefit of the
porlies ond their respective successors ond ossigns. The wording used in this AQreemenl is the
wordinq chosen by tt^e onrlies to 'express their mi,.t< ini o' ccnstr'.'Ction she!! Co
oppiied ogotnsi or in (over of ony porty.

20. THIRD FARTItS. the polies hereto do not intend to bersefif ony third porlies ond this Agreemerrl
slxsS not be construed to confer ony such benefit.

21. HEADINGS. The heod^s Ihroughout the Agreement ore for reference purposes only, ond the
words conioined therein snot] in no woy be held to exploin. modify, emptily or dd in the
interprefolion. construction or meorving of the provisions of this Agreement.

22. SPECIAL PROVISIONS. Additionot provisions set forth in the olloched EXHI81T C care incorporoled
herein by reference.

23. SEVERABILIIY. In the event ony of fhe provisions of this Agreemeni ore held by o court of
compeleni jurisdiction to be conlrory to ony stole or lederol low. the remdnlng provisions of itw
Agreemeni win remoin in fuR force ond effect.

24. ENTIRE AGREEMENT. TWs Agreement ond it coftepsonding oltochments. which nvay be
executed in o number of counlerporls. eoch of which shell be deemed on origrnol. corTSfitutes the
entire Agreement orxJ understorxJing between the porlies. ond supersedes oft prior Agreements
ond understondings retoling hereto.

Conirociofs iniiiois■tilinK r>-^/
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gXHIBIT A

AGREEMENT FOR PROCUREMENT CARD SERVICES

1. PARTIES;

This Controci is entered inio by ond between Ihe Stole ol New Hompshire, OeporJmeni
o( Adminisifolive Services. Iherelnolfer relerred to os 'Ihe Sloie"). whose address is 25
Coptlol Street. Concord, nh 03301. ond FIa Cord Services. N.A.. o Bonk ot Americo
company, (herelnofler referred to os the "Controctor"). whose address is:

FIA Cord Services. N.A., o Bonk of Arrserico compony
lOMoDRocd

Burlington. MA 01803

THE PARTIES AGREE AS FOLLOWS:

2. EFFECTIVE DATE DURATinM

This ConlrocI sholl foke ellecl on Moy 15. 2013, or upon Governor ond Council Approvol
of saidcontroci. whichever is loter (the "eflective dote"}. This conlroct sholl terminole
Moy 31. 2016. unless lerminoted eorfier in occordonce wiih the terms of this conlrocf.
see Section 6 below.

3. SERVICES

In addition to Ihe requirements set forth within those documents referenced in Section 15
below, ond hereby incorporated by reference, the Contractor ogrees to provide to the
State Ihe following services, of no cost, in support of its Procurement Cord Program (the
"P-Cord Progrom"):

3.1 implementation plons. The Confroclor sholl provide on implementation plon
inclusive o( doles and times for the mojor milestones enabling o successful
implementolion of Ihe initioi P-Cord Progrom, within ten (10) business doys of the
effecHvedole of the conlrocf, for the slort ol the pilot on or before July 15. 2013. Such
deliverobies shall include:

•  Develop and lest interface files
•  Set up accounts ond Stale hierarchy structure
•  Training program
•  Go live

The Contfoctor sholl also ossist in the design of the roll out plon lor Ihe remoining
of the ogencies.

3.2 Account Mortogemenl. The Controctor sholl provide odminisifotive account
management in support of Ihe P-Cord Program by appointing on occounifs} monoger
who sholl assume Overoll responsibility lor the coordinolion ol oil controci issues.

3.3 Customer Support. The Controctor sholl provide Customer support service to oil
P-Cord Progrom occounis and users to resolve problems, onswer questions, deal with lost
or stolen cords, ond support in generol o" ospecis of the Progrom. aI o minimum, the
cuslomer supporl service musi be provided by sitilled lechnicions who ore proficieni in

Contfocicwi Iniiia
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Ihe Engfish longuoge and include a loll Iree lelephone line (or ossislonce on o 24-houf-o-
doy. 7-dov-O'weelc bosis. In oddilion, Controclcx shot! provide direct lelepbone occess
to occouni represenlolives lor inquiries involving occounis, billings, ond oil lechnicol
support quesllof^ ihol otise during ihe course ol o regulor business doy between ihe
hours of 8 o.m. to 5 p.m.. Mondoy through Fridoy.

S.ATrolnlng. The Controclor shell provide iroinirsg oryj ossociolod moieriols for
Stole slofi thol deloils the use of P-Ccrd Progrom ond/or occouni controls orsd assists the
relevoni stofi orsd/or agencies In developir^ P-Cord Progrom resiricfions orsd controls.
This Iroinlng rnusi be provided upon requesi by the Stole, ond. ot a tisinirrium. ol conlroci
implemenlolion and then onnuolly during ihe entire term of the controct. In addition.
Controclor shoti notify the Stole orsd provide trolryng ony tirrse there is o major soUwore
upgrode.

At o minimum troining shot! include:
•  How to build on occount (or occounis) to meet the Slofe of New

Hompshire's needs;

•  Bosic cord functionolity:

•  How to use the cord of the point of sole device (provide inslructions and
pictures):

•  Cord moinlenonce: o) odd o cord, b) edit o cord, c) reploce o cord;
•  Report builder: o) reporting options ond functionolity. b) repodirrg issues

with merchonis;

•  Reol-tlme tronsoction history, o) reoHime outhoraofions ond decfmes. b)
decline reosons in reot-lime lo ossisi with cordhotders issues; and

•  Underslonding Invoicing ond billing.

The Conlfoclof shotI provide oil Iroining vio webinors. however other methodologies ond
detivery chonrsels scroll also be ovoiloble to Ihe Stole, upon request:

•  Instructor Led Troining (llT) - vlo onsite ond/or web-bosed conference with
live fociBlotors. AH live iroining sholl be coryjucted in locotions designoled
by the Siote.

•  Printed (had-copy) froining moieriols; ond

3.5 Monogemertf Reports. The Controclor sholl provide the Stote with Ihe
copobility to. through utilizolion of ihe Conlrocior's website, generole reports throughout
the durotion of the contract. These reports srvall be ovoiloble in on eleclroruc lormot
compotible with Microsoli Office products orxJ occessible to stote ogencies from the
Conlrocior's soUwcre system. The Controclor sholl moke representotives ovoiloble over
the phone or in person lo work with the Stote in toitoring reports to meet its needs. At o
minimum reports shoD be ccpoble ol conveying the following dote:

Tronsoction doles

Customer ID or Cordholdei Nome

Cord ff

Total troosoclion omouni

Merchont

Disputed ilems;
PosI due items;

Toiol dollors purchosed;

lolol Ironsoctions:

Toloi numoer ol cords;

Told number ol active cords:

Conicoclo^s Ini
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•  Averoge donors for oil Ironsochons;
•  Rebotes;

iecured ol roU up copobiCttes ot o* levels, tot o( leosi ihe
'^•OWinQ

•  CordhoWer

•  Cordholder's Boreou Level:
•  Cordholder's Division Level;
•  Agency level;

•  Agency P-Cord Progrom Admlnistiolor Level;
•  Stole Conlrocl Mpnoger Level:

3.4 Online Account Monogement. The Controctor shell provide ihe Stole with Ihe
obiBly lo perform the follovnog occounf morx)gement funclions through the Conlroctor's
weDsile:

•  A Wily to odd. odivcte or delete Personol Idenfiricolion Numbers ("PlNs") tn
reoMime

•  Ability to easily odd or delete/concel/deny ca-ds
•  Abiltty to control It^ Bmils o$ well os set restrictions on purchoses
•  Ability to occesstronsoctiondolo OS it posts In reoMime

3.7 Cord Services. The Controctor st>olI provide the following services ot o
minimum;

o. Totl-Free Telephone. The Conlroclor shell provide o toll-tree telephone number for
cordholder/occounl support with 24-hou ovollobillly;

b. Website. The Controctor shot! provide o website (or problem fectviicoi issues ond
problem solving;

c. Otf-stfe Storoge of Dolo. The Conlroclor shot! provide, ot Its locotion. complete or»d
secure dofo storoge for oil Stole cord ond tronsoction informotlon. The
Controctor sholl provide electronic orchivoi ̂ oto lor eoch occount os requested.
The Controctor stroll moinloln o cornprehenslve bocicup ond disosler recovery
plon lor Stole cord dofo;

d. IT Support. The Controctor sholl provide Informolion technology {!T) support by Iroined
ond experienced IT personnel:

e. On Oemond Oolo Access. The Conlroclor sholl provide, os requesled. complete and
sepofole cord ond Ironsoclion informolion. In oddilioa the Conlroclor sholl
provide complete documentation of toble siruclure, relolionships. etc.. of
dotobose so thot the doto con be uplooded to o locol dofobose to oilow for od
hoc Queries in order lo sotisfy Infemol ond exfenxjl oudll requirements;

f. Ffoud/Loii Provisions and Froud Security Nollflcotlon System. The Controctor shoU
monitor ond identity suspect cordholder tronsocfions. including reports ol declined
ironsoctions by occount ond shoP provide o fraud security notilicolion system that
miiigoies unouthcrized or irreguior cord use:
g. Third Porty Services. The Conlroclor stX5ll provide documeniotion detoiling oil ttvro

porty dependencies, including processes Ihot ore used by its system.

3-® Technical Support. The Confrocior sholl provide Oil necessory technicol
support to implement the P-Cord Progrom within a mutuoHy ogteed to timettome. The
Controctor sholl provide oD necessory technicol support over the course of Ihe conlroct
to lesolve problems or molce ony P-Cord Progrom odjustmenis ihot become necessory
due to ony informolion lechrsology chonges or odvonces, etc. Technicol support

Conirocion
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personnel must be odequolely Irolned in Iheir ofeo cl supped ond be proficient in the
Engfish longooge.

3.9 Softwore/Tcchnology. The Conlroclor's proposed software must be browser-
bosed. robust, furjcllonol. eosify novigoble. ond secure. If sboll ollow.for.fuoctionol ond
tOiy rrior.cgerr.er.t o! ccfdhc'cer occour.l; end ccmpfchen'.r/e repcrting. The

• Controctor's system sho8 be ob\e lo provide ihe inlerfoces ond elecironicoHy feed oU
chorges/inlormotion info the Sfote ol New Hampshire's Enlerprtse resource plonnir»g
system. fr./o/Lowson ond/or ogency specific softwores os requested. In oddlllon. Ihe

Conlfoclor's sollwore must be copoble of odopfing to ony chonges to Ihe Stole's
systems so thol the P-cord interfoce con continue to gerwrole tronsoclions or>d provide
dofo feeds in ony new system odopled by the Stole. The Controctor's softwore or>d
technology, of o minimum, must provide the following leotures:
0. Browser-bosed Access fo Controctor's purchosing cord soffwore must be through o

stondord browser (IE5 or greoler) with o minimum of downlooded oddilions;
•b. Security Feotures to ensure secure doto tronsler os weB os secure storoge of

cofdholder. cord number, ond tronsoction inlormotion on File servers. Softwore

sholl provide meons for users to esfoblish end chonge their own posswords:
c. Security of Transaction Data. Cord Numbers orsd Process Flow;
d. Support for Reof Time Access ond Chonges. includir^g occount end hierorchy

chonges:
e. Archiving Features:
t. Monogement Capabilities tor Flat File Tronsler to the vorious stote systems:
g. Process to Feed/Provide Access to the cord doto;
h. Globol Progrom Oetoults. Oefoutts by Agency, or^d the process ol overriding these

defoults (or itxlividuol cords:

1. Stondord Reporting CopoblUtles:
j. Monlh-End ond Customer Reporting Capabilities os described in section 3.4
k, Stondord Output Formot tor Reports, e.g.. pdf. Excel. Access. WORD, or other text

fcrmots: end

I. Documentation to Ihe Conlroclor's fechnofogy ond services provided, including, but
not fimiled lo. the dotobose structures, doto dicttonory. ond onDne ovoilobilily.

3. to P-Cord Product. Controctor sholl produce, customize. eml>os5 ond dislribule
vie regulor moil (or overnight upon request) the cords lor the P-Cord Progrom per the
Stole's requirements. Ptostic cord protectors must olso be provided with Ihe request ot o
cord. P<ord$ shell be furnished of no cost lo the Slole. Wilhin thirty (30) doys of
conlroct execution the Slote's Uoison shotl provide on initiol list of Ihe cords needed lo
support the progrom. Over Ihe course of Ihe conlrocl the Slole Lioison sholl hove
authority lo order odditionol/replocemeni cords on on os needed cost-free bosis.

At minimum cords shell meel Ihe following requirements:

o. Securtly ond Controls. The Controctor shol hove in place security precoutions. such os
electronic pins orxJ other controls Ihol sholl ensure Ihe security ol the purchosing
coid tronsoctions. Contractor sholl provide odequote security within Ihe softwore
pocicoge to mitigofe froud ond misuse,

b. spending and Tronsoction limits. The P-cord sholl provide spending limits by individuol
pufchose. doity ond cycle fimils, and tronsoction count ond hove the provision fo

-  Dioctc by merchont cotegory codes os deterrruned by the Stole's progrom
odminisirolor or their designee(s}. Both the Controctor ond the Stole shot! monitor
the limits.

Conlrodon Initt
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c. No Annuoi Fee/No TranjocJion Fe«. The Controclor shoU not chorgo on onnuol fee (or
cordJ issued under Ihe conlroci; there sholl be no Ironsoction costs choroed to
the Stole.

d. No Cosh Advonces. The Controclor sholl not otiow cosh odvonces froni Aulomotic
Teller Mochines |"ATMs") or from ony finonciol institufion.

e. No List Sole or Olstrlbullon. The Conlroctor shot! not sett or dlstrtbt;ie o ti*l of
porlicipofing ogencies/institulion oddresses. co'dholdcr nomes ond oddresses. or
ony other informotion to ony person, firm, or other entity for ony purpose:
excluding, but not limited to. the osjociotions. third-porty service providers,
merchonts. or>d merchont processors, during Ihe course ol normol business
operotions.

I. Guoronfeed Time lor Issuance of Cord by New Cardholder. The Conlroctor must issue o
cord vviihin seventy two {72\ hours to o new cordholder otter o volid ond properly
completed oppiicolion is received by the Controclor. RequestsMsuonces of new
cords ore to be hondled through the Stole's Lioison.

g. process and Time Required for Issuance of Renewol/Replocemenl Cords. The
Conlroclof sholl promptly Issue renewol cords, of no cost, prior to o cord's
expifolion dote. Replocement cords tor lost or stolen cords sholl be issued ol no
cost ond sholl be issued within sevenly-two (72) hours ol nollticolion of the
lost/stofen cord. Requests/issuonccsof replocement cords ore to be horxlled
through the Stote's Lioison.

4. ACCESS AND RnENHON OF RECORDS

4.1 Access to Records. The Controctor sl%oll provide the Stole, or ony outhc«ed
ogents. occess to ony records necessory to determine contract complionce.

4.2 Retention Period. The Controclor sholl Creole ond reioin records supporlirsg
Ihe P-Cord Progrom lor o rolling period of seven yeors from the dote of ironsoction or the
conclusion of ony cloim. Gtigotion or exception retoting to this conlroci tolcen by the
Stole or o third poriy."

$. SUBCONTRACTING

in oddilion to Ihe provisions of Section 12 of the P-37 reloied lo ossignmenl and
subconlrocling of controctuol rights end obligoiions, the Conlroctor sholl be responsible
to the Stole for the octs ond omissions ol oil subconlroclors or ogents ond of persons
direcHy or indirectly employed by such subcontrocfors, oryj lor Ihe ocis ond omissions ol
persons employed directly by Ihe Controclor. No controctuol reiotionships exist between
ony subconlroctor ond the Stote.

i. CONTRACT TERMINATION

t.l &onkrup1cy or Recelverihlp. Volunlo/y or involuntory bonlcruplcy or
receivership by the Conttocior moy be couse lor terminolion ol the election of Ihe Stole.

6.2 Molerlol Bieoch. The non-breoching poriy moy lerminote this conlroci in
whole or in port offer Ihiriy (30) doys' written notice, os described in Ihe Form P-37
Generol Terms ond Conditions Section 8. in the event of the breoching pony's foifure lo
pertorm o moteriot obligolion of this coniroct.

ConitOdOri inilio^.
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6.3 Written NoMce by Stole. The Slole rnoy lerminole this conlroct in whole or In
port ol ony time by giving the Conlroctor ihirly (30) doys" written notice.

7. LIAISON AND SERVICE Of NOTICES

All project monogement ond coordinctlon on behoil ol the Side shell be through o
single point of contact designoled os the Stole's liolson. Conlroctor sholl desigrTole o
tiolson that shell provide the single point ol contoct lor monogement end coordinotion
ol Controcloi's worV. All work performed pursoont to this controct shell be coordinoted
between the Stole's lloison end the Conlrocior's lioison.

Melonie Corroher shoil be the lioison for the Stole:

Melorue Corroher. Purchosing Agent. Oeporimeni ol Administrolive Services
(P) 603-271-3M6
(P) 603-271.7564
e-moi! Address; Metoni&.Corroher^nh.oov

Joy CMrvieen shell be the lioison for the Conlroctor (FIa Cord Services, N.A.. o Bonk of
Americo compony).
10 Moll Rood

Burlington. MA 0)803
781-238-0469

Frorx:is. J.Dinneen@boml.com

The Stole's lioison ond Conlroctor's lioison rnoy be chonged by wntten notice to the
other porly. Written notire^. requests, or comoloinls shoil first be directed to the lioispn,

B. MECTINGS ANO REPORTS

8.1 Technical or Contractual Problems. The Controdor is required to meet with
the Stole's personnel, or designoted representolives, to resolve technicol or controduol
problems thof rnoy occur during the term ol the conlroct. ol no oddilionol cost to the
Stole. Meetings shoil occur os problems orise ond shoil be coordinoted by the Stole.
FoiKjre to porlicipole in problem resolution meetings or foilure to moke o good foith elfort
to resolve problems shall result in terminolion ol the controct.

8.2 Progress Meetings. During the term ol the controct. the Stole shoil plon ond
schedule progress meetings with the Conlroctor to discuss the progress mode by the
Controdor ond the Stole in the perlormorure of their respective obfigotions.. These
progress meetings shoU include ony personnel involved in the performance of the
conlroct. OS required. At eoch such meeting, the Controdor shot! provide the Stole w.lh
o written slolus report Ihot identities ony problem or circumstance encountered by
Conlroctor. or ol which Conlroctor goined knowledge during ihe period since the lost
such sloius report.

9 TRANSITION ASSISTANCE

It this conlroct is not renewed ot the end ol Ihis term, or is lerminoted prior lo Ihe
completion of o project, or i( Ihe work on o project Is terminoted. (or ony reoson. Ihe
Conrroclor shall provide, subject lo section 15. (or o period up to ninety (90) doys oiler
the expiioi'on or terminotion ot this project or controct. ol! reosonoble tronsilion

ConiroclO<s lnilio|s
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ossislonce requested by the Slate, to oilow lor the expired or terminoted portion of the
seo'ices to continue without interruption or odverse eflect. end to locilDote the orderly
fronsfer ol such services to the Slote or its designees ("ironsition services"). The Stole shot)
notify ConUoctOf of any request for tronsition services, including ony request to permit
cords or occounts to be used for o limited tronsilion period ond the Stole sholl be liable
lor the lunds chorged lo sold cords or occounts, provided said totol does not exceed
the Price Limitotion set forth in Section | .8 of tfie Form P-37 obove. incurred durinq such
tronsition period in occordonce with the terms ot this controct. Such Ironsition services
shall be deemed by the porties lo be governed by Ihe terms ond conditions of this
controct. except for those terms or conditions that do not reosonoWy apply to such
transition services. The Stole sholt pcy the Controctor for ony resources utilized in
performing such tronsition services ol the most current roles provided by the controct. if
there ore no estoblished controct roles, then the rote sholl be mutuolty ogreed upon.

TO. CONTRACTOR PERFORMANCE ASSESSMENTS

The Stole sholl conduct ossessmenis of the Conlroctor's performonce. The Controctor
sholl hove the opportunity to respond to ony poor performonce ossessmenis. One or
more poor performonce ossessmenis may be considered on event of defoull subject lo
the provisions of the Form P-37 Generol Terms ond Conditions. Section 8.

n. TBASACTION DISPUTE PROCESS

The Stole sholl conloci the Controctorin the event of ony erroneous chorges ond other
disputed items immediotely upon discovery ol the polenliol error(s). Disputed items sholl
be documented in writing to the Contractor; Ihe Stole sholl submit disputed chorges by
compieling/submilting the Conlroctor's Dispute Processing term which con be occessed
on the Confroctor's website. Upon notificolion of o dispute, the Conlrodor sholl
investigote Ihe dispute ond process such dispute ttvough Vlso in occordorv:e with the
Vise rules, OS this moy be chonged from time lo lime. Pending the outcome of the
invesligotion. In occordonce with the viso rules, the Stole is not lioble for the disputed
chorge putsuoni to the Visa rules. If the item is found lo be o volid chorge. however, ihe
Stole sholl be notified in writing ond poyment shol) be due on the next stotemenl. If the
item is found lo be on involid chorge pursuoni to the Viso rules ond the Slofe hos already
processed poyment. the Controctor shell credit Ihe agency's account. All chorges hove
to be disputed within sixty (60) doys ot the dole on the Stotemenl on which the dispuled
or ollegedly incorrect Ironsoction first oppeored.

12. LOST/STOLEN CARD PRQCfSS

12.1 Notification. 11 o Cord is lost, stolen or remoins in Ihe possession of o person
who hos ceosed lo be on outhorized cordholder. the Slote. through its lioison or its
individuol cardholders, must immedioleiy notify Confroctor's 24 hour o doy 7 doy o week
customer service by phone ol 800-822-5985 option 2 end within 48 hours must connrm
such initial notificolion in-writing tDy fox to 70-4-719-5423. or vio the Assigned Tcom
Servicing Advisor s emoil oddress.

12.2 Conllrmalion ol Notificolion. Controctor shall issue o written notice to the
Slote by either by fox or e-moil to confirm the dote ond lime of the Stole's initiol
noiilicotion regorping the cord loss. Ihell or polenliol misuse by on unauthorized user.

12.3 Return ol Cords if Found. All cords reported under 12.) musi be returned lo
Controctor it Ihey ore subsequently found by. or relumed to. the Stole.
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f<x the co^d tronsocllons mode with thof co'd oftef the dote ond lime of the iniliol
ncliricotion jet lOflh In (he Controclor's confirmotion.

12.5 Reqweifi toe InformotJon/Repfocemenf of Cofdj. The Stole sholl give
Conlroclof oil the informotion in its possession os to the CffCumslonces surrounding the
loss, theft Of misuse of the reported cord ond loke oil reosonoble steps to ossisi
Cr>nlroclor to recover ony mKsing of stoleH. cord, Cohfroclor .sholl issue reptocemeni
cords in occordorsce wtih Secfion 3.9|h) obove.

13. DISPUTE RESOLUTION

Prior to fhe filing of ony formol proceedings with respect to o dispute (other fhon on
oclion seeking injunclive relief with respect to inteitecfuol property rights or ConfKdentiot
Informotion), the porly believing itself oggrleved (the "Invoking Porly") shot! coll for
progressive monogement involvement in the dispute negotiotion by written notice to the
other porfy. Such notice shot! be wifhoul prejudice to the Invoking porty's right to ony
other remedy permitted by INs Controcf.

The following tobfe sets forfh fhe responsible porlies for eoch level of the dispute
resolulion orxl the coaesponding fime ollotmeni for resolution of eoch level.

level The Corstroclof The Stcrie Cumulative Time

Allotted

Prfmorv lino ScTiworIz Robert Slowelt 5 business dovs

Secoodory lowrence Andress Michoel Connor 10 Business dovs

The ollotfed time for the first level negotiolions shofl beir^g on the dote the invoking
porty's notice is received by the other pody.

The foregoing dispute process shoB not opply lo disputes involving Cord tronsoctions or
merchoni disputes. All Cord Ironsoction disputes ond merchont disputes shell be
governed by ond subject to Section 11.

14. CREDIT LIMIT. DEFAULT BY STATE

Controctor will estobiish o credit limit for the Account which is subject fo periodic review
OfXl odjustmenl by Controctor in its sole discretion. Stole sholl repoy Controctor for oil
credit extended by Controctor ond sholl r>ot oilow its unpoid bolorv:e. including untxiled
tronsoctions. fees ond other chorges on the Account, lo exceed its credit limit of ony
time. In (he event of Stole's foilure lo comply wiih Ihe credit limit ond poyment terms
provisions hereof. Controcfor sholl hove the right lo immedioiely suspend Ihe Account
until such breoch is cured.

15. SCOPE. AMENDMENT AND INTERPRETATION

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

O- Stole of New Hompshire Terms ond CoixJitions. Generol Provisions form P-37
b. Exhibit A Agreement for Procurement Cord Services
C- Exhibit 8 Pricing and Poyment Schedule
d. Exhibit C Speciol Provisions
e. Exhibit D Stole of nh RfP number 1610-13

COnliOClO'l 'nil
Doie

125



f. E*hit>il E T^eoswy Services TermjondCondlionj

^5.2 Entire AgreemenMhedocunDenlsreferencedin 15.1 obovecontoinIheen re ogreemeni of the porlies. Any entorgement. oHerolion or modincolion fequires q
^illen omendmenl signed by both pcrtles, subject lo New Hompshire Governor and
Councd Approvol. « »jhu
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Do'e



f  P

PRICING ANO PAYMENT

PoymenI jhoS be remilled to Ihe oddress sel fo«lh in Seclion 1.4 of lt>e Form P-37 unless olherwise ditecled by
the Invoice.

1. Silling end PoymenI. ?hs Ccnifcclcr :hcll ts recuifed to the Stole 6 complete iiemired
electronic invoice for oil P-Cord tronsoctlons for eoch of the bilfing occounis esloblished wiii^in on ogency and
include the following mlnimurri requifements on o monthly bosis:

•  P-Cord number:

•  Item detail, if ovoilable from merchcni:

• Merchoni;

•  Tronsoction dofe:

•  Chorge:ond
•  Tronsoction number.

The invoices shoH bo sent promptly offer the end of eoch bilSng cycle. The Controclor moy receive
seporole poymenlfs) from eoch billing ur^l or o consoTidoted poymenl. The Conftocfor shoB olso be required to
receive their poyment(s) elecfronlcolly. The Stole shoU poy. within the ogreed poyment terms, from receipt of
property documented invoices ond chorged ony fees for Ihe processing of tronsoclions.

The Stole, by taw, conr^ot be obligoted to poy for goods ond services which hove r^l been received
oixl occepled. ond therelore connol be penoHzed for deferred poymenl ol Ironsociion Ihot fofl wHrtn these
cotegories. Under Ihese circumslonces. Inleresl. lole chorges. orxJ number of doys post due sholl r»oi oppiy.

Any stoiemenf that connot be substontiofed by documentation sholl not be poid unlii sufficient
documeniotion hos been provided to support Ihe chorges being biled.

2. Fee*. The Stote shot) nol poy the foflowing lees or chorges:
•  Arvsuol membersWp lee:

•  Anrxroi cord fee;

•  Tfonsoclion fee;

•  Implementolion fee;

•  Ttoining fee;
•  Bectronic deSvery:
•  l?eportlng (stondord or cuslomized. poper or electronic):
•  Consuilifsg fee;
•  IT softwore ond hordwore costs;

•  Penolty cost for loilure to ochieve dollor ihreshold on orvruol bosis; ond
•  Any other fees/charges not previously mention fhof moy oppfy to the cord progrom.

3. Billing Disputes. Billing disputes concerning portlculor tronsoclions must be communicoted to the
Controclor in occordonee wilh Seclion 1 1.

4. Tioiling Tronsoclions. Upon conceitation ol on occounl. the Stole ortd/or cordholder need to cancel
Ihe billing of oN reoccurring Ironsoctions lo the occounl.

5. UobiliTy. Stole is solely liobie to Contractor tor oil ouitx)rizeo and property billed tronsoclions. The
Slote shoU not be liobie. however, for chorges (for o cord or occounl) that occur offer the Stole nolifies
Conlroclor of the loss. Ihe/t or possible unoulhorized use ol a cord in occordonce with Section 12.

4. Rebote*. The reboles earned by the Stole sholl be bosed on Ihe lolol combined P-Cotd spend Irom
oil Stole government bronches (Executive. Legistalive. ond Judidot). The rebote schedule shall reflect tne
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Jevefoged power ol Ihe combined enlilies. while ol the some lime occounling (or. reporting on, ond providing
reboles lo eoch Slate government branch (Executive. Legislolive. ond Judicial).

For Ihe purpose ol colculoling its eorned rebate, the Stole reserves the right end intends to combine
ony ond oil eligible spend Irom ony Stole enlity. Executive. Judiciol. Legislolive. Any voriobles rsecessory lor
rebole cokrutolion shoU be clearly detined. The rebote period shot! be clearly de'ined with beginning ond
ending period dotes idenlilied os elher conlrocl. colendor. or liscol yeor doles.

iJetevoni rebole voriobies shoU be verifiobie. occurale. ond reproducible by the vendors reporting
system ol o point in time (cul-oti lime) agreed to by the Stole ond the Controdor.

The Conlroctor shot! noHly the Stole ol leosl 30 doys in odvonce ol the dote o' Ihe rebote calculation.

The Controdor sholl provide the Stole with o mid-yeor rebole chectc bosed on (he spend to dote orsd
with Ihe rebote coiculolion onolysis. The Conlroctor must provide o finol yeor-end rebote checic ond
colculotion onolysh bosed on ocluol loloi comblrsed spend.

The 'Schedule ol Fees. Chorges. ono Rebofes* shoU be in occordonce with Ihe following tobies:

ConiraciOTi
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GHXERAL PRODUCT FEES AND CHARGES

AnnujI Card Fee Waived

Luf;o Fee; (Choose one color from thy following six colors: 1)
M.ick; 3) wiolc; .1) iduc; 4) red; 5) green; 6) burgundy).

Unique Custom Design Fee

l-'ee Wrtivcd

As quoted

fxecutfve Cwds fjVaveJ iind Corpornte One: C^nl only) Foe Waived (ouuimum of 10 Cards)
! fjve} Reward^frnvcl .'.iv.l (Iri^vnalo Or^; Card only)

Return Payment Fee

\'ot Available

Waived

Internaliorul Transaction Fee Up to 1 * of USD amount

tiycdjted Card Delivery Fee
>

Over lintit Fvc.

U.S. Mail/Bulk Mail (Default) • No Fee
Overnight •• NA
7'dty - NA

Waived

Billed Fees aiid'fnna^
'llv State will choose the billing cycle and the dale of payment afta ihc bill is issued. ThcStnic wUl set up the Danl^s vendor
code payment terms in NH First (Lawson) to 'due upon receipt', therefore making late paynicnb an txtrcincly unlikely event,

in the eveiM of a late payment all cards will be su.spended. The Contractor shod provide five business days notice to the
Conlr.icl Manager Ivfnre any card .euspcnsiorv Additiomliy tlw Contractor will have the option to receive lhe^w^l]^ly
I'avmcnl s'ur ACM in order to c>;peditc receipt of j^aymenL

Lite l-'ce (assessed 3 days after cycle cialu whet^ .-\ccount is past

due 1 • 30 days) (Asasiscd a.i a T* of the p.^st due amuuiU for the
iurrent month's charges and any unpaid haUnc«:s when the

account b past due 1-30 days)

NA

Periodic Ftnance Charge Fee (Accrue on all hilances that remain

unpaid for 30 or more days from inibal billing)
NA

Ca.sli Advance Fee Not Available

If nxikt« T«*ui<i>on iijugmavy oUvr dun U.S. iSilbj.c Vio w ̂la^LaCAnl hiB coivert ihc rtvirgc rw cn-Oit fauo a UA iWUr amniot Tlw r.u*
. nlN-prvvsvnjjilifcnvw iKfivT fmn Uvrateonrhf ducpfy<XtfTrans.Ta»rtv

Itw cxdunf.c i»w used t-y Vjsj W! either he (ij a raic.wl.vivd b\- Vd* hom »ranfic ot rau-* avaitabte in whcteisalr currvocy nurVi^ k* tt*.* appt'oWe vmvnt
j»n. o«ir^ cLmc whidi rah: may dit*o from Ow iax Visa civevA or (r») the gwcnvixnvmatulattni lah; in effect h* ihcccnuaj imrvrrav; dair. MannC**!
ti>«inrwlung«mteolal>u7tt)a •.-tR^oule irvvkct io»or (ii) a co*v«*niciU-r>Wf»bi«0 rah". Wr owy add a 11 fecMlhcUii iloUirami*.n«iV.v>j'Trarw*i«*>
Owl U made in lonarhciviovy rw (twl i» oWc oiUsidi- Ok- liikhvl Suiw cvm if >^»u j\>y ii\ US (Ow "tmccrutirTuJ TiancutionKv'l.
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ill.nCTROXiJC PRODUCTS SCHEDULE OP PEES AND

CI-IARGE5

Works Pee Waived

Payment Center Pee VVaivcif

Data File Feeds to CusiomcrVThird Parries

> Statement Billing File
r.DIBH

> Travel Agency File
> VL<a Commercul Format (VCF)
> MC Commercial Data Formal (CDF)

Fee Waived

Custom Development $nd/or Maintenance N/A

•VVcrks Receipts Imaging ;•

Not Available

—

ConlioCOfJ "vlioft-afsL—-1'
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111. CSbCHEDUI.hOFKEHAThS

antl ( irarp na\ >)

REBATE CERNITICJNS

0^'>it.\]uet) frt\n5. 'vJiiih .uy iwt drtuwKl u\ d\i5 KI Uw ih« me.yuiAji. ii\ lh< C.y»<

Fnitvf nw.uw. iiiifuUJx-. llie tpiuteeji 114i nioiilii [.Viiovl cciJUUrtvmi: on llif tiiil illy <•! Uk

inontli ,Ufw B.uik Pi.Ajn«io> m'rtx'W .\ hillv^.vA'nJM ori^WoJ dv Apwivnt .\nd Uw^.xltrt', «.vh
nvelv*- 0-1 nu>nU^

"Cr<\lit Loisoi" nw.ttis l\\Lw«r« ̂ vliich fon\.\u\ «uip.\kl In* Co>n}Xyn'. Pi^tki}'.wt or n C■.ucU^olclel■ us (b)
InlUixg jvrkxtr .dtA di^ clcuin^ d.ue on dif TcUu^g in u'luvli dv Tf.utt>v:ticn2'. .uid cli.vgo»

tor Uw r«yorta\g j.vnc«cl.

-CvlW P.W5" dw n\unlv»' ol vtn*^ doin d\o r-<.vT oj dw billii\g jvihxi »o dio BiUuig SUMravni ditf.

"Cr.K'e D.\\v." nw.uu n»u\jl>rt- ol Uw BiUing f^Atenwiit cloiu\g >\-idxu\ v*1\ich y*o\*n\mt is
duo.

"Lvgo Tickoi bMefvlwgoTi.MV'-.vtion5" nvo.xnsceiiAu* D".u^s.vtjon5 \\*l\idv U\io^l\»poi\ il\o h-jvot
nwflvxia .'u^d/or f.xnwcticn^ liolLtf .mmoium. .vo to a \*iM or MAttoiC.b'd l.vgo tWkol uUAclui\go
^nrogi'.un. m dolon^di^oxl b\" .\iu< .xuvfttdovi b\* \'is.\ .wul N lAsiorC.Md hcn^ tbne to K«\o.

"Kdv^^o \/idtiplin" tno.uis dio nnillipLfr i'on'«yxnv<ing lo ll\o Sl.uiAu-d Tr.ntt.xcdojis \-olmiw, Cycio Pavs
nj^dCj-.x'o Da\^.\sf«rt lorthu\d»eS(al^d.\l•d^^.*\uvrtio1\5Rel\^^e^fl\ltiplin• TaWo Wlow.

"SLuuiud Tr.\ns.vhOi\i" iiw.\n4 die Ti-.uu~v:tion V'oltune not owering die vnSiftiA for L.uge TkV«
Intercli-uige TfiinsAOtioiu.

ToLd CvevUt Lo»«" nje.uis. tot .my CdcnlAtion PetiCKl diesuin ofli} Rudcoi .Anwik.s'sCiedit Losses on
die CATd Acooiuiti lo»- die CdcviLidon Period .uui (ii) P.uikct .Ameiv.i's Creviit Losses on die Cird.Acooiuits
loi" .inv jneivus C«d>.nU.ifipii Peiiod loliicli li.iie not Ivtn Aj"»}'liev1 .ig.iiiut .\n\' relwte jMy.ilile luvler die
.Agreement.

■ Ti.\)U.v,tjon Voliioie" oie.ins. toi" .ini* C.ilovilvion Peiicxl die tot.xl dolLv .uuoniU oi )>iuvli.\se Tr.iniwbons
uude n'idi die C.ud.'. during die CiLnLuion rais,vi- )e£j. die tot.d dolLu .mvnuit oi; retiuTied jnu-ch-ises. w-redit
.id/\isijneiits. Tnins-ictions lesidluig fioui Vn-iudiorize^l L'se. .iiuH viif^nned di.\i"g«. CasIi sdv.nves .iiid
Convetuence Cliecks .ue not ovKu'levH ui Tnuiwciion VoKune.

REBATcCONOmONS
Diuing die CdcijAtion Prtio«L die piogiMin niurt nieei .ill ol die ioUoiving coindtioiu- in oider to ijuAlih" i<v a
lelMte:

i. C<.nni.Mny .\n«t P.utwi^MJit p.iv 5.ijd>' ol .Auiriio.i ilw tot.\l .mioiuic oJ ilie nov ImLuvc clisnen as due on
e.icli F'ilUng Aliienient on oi Iviore ilw P.mnent Doe pAie; .uid .

II. .VeiUift' Comp.uM* nor r.Mticip.\ni Iu5 lne.vhe>i .un* oblig.ition. cowivuit. re^nesent.ition oi- i\*.\iTAnn*
cont.unevl in tliis Agieenieiir. M\d

lii. C.dadAiion PeiHxl Tr.iii5.vtion \'oUuiie meets die iiuninuun voliune le^iiiieinem .if. set out in die
"?Miid.ii cl Ti'.inf..wlions Rel'Ate N (iddpUei T.ible; .vui

n*. Tlie Apeement Ii-is not Wen teiiniiuted L-y eitlier p-uri' jTior to the roniplelion OJ .i leb.ile r.ik*nUtion
i->e:ioil.
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REBATE CAICULATICN ANO PAY^.IB^

In tf'Vflil tlinf .\U oi ilw.Uvw R^Kite Cduiitiouj .uv lUt'l \otJi i^r-^vct <o Ot#CxJ^iOnticn P^aovi, !AU\k cl
<» ill jMV .»i^Kii? tk> (>inj\u\v. t« luclj vIliU Iv M tJji» rtui c/ dv Cdcuiotion P«^ux4 in .wcovdMKV
^•i.xndu'A Tj'.vJUNWtioiu- K^Ktt^ MnJii^'Iift' TnW^ .uvi tir-un flw foUvm"u»a a^u.iuoiv

i"T>-.u»MCtjon \'oIiuni' io» 5i.uu1.\i J Tr.uxi-.wiioni \ ♦ !Tr.\ju.k iion icv Lu«i:< Tick«>t
Intfi'cJwn^ rr.vi5.KU'oi\5 .v loih- l'.\r-ii yviato i0.4d*<> or O.C04)) - Tof.d Ci'<\iif Lows

Ml* ri.uiii.ud Tr.\jvai;oont i-l,'.tro nnJtipljrt -.vUll'y vlc(rtn\iiir\l Iwi-Moii Uw C.dcolnhpn PoilOvliiuiuiLuivo lcn.\i ot
.ijl^t.\jv.Lu'd Ti'.ui5.wiioiv. vohiiiw. iivliuHing f i.uuiuil Tr.\jis.uMu,N\:- voliua^ iront (rnwl vo\s*.\i'ils t\uiu.ty.uxt5.
hoxwv«'. Tauv-wrioiu voliun? dut is fo tr.wvl poiins xoiU luv.l'p iivlxicW u\ dx^ '

c.ila;l.xticiv Tlxii is opplic.xbi? I'ci pioxluct-i x\id\ Tr.xwl Rtf\N".\ivl5 oido.

P.anwnt oi .\ny leKue a-Jl Iv iiucl< by ACH oreviit or odxo' ixx*.uv- dPioiuxijiM by B^uxk pl .Aniwic.x. voiOxiix i\ux^'
I'V) dax-s ioUo'^^jig dxo oul of di# C.drxU.xbon Pniod. N'o i^b.«t«» xrUl ht to ,mw P.utk'iy.uM.

bhoxiki ojw or more el dv alx>re Kebote Condtioiu i\o{ Iv met. B.\i\k of AnjeiicA xriii be luuiei' iw» obli§.\lton to ̂ mv
.uiv IAvxte. .ddxough B.uxk ol AiihniV.i uuo. iix its lole diroetioix, Jeteniune to y.w .x teb.xte in .ux .uixoxuxt

detnjxxinevlbv Ekxixk of .Ajnnic.x. B.uxkol .Ajjxeiic.x's jxxx uxeixt oi.»reUxte in siwlxciranxxst.uKV xoilluxixo xo.xy
obligAtf B.\j\k o! .Anxeric.x to p.x\' .x rebate xoidx res^Vv'i to .uxv vubsev"^x«eixt CdcxiLxlioix Penvv^

Stale of New Hampshire

Anriiiol USD Cord Vc^unxe Tiers

Cycle days

Grace

days

7 ■t.t 1/t in in in irx in

. 1 _7 T A_ 7 11 7rx 7C

»e«ATe oacxQ orxiM-rc

eo rvxrx nnn e-X OQO QOO 1?7 171 lift lie 111 infl irxa mrx

<1 rxfxn rxrxrx <A QQQ QQQ 1-^1 i7fl t?«t 171 iifl 111 tin

eA rwvx nrxrx eo QOQ QOO nri fi«; 111 17ft 17/^ 170

em Arvx rvxn eta QQQ OOQ lA-X iti xaA xae 1.11 lift 11/t iir>

cxt fttvx rvift exQQQO QQO Ifi-^ ifil 1A1 laft tan

<■^0 rvtvx rxrxn e04 QOC QQQ icrx ICC ifii tpn lAft ifti iiq Hit

eoe ntvx nrxn eta QQQ QQQ I7ft X7C 17-X t7A iCfl ifti IQQ iRft

e^e r»(Vx rxnn caa QQQ QQQ xfirv X77 x7^ 177 1ft7 1A1 IRQ

e^rx fxfxfx rxrxrx e7a QQQ QQQ XQ":; xfl-x XftfX 177 i7e i7n _ 162 .

e?^ nrxrx rvxrx QQQ QQQ QQQ XA7 Xfit 1ft7 17Q 177 177 1RR ica

esnn nrxrx nnrx 4 , 1QP 1C7 xorx IRQ 179 .  ITA

^IGXIXC BOKL'-r INtlE.VTR'E
B.xjik tv'il] |My Ooiixp.xnr a iijixmg l>c»ms iiwrixtn'e a<i cet o\il IvKmv. N'.'>d\bx »\ijxerr dayt. nt U«e end oi tixe dxree
iv.xr ronlj .%'/ii.iJ teixix of the t'.uvt proxo-xnx. Tlxis i-ig»xij\g boix»\j- ti iix ,v,Hdt>on to llxe lebates noted .xl>3ve. Tlxis vi^iuig
Ivnns iiwenux'e iscontuxgeixt oix .xrlxiex'euxent oi T e.u' I Taxixsartion N'ohuxxe set om Ivloxr, U U>e proiixtun l.xiJs to
.vlxieve dxe Tr.uif.vtioix VoUune t.xiget, dxen iroiixy.xjn ';- Jj>iiu»g Ixmrns Iv lex-lnrecl a yrojVi lioivxJ iXjiHxtuxt. Foi'
e.«.mi}')e. ii die t e.ir I Tr.ijv;act»oix \'oliun<> is Ivlox*' ilv Ve.vj' 1 t.xjjjet Tr.uX;'-.vlion \ o/iuixe, dxen 10% of dxe Mgixuig
V\"nxx«5 iiweniixv *oiU Iv de\'Kicie<t boux dxe t-nnxiix^ lv»ixxx:- .uixoiuxf x>Txen paid at tjxe etxJ ot dxe tluee ye.xi" tenn.
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I)». ti-i iiuii.>l«-:v lit^.Ap^niK'nt I«.'V\Ouvrjui,iw«» in.uvi,»id.\jvv u-iih Apiyiihntt, oi C.ud'ol .Ainrt km
Ili«* .Ay.K-NnnrtU K>i . .m-.v tii .vtoNl'UWf tiu* Aj^n^rtiwtU wiiluii ilur.*«M Vi'-U ". horn ih^

liw CiMitjMuv tlul it uill K- jviiil .1 |'io i.il.i j'oitioii ol ih< -ijjiunt: W^iiu bwtniii'.v u» .Kai'.l.uwr
uii!i iIh'KMUh-.'uw C«'*ni)Mnv ivill \v j».\nl .^i** Omi»I Ol llv h ov'>inj*K'irtl W.ki
ol ilvp Aipcaiwut

" It tly pcp'.viii t.uli, to .K'luevy lh< tlu<* w.u au\u»Ult\v Ti.\»v.>ch«mi VoKmie r*s|uuviiirt*t. ilyi\(roinj\\iiN''i wptiac
I Vim'. UVinlliVr (v |fv1)K'0>( J .UDOlllU. fi'V 0>.un|»l^. It tjle- t)u^\V-U k.MIIRllUnV Tl.B\i.vrt<HI Vp1iu»»^
ic 10% Wlow t|y \iututt.\hA-r Ti.ui^viton Voliuiw llwii 10"'« d Jwlviuw uw*t»iiv* tioin tly

p.UilK' B.uik ot .Anuvn'.t .it ol i)v llu'n> w.v l^ni-

NV'iIujig m tlu*. •S'Imliilr kA F«^-. lUul Cli.iiii".-1:- uMn»J«\l U> il.tl* A l«iin toi llh- .Ap«yMKnit. For tlw .*voi«luweol .K'uN.

•uiv pno«i 01 tmw :*l UHth u* 'Iw ol Fort .uul Clwugr'i .tppbrt to pvm^ t<Tii\». Init oiUy tv* ih#

iIk .ApVHiinil U\> iK<( Iwit c<illulkll«^l .IS <-«-( ioitli ui iit^.Apmiiinil.

NVrioilJu-Uuulinc .uivtliiiig. to tlw coiitx.uv u« Ui*' ApOciiwiUoi tlus S:lv«>viMl» ol F«ys .\ivl .\11 («i-s.Ukl
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EXHIBIT C

■SPECIAl PROVISIONS

1. Oelele porograph A. CONDITIONAl. NATURE OF AGREEMENT ond reploce wilh the loHowingr

CONDITIONAL NATURE OF AGREEMENT. Nolwithjtonding ony provision of lhi$ Agreement lo the
contiory, oil obligotioos of Ihe Stole hereunder. including, wilhoul fimiiolion. the cootinuonrn ol
poymenis hereunder, ore conilngenf upon Ihe ovoilobifily orvJ continued oporopriofion of funds, ond in
no event shoB the Slote be lioble for ony poyments hereunder in excess of such ovoiloble oppropriofed
funds. In the event ot o reduction or tefminotion ol cpprcprioied funds, the Siofe she!) hove tT>e right fo
withhold pOY^ent unfp such funds become ovoilob'e. if ever, ond shall hove the right lo terminole iTus
Agreement immediolely upon giving fhe Controctor notice of such lermirsotion. The Slote shell r^ol be
required to Irorxsfer funds from ony other account lo the Account identified in block 1,6 in the event
(ursds in thot Account ore reduced or urtovoiloble. Notwilhstonding the loregoing. os lo chorges
olreody incuned. Ihe S'ote is obltgofed to provide poyment under this conlrocl,

2. Oelele porogroph 6. COMPLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/EQUAL
EMPLOYMENT OPPORTUNITY end reploce with the followtng:

COMPLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/ EQUAL EMPLOYMENT OPPORTUNITY.
6.1 In corvteclion wlih the performonce of the Services, Ihe Controctor shoU comply with oil statutes,
lows. regutoHons, and orders ot federol, side, counly or municipol ouihorilies which impose ony
obligolion or duly upon Ihe Controctor. includirsg, but not limited lo. civil rights and equal oppohunity
lows. In oddilion, Ihe Contractor stxiti comply with oil oppiicoble copyright lows.
6.2 During the term of this Agreement, the Controctor sholl not discriminole ogoir^st employees or
oppficonls (or employment becouse of roce. color, religion, creed, oge, sex. hondicop. sexual
odentolion. or rsotionol origin and win lake ofikmotive oction lo prevent such discriminotion.
6.3 If this Agreement K funded In any port by monies of the United Stoles, Ihe Controctor sholl comply
wilh oB Ihe provisions of Executive Order No. 11246 ("Equol Employment Opportunity"), os
supplemented by the regulations of the Uniled Stotes Deportment of Lobor (41 C.F.R. Port 60), ond with
ony rules, regulations ond guideflnes os ftse Slote of New Hompshire or the United Stotes issue to
Implement these regulations. The Corstroctor tuhher ogrees lo permit Ihe Slote or United Stoles occess
lo review ony ot the Conlrodor's books, records orsd occounis tor the purpose of oscerloinirtg
compfiance with on fules, regulollons end orders, ond it>e covenants, terms ond conditions of this
Agreemenl. In the event thot Ihe Stole is undehoking such o review. Ihe Stole will provide prior rtofice
lo Contractor. Any review by It^ Stole will occur during Confroctor's regulor business hours or»d win be
retoled lo the Stole ar>d its tronsociions.

3. Delete porogroph 9. OATA/ACCESS/CONFlDENIlALITY/ PRESERVATION ond reploce with the following;

The term "Doto" sholl refer to oil informolion end things developed or obioined during the performonce
of. Of acquired or developed by reoson of. this Agreement. The Coniroctor ogrees to comply with oo
oppiicoble stofe end federol lows regording Ihe use ond disclosure of Dole. Disclosure of Dole,
excluding coroholder doto ond Ircnscction doto whicn is disclosed in occordonce with Stole ond
Federol bonking reguiotions or other operotion ot oppiicoble low, reqrxres prior nolice to the Stole.

4. Delete porogroph 12. ASSIGNED/OELEGATION/SUBCONIRACIS end reploce wilh Ihe follOwiOQ;

This Agreement is not ossignoble by the Coniroctor. either in whole or in port, without the consent of the
Stole in the lorm ot o formol written omendment; soid consent shell not be unreosonobly withheld.

5. Delete porogroph l3tHO£MNlFiCATiON ond reploce with ihe following:
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The Conlfoclof shoU be lioWe lor coy ortd oil claims or penoHies osserled ogoinsi ihe Conirocta. its
oflicers end employees, by or on behol' ol ony person, on occount of, bosed or resulting Irom. oriarsg oul
of (or which moy be cloimed to orise out of) the ocis or omissions ol the Controdor.

The Stole shoo be Hobie for ony ond oH claims or penollies osserted ogoinsi Ihe Stole, ils olficers ond
employees, by or on beholl of ony person, on occouni ol, bosed or resulting from, ortsing oul ol (or which
rr.oy be c'oirred to or'fe out ofl '^e dc". or omi<s«ons o' 'he Sinte.

Nolwi'hstonding Ihe foregoing, rsolhing herein contoined shall be deemed to corssiilute o waiver of Ihe
sovereign immunity of ttse Stole, which immunity is hereby reserved to the Stote. This covenoni in
porogroph 13 sholl survive the terminalionof'his Agreement.

6. DELETE porogroph 14.3 INSURANCE oixi reploce with the following:

14.3 The Conlrocfor sholl lurnish to the Controding Officer idenllfied In blodi 1.9. or his or her successor,
o certificote(s} of insurorsce for oil insurorKe required ursder Ihis Agreement. Controdor sholl olso furrash
!o Ihe Controcling Qllicer identified in WocW 1.9, or his or her successor. certificote{8) of Insuronce for on
renewolfsl of insuronce required ursder Itiis Agreement. The certilicolels) of insuronce ond ony
rertewols thereof sholl be oMoched and ore incorporoled herein by relerersce.

7. Tt^ere ae no other speciol provisions.
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EXHIBIT D

STATE OF NEW HAMPSHIRE RFP 1510-1^1

RFP I5l0-I3 ;$sued febfuory 6. 2013 by ihe Deportmenl of Adminisifoiive Sefvicej. Bureou of Pwchose ond
riopeiiy. ij incofpofoled herein byrefefence.
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TREASURY SERVICES TERMS AND CONDlflONS

The Tfcosury ServlceJ Te/ms ond Condilionj booklel jigned by Ihe poiiies ond doled AprS 7. 2007 (including mef
documenlolicjn end sei-up forms) is herein incprporoied by rele'enge.
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