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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. Ardinghaus Joseph B. Bouchard
Commissioner Assistant Commissioner
(603)-271-3201 ’ {603)-271-3204

Catherine A. Keane
Depuly Commissioner
{603)-271-2059

December 10, 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., originally approved by Governor and Executive Council on July 10,
2013 (lItem #16), amended by the First Amendment on October'7, 2015 (Item #77), amended
by the Second Amendment on April 20, 2016 (Item #5B). and amended by the Third
Amendment on May 16, 2018 (ltem #82), to increase the rebate points used to calculate the
annual rebate paid back to the Siate. 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 @ specific
Accounting Unit 1o 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, ltem #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 reguested. 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 arebate of $297,242.23, an increase of $42,719.94.



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

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

Respectfully submitted,

(g

Charles M. Arlinghaus
Commissioner
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Denis Goulet
Commissioner

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 notificat
Technology (DolT) has approved your age

NEW HAMPSHIRE

DEPARTMENT OF INFORMATION TECHNOLOGY

Dr., Concord, NH 03301

Fax: 603-271-1516 TDD Access: 1-800-735-2964"

ww.nh.gov/doit
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New Hampshire’s Tomorrow



FOURTHK 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

ﬂa s Fourth Amendment (hereafter called the “Amendment”) dated this day of
(9 fgjp 2018 by and between the State of New Hampshire acting 1hrough the
Depértmeni of Administrative Services (hereinafter referred to as the “State”) cnd Bonk of
America, N.A .

WHEREAS, pursuant to an agreement approved by NH Governor and Executive Council on' July
10, 2013, item #1646, amended by the Ffirst Amendment dated October 7, 2015, item #77,
amended by the Second Amendment dated April 20, 2014, item #5B. and amended by the
Third Amendment dated May 16, 2018, item #82,, and set to expire June 30, 2019, FIA Card
Services, N.A. a Bank of America Company agreed fo 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 @
written instrument executed by the parties thereto and only after approval of such amendment
by the Governor and Execuhve Councn .and

WHEREAS The Coniroclor and the State wish to cmend certain terms of the Agreement; and

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

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

: . 3
1. Amend Exhibit 8, PRICING AND PAYMENT, IIl. US SCHEDULE OF REBATES. Rebate Calculation
and PAYMENT is deleted in its entirety and replaced by the following Il 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, ltem # 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.

State of New Hnmpsl:xirc Fourth Amendment
Page | of 5



BANK OF AMERICA, N.A.

By: 2%{0—0‘ l W
B:,abm J. moaor@/

(Print Name)

rite: SV Marleetiea 4e/ R

7
Date: /O//b//g

NOTARY PUBLIC/JUSTICE OF THE PEACE

On 12’8 /6 ddy of @ﬂ}\ﬂlb‘d\

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

?—\"Zc\!\e*\/ ’/L %&I\r@;/

And acknowledge that he executed
this document indicated above.

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

=S

'(Notory Public/Justice of the Peace}

My commission expires:

3-2F - 302D

(Date)

‘“'"ll"lu"

clel)
A

Y, 4!4 Ty
State of New Hampshire Fourth Am!ﬂﬂuﬁtcl‘l“ '»
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STATE OF NEW HAMPSHIRE

N ol

Gﬁm\*&efa A\r\ \:M\\wxé

(Print Name) )

Title: Commissioner
Department of Administrative
Services

Date:

OFFIC
By:

(Igrinf Norﬁe)
Tite: _ St ARG

Date: t?—[“li@

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

Signed:

(Print Name)
Title:




Bankof America 4’7\/ Amended U.S.
Merrill Lynch Fees and Rebate

IHl. AMENDED U.S. Schedule of Rebates
{Cycle and Grace Days)

REBATE DEFINITIONS
Capitalized terms, which are not defined in this Section Ill 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 08-2016 Bank of America Confidential .
© 2015 Bank of America Corporation 3



Bank of America ’;}/ | 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
i.  Company and Participant complied with the terms in this Agreement; and
ii. 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 “Rebate Conditions”.

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 Muttiplier) + {{Transaction
Volume for Large Ticket Transactions

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

The Standard Transactions rebate multiplier will be determined based on the Calculation Period
cumulative total of all Standard 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
© 2015 Bank of America Corporation : 4



Bankof America ‘?/ Amended U.S.
Merrill Lynch Fees and Rebate

STANDARD TRANSACTIONS REBATE MULTIPLIER TABLE*

Cycle
State of New Hampshire* days 7 14 14 30 30 30 30 30
Grace
Annual US Volume Tiers days 3 3 7 3 7 14 20 25
Excludes Large Ticket and Partner REBATE BASIS POINTS
Program Transactions
s - - S 2,999,999 100 98 96 94 92 90 88 85
S ‘ 3,000,000 S 4,999,999 130 128 126 124 122 120 118 115
s 5,000,000 S 9,999,999 147 145 143 141 139 136 133 130
$ 10,000,000 $ 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
§ 20,000,000 $ 24,999,999 179 178 177 176 175 174 173 170
S 25,000,000 S 34,999,999 181 180 179 178 177 176 174 172
S 35,000,000 $ 49,999,999 182 181 180 179 178 177 175 173
$ 50,000,000 S 74,999,999 183 182 181 180 179 178 176 174
S 75,000,000 S 99,999,995 184 183 182 181 180 179 177 175
$ 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:
i.  Anevent external to us increases the cost or decreases the revenue tous;
ii.  There is any decrease to the interchange rates paid to us by a card network; or
iii.  Thereis an increase to funding costs due to interest rate changes;
iv.  There is any deterioration in your financial condition
END OF US SCHEDULE Il
V4 08-2016 Bank of America Confidential

© 2015 Bank of America Corporation 5



cD Office of the Comptroller of the Currency ) o
Washington, DC 20219

CERTIFICATE OF CORPORATE EXISTENCE
, Joseph Otting, Comptroller of the Currency, do hereby certity that:

1. The Comptroller of the Currency, pursuant (o 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 Carotina (Charter
No. 13044), is a national banking association formed under the laws of the United
States and is authorized thereunder (o transact the business of banking on the dale
ol this certificate.

IN TESTIMONY WIHERLCOF, today,
.April 3, 2018, I have hercunto subscribed
my name and caused my seal ot office (o
be affixed Lo these presents at the U.S.
Department of the Treasury, in the City

of Washington, District of Columbia




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 ). 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, | have hereupon set my hand and affixed the seal of said
Association this 30" day of November, 2018.

(SEAL)

Allison L. Gilliam
Assistant Secretary
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ACORD' CERTIFICATE OF LIABILITY INSURANCE “wman

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

IMPORTANT: If the certificate holder Is an ADDITIONAL INSURED, the policy(ies) must have ADDITIONAL INSURED provisions or be endorsed.

If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, cortain policiss may require an endorsement. A statement on
this certificate does not confer rights 1o the certificate holder in lleu of such endorsement(s). )

PRODUCER NAME:
Marsh USA Inc. PHONE FAX
100 North Tryon Strost, Suite 3600 _95:._::@ Ext): IAKC, NoY:
AR
INSURER{S) AFFORDING COVERAGE NAIK §
055043-A11.-18-18 RFP RFP  CASUA | msunEn A : Greenwich nsurance Company . i
Bank of Amesica Garporation INSURER B : NIA : NA
and any ard o subsidiaries | msurenc; {SeaPage )
Ou;u:cm::clmw-o; : INSURER D :
Bank of America Canter - T
150 North College Street | INSURER B ; .
Crarons, NC 282550001 SRR -
COVERAGES CERTIFICATE NUMBER: ATL-004363811-05 .. REVISION NUMBER: 7 ain.

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

iié‘ TYPS OF WEURANCE "»ﬁfmm’" POLICY NUMBER SNV | (MMDSYT waarTs L
\ | X ] coumerciaL ereRAL LirBILITY RGD3001385-01 08012018 |0B012099 | pacH OCCURRENGE s 2,000,000
- [TOAMAGE TO RENTED I Y
| eLanesaunce EWCW ! | PREMISES (Es ccourrence) 1§ Excluded|,
A | * This coverngs epphes only i MED EXP (Any one parsan) | 8 - Exchded |
roquired by written contract PERSONALS ADV INARY | ™ 2,000.000°|
| GENL AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE ' 20000001
| X | poucy D SEer D PRODUCTS - COMP/IOP AGG | § 2,000,000°
QIMER: - ' T T -
AUTOMOBILE LIABILITY OHGIED SIHGLE L
— . | (Ea pocident) ™ i
ANY AUTO BODILY IJURY (Per parscn) | 8
] 3} SCHEDULED i .
|| 308 omy AUTOS - BOOLY BUURY (Per socident)| §
HIRED NON-OWNED [ PROPERTY DAMAGE s
|| AaUTOS ONLY 1 AUTO3 ONLY . | {Por pociderd)
i "
[ [vwereiauas | [occun EACH OCCURRENCE 3
EXCESS LIAB ' CLAIMS-MADE AGGREGATE ]
o | |rerenmons . " s
€ [WORKERS CONPENSATION Soo Page 2 TEOZOTY | 0ARTI018 X [ﬂn [
AND EMPLOYERST LIABILITY YIN sra_l}rrg ER
ANYPROPRIETORPARTNE RIEXECUTIVE E.L EACH ACCIDENT ) 1,000,000
OFFICER/MEMBER EXCLUDED? NIA
(Mancaoryin 4] E.L DISEASE - EA EMPLOYEE] $ 1,000,000
DESLRIPTION OF OPERATIONS betow £.L. DISEASE - POLICY LIMIT | 8 1,000,000
DESCRIPTION OF OPERATIONS / LOCATIONS / VEHICLES (ACORD 101, Addtionsl Remariks Schedule, My be sttached i more space is reguired)
RFP No: 1510-13 Procurement Card Senvices.
CERTIFICATE HOLDER" CANCELLATICN
State of New Hampshire SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
Purchasing Agent THE EXPIRATION DATE THEREOF, NOTICE WIL BE DELIVERED IM
25 Capitol Street Room 102 ACCORDANCE WITH THE POLICY PROVISIONS,
Concord, NH 03301
AUTHORIZED REPRESENTATIVE
of Marsh USA Inc.
. e Marilyn F Bums g DI - W, _ VI
© 1988-2016 ACORD CORPORATION. All rights reserved.

ACORD 25 (2018/03) The ACORD name and logo are registered marks of ACORD




AGENCY CUSTOMER ID: 055943

Loc #: Charlotte

A,Cgaf. ADDITIONAL REMARKS SCHEDULE Pago _2 of 2
AGENCY NAMED INSURED ! '
USA oc. ?md*u?:,w all subsiciaries

POLICY NUMBER Mail Code: NC1-028-16-0n

One Bank of America Centar

150 North Collegs Sireat
CARRIER NAIC CODE Charlotis, NC 282550001

EFFECTIVE DATE: -

ADDITIONAL REM'.AR‘KS

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

nuwummmmmmnnmuwmummma-wdmmmmmumm
mmwummmmmiwuammmm but only I required by writien coniract with the named insured.

Workars Componsation and Employers Liablfity (contitued irari paga 1) - S

Pollcy # RWD43546104 {0801/2018 - 080172019} XL Insurance America. Inc.
Inchuding the lollowing tiain(s): ALARAZCACOCTDCDEFLGAHMIDILINKSKYLAMAMDMEMWWMSMTNCNEWNJNMHVNYO(U!PARISCSOTNTK
UTVAVT WY

Policy SFRWRGAISAE204 [080172018- DBO172018) XL Specialty nsurance Company
Inchuding the following stata{s): AK, W1-

Policy No. SAWESA3SEI04 (08/01/2018 - 08012019} XL Specialty Insurance Company

mnquwm
mmumb-mmdnmmwm

Policy $RWGI00136501 {080172018- 08/01/2018) XL Insurance America
Inchuding e lollowing state{s): AOS
\

ACORD 101 (2008/01) ' © 2008 ACORD CORPORATION. All rights reserved.
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
Commissioner Assislant Commissicner
(603)-271-3201 ' (603)-271-3204

April 25, 2018 \ \Cé
His Exceliency, Governor Christopher T. Sununu \»~ S
and the Honorable Council ,y%

State House
Concord, New Hamgshire 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
o\nd Executive Council on July 10, 2013 (item #16), amended by the First Amendment on
October 7, 2015 (item #77), and amended by the Second Amendment on April 20, 2016 (item
#58), to extend the contract for an additional term of thirteen months., Effective upon
Governor and Council approval for the period of June 1, 2018 to June 30, 2019.

There is no cost 1o 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 oppropriated funds in a specific
Accounting Unit to cover the expenditure. Agencies' use of procurement cards shall be
subject to the limitations of the amounts appropriated by the legislature.

EXPLANATION

On July 10, 2013, Item #16, Governor and Executive Council approved a three-year
contract with Bank of America, N.A. for procurement card services to the State, amended by
the First Amendment on October 7, 2015, and amended by the Second Amendment on April
20, 2016, which expires on May 31, 2018, An extension of thifeen 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 seensignificant savings from
invoice processing and efficiencies realized from the procurement card program. RFP 1979-18
was posted for solicitation on March 2, 2018 with proposals due by March 29, 2018. The
extension is being requested in order to give the State more time to evaluate the three
responses, award a new contract, and if a new vendor is selected give time 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 eificiently be allocated back to the utilizing ogencies.



His Excellency, Governor Christopher T, Sununu
ond the Honorable Council

April 25, 2018

Page 2 of 2

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

Respectfully submitted,

(Gl

Charles M. Arlinghous
Commissioner



THIRD AMENDMENT TO THE CONTRACT
BY AND BETWEEN THE $TATE OF NEW HAMPSHIRE
THROUGH THE DEPARTMENT OF ADMINISTRATIVE SERVICES
AND
BANK OF AMERICA, N.A.
FOR PROCUREMENT CARD SERVICES
CONTRACT #8001471

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

WHEREAS, pursuont to an agreement approved by NH Governor and Executive Council on July 10,
2013, item #16. omended by the First Amendment dated Qctober 7, 2015, itermn #77, and amended by
the Second Amendment dated April 20, 2016, item #58, and set o expire on May 31, 2018 [hereinafter
referred 10 as “the Agreement"”), the Contraclor agreed lo provide procurement card services to the
State upon the terms and conditions specified in the Agreement; and

WHEREAS, pursuant to Section 18 of the Agreement, the Agreement may be amended by an
instrument in wiiting execuled by both parlies 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 herete do hereby agree as follows:

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

2. Except as specilically amended herein, alt other provisions of the Agreement, approved by the
Governor and Executive Council on July 10, 2013, liem #1é, as amended on October 7, 2015, ltem
# 77, and amended on Aprl 20, 2016, item #5B, shall remain in full force and effect.

Page 1 of 2

Contractor Initials: \
Date: {16



BANK,OF AMERICA, N.A,
By: é@@i

e Sch vvmjtz

(Print Name})

Tle: Sea Vice Q( sAdtrt
Date: __ \‘lkn \l \?

NOTARY PUBLIC/JUSTICE OF THE PEACE

" 20I8
Onthe s day of (vl 284,
There appeared before me, the state and

county foresaid a person who satisfactorily
identified himself as

TT(\CL%UF\ LAWY Z

And acknowledge that he executed this
document indicated above.

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

0 bl

(%ﬁow ub'ﬁc’:”&{hy:e of the Peace)
My commission expires:

i i
Date

/YT E OF NEW HAMPSHJRE

Charies M, Ardinghous
(Print Name)

Title: Commissioner

Department of Adminpistr i:.fe Services
pate: j ’so[?/%

OFFICE OF THE ATTORNEY GENERAL

(Print Name)
ie: __ A Pl Goned
Date: 4 /Q—/l '
A o

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

Signed:

(Print Name)
Title:

Page 2 of 2 .

Contractor Initials:
Date: &



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”), 3 nationa! 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 16" day of April, 2018,

{SEAL)

RTlia

Carlese E. Linker
Kty Assistant Secretary




@3 Office of the Comptroller of the Currency
Washington, BC 20214

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

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

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

IN TESTIMONY WIHEREOF. today.
April 3, 2018, 1 have hercunto subscribed
my name and caused my seal of office o
be affixed to these presents at the U.S.
Department of the Treasury. in the City

of Washington, District of Columbia

-~

Jouk Gty

& Comptrolicr oi'th(J..'urrency
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ACORD
V

CERTIFICATE OF LIABILITY INSURANCE

DATE {MM/DD/YYYY)
042412008

THIS CERTIFICATE 1S 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: !f the certificate holder is an ADDITIONAL INSURER, the policy{ies) must have ADDITIONAL INSURED provisions or be endorsed.
If SUBROGATION IS WAIVED, subject to the terms and conditions of the policy, certain policies may require an endorsement. A statement on
thig certificate does not confer rights to tha certificate holder in lieu of such endorsement(s).

TONTACT
PRODUCER '

Narsh UsA e ra

100 Narth Tryon Sireet, Suite 3600 %1 Ext) I {AC, No):

Charlatte, NC 28202 ADORESS:

MSURER([S) AFFQRDING COVERAGE NAC Y

055542-A1-17-18 RFP RFP CASUA | nSURER A : Greanwich Insurance Company 12200
INSURED 1 of America Corporation INSURER B : N/A *NIA

ard any and all sybsidiaries
Mall Code: NC1028-16-04

INSURER C : {See Paqe 2}

One Bank of America Cenler INSURERD :

150 North College Streel INSURER E ;

Charkote, NC 282550001 INSURER F : :
COVERAGES CERTIFICATE NUMBER: ATL004363611-04 REVISION NUMBER: §

THES IS TO CERTIFY THAT THE POLICIES OF INSURANCE LISTED BELOW HAVE BEEN ISSUED TO THE INSURED NAMED ABQOVE 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,

EH K5OL SUBR, —PFOLIEY EFF | POLICY EXF
R TYPE OF HSURANCE INSD YYD | POLICY NUMBER (MMDBIYYYY] | (MMDOAYYY) LINITS
A ' X% | COMMERCIAL GENERAL LIABILITY RGD3001365 023/0172017 081172018 EACH OCCURRENGE | $ 2,000,000
— ~ NTED
! cuamsanne | X | occur PREMISES (Ep oecurr Exciuded
;‘ This coverage applies only il MED EXP {Any one person) s Excluded
i .fequired by written contract. PERSONAL £ ADV BUURY _© § 2,000,006
| GENL AGGREGATE LIMIT APPLIES PER: GENERALAGGREGATE i § 2,000.000
X {poucy: | PR | Loc PRODUCTS - COMP/IOP AGG_§ 2,000.000°
|| OTHER: $
{ AUTOMOBILELIABILITY ! m 1§RLE LIMIT s
: ANY AUTO . BODILY INJURY (Par parscn) © §
OWNED i SCHEDULED ;
| asrosonwy AUTOS BODILY INJURY (Per accident) §
1 HIRED [~ | NON.OWNED ; PROPERTY DAMAGE s
L AUTOSONLY .-.UTos ONLY ! | (Per sccient).
| . $
| |umBRELLALAB | | oceur EACH OCCURRENCE it
-
EXCESS LIAB | {cLams-mane AGGREGATE s
DED | | RETENTIONS s
[4 woRKERscouPENSAnon “See Page 2 TAITRZIT (08208 X PER )
JAND EMPLOYERS LIABILITY Yin L STATUTE : 1ER ¢
| ANYPROPRIETOR/PARTNE R/EXECUTIVE . £.L. EACH ACCIDENT $ 1,000,000
fOFFICERMEWEREXCLUDED‘-‘ NiA
wm ) E.L. DISEASE . EA EMPLOYEE_§ 1.000.000
1 yes. desci ' ! 1,000.000
DFELRIBTION OF BPERATIONS below : E.L. DISEASE . POLICY LIMIT { § 000
i !
i { i |

DESCRIPTICN OF OPERATIONS / LOCATIONS / YEHICLES (ACORD 101, Aadituonal Remarks Scheduls, may be atlached i mors space IS required)

RFP Na: 1510-13 Procwement Card Senvces

CERTIFICATE HOLDER

CANCELLATION

State of New Hampshire
Purchasing Agent

25 Capitol Streel Room 102
Concord, NH 03301

SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WwiILL BE ODELIVERED iIN
ACCORDANCE WITH THE POLICY PROVISIONS.

AUTHORIZED REPRESENTATIVE
ol Marsh USA Inc.

Priacadey. I . Plwnmenm

Marilyn F Burns

ACORD 25 (2016/03)

©1988-2016 ACORD CORPORATION. All rights reserved.

The ACORD name and logo are registered marks of ACORD




AGENCY CUSTOMER ID: 055943

LOC #;: Charlotte

) (2
ACORD ADDITIONAL REMARKS SCHEDULE Page 2 of 2
AGENCY NAMED INSURED
Marsh USA Inc. Bank of America Corporation
#nd any and a¥ subsidianies
POUCY HUMBER Mail Code: NC1-028.16-01
One Bank of America Center
150 North College Strest
CARRIER NAIC CODE Charlolte, NC 282353-0001
EFFECTIVE DATE:

ADDITIONAL REMARKS

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

The Genesal Liability imit shall not exceed the amound stated i (e contract between Bank of America Copovation and e cenificate holdet,
The cenificate holder is an addiional irsured under Gemeral Lisbilty xs their interes) may appear, bul only if reqeined by wrillen conirac) with the named insured.

Workars Compensation and Employers Liabiity (continuad fom page 1)
Cariers snc Pclicy Numbers:

Poticy # RWOD4 3546100 (0880172017 - 68/01/2018) XL Insurance America. Inc.

mnhthmmw(s):ALARﬁ.ZCACOCTDCDEFLG\KIIAIDIUNKSKYLAM;\MDMEWMNMOMSMTNCNENHNJNMNVNYOKORPARISCSDTNTX
UT VA VT Wy

Policy ¥RWR943546203 {08/01/2017. 08/0112018) XL Spetially insurance Company
inciuging the foliowing state{s): AKX, W1

Policy SRWGI001IEE ((A01/2017- 0801/2018) XL Insurance America, Inc.
Poficy No. #RVWE 542546303 (080172017 - 08/0172018) XL Specialty Insurance Company

Including the foiowing siate{s): OH WA
This pokicy ks subject to 8 Seli-insured Retention of $1,000.000 pes accident.

!

ACORD 101 (2008/01) © 2008 ACORD CORPORATION. All rights reserved.
The ACORD name and logo are registered marks of ACORD



State of New Hampshire

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

VICKI V. QUIRAM JOSEPH 8. BOUCHARD

Commissioner Assistont Commissioner
{603)-271-3200 {603)-271-3204

March 17, 2016

Her Excellency, Governor Margaret Wood Hassan
and the Honorable Council

State House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department ol Administrative Services to enter into an amendment to the curent
contract with Bank of America, N.A., Charlotte NC. vendor # 203997, for procurement card services
orginally approved by Governor and Executive Council on July 10, 2013 ({item #14), and amended on
October 7, 2015 (item #77), to add @ no cost new enhancement that allows the use of Bank of
America's Receipt Imaging Service, and to extend the existing contract for an additional term of two
yeors. Effective upon Governor and Council approval for the period of June 1, 2016 through May 31,
2018. '

Funding is provided through individual agency expenditures, none of which shall be permitied
unless there are sufficient approprioted funds in @ specific Accounting Unit 1o cover the expenditure.
Agencies' use of procurement cards shall be subject to the limitalions of the amounts appropriated by
the legisloture.

EXPLANATION

On July 10, 2013, item #164, Governor and Executive Council approved a three-year contract
with Bank of America, N.A. for procurement card services 1o the Siate which expires on May 31, 20i1é.
The State has seen a signiticant increase in use of procurement cards throughout the Stale. With the
increqse in spend volume, the State has seen significant savings from invoice processing and
efficiencies recdlized from the procurement card program. There are close to 600 procurement cards in
use throughout the State, and more procurement cards will be issued as this program continues to be
implemented. To swilch contractors at this fime would cause a significant decrease in productivity and
savings. Additional fime is needed o fully evaluate the program.

The receipt imaging system offered by Bank of america is a useful toot to help maoke the
procurement cord program more efficient, Cardholders will have the ability to upload receipts and
attach the receipis directly 10 each transaction in the Bank of America’s online system. This will enable
supervisory users of the system to more efficiently process each transaction. There is no charge for this
service,



Her Excellency, Governor Margaret wWood Hasson
ond the Honorable Council

Morch 17, 2014

Poge 2 of 2

Bosed on the foregoing. | am respectfully recommending opproval of the amendment to the
contract with Bank of Americo, N.A.

Respectfully submitted,

Vrii: f S

Vicki V, Quiram
Commissioner



SECOND AMENDMENT TQ 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

This Second Amendment (hereinalter relerred to as the "amendment”), dated this 1—“ day of
N1\ 2016 by and between ihe State of New Hampshire octing through the Depariment of
Administrative Services (hereinalter reterred fo as “the $tale”) and Bank of America, N.A, {hereinalter
reterred to as "the Contractor”) lor Procurement Cord Services; '

WHEREAS, pursuont to an agreement approved by NH Governor and Execulive Council on July 10,
2013, item #1546 and set 10 expire May 31, 2014, as amended by the First Amendment daled Oclober 7.
2015 {hereinafter refemred to as “lhe Agreement”), the Controctor agreed to provide procurement card
services to the State upon the terms and conditions specilied 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 Execulive Council; and

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

1. Delele inits entirety Form Number P-37, item 1.7 Completion Dale and substitule the following:
1.7 May 31, 2018
2. Amend EXHIRT A, Paragraph 3. SERVICES. 3.9 Software/Technology 1o include the lollowing:

m. Recelpl Imaging Service. The Siate may elect to use Contractor's receipts imoging
service whereby the Siate submits copies or images of Transaclion receipts, which the
Contractor will electronically sliore in its online website application. it is the State's
obligation to send the Controcior legible copies of the Transaction receipls. The State
ocknowledges and agrees thot the Conlracior will not review ihe Transaction receipts
and thal the Stale agencies are responsible for retoining the original receipts.
Notwithstanding the Limilation of Liability of the Agreement, the Contractor will not be
liable for damages if the images are illegibie or blank or for loilure to provide copies by a
given fime or tor lailure fo provide copies the Controctor is not reasonably able o provide.
Images will be made availabie to the State by the Contractor's online website applicotion
at such limes as may be set forth in the applicable User Documentation or as olherwise
established by the Contractor. This Service shall be provided at no charge to the State,

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

4. Except as specifically amended herein, all other provisions of the Agreement. approved by the
Governor and Executive Council on July 10. 2013, item #14, 0s amended on October 7, 2015, llem
# 77, shall remain in full force ond eflect.

Page 1 of 2

Contractor inifials:
Date: 3/1/1L2



BANK)OF AMERICA, N.A.
By:é\-ﬁn\,%( Ry \CQ’\/S& .
Tﬁox_ SC.—-\‘\W C\\*L

(Print Name)

Tite: X raar Vice Dy oot
Daote: 3\ 'l o

NOTARY PUBLIC/JUSTICE OF THE PEACE

oOnthe 1 dayof TN 2016,

There cppeared before me, the state ond
county foresaid a person who salisfaciorily
identified himsell as

T N QL %(,\"\\r\,'(.\» '\( e

And acknowledge that he executed this
document indicaled above.

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

o+ nrr.%

{nggﬁﬁ it Croiti
My commission expires:

9)39 )17

% WL{DEI? Mﬁt(a(

Poge 20l 2

STATE OF NEW HAMPSHIRE
By: é/&é L. (é?(&q&

Vicki Quiram
(Prinl Name)

Title: Commissioner

epariment of Administraliv rvices

Date: 6) 2 9 r{_lb

P Desvochar s

{Prini Name)

Title: Aﬁﬁ{‘; p\’H'Of Murw
Date: -5/60“(,0

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

Signed:

{Print Name)
Title:

Daie:

Contracior Inilials: 75
3 l [ I I



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

The undersigned, Allison L. Giilliam, 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 Narth 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 isin full force and effect as of the date hereof.

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

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

-‘4{‘.‘_.6_ o by F 4 [ LN

Allison L. Gilliam
Assistant Secretary




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

CERTIFICATE OF CORPORATE EXISTENCE

I, Thomas J. Curry, Comptroller of the Currency, do hereby certify that:

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

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

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

Columbia.

e
omptroller of the Currency




Section 4.7. Managing Directors, Principals, Vice Presidents and Officers. The Board of Directors may appoint
one or mare Managing Directars, one ar more Principals, and one ar 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 ang 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.
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ACORD

CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DOYYYY)
Ll H

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. TH!S CERTIFICATE OF INSURANCE DOES NOT CONSTITUTE A CONTRACT BETWEEN THE ISSUING INSURER(S), AUTHORIZED

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

IMPORTANT: H the certificate holder is an ADDITIONAL INSURED, the pollcy(ies) must be endorsed. If SUBROGATION IS WAIVED, subject to
the terms and conditions of the palicy, certaln policies may require an endorsement. A staternent on this certificate does not confer rights to the
‘certficate holder In lisu of such sndorsemaentis).

PROCUCER CONTACT

Marsh USA Inc. LIRS e

100 Norh Teon Street, Sute 3600 Ext): l (A, Noy;

Charigiie. NC 28202 -MAIL

INSURER(S) AFFORDING COVERAGE NAKC 9

055543A 41-15-16 RFP __FfP CASUA INSURER & : 'O Republic Insurmace Co 24147
weRED ] wsunen p ; NA . A

and any and 3l subsiharies INSURER ¢ ; {See Page 2

Mail Code: NC1.028-16-01 .

O Bank of Amesica Centar HISURERD:

150 Nort Coll ge Street INSURER E ; !

Charotte, NC 202550001 —— }
COVERAGES CERTIFICATE NUMBER: ATL-O0347 262503 REVISION NUMBER:S

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

R TYPE OF INSURANCE e ﬂ] POLICY NuBER e | e e LTS
A | X | COMMERGIAL GENERAL UABILITY IMWZYI05315 080172015 080172016 EACH OCCURRENCE 5 2,000,000
B [AMAGE TORE|
j cLams.usoe (X ] occur 5 NIED o |3 Excluded
] 1* This coverage applies only A MED EXP Ay one parsen) |3 Exchaded
L l‘“‘l""" by witen coatract. PERSONAL BADVINAJRY |3 2000000
GEN'L AGGREGATE LIMIT APPLIES PER: ; : GENERAL AGGREGATE 3 2,000,000
[y PRO. : i
| 2 POLICY JECT Lac i ' PRODUCTS - COMP/OP AGG | § 2,000,000
f H . !
| OTHER; H : : ]
AUTOMOBILE LIABILITY ! i COMEFFNGLE oW '
ANY AUTO : BOOLY INJRY (Per parson) | §
[T | ALL OWNED ! SCHEDULED ! BADL Y .
— AULYCLS . alo.l}'ps o : DODILY INJURY (Par sccident)) §
|| MREDAITOS AUTOS i : i | {Per agodenti V3
: | i . I ;3
. |umeRELauaB ! | occur ! I ’ EACH OCCURRENCE 1y
~ ™ excess uan CLAIMS-MADE } ; : AGGREGATE 'y
oo . | emenmions ‘ i : s
C WORKERS COMPENSATION ! See Page 7 08012015 10801010 X! TH-
(AND ENPLOTERS LABIITY Yin e e ! _.EELHIE [ [&
ANY PROPRIETOR/PARTNER/EXECUTIVE E.L EACH ACCDENT ¥ 1,000,000
OFFICERMEMBER EXCLLDED? [I] NiA ! '
{Mundatoey o NH) i : E L DISEASE - EA EMPLOYEB 3 1,000,000
descnbe under i v .
DL SERIPTION OF GPERATIONS beiow : ' ! E.L DISEASE - POUICY LIMIT | § +,000.000
. 1]
: | |

DESCRIPTION OF OPERATIONS F LOCATIONS | VEMICLES {ACOR

REP No: 1510-13 Procurement Cand Servicas

D 101, Addiional Remasky Scheduls, may be attached if mors space i3 required)

CERTIFICATE HOLDER CANCELLATION
State of Hew Hamoshire SHOULD ANY OF THE ABOVE DESCRIBED POLICIES BE CANCELLED BEFORE
Purchasing Agent THE EXPIRATION DATE THEREQF, NOTICE WILL BE DELIVERED IN
25 Capiiot Stroet Room 102 ACCORDANCE WITH THE PQLICY PROVISIONS.
Concony, NH 03301
AUTHORUZED REPRESENTATIVE
of Marsh USA Inc,
Marilyn F Burns PV antiyn D . Plecnsae
© 1988-2014 ACORD CORPORATION. Allrights reserved.
ACORD 25(2014/01) 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 [20
Concord, New Hampshire 03301

VICKI V. QUIRAM JOSEPH B. BOUCHARD
C ommissioner Assislant Commissioner
{603}-271-320} {603)-271-3204

' Septernber i4, 2015

Her Excellency, Governor Margoret Wood Hasson
and the Honoroble Council

Stote House

Concord, New Hampshire 03301

REQUESTED ACTION

Authorize the Department of Administrative Services 1o amend the Stote Contract with Bank of
America, N.A.. originally approved by the Governor and Execulive Council on July 10, 2013 {item #186),
1o aliow porlicipation in the coniract by the legislotive ond judicial branches or any city, town or other
non-state entity which is an employer ¢s defined by RSA 100-A:1. 1V,

Funding is provided through individual agency expenditures, none of which shall be permitted
unless there are sutlicien! aoppropricied funds in a specific Accounting Unit to cover the expendilure.
Agencies' use of procurement cords sholl be subject 1o the limitations of the amounts appropriated by
the legistature.

EXPLANAVION

On July 10. 2013, Item #16. Governor ond Executive Council approved o three-year contrect

with Bank of Americg, N.A. for procurement card services to the Stote which expires on May 31, 2016,

On September 11, 2015 Chapter Law 253, Senate Bill 191, took eifect moditying RSA 21-1:17 to include

provisions o aliow the use of the Stole's procurement card contract by the legistotive and judiciol

tranches or any city, town or other non-siate enfity which is an employer os defined by R3A 100-A:1. 1V,

The provision allows the State lo combine procurement card spend volumes wilh porticipating entities
_in order 1o realize a higher tier of rebole percentages.

Each porticipant will be required lo complete its own participaling oddendum: however,
panicipanis are solely responsible for their association with the Controcior ond the Stote assumes no
liobility between the Contracior and these enlities.

Based on the foregoing. | am respectiully recommending approval of the amendmenl 1o the
coniract with Bank of America, N.A,

Respectiully spbmitled.
% el a/ Wi

Vicki V. Quiram
Commissioner

/



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

P~
. This First Amendment [hereafter called the *Amendment") dated this _?_ day of
&%mbm 2015 by and between lhe State of New Hampshke octing through the
. Deporiment of Administrative Services (hereinaher referred to as the “State™} and 8ank of
America, NLA

WHEREAS, pursuani to an agreement (hereinafter called the "Agreement”) which was
approved by NH Govemor and Executive Council on July 10, 2013, item #16, and sef to expire
May 31, 2016, FIA Cord Services, N.A. a Bank of America Compoany agreed lo provide
procurement cord services to the State of New Hampshire upon the terms and conditions
specified in the Agreement; and

WHEREAS, pursuant t0o a consent to assignmeni 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 refered to as
the “Contractor”} was conditioned upon Contractor having assumed full responsibility for the
performance of the entre aforementioned Agreement, including but not limited to, any and all
obligations and liabilities under the Agreement for the full term of soid Agreement; and

WHEREAS, pursuant to Section 18 of the Agreement, the Agreement may be amended
only by a wiitten 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 the Agreement to allow the use
of the confroct by the legiskative and judicial branches or any city, town or other non-state
entity which is an employer as defined by RSA 100-A:1, IV: ond

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

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

1.3 Bank of America, N.A.

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

include:

3.11 Eligible Podiclpants. The legislative and judicial branches or any city, town or
other non-state entity which is an employer os defined by RSA 100-A:1, IV, are elgible
to paricipate under this contract whenever alorementioned entities so desire,
subject to the opprovol of the Division of Procurement and Support Services. These
entities ore autonomous and may participate ot ther sole discretion. In doing so, they

Page | of 3 ‘
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are entitled to the terms and conditions established under the contract. Furthermore,
any aforementioned entity shall have its purchose volume combined with that of
State to increase the overall benefit of rebates tor the State and eligible participonts.
However, participants are solely responsible for their association with the Controcior.
The State of New Hampshire assumes no ligbility between the Conlracter and any of
these enlities.

3.12 Porlicipating Addendum. Each participant will complete a poariicipating
addendum supplied by the Contractor. A copy of said oddendum, after being
executed by the participant and the Contractor, will be maintained wilh the State.

» A participating addendum shall be executed by the Contoctor and the
individual participant desiring to use the cantract.

+ A paricipating oddendum allows for each paricipant to add terms ond
conditions thot moy be unique 10 their entity. For example. payment groce
days and billing cycle days may vary with each participant.

¢« The porticipant and the Contfractor shall negotiate and ogree upon any
additional terms and conditions prior to the signing and execulion of the
porticipating addendum.

3.13 Paricipant Repods. Contracior shaill send the Stote semi-annual (by June 30m
and December 314} reports conlaining the following information:

A list of entities participating in the State contract; and

The volume of purchoses of each participant; and

The annual rebate tor each participant; and

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

. Amend Exhibit B, PRICING AND PAYMENI. . US SCHEDULE OF REBATES, REBATE
Colculotion and PAYMENT fo include:

Eligible parficipant ond State annual purchasing volumes shall be combined 1o
determine rebole fier. The annual rebate amount for each paricipant shall be
colcuioted based off each individual entity's purchasing volume mulliplied by the
rebate basis points that coresponds to the rebate tier of the combined purchasing
volume of the State ond all participanis. Rebate basis peints ore determined, not
only according o combined purchasing volume of all participants ond the Siate, but
also occording to the number of biling cycle days and paoyment grace days (see
controct rebate table) agreed upon by Conlractor and participont. Cycle days and
payment groce days may vary for each participating enlity oaccording to
participating addenda between Confractor and eligible parlicipant. Participants
shall receive 100% of the added rebate benefit of participating in the State contract.

. Except os specifically amended herein, all other provisions of the Agreement,
approved by Govemor and Executive Council on July 10, 2013, ilem #14, shall remain
in full force and eflect.

Page 20f3 -1
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BANK OF AMERICA, N.A.

BV.CB\ ‘ng__,%‘_}(\\m

[Print Name)

te: e Ve Qt%\@\&

Date: q\‘%\‘ \S’

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the Eday of gep*eer plis)

There oppeared before me, the stale and
county foresaid a person who satisfactorily
identified himself as

Z.{M #Rﬁc
Mkno dj(tmt he executed this

document indicated above.

In witness thereof, | hereunto sef my hand

and official seql.
LISA HATFELD
7N NOTARY

L T

My commission expires:

Sept A9, 2617

(Date)
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STATE OF NEW HAMPSHIRE

Yicki V. Quiram
(Print Nome)

Title: Qommissiongr

Date: 7 -25 -5

OFFICE OF THE ATTORNEY GEMERAL

By:

ﬂﬂcqj;fm

qPrint Name)

ite: g Arsst %wr W
Date: ?I//z 5,/ /9704(_

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

Signed:

(Print Name])
Title: '

Contractor Initials: Eﬁi‘

S
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State of New Hampshire

DEPARTMENT OF ADMINISTRATIVE SERVICES
QI FICT OF THE COMMISSIONER
25 Capio) Street - Room 120
Concord, New Hampshine 03301

LINDA M HOIGDON JOSEPH B BOUCHARD
[IRTE TP B Aasistant Commnsionct
RIS SRR 10013 27032

June 19, 2013

Her Excellency, Govemor Margarel Wood Hassan
and the Honorable Counci

State House

Concord, New Haompshire 03301

REQUESTED ACTION

Authorize the Department of Adminisiralive Services, Bureou of Purchase and Property, 1o enler
inlo 0 contract with FIA Card Services, N.A.. @ Bank of Americo Compony (Vendor No. 203997). for a
three year contract, for the administration of a Procurement Card {P-Card) program in the capacity of
an intermediary and administrator for the purchase ond financiol processing of low dollor purchases.
The contract terrn sholl be effective upon Governor ond Councii approval through Moy 31, 2014,

Poyment for this conlract is derived from proceeds from the service, funded provided through
individual ogency expendilures, for the direct low dollor purchases. none of which shall be permitied
uniess there are sufficient oppropriated lunds in a specific Accounting Unit to cover the expendilure.

EXPLANATION

State agencies are currently uhlizing field purchose orders [FPQs) 10 maoke low dolior purchases
of $500.00 or less. This contract was sought in order to ochieve elliciencies related o centralizing
finoncial monitoring of low dollar purchoses. and to toke advanlage of cos! savings in ihe form of sale
volume rebales.

On February 6. 2013. the Bureou of Puichase ond Property issued o request for proposal for
Procurement Card services. Twenty three firms received direct nofificotion of this solicitotion. public
notice waos provided through the New Hompshire Union Leoder ond the request for proposal wos
postied con the Bureau of Purchase and Properly website, On March 5, 2013, lour compiiani proposals
were received from the FIA Cord Services, NLA, RDS Citizens, 1D Bank. and US Bonk. -

The scoring was based upon the areas of: Price Schedule (65%), Quailificotions, Experience
and Resources (20%). ond Technical [15%). Bosed on the foregoing. the proposal submilled by Fla
Card Services, N.A received the highest ranking score and was accepled by unanimous vote of the
evalualion leam members. The evoluation scoring sheet ond biographies of the evaluation team ore
attached,

This will e the first conlract the Stote has established for P-cords. As a resuit, the P-cord
program will initidly be piloted through the Department of Transportation. Upon the successiul
completion of the pilot. the progrom will be implemented stotewide. it is envisioned thot the P-card
progrom will provide significant benefits for alt state agencies and will improve the efficiency ond
effectiveness of processing and monitoring low dollar expenses for the Siate of New Hampshire.

EAN w27 niiin MY Aggees Helas SH RT3 904



Her Excellency, Governor Moargaret Wood Hossan
ond the Honorabile Council

dune 19,2012

Poge 2 of 2

The State shall also receive semi-annual individual rebate checks based on the expenditures of
the using agencies. The rebates shall be based on the following schedule. During the pilot stage., it is
onticipated the annual spend to be between $2 mil - $2.999.999 with a 30 day payment cycle of
tronsactlions and 20 day grace period after the cycle has ended. As a resull throughout the pilot
phase the State foresees receiving a 1.04% rebale. os circled below. As the Slate moves lorth with this
contract we expect 1o decrease the cycle and grace days to enhance the rebates.

State of New Hampshire Cycle days |2 Al 4130 La0 §30
Grace

Arnual USD Card Yolume Tiers days 3 3 z L 3.1 7. .14
——Exciudes Larce Ticket BE POINTS
r——Eet icks ’ BATE BASIS

52,000,000 $2 980999 1231121 a1 196 L 913 Laoa | 904 |

$3000000 | 84949999 | 133 J131 128 beas 1 123 ) 118 8 114 |
—$5.000000_1 $9.558.995 142 {141 135 1133 § 128 | 124
. $10000.000 {.$14.9¢3.999 | 530151 ) ian { a6 [ 143 138 | 434

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

The Depariment of Administrative Services requests the opproval of this controct.
Respectfully submitted.
K vndla M Uod o
Linda M. Hodgdon
Commissioner



Subject: AGREEMENT FOR PROCUREMENT CARD SERVICES

The Siate of New Hompshire and the Controctor hereby mutually agree os follows:
GENERAL PROVISIONS
1. IDENTIFICATION.

1.1 Slote Agency Name 1.2 Stole Agency Address
State of New Hampshire State House Annex, Room 102
Administrative Services 25 Capitol Street
) Concord, NH 03301
1.3 Controctor Name 1.4 Contractor Address i
fIA Card Services, N.A,, o Bank of America compony 10 Mall Road, Burlington, MA 01803 ;
1.5 Contractor Phone 1.6 Account Number 1.7 Cornpletion Dale 1.8 Price Limitation
Number: Account depends on 5/3112016 $0.00
781-238-0449 ysing ogency See exhibil B
1.9 Contracting Officer for State Agency 1.10State Agency Telephone Number
Michoel Connor (603)-271-46899
1.1 Cagpiractor Signature 1.12 Nome ond Title of Contraclor Siinolory
- -
Fot an e e Francis | - Dinn @en. Asnpy
View PNE t/a N
113 Acknowledgement: Slateol WA .Countyof pad\eSe x

_On JoN 3,203 . betore the undersigned officer, personally oppeared the person identified in block :
1.12, or satisfociorily proven o be the person whose nome is signed in block 1.11. ond acknowledged tha! s/he
execuled this documeni in the capacily indicated in bleck 1.12. :

1.1 Signcture of}m‘&y Pyblic or Justice of the Ppace

| [Seal]
1.13.2 Nome and Tille of Nolary or jdsticd of the Peace

-
RICHA GOYAL
Notery Pubile, Commorammally of Nasssci ety

RICHA GQOYARL NOTRRY  QuBLIC '

.14 State Agency Signatwre 1.15 Name ond Title of Slale Agency Signotory
G%w.ﬂo) W\—%%a ~— Llinda M. Hodgdon, Commissioner

1.1 Approval by the N.H. Deportment of Administration, Division of Personnel (if oppkcable)

By: Director, On:

117 Approval by the Attorney General {Form, Substance and Execution)

Bv:/’{/{,((_ M on: L,}z,l}(j

1.18 Approvel by the Governor ond Executive Council

By: On:

2. EMMLOYMENT OF CONTRACTOR/SERVICES TO BE PERFORMED. The Stote of New Hampshire.
acting thiough the ogency idenlified in block 1.1 ["S1ole”]. engoges confroctor ideniified in block

Contraciors Initials
~ Dale




.I A ("f.‘.onlrotlor“] 10 perloim, ond the Contraciorn sholl pedorm, the work or sole o!f goods, or boin,
idenlified ond more parliculary described in ine olloched AGREEMENT FOR PROCUREMENT CARD
SERVICES, which is incotporoled herein by reterence ond ottoched as Exhibil A {“Services”).

3. €FFECTIVE DATE/COMPLETION OF SERVICES. '

3.1 Notwithslanding any prevision of this Agreement fo the cantrary, and subject fo the approval of
the Govemor and Execuive Councll of the Stote of New Hompshhe, 'his Agreemant, and <N
obligations of the parttes hereunder, shall not become effective untl the date the Govemor ond
Executlve Councl opprove this Agreement (“Eftective Dole").

3.2 the Conlraclor commences ihe Services prior to the Elfec live Dole, oll Services perlormed by
the Conkractor prior 10 the Elleclive Dole shall be periormed of Ihe sole fisk of the Conlrocior, and
in1he evenl thot Ihs Agreement does no! become elicclive, Ihe $iole shol have no Habilty 1o the
Coniracior. including without fimitation, ony obiligalion 10 poy the Contraciot (or ony ¢osts incumed
o Sewvices perlormed. Coniracior must complete all Services by the Completion Date specified in
block 1.7,

4. CONDITIONAL NATURE OF AGREEMENT. Nobwithsionding ony provision of this Agreement to 1he
conitory, ol obligalions of the State hereunder, ncluding, without Emilalion, Ihe conlinuance of
payments hereunder, are contingent upon the ovailobilily and continued appiopriation of tunds,
ongin no event sholl the State be fiable for any paymenls hereundes in excess of sSuch avaiicble
approprlated tunds, In the evenl! of o reduction of lemination ol opproprialed lunds. the Slale
shall hove the right to withhold poyment until Such lunds become avaiioble, il ever, ond sholl hove
the dght to lerminate this Agreement immediotely upon giving Ine Conliacion nofice of such
lermination. The Stale shall not be requived to lranster funds lrom ary other account to the
Accouni idenlifled in block 1.6 in the evenl tunds in thot Accounl! are recuced or unavailoble.

5. CONTRACT PRICE/PRICE LUMITATION/ PAYMENI.

3.} The conhioc! price, melhod of paymenl, and lerms of payment are idenlified ond more
parlicukarty described in EXHIBN B which s incorporated herein by reference.

5.1 The paymen! by the Siale of the conlioct price shal be the only ond the complele
remrbursement 10 the Contractor for ol expenses, of whoiever nature incuired by the Contracior in
the perforrnonce hereol, ond shott be Ihe only ond the complete compensation 10 the Contracior
for ihe Services. fha Stote sholt haove no liobility 10 1he Contracior ather Inon the conltrac! price.
5.3 The Slote reserves the right 1o oifsed lriom any amounts otherwise poyable to the Contractor
unaer ihis Agreement 1hose Equidaled amounls required of permilled by N.H. RSA 80:7 thvough
RSA 80;7-c or ony oiher provision of law. ’

5.4 Nohwitnitanding ony provisionin INs Agreemenl 10 the contrary. and notwithsionding
unexpeciled ciicumslonces, in no eveni shall the to1o! of off payments authorized. or oclually.
made hereunder, exceed the Price Limitolion sel lorth in block 1.8,

6. COMPUANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY.

4.1 In conneclion with the pertormance of the Services, the Controcior sholl comply wilh ol
slatules. laws, reguiotions, ond orders of lederal, slale, county of municipcl auihonties wiich
mpose ony obligation or duly upon the Contracior, InCluding, but not kmited 1o, civil righls and
equol oppotiunily lows, In addition, ihe Controcior shol comply with off applicable ¢ opyrgh! iaws.
6.2 During the leim of Ihis Agreement, the Conl:ac lor shall nol discimingle ogains! employees o
appiiconts for employment becouse of roce, color. religion, creed. age, sex, handicap, sexual
orientation, or nalional origin ond wilk toke alfkmaolive oclion 1o prevent weh discriminalion,

4.3 U this Agreement is funded in any part by monies of the United States. the Contraclor shal
comply with all the provisions of Eaeculive Orget No, 11246 {"Equol Employment Opporiunity™), os
supplemented by the regulalions of the United $lotes Depariment of Labor {41 C.F.R. Port §0), and
with any nules. regulctions ongd guidelnes s the Slale of New Hompshire ¢r the Uniled Stales issue
to implernent these regulalions. e Contractor lutther ogrees 1o permit the State or United States
access 1o any of the Contraclor's Dooks. records ond accounls lor the purpose of ascerioining
compliance with ol rules. reguialions and orders. and the covenonts, leims and Conditions of this
Agregment,




7. PERSONNEL.

7.1 1he Coniracior shall at ils own expense provide ol personnel necessory to perform Ihe Services.
Tne Conlrocior worranls that ofl personnel engoged in Ihe Services shob be qualfied o perform
Ihe Services, ond shok be propefly icensed ond otherwise outhornized 10 do 5o under o cppicable
e,

7.2 Unless ofherwise authorized in wiiting, during Ihe ferm ol this Agreemeni, ond tor o period of six
o) monins aiter ine Completion Dole in viwck 1.7, ine Conhioctor shall nol iwe, ond shali nol
permit ony subcont:octor of other person, lum or corpeiolion with whom it is engoged in o
combined elfort 1o perlorm 1he Services to hike, any person who 1s o Siate employee or olficial,
who is maleriolly involved in the procwement, odminisiration or petlormance ol this Agreement,
This provision sholl survive lermingtlion of this Agreemen.

1.3 The Contracling Officer specilied in block 1.9. or his of her successor, shallbe The Slole’s
representalive. In the event of any dispule concerning the nlefpcetohon ol ihis Agreement, [he
Controcling Otficer’s decision shall be tinol for the Stote,

8. EVENT OF DEFAULT/REMEDIES.

8.1 Any one of more of The loliowing acts of omissions of the Controclor shal conslitule an event of
delault hereunder [“Eveni of Delout):

8.1.1 faiture 10 pedorm Ihe Services salisloctorily of on schedule:

8.1.2 toilure to submit any report required hereunder; and/or

B.1.3 loilure to perdorm any ofher covenant, term o condition of this Agreement,

B.2 Upon ihe occurenc e of any Event ol Delaull, ihe Siale may ioke ony one, or more, or ofl, of
the [oliowing ociions:

821 give the Contractor a wiitlen notice specilying the Evenl of Deloult ond requiring il lo be
remedied within, in 1he gbsence ol a grectes or lesser specification of time, hirty {30) doys from the
dote of the notice: ond il the Even! of Deloult is nol limely remedied, lerminole this Agreement,
elteclive wo (2) days alter giving the Conlrocion nofice of terméination;

8.2.2 set oit ogoinsi ony other obligotions the Slate moy owe 10 the Conltactar any domoges lhe
Stote sullers by reason ol any Event of Defoull, and/for

8.2.3 lreat the Acreemeni as breached ond puisue any ol its remedies of law or in equily, of bolh.

¥, DATA/ACCESS/CONFIDENTIALITY/ PRESERVATION.

9.1 As usedin Ihis Agreemenl, the word “dato” shall mean ofl inlermaltion ond Things developed of
oblgineg curing the perlormance of, of ocquired or developed by reason 01, Ihis Agreement,
including, byt no! limited o, off studies, reports, files, kvrmdoe, surveys, mops. chory, sound
recordings, video recordings. picloriol reproductions, diawings. analyses, giaphic representotions,
compuler programs, computel printouls, noles. lellers. memorandg, popers, ond documents, ol
whether finished or unfinished,

9.2 All doto and ony propefly which has been received lrom the Stale of purchosed wilh tunds
provided for that purpose under INis Agreement, sholt be The property of Ihe S1ate, and shall be
reluned 10 the Siale upon demond of upon terminalion of this Agreemenl for ony recson.

9.3 Contidentichty of doto sholl be govemed by NH. RSA chapter 91-A or other exdsting low.
Oisclosure of dato requires pror written approva! of the Sicle.

10, TERMINATION. In the event of an early terminotion of this Agreement 10t ony reason other thon
the complelion of The Services. ihe Conlroctor shat delver lo the Conlraciing Oificer, nol kater
Inon filtteen {15} ooys olier the dole of 1erminalion, ¢ repor [“lermination Repon®) describing in
delail of Services performed, and the conligcl price eamned, 10 ond including 1he date of
lesmination. The lorm, subject malter, content, ond number of coples ¢l the Termination Report
shatl be idenfical 10 Those ot any Fingl Repor described in the oltoched EXHIBIT A,

i1. CONTRACTOR'S RELAMION TO THE STATE, In Ine performance ol Ihis Agrieement the Conkocion is
in o respec!s onindependent contiactor, ond is neither on agent nor on employee ol the Siate.
Neither the Conlracion nor any of Its officers, employees, agents or members shall hove authority to
bind ihe Slote or receive ony benelits, workers' compensation of olher emolumenls provided by
tne Slole 10 ils employees.




12. ASSIGNMENT/DELEGATION/SUSCONTRACTS. The Conkocior shall nol Qs5igN, of otherwise
lronsler ony interest In 1his Agreement wilhou! the prior wiitlen consent of the N.H. Depoarimeni of
Administiative Services. None of [he Services shall be subconirocled by the Controciot withou! the
ptior wrillen consent of the Stote.

13, INDEMNIFICATION. The Coniracior sholl delend, indermnily ond hold harrrtess the Stale, its
c!foon ond omplevees, fom ong ogoinil ony ord =11500 wilsied Syhe lizte. s cllican on
employees. ond ony and oll claims, kobilties of pengllies asseried ogainst Ihe State. its olficers ang
employees, by o on behall ol ony person. on occount of, bosed or resviling lrom, orising out of {or
which moy be Cloimed to arise out of) 1he octs ar amissions of the Confiacior, Notwithstonding Ine
loregoing. nothing herein contoined shat be deemed 1o conslilule a waiver of the sovergign
immunity of Ihe Slole, which immunity is hereby reserved 1o the Sigte, This covenanl in poragrogh
13 sholl survive the terménotion of 1his Agreemen,

14, INSURANCE.

14.1 The Contracior sholl. ol ifs sole expense, obloin ond maintoin in force. ond shal require ony
wbcontroclor or assignee 1o obloin ond mainloinin [orce, the foiowing insurance:

14.1.1 comprehensive generol kabifily insuronce ogoins) off cloims ol bodkly injury, deaih or
propeny domage, in omounits of nol less than $250,000 per cloim ond $2.000,000 per occurrence;
ond

14.1.2 fue and exiended coveroge inswonce coverng of property subjec! to subparograph 9.2
herein, In on amouni not less than 80% of Ihe whole replocement value of Ihe property.

14.2 The policies described in subpoarogroph 14,1 herein sholl be on policy lorms and endanements
opproved fof use in the Siate ol New Hompshire by Ihe N.H. Deparimenl of Inyranc e, and ksued
by insuers icented in Ihe Siale of New Hompshire.

14.3 ine Conlroctor sholl fuenish to Ihe Contiacting Ollicer identlfied in block 1.9, of his of her
successor, a cerlilicale(s) of insutonce lor off insuronce required under 1his Agreemenl. Controclor
shal also tumish to the Coniracting Ollicer igentified in block 1.7. or his of her successor,
centilicole(s) of insuronce lor oll renewdt(s) of insuronc e required under Ihis Agreement no later
hon fitteen [15) doys prior 10 the exprotion date of coch of the insuiance policies. The
cerlilicole(s) ol lnsuronce and ony renewols thereol shall be atlached ond are incorporated
herein by releience,

15, WORKXERS' COMPENSATION,

15.1 By signing this agreement, the Conligctor agrees, cerlilies ond worranits that the Conkoctar is
n compionce with or exemal lkom, the requirements of M.H. RSA chopler 281-A ("Workers®
Compensation”],

15.2 To Ihe exlenl the Conrocior is subjec to the requiternents of N.H. RSA chopter 281-A,
Contracior shall mainlgin, and requite ony subconirac lor of Ossignee 10 secue ond Mainiain,
payment ol Workers' Compensalion in connection with aclivities which the person proposes lo
underiake puisuont Lo this Agreemenl. Conliogtor shof furrish the Controciing Ollicer identified in
block 1.9, or his or her successor, proot of Workers' Compensation in Ihe manner described in N.H.
R3A chopler 281-A and ony gpplicable enawal[s) thereol, which shall De oiloched ond ole
incoiporaled herein by relerence. the Siole shoff nol be responsible for poyment of ony wWorkers’
Compensotion premiums or tor any olher cloim of benefit tor Controctor, of any subgcontraclor of
employee ol Conlraciorn, which might orise under applicoble Stale ol New Hampshce Workers'
Compensation kaws in conneclion with he peftormance of Ihe Services under s Agreement,

14, WAIVER OF BREACH. No Igihure by the Siate 10 enlorce ony provisions herect olier any Event ol
Defoult shafl be deemed a woiver of ils rights with regord 1o 1hal Event of Deloull, or any
subsequent Event of Oeloudl, No express laikse lo enlorce ony Evenl of Delault shall be deermed o
waiver ol the right of Ihe Siaie 10 entoice eoch and ol of the provisions hereot upon ony luriher of
olher Event o Delaut on tha part of Ine Controclor.

17. NOTICE. Any nolice by a porly hetelo 1o the other porly sholl be deemed to have been duly
deliveied of given 0! 1he time of mailing by cenified mail, postage prepaid, in a Uniled Stotes Post
Office ogaressed to the poriies of the aodiesses givan in blocks 1.2 and 1.4, herein,




18. AMENDMENT. This Agreement may be cmended. waived or discharged only by on instrument in
wriling signed by Ine porlies herelo and only oller opproval of such omendment, waiver of
dischorge by the Governor and Executive Counci of Ine Stole ol New Hompshire.,

19, CONSTRUCTION OF AGREEMENT AND TERMS. This Agreement sholl be consitued in accordonce
wilh the lows of the State of New Hompshwe, ond is binding upon ond inwes 10 the benelit of the
porlies ond their respeclive succelsors ond ossigns. The wording wsed in this Agraemen! is the
warding chosen by 1he narlies 1 g «prass thar mutonlintant anr an nie of conglnaction cnott 2o
vpplied ogains! of in tavor of any party.

20. THIRD PARTIES. The poxlies herelo do not intend 1o benefit ony third porfies and this Agreement
shotl nol be consirued 1o confer ony such benelii,

21, HEADINGS. The heodings throughou! the Agreement are lor reference purposes only, ond the
words contained therein shall in no woy be held to explain, modily, omplily of cid in the
interpretalion, comslruclion or meoring of the provisions of this Agreement.

22, SPECIAL PROVISIONS. Additionol provisions sel [orlh in the ollached EXHIBIT C ore incorporated
herein by relerence.

23. SEVERABILITY. In Ine event any of Ihe provisions of his agreement ore held by a courl of
compelent juisdiction 10 be conliory 1o ony slale o lederol low, Ihe remaining provisions of this
Agieement will remaoin in full force ond effect, )

24, ENTIRE AGREEMENT. This Agreement and il cortepsonding altochments, which may be
execuled in a number of counterparts, each ot which sholl be deemed on original, constilules ihe
entike Agreemen! ond understonding belween the porlies. ond supersedes ot pdor Agreements

aond undernstondings reioling hereto,

7@}5
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EXHIBIT A

AGREEMENY FOR PROCUREMENT CARD SERVICES

1. PARTIES:

This Conlracl is enlered into by and between the $lale of New Hompshire. Departmen|
ol Administtalive Services, {hereinalter relerred 10 as “the Slale”), whose oddress is 25
Capitol $treel, Concord, NH 03301, ond FIA Card Services, N.A., a Bark of Americo
company, {hereinafler referred 1o as the “Contraoclor”), whose address is:

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

THE PARTIES AGREE AS FOLLOWS:

2. EFFECTIVE DATE, DURATION

This Conlracl shall take effect on Moy 15. 2013, or upon Governor and Council Approval
of soid conlract, whichever is iater (the "eflective dote"}. This coniract shall lerminale
May 31, 2016, unless terminated earfier in accordance wilh the terms of this conlract.
see Seclion 4 below.

J. SERVICES ’

In ogdilion to the requirements sel forth within Ihose documents relerenced in Seclion 15
telow, and hereby incorporaled by reference. the Conlractor agrees to provide 1o the
State the lollowing services. at no cost. in support of ils Procurement Cord Program {the
“P-Card Program™}:

3.1 implementation plans. The Conirocior sholl provide on implemeniation plan
inclusive of dates and times lor the mojor mitestones enabling o successiul
implementation of the initiol P-Card Progrom, wilhin len {10) business doys of Ihe
elleclive dole of the controct. for the stort ol the piiot on or belore July 15, 2013, Such
deliverobles shall include: '

* Develop and tesl Inlerlace fites

+ Selup accounls ond State hierarchy sruciure
+ Tiaining program

+ Golive

The Controctor sholl also ossist in the design of Ihe roll ou! plan lor the fernaining
of the agencies.

3.2 Account Management. The Conlrocior sholl provide adminisiialive account
manogement in supporl ol Ihe P-Cord Program by appointing an accounl{s) manager
who shall assume overall responsibility lor the coordination of ol conklroct issues,

3.3 Customer Support, The Conlacior sholl provide cuslomer support service 1o oll
P-Cord Progrom accounts and users 10 resolve problems. answer questions. deol with lost
of slolen cords, and supporl in geneial ol ospecis of the Progrom. Al o minimum. the
cuslomer supporl service must be provided by skilled technicions who are proficien) in




the English language and include a toll iree 1elephane line for assisionce on a 24-howr-o-
day. 7-day-o-week basis. in addilion, Controcior shall provide direci lelephone access
to account represenlolives lor inquiries involving occounts, billings. ond all 1echnicol
support questions that anse during the course of o regular business doy betweenihe
hours of 8 o.m. 10 5 p.m.. Monday through Friday. .

3.4 training. The Confrocior shall provide troining ond ossocialed rmalerials for
State stall tho) delails 1he use of P-Card Program and/or accounl controls and assists the
relevort stafl and/or ogencies in developing P-Card Program restrictions and conhrofs.
This trgining mus! be provided upon request by Ihe State, and. ot o minimum, ol conlract
implemeniation and then annuclly during the entire term of the contract. tn oddition,
Conttactor sholl notily the Siate and provide hraining any time there is o maojor sollware
upgrade.

“Al @ minimum training shall include:

» How lo build on account {or accounts) to meel the Slofe of New
Hampshire's needs:

* Basic cord funclionaolity:

« How o use the cord at the point of sale device {provide instructions and
piciures):

« Card mointenonce: o) add a cord, b) edil o card, ¢} reploce a cord:

« Repor! builder: g) reporling options and tunclionglity, b) reporting issues
wilh merchonls;

¢ Reollime tronsaction history: ) reok-lime outhorizotions aond decﬁnes. o]
decline reasons in rect-lime Lo assis! with cardholders issues; and

+ Undersionding invoicing ond biling.

The Contracior shall provide ol Irgining via webinars, however olher methodologies and
delivery channels shall also be ovailable to the State, uponrequest:
¢ Instructor Led Training {ILT) - vio onsite and/or web-bosed conlerence with
live focilitotors. Al live Irgining shall be conducted in Ioconons designated
by ihe Slale.
« Prinled {hord-copy)] haining moteriols; ond

3.5 Management Reports. The Conlroctor sholl provide the Stote with the
copabikly to, through utilizalion of the Conlracior's website, generate reporis throughou!
the duration ol the contract. These repors shall be cvailable in an elecironic lormat
compatible with Microsolt Otfice products ond occessible lo siate ogencies lrom the
Conlroclor's sollware sysiem. The Contractor shall make representolives availobie over
the phone or in person 10 work with 1he Stote in tailoring reports to meet itsneeds, Ata
minimum re ports sholl be capable of conveying the lollow:ng dato:

Transaclion doles

Customer ID or Cordholder Name
Cord #

Total fransoclion amounl
Merchon!

Oisputedilems;

Pasl due items;

Total dollars purchosed:

Totol lransoctions:

Totol number of cords:

Tolol number of oclive Cords;
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* Average doflors for ol ironsoctions:
= Reboles; .
Reporis shall also be sorted ond secured al roll up capabilities ot al levels, tor ot Jeast the
lollowing entilies:
+«  Cordholder
Cordhoider's Bureou Level:
Cordnolder's Division Level;
Agency iLeve|;
Agency P-Cord Progrom Administiolor Level:
Stole Conlract Monager Leve!;

* & > * &

3.6 Onllne Accounl Monagement. The Contractor sholl provide the Slale wilh the
obility lo perform the following account manogement functions through the Controctor's
websile:

* Ability lo odd. oclivate or delele Personal Identilic olion Numbers {"PINs"] in
reaktime

¢ Abllity lo easity odd or delete/concel/deny cords

* Ablily fo control he imils as wall o3 sel restriction: on purchoses

« Abilily to access transoction dala os it postsinreal lime

3.7 Card Services. The Contractor sholl provide the foliowing services ot o
minimum;

a.%oll-Free Telephone. The Conlractor shall provide o toli-lree lelephone number tor
cardholder/accoun! suppon with 24-howr availability:

b. Website. The Coniractor sholl provide o website for problem technicol issues and
problem solving;

c. O-sife Storage of Dala. The Conlroctor shaoll provide, ot its location, complete ond
secure dato sforoge for oll State card ong framsoction information. The
Controctor sholl provide electronic archival data ler eoch account O3 requested,
The Conlfrocior sholl mainiain 0 comprehensive backup and disaster recovery
plan lor Siote card dota; :

d. IV supper. The Conlroclor shall provide information lechnology {IT) support by lrained
ang expetienced T personnel:

e. On Demand Data Access. The Contraclor shall provide, as requesied, compiete and
sepoarale cord ond fransociion intormalion. In addilion, the Conlracior sholl
provide complele documeniation of table sliuclure, relationships. ete., of
dotobose so that the dota con be uploaded 1o o locol dalabase to allow for od
hoc queries in order o sotisty internol ond external audil requirements;

{. Fraud/lats Provisions and Froud Security Noflfication System. Ihe Controctor shall

monitor ond identily suspec! cordholder fransoctions. inchuiding reporis ol declined

ironsoctions by occount ond sholl provide a fraud securily nolilicolion system that
miligates unautheorized of rreguiar card yse:

9. Third Party Services. The Conlracior shal provide documentolion delailing all ihird
porty dependencies, inciuding processes Ihal ore used by ils sysiem.

3.8 Technical Suppod. The Contracior sholl provide all necessary technical
support 10 implement the P-Card Progrom within a mutualty agreed fo limeftome, The
Contractor sholl provide all necessary technical support over the course of the contract
lo1esolve problems or moke ony P-Cord Program adjustments that become necessary
due 10 any intormation iechnology chonges or advances, elc. Technicol support

Conkacion
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personnel myst be odequately Irained in their area of support and be proficient in the
English language.

1.7 SoftwareTechnology. The Conrocior's propased soltware must be browser-
bosed. robust, funclional. easily navigable. and secure. It shall ohow.lor. lunctional ond
cQiy mancgement of corghcleer cceounts and camprehensive repering. The

-Contracior's sysiem sholl be able 10 provide the infedoces and elecironicolly leed ol

chargesiintormation into the Stote of New Hompshire's Enterprise resource pionning

system, InfosLowson and/or agency specific soltwores os requesied, In addition, the

Conlraclor's soltware must be capoble of odopling 1o any changes to $he Siate’s

systems 5o that the P-cord interlace can continue 10 generate Ironsaclions and provide

doto leeds in ony new system odopled by the Slote. The Confraclor's soltweore ond
lechnology. ot @ minimum, musi provide the loflowing lectures:

a. Browser-based Access to Conlrocior's purchasing cord softwore must be ihvough o
standord browser (IE5 or grecier] with a minimum of downlooded additions;

.b. Security Fealures {0 ensure secure dolo ranster os well 03 secure storage of
cardholder, cord number, and Iransoclion information on file servers, Soltware
shall provide meons lor users 1o establish and chonge heir own posswords:

<. Security of Transaction Dolg, Card Numbers and Process Flow;

d. Support lor Redl Time Access and Changes, including cccount and hierarchy
chonges,;

e. Archiving Features:
f. Managemen! Capabilitles for Flat Flle Transler to the vorious stale sysiems:
g. Proces to Feed/Provide Access lo the cord dola:
h. Global Program Detaulis, Defaults by Agency, and lhe process of overiding these
defoults for individuol cords;

I. Standord Reporling Capobllities;

j. Month-End and Cuslomer Reporling Capabilities o3 described in seclion 3.4

k. Standard Outpul Formal tor Reports, e.9.. pdf, Excel, Access. WORD, or olher tex!
fomats; and

1. Documentation to the Coniraclor's technology ond services provided, including, bul
not imiled 10. the dalabose struciures, dolo dictionary, ond online ovoilability,

3.10 P-Cord Product, Conlractor shall produce. cusiomize, emboss ond distibuie
vig regular mail for overnight upon request] the cords for the P-Card Progrom per the
Stale's requirements. Plostic card protecions must olso be provided with the request ol
caord. P-cords sholt be furnished al no cost to the Siale.  Wilhin thirly (30) doys of
conlract execution the Slate’s Licison shatl provide an inifigl lis! of the cords needed 10
support the program. QOver the course of the conlract the Slole Licison sholl have
authorily 10 order additional/replacement cards on on as needed ¢osl-free bosis.

At minimum cards shall meet the following requirements:

a. Securly and Conlrols. The Conirocior shal have in ploce securily precoutions, such as
electronic pins ond oiher conlrols That shall ensure the security of the purchasing
cod kransactions. Contractor sholl provide adequate security within the soltware
pockoge to mitigote lraud ond misuse.

b. spending and Transaclion Limits. The P-cord shall provide spending limils by individuat
purchose, doily ond cycle imils, and transoction count and hove the provision {0
plock by merchant category codes as delermined by the Slole’s progrom
adminislralor of their designeels). Both the Contracior ond the State shall monitor
the limils,
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€. No Annual Fee/No Transaction Fee. The Contraclor shall not chorge an onnual fee lor
cords issued under Ihe conlrac!; there shall be no transaction cosls chorged to
the Stale,

d. No Cosh Advonces. The Coniracior shali no! allow cash odvaonces from Aulomoalic
Teller Machines ["ATMs") of iom any linancial institution,

e. No Uist Sale or Distribution. The Cantractor sholl not sell or distribute a tist af
participaling agencies/institulion addresses, cardhalder nomes ond addresses, or
any other informaltion to ony person, firm, or other enlity for any purpose;
excluding. but not limited lo, the associations, third-pary service providers,
merchonis, ond merchant processors. during Ihe course ol normol business
operotions, '

I. Guaranteed Time lor [ssuance ol Card by New Cardholder, The Contractor must issue o
card within sevenly two {72) howss 10 0 new cargholder alter o volid and properly
completed application is received by the Contraclor, Requestsfiswuances ol new
cords are 10 be hondled ihrough the Sloale’s Liaison.

g. Process and Time Required for Issuance of Renewai/Replacemenl Cords. The
Conlioctor sholl prompily issue renewaol cords, ot no cost, prior 10 o cord’s
expirolion dole. Replocement coards for 1ost or stolen cords shall be issued af no
cost ond shall be issued within sevenly-lwo {72) hours of notiticalion of the
losi/stolen card. Reguesisfissuonces of replacement cards ore 10 be handled
Inrough the State’s Lioison.

4. ACCESS AND RETENTION OF RECORDS

4.1 Access lo Records. The Controctor shall provide the Stale, or any aulhorized
ogents, access o ony records necessary 1o delermine controct complionce.

4.2 Relention Perod. The Conlrecior shall cregle and reloin records supporting
the P-Card Program lor a rolling pedod of seven yeors from the dole of transaction or the
conclusion ol any claim, litigation or exceptlion retoting 1o this controc! token by the
State or @ third porly,”

5. SUBCONTRACTING

In oddilion 1o the provisions of Section 12 of the P-37 reloted Lo assignment ond
subcontrocling of controctual rights and obligolions, the Conlraclor sholl be responsible
lo the State lor the otis ond omissions ol all subconlracions or agents and of persons
drectlly or indirecily employed by such subcontractors, ond lor Yhe acls and omissions of
persons employed direcily by ihe Controcior. No conlrociual relationships exist belween
any subconilrocior ond the Stote.

4. CONTRACT TERMINATION

6.1 Bonkrupicy or Recelvership. Voluntory of involuniory bonkruplcy of
receivership by 1he Contracior moy be couse {or terminolion al 1he election of the Stole.,

6.2 Maleriol Breach. The non-breoching porty may lerminote this contract in
whole or in porl ofier thirly (30) days' writlen notice. os described in the Form P-37
Generol Terms ond Conditions Section 8, in the event of ihe breaching pory’s lallure to
peftoim o maleriol obligotion of this coniroct,




.3 Written Nolice by State. The Slate may lermingle this conlroct in whole or in
paril of ony fime by giving the Conlractor Ihirty [30) doys’ wrilten notice.

7. LIAISON AND SERVICE OF NOTICES

All project monogement and coordination on behal! of the Siole shall be Ihrough @
single point of coract designoted as the Siale's licison. Conlrocior shall designate o
ligison 1hal sholl provide Ihe single point of contact lor management and coordination
ol Conlrocior's work. All work performed pursuant to this contract shall be cowginaled
between the S1ote's lioison and the Conlrecior’s Laison.

Melanie Carrahet shall be the liaison lor the Siole:

Melonie Corraher. Purchosing Agent, Deporiment of Adminisirative Services
{P] 603-271-3144

{F) 403-271-7564

£-moil Address: Meloni itoher@nh gov

Jay Dinneen sholl be the liaison for the Conractor (FlA Card Services, N.A,, o Bank of
_Amefico company).

10 Mol Road

Buriington, MA 01803

781-238-0449

Francis.).Dinneen@bomi.com

The Slate's liaison ond Conlractor's ligison may be changed by wiitien nolice 1o the
other porly. Writlen nofi e ts or complaints sholf ligst irect o the iiai

B. MEETINGS AND ORTS

8.1 Technlcal or Conlraclual Problems. The Controcior is required 10 meet with
Ihe Siale's personnel, or designoted representatives, lo resolve technical or controcival
prablems that moy occur dufing the term ol the conlract, al no additiond ¢ost 1o 1he
Slate. Meelings shall occur os problems arise and sholl be coordinoted by the 3tale.
Failure lo participale in problem resolufion meetings o failure lo make a good laith eliort
to resolve problems sholi result in ferminagtion ol the coniroct.

8.2 Progress Meelings. During the term of the contract. the Slote shall plan and
schedule progress meetings with the Contractor lo discuss the progress made by the
Confroctor ond (he Stale in the perlormance of their respeclive obligations. These
progress meelings shall include any personnel involved in Ihe performance ol the
conlract, as requited. Al each such meeting, Ihe Contraclor sholl provide the State with
a wiilten slatus report that identities any problem ar circumsiance encouniered by
Conkactor. or of which Contiacior gained knowledge during the period since the losi
suCh siotus report.

7. TRANSITION ASSISTANCE

it 1his conliact is not renewed at the end o! 1his lerm. or is lerminated prior 1o the
completion of @ project. of it the waik on @ projecl is terminoled, [or any reason. Ihe
Conlrocior shall provide, subject 10 section 15, tor o period up 10 ninely (90) days after
ihe expiraiion of lermingtion of this piojec! o controct, ofl reasonable ransition
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ossislance requesied by the State. o allow lor the expired or lermingled porlion of the
services 1o conlinue withoul interruplion of odverse effeci, ond 1o locililole ihe orderiy
transfer ol such services 10 the Stole of ils designees [“Iransition services”). The Slate shop
nolily Contractior of any reques! tor fransition services, including ony reques! to permit
cards or accounts 10 be used lor o limited Yonsilion period and the Slate shall be liatle
for the funds charged 1o soid cards or accounts, provided said 1010l does nol exceed
the Price Limitation set forth in Section 1.8 of the Form P-37 above. incurred during such
lransiion period in accordance wilh 1he terms of this contracl. Such tronsilion servic es
shall be deemed by the parties 1o be govemed by lhe lerms ond conditions of this
contract, except for ihose terms or conditions thal do not reasonably apply 1o such
Iransifion services. The State shall pay the Contraclor for any resources ulilized in
performing such tronsiion services of the most current rales provided by the conlract. it
there are no esioblished contract rales, then the rote shall be mutudlly ogreed upon.

10, CONTRACTOR PERFORMANCE ASSESSMENTS

The Stale shall conduct ossessmenis of the Contractor's performance. The Controctor
shall have 1he opportunity to respond 1o any poor pedormance assessments. One or
mare poor perlormance assessments may be considered on event of detaull subject 1o
the provisions of the Form P-37 Generol Terms and Conditions, Seclion 8,

11, IRASACTION DISPUTE PROCESS

The Slote sholl conlacl the Coniracior in the event of any erroneous charges and olher
disputed items immedialely upon discovery ol the polential eror(s). Dispuled items sholl
be documented in wiiling lo the Contracior; the Stote shall submit dispuled charges by
compleling/submitting the Conkractor's Dispute Processing torm which con be accessed
on the Contractor's websile. Upon nofification of a dispule. Ihe Controcior shall
invesligaie the dispule ond process such dispute through Viso in accordonce with The
Viso rules, os this moy be changed from lime lo lime. Pending the oulcome of the
invesligalion. in accordance wilh the Visa rules, the Stole is not liable for the dispuled
chorge pursuoni to the Visa rules. If the itemn is found 1o be a valid chorge, however, the
Slale shall be nolified in wiiling ond payment shall be due on the next statemenl. If the
ilem s lound lo be an invalid charge pursuont lo the Visa rules ond the Siale hos akeady
processed paymenl, the Conlractor shall credit the agency's occount. All charges have
to be disputed within sixly {40) days ot the dote on the Siciemen) on which the dispuled
or ollegedly incorrect fronsaction first appeored.

12. LOSI/STOLEN CARD PROCESS

12.1 Notlficalien. It g Card is lost, slolen of remains in the possession ol g person
who hos ceosed 10 be an authorized corgholder, the State, through ils ligison or its
individua! cardholders. must immediolely nolity Conlraclor's 24 hour a doy 7 day o week
cusiomer service by phone ol 800-822-5985 oplion 2 ond within 48 hours must confrm
such initigl nolification in- wriling by fox lo 704-719.5423. or via the Assigned Teom
Servicing Advisor's emai! oddress. :

12.2 Conlirmallon of Notilication, Contracior sholl issue o wrilten nolice to the
Slote by either by lox or e-mail 10 conlitm he date and lime of the Slale’s initiol
nolification regording the cord toss, el or potentiol misuse by on unaulhonzed user.

12.3 Return of Cards it Found. All cards reported under 12,1 mus! be returned 1o
Conlractor it Ihey ore subsequently tound by. orreturned o, the Stale.
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for the cord hransoclions made with thot cord ofter Ihe dote ond firne of {he initiol
nolification set torih in the Controcios's confermation.

12.5 Requests lor Information/Replacement of Cards. The Stole sholl give
Contracior ol the informalion in ils possession o3 1o the crcumsiances surrounding the
loss, theft or misuse of the reporied cord ond loke oll reosoncble steps 10 assisl
‘Conktactor 1o recover any missing o stoleh. card,  Continclor shall issue replacement
cords in occordance wilh Seclion 3.92{h) above.

13, DISPUTE RESOLUTION

Prior 10 the filing of ony formol proceedings with respeci to a dispule {ather than an
oclion seeking injunclive reliel with respect to inlelleciual properly righls or Confidenliol
Information), ihe porty believing itsell aggrieved (the “Invoking Porty"] sholl coll for
progressive monagemenl involvemenl in the dispute negoliation by written nolice 16 the
olher party. Such nolice shall be without prefudice o the invoking porty's right to ony
other remedy permitied by this Controct,

The tollowing table sels forth the responsible porties for eoch level of ihe dispule
resolulion and The comesponding lime oliofment for resolution gt each level.

Level the Controclor The Stale Cumvulative ime
Allotted
Pdmary Ting Schwordz Rober! Stowell 35 business days
Secondary Llawrence Andress | Michoel Connor 10 Business doys

The dliotted lime lor the firsl level negoliolions sholl being on Ihe dote the invoking
party's notice is received by the other porty,

The foregoing dispute process sholl nol opply 1o dispules involving Card tronsactions of
merchoni disputes. All Card fransoction dispules ond merchont dispules sholl be
governed by and subject to Seclion 1.

14, CREDIT LUIMIT, DEFAULT BY STA

Caontractor will eslablish a credit timil Tor 1he Account which is subject 1o perodic review
and adjusimenl by Contractor in its sole discretion. State sholl repoy Contractor tor all
credit extended by Controctor ond shall not allow its unpaid boloance. including unbilled
tronsactions. fees ond olher charges on the Account. lo exceed its credit limit ot ony
lime. In ihe event of State's foilre 10 comply with the credit limil ond poyment lerms
provisions hereol, Contracior shall hove Ine right 1o immediotely suspend the Account
until such breach is cured.

15 SCQPE,_ AMENDMENT AMD INTERPRETATION

15.1 Cenlract. This Cantroct consists of the following documents ("Conlract
Documents”] in order of precedence:

slate of New Hompshire Terms and Conditions. General Provisions Form P-37
Exhitpit A Agreernenl lor Procuement Cord Services

Exhitsit 8 Pricing and Payment Schedule

Exhibil C Speciol Provisions

Exhibit D State of NH RFP number 1510-13
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'

. Exhibit B Treasury Services Terms ond Condilions

15.2 Entire Agreement. The documentls relerenced in 15.1 above conlain ihe
enlre agreement ol the parlies. Any enlargement. glteration or modification requires Q

writlen amendment signed by both porties, subject Io New Haompshire Governor and
Council Approval,
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ExHipiTe
R! AND PAYME

Poyment shall be remilled to the address sel forth in Seclion 1.4 of the Form P-37 unless olherwise direcled by
the Invoice.

1. Blling and Payment. 1he Contizclzr chell be required fo frnith the Siale 0 complelr ilemized
electionic invoice for oll P-Card transactions for each of Ihe biling occounts estoblished wilhin an ogency ond
inciude the lollowing minimum requirements on 0 monihly basis;

P-Cord number:

Item detail, if ovoilable from merchani:
Merchant;

Transaction dole;

Charge: ond

+ Transaction number.

The invoices sholi be sent promplly alter the end of each biling cycle. The Conlroclor moy receive
separote poyment(s} from each biling unil .or a consolidoted paymen!. The Centractor sholl also be tequited 1o
receive lheir payment{s} eleclhionically. The State shall pay, within the agreed payment 1erms, lrom receipi ol
property documenled invoices and chorged any lees lor the processing of lransoctions.

‘The Stale. by law. cannol be obligated 1o pay lor goods ond services which have no! beenreceived
and accepted. ond therelore cannol be penalized for deferred payment ol lransaction that fall within these
categories. Under {hese circumsiances, inlerest, lale chorges, ona number ol doys post due shall not opply.

Any siotement 1hal canno! be substantioted by documenlalion sholl not be paid unlil sulticient
documentotion has been provided 1o suppori the charges being billed.

2. Fees. The State shol nol poy the following lees or charges:
« Annval membership fee;
«  Anmwalcard lee;
Tronsoclion lee;
Implementation {ee; .
TiQining fee;
Bectronic delivery:
Reporting {slondord or customized. paper or glecionic);
Consulling fee:
IT soltwoare and hargdwore costs;
Penally cost for tailure 10 achieve dollar Ihveshold on annual basis; and

Any other leas/chorges not previously mention thal may opply 1o the cord progrom.

. 8 ® & b

& » & &

3. pilling Dhsputes, 8iling dispuies concerning parliculor ronsaclions must be communicated 1o the
Contracior in accordance wilh Seclion 11,

4. iailing TransacHons. Upon cancellation of an account. the Slate ond/or cordnolder need lo cancel
Ihe billing of all reoccurring lransactions 10 the accouni.

S. \lability. State is solely lioble 1o Conlractor for oll guthorized and property biled ansactions. The
Slote shali not be lioble. however, for charges {lor a cord or account} that occur olter the Stale notifies
Contracior of the loss, thett or possible unaulhorized use of Q cord in accordance with Seclion 12.

é. Rebates. The reboles earmed by the $iale sholl be bosed on the |olol combined P-Card spand hom
ol S1ate government branches (Execulive, Legisiolive, ond Judiciol). The rebole schedule sholl reliect the

15
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teveraged power ol ihe combined enlilies, while ol the same lime accounting for, reporting on, and providing
reboles lo each Slate government branch [Execulive, Legisiolive. and Judiciall.

For ihe purpose of colculoling its earned rebale, the Stole reserves Ihe righ! ond infends lo combine
any ond oli ekgible spend lrom ony Stote enlity, Execulive. Judicial, Legislalive, Any vadables necessory tos
rebale cokculation shall be cleorly delined. The rebate period shall be clearly delined wilh beginning ond
ending period dates identified os elher conlracl, colendor, o liscal year doles.

Relevont rebole variables shall be verifiable, accurale, and reproducible by the vendors reporting
system al @ point in time {cul-oft time) ogreed to by the Siote ond the Controctor.

The Conlractor shall nolity the Stale of least 30 days in advonce o the date of the rebote calculotion,

The Controctor shall provide the Slole with a mid-yeor rebole check based on the spend lo dale and
wilh the rebate calculalion onalysis. The Conlraclor mus! provide a finol yeot-end rebole check and
calculation anclysis bosed on acluat 1olal combined spend.

The ‘Schedule of Fees, Chorges. ond Rebotes' sholl be in occordonce wilh the following 1ables:




e

Annual Card Fee

POGENERAL PRODUCT FLES AND CHARGES

Waived

Lugo Fee: {Choose one color ( roﬁjﬂé_féilbzéﬂig six colors: 1)

alack: 2) white; 3} blug; 4) red; 5} green; 6) burgundy).

Fee Waived

llnfa;:;Euslom Design tec

As quoted . ’

-E'-srl'sul_i_ficuds (lravel amJEorporn:c One Card only)

Fec Waived {aaximun of 10 Cards)

Travel Rewards ( Fravel xn € .'.l-'.\va.\lr,- Or: Card mnly)

“Retun Payment Fee

Not Available
Waived

imternational Transaction Fuee

Uptoih of USD amount

Expedited Card Delivery Fee

o e — ——————

» VS Mail/Bulk Mai! (Defavlt) = No Fee
¥ Overnight=NA
> 2.day = NA

" Over limit fee.

Y

+1% Carporate Billed Fees alid Finance'Charges ~ LCNACS1S Sy ekl o
he State will choose the billing cycle and the date of payment sfter the bill is issued. The State will set up the Bonk's vendor

Waived

vode paymint terms in NH First (Lawson} to “due upon receipt, therefore making lale paymioits an extremely undikely event,
Ln the event of a late payment, alt cards will be suspended. The Contractor shall provide five business days notice to the
Contract Manager before any card suspension. Additonally the Contraclor will have the oplion to receive the monthly

iavment via ACH in order to expedite n:‘:cipt of payment

———— . ——— e

Late Lee (asseesed 3 days after cvcle dabe when account is past
tJue 1 - 30 days) {Assessed as 2 % of the past due amownt for the

vurrent monty's chazpos and any unpaid halances when the NA

account is past duc 1-30 days) i

Periodic Finance Charge Fee {Accrue on all butances that remain NA

unpaid for 30 ar more days from initial billing) . L
" Cash Advance Fee Not Available

i yot ke & Trarascsion invarnay other han US Gollazs, Wisa 1w MastrCand wiB convert the. charge o ot o s US, dnibr amaunt The cosnvenamn rate

vt procsanyg dlate nay difty freen O raee on the date of yrwr Transacoon,

Ui enchange rate wied by Visa wall either b (i 2 73t slicted by Yiss troen 3 range of ratis available in whidesade curnaey tarkiss bor the applhﬂefmvd
i ssing dee, which b moy dificr [rsns e raie Visa peidves, or (n) the govomawnimandansd iake in cffect for the contral proewsing date, MaserCand vl
e a0 rxchanye mie of other (i) o wAxdeale rocket e o (i) 8 poanmont-nwntiled k. We oay add s 15 fos w the L5 oller amnomunt of vy Trarechon
Juit it madc in lonsipn curmancy or that is e outside te Unikal SLIS cven if you poy i1 US doflas (the “leestiona) Trneation Fue).

P e o .
Contraciors invtialy J_/

Oote. g, /’ 3:[_?)




o ELECTRONIC PRODUCTS SCHEDULE OF FEES AND
CHARGES

wmkj Fee Wmed
PaymentCenter T Fec Waived A
Data File feeds to CustomeryThird Parties T e

> Slatement Bilting File

- fpisn

» Travel Agency Fite Foe Waived

» Visa Commercial Format (VCF)

s

MC Commercial Data Farmat (CDF)

,—\p,|

( n 4 \ Cusmm REPOHS b " ,-;“..:-.

.

Not Available

LY
Conirac o niol- :{,",___.:’
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L UCSSCHEDULE OF REBATES
{Crete and Grace Days)

REBATE CEANITIONS

Capitalizad renne. which we 1ot detined i this Section HI Tuve the meanings asvibed in the applicable Cand
Agsanent.
“Calendation Fevind” mwwns, itially, the fowteen 14 menth peviod conunencing on the fiest day of te
menthdter Bank of Aanerica receives 1 iy exavuted ariginul of the Agrsement and therealier, each
subzequent fvelve (1) nwnth periad.

“Credit Lowees”™ means e babuees which vetvain ipaid v Company, Patidpant or a Cardholder six {6)
tudling pemiods After the closing date on e Billing Staenent in which 0w Trausactions. [ees and cuuges

apperad for te reportiig pericd.
~"Cyle Days” mieans Ure inuniber of s fiom the stast of dhe billing period to the Billing Statement date.

“Grace Dave” nwans the munber of davs after the Billing Natement clesing date within which pagyaent is

due.

" Large Ticket bilenhange Transactions” neus catain oransactions which, based npon the type of
werchant and for wawsaction defly amownt, are suljert te a Viss or MastaCard buge ticket inteachange
progiaun. as detenmined by and amended by Visa and MasterCard Bom tine to Hine,

“Relwe Ahdtiplin” nreans the nudliplier covesponding 1o the Standud Trosactions voliume, Cyele Davs
and Crawe Davs as ret forth i the Standawrd Tranzactions Rebate Mfudtiplies Tabie below.

“Srandad Trasachions” means the Truzaction Vehune not oweeting the aitaia for Lauge Ticket

Interchunge Transactions.

“Totud Cradit Losses™ seaass, for any Calendation Period, the swin of 1} Bank of Amaica’s Credit Losses on
the Card Accounts ow the Caleulation Period wnd (i) Bak of Amverica’s Cravhit Loszes on the Card Acearants
fow oy previons Cdowdation Period wlich Lave ot been appliad againat uw rebate pavalile wider the

Agrevutent.

“Troeation Vohune” gweans, for we Caloubation Paiod dve tord dolbu ot of praviuze Traswtioms
vude with e Cards during the Cloulation Peviod, lesn e tetad dolly mnwenuir of; vetumed purchases, eredit
adjustmeants. Tranzactions sesulting from Unoutlorizad Use, and dispated churges. Cash advawes and
Convendenwe Chavks we not owhudad in Trusaction Yohune.

REBATE CONDITIONS

Dhuing te Caladation Paied the program must ineet adl of die following condions iy ouder to qualify for a

relvire:

Comypauy wnd Participant pav Bl of Aaieiva the o anewnt o the ey balawe shown as due on

exch Billadg Stainent ooy baere the Pavivent Due Cate wond

Neathe Comypraoy iy Pasticapant Tz breached iy oblization. covenanl. representation o waranty

contapred bt thus Ageanent wd

uh Calcwbation Peiod Transaenan Volume meets e nuunnun volune ieguir einent s cet out i the
Srndard Trae.a tons Rebate Muldplia Table: wd

. The Agreentent hus net bean tanudnated by siler poone prior to the completion of a vebate cakeubition

bt}

eaod,

Contractors Inife

Date ;




REBATE CALCLRATICN AND PAYMENT
In e event that all of the abeve Rebate Conditivns awe mel with respect to the Calcudation Pereesd, Bank of
Amenca will pavasebae to Company, wluch shall be calewdated at the end of the Calvulation Fenad in awcordace
with e Stndard Transactions Rebate Mudtipier Talle o utang the follamuig aquatien

vTrasacgon Volume for Standand Travactions s Rebate Multiplian) « 1 Teaazwion Vohune for Luge Ticket
lterchange Transactions » forty lasis podnts (0.40% or 0O - Totd Crecit Losses

Tie Stbundud Trewacuens s20ate mndiplier sl be detamined lazet on tie Calomabon Paond cuasudative tond of
Al Standard Transactions vehune, bwhdag Studad Transachone velume from rave] rewards pactwipaats,
however, Stunbwd Transwtions vohune that is applied ta travel reveuds peings will not be ichaclad in the rebate
pavount cdoudation. This paragraph is applicalles for products with Travet Rewutls ondv

Pavment of an sebate il be nuade br ACH cradit o other means deteminad by Bank of Agrexica. withisininety
0) davs follovvung the exnd of the Calculabion Pazod. No vebuate svill be paid to s Pasticipant.

Showkd o er more of the abore Rebute Conditions ot be met. Bk of Auerica will be wndar 1o allsgation o pay
anvaebate, dthough Bank of Ameriva uuy, in its tole discretion, defendne to pay asebate in aunanowt
determined by Bank of America. Badk of Ameica’s payvaent of 4 relwte D1 such ciccumstance seill wonwe way
obligate Banlk of Anerica 10 pay arebate with respent to any subsequent Cabeulition Paiiod

State of News Hampshire Cycle days | -2 it 14 30 |1 30 1 .30 (30 an
" Grace
Anrdupl US0 Coard Volume Tiers days i k| by 2 S b J 14120 25—
| Excludas Large Ticked RERATE RASIS POINTS _
S22 000,000 52,994 9499 23 ] 121 118 1145 143 7 108 1 104 100
S1.000.000. 54 999 999 1321131 ] 124 125 1 123 { 118 110
S8 000 000 £9.449 99 143 ] 141 1314 135 L 133 L 128 1 124 120
S1N L0000 1 S14 999 9aq 453 1as1 1148 L 1as 1143 1138 | 134 110 |
SA5 000 000 219 999 999 163 1 A1 188 L 1585 L 153 148 | jd4 140
£20.000.000. ) 524 959 999 A 1168 1183 L 1eQ L1688 § (531 149 145
<25 a00 a0n 514999999 | 17 li7a 1173 Lz b i 1 S6% 1 169 1 46!
SIS 000000 1 849 999 2g4Q 182 1RG0 L .A72. 4.1 322 1167 L 3683 159
SSOO00 000 ] S74 080 aaq 185 15483 an_ b 172 L1728 2170 1 166, 162
SZ25.00Q0 0001 840 669 499 187 1188 1182 1479 § 477 1172 L 1683 164
100 000000 & LT LT I W Y- gl 979 12%

SIGNING BONUS INCENTIVE

Btk will pay Compuuine a zignwig Lonus incentive s tetont belorw, within niner 10 daye of the endd of the Uuee
vex vantaiuad tenn of the Carst proguam. This aping boune i oy addicon to the vebates noted abave, This siging
bonus anentve is contmgent on achievement of Year 1 Transaction Viehune set out belove, If the program fails 10
achgeve the Traswtion Volwne tuget, then Conpant’'s signing benus will be reuduved a prepertiona awnaunt . For
evample. if he Year T Transaction Volwne is 105 below the Year | buget Trovavtion Vohune, then 10% of the sipung
bonns iwentive vill be deducted from e g bomus ot when paid ar the endd of the tyee vear team.




. e Year Une Volunwe Muce Yeu Cumulaive
Sy, Bonus biwenbve ] . .

' Revpuirerawant Volwne Requuranent

. . . sictant Million Ereht

Husty Five Fve Mllion =i Humdisl H ‘h' |:.“\.I "i_. .
hewzad Daollacs Twenty Frve Thousand Pt seventy e

S0 Pollus lhmi:.md‘?:su.u's
{S3,025.000) (510,575,000

EHTonpany tenmbiibes the Agmeement oy convesaawe i accoiduwe with the Amorreut, o Bauds of America
st the Ayeanatt o cade e awcosts s e wath e Afeaeat witlun e 139 cedes o the vilactive date o
the Agreanont, Company e Tabitwill e paid o preats pe o of the g lonns owentive oy weenluve
sentl the follovasng valenbation: Camprany will Tv pand o thad ob ithe signung Bowns wwrartive fov ew h congeiiad veu

Al e Agveciinad

Tl he pregra taile b wlueve the duee vear cnudative Trseachon Velmne rajuuenient, tven Compaun's agoug
Lo pwestive will b saduceta prapostomad aneont, Far exanple it the thude veu cupaibiive Teoewnou Vehune
15 10% below the auindanve Truvation Vel tequeenwnt, e (0% of the Iants uwantive Gom the sigrug bowuws
Paasl b Bk ot Anwriea ot the sad of Uw luae ven lant.

Notlung i tdus Nlwatule o Froond g ges i otend al o tite a o e Ay ecumait, For the avontuwe of dould,
Ay peaiead ot 2ot Logthoun the Shedude of Fews und Clug ez applies wolelv to prvasg teri, Dut endy to the extau

the Agvernent las it Bevit teanuested as sl Bl the A eanad.

Nenwithslanding awthing 1o e contruy s the Annamvwnton thus Shedube of Fevs aunt g ali tees b chaapes
are Akt o change npor 20 ws Pt waitta notice by ven g evait evtertud 10 Buk of Aanenca inwteaes the vost
oF dmraies the tevenue 1o Falk of Anvrna (e o detee e to intavhuge sevenue paid to Bank of Aawa v acud
ALENRIEON. pateaes B tunlavg oS die I uita et vate changes addascnalion v vosa tovuwial comdiion)

VoI It wath e :.liﬂg aovaad Promaun o vin

Conkocton iriy
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EXHIBITC

sP VISIO
Delete porograph 4. CONDITIONAL NATURE OF AGREEMENT ond replace wilh the following:

CONDIHONAL NATURE QF AGREEMENT. Notwithstanding any provision of this Agreement Io the
conhary, all obligalions of [he Stole hereunder, including. withoul fimilalion. the continuance ol
paymenls hereunder, are contingent upon Ihe avoilobilly ond continued appropriation of lunds. ond in
no event shall ihe Slate be lioble lor any payments hereunder in excess of such ovailable approprioted
unds. Inlhe even! of a reduction of lermination of gppiopricied funds, the Slote shall have the right to
wilhhold payment until such funds become ovailobie. it ever, ond shall have the right 10 terminoie this
Agreemenl immedialely upon giving ithe Conlractor nolice of such termination. The State sholl nol be
requiced to fronsler tunds from ony other accouni 1o the Account idenlified in block 1.4 in the event
funds in that Account are reduced of unavailable. Notwilhstanding Ihe loregeing, os 1o charges
already incured, the Stole is obligoted to provide payment under this contract,

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

COMPLANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/ EQUAL EMPLOYMENT OPPORTUMITY,

6.1 In conneclion with the pertormonce of the Services, Ihe Contractor shall comply with oll statuies,
lows, teguiations, and orders of tederol, siale, counly of municipg! guthorilies which impose ony
obligation or duty upon the Controctar, including, but nol imited to, civil ights ond equal opportunily
lows. In addilion, 1he Contractor shall comply with ofl applicoble copyright laws,

6.2 During Ine Yerm of this Agreement, ihe Contractor shall not discriminale against employees or
opplicanis lor employment becouse ot race, color, religion, creed, age, sex, handicap, sexual
orientotion, or national origin and will loke olfsmative aclion 1o prevent such discriminolion.

6.3 ! 1his Agreemeni is funded in any port by monies ol the United States, the Contraciof shall comply
wilh ol the provisions of Executive Order No. 11244 {"Equal Employment Oppoitunity”™), as
supplemenied by the reguialions of the Uniled Stoles Depaniment of Lobor {41 C.F.R. Part 60), and with
ony nies, reguiations ond guidelines os the Siate of New Hampshire o the Uniled States issue to
implement these reguiations. The Controctor turther ogrees lo permil the Slate of United Sloles occess
lo review any of Ihe Conlracior's books, recards ond accounis for the purpose ol ascerdaining
compliance wilh all tules, regulations and ofders. and the covenants. terms and conditions of Ihis
Agreement, Inthe event tho! the Stole is underlaking such o review, ihe Slale will provide prior nolice
lo Conlractor. Any review by the Siate will occur duing Contractor's reguiar business hours ond will be
reloted to the Stole and ils ronsoctions.

Delete paragroph 9. DATAJACCESS/CONFIDENTIALITY/ PRESERVATION and replace with the following:

The term “Dota” shall reler to alt informalion and things developed or obtoined dwing the pesformance
ol. or acquired or developed by reason of, 1his Agreemen). The Conlractor ogrees 10 comply with ol
applicoble state and lederal lows regarding the use and disclosure of Dalo. Disclosure of Dalg,
excluding corgholder gala ond ronsoction data which is disclosed in occordonce wilh Siote ond
Federol banking requialions or olher operotion of applicoble low, requires prior nolice 10 the Siate,

Delete parogroph 12. ASSIGNED/DELEGATION/SUBCONIRACTS and reptace with ine following:

This Agreemen is not assignable by the Conlractor, either in whole or in port, without the consenl of the
Siale in the torm ol o Jormal written amendment: soid consent sholl nol be urreasonably wilhheld.

5. Delete porograph { 26:JEMNIFICATION ond replace with the lollowing:

’
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The Contractor shall be oble lor ony ond ol claims of pencilies ossered agaoinst 1he Conlroctor, its
officers and émployees. by or on behol! of any person, on occount ol, bosed of resulling from, orsing oul
ol {or which may be cloimed lo arise ou! of) the octs or omissions of the Conlraclor,

The Siote shal be Kable for ony ond oli claims or penallies asserted ogainst the Sicle, its officers ond
employees. by or on behall ot any person, on accoun! of, based-or resuiting from, arsing out ol {or which
may be ctgimad 10 orit2 Ayt ~fl 1he dets o amissions of the State,

NoMilhstonding ihe foregoing, nothing herein contained shalt be deemed to conslitule o waiver of the
sovereign immunily of the Stale, which Immunily is hereby teserved to the Stote, This covenont in
paragroph 13 shall survive the termination of this Agreement,

4. DELETE paragraph 14.3 INSURANCE and reploce with ihe {ollowing:

14.3 The Conlractor shall furnish to the Contracting Qilicer idenlified in block 1.9, or his of her successor,
a cerificate{s} of insurance tor all insurance required under this Agreement. Controctor shall olso furnish
to the Contracling Qliicer idenlified in block 1.9, or his or her successol, cerlificatefs) of insurance for Qll
renewalls} of insuronce requited under this Agreement. The cerlilicale(s} of insurance ond any
renewols Ihereol sholl be ottoched and are incorporated herein by reference.

7. There cre no other special provisions. -




JATE

RFP 1510-13 issued February 6, 2013 by the De
Properly. is incorporaled herein by reference.
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HiBd
TREASURY SE S TERMS AND CONDITION

The Treasury Services Terms ond Conditions bocklel signed by the parties and dated April 7, 2007 [including user
.. documeniglign ond setl-up forms| is herein incerporaled by reference.




