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

-
This Second Amendment (hereinafter referred to as the “Amendment”), dated this 1 *dcy of
MW, 2016 by and between the State of New Hampshire acting through the Department of
Administrative Services (hereinafter referred to as “the State") and Bank of America, N A, (hereinafter
referred to as “the Contractor”) for Procurement Card Services;

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

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

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

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

m. Receipt imaging Service. The State may elect to use Contractor's receipts imaging
service whereby the State submits copies or images of Transaction receipts, which the
Contractor will electronically store in its online website application. It is the State's
obligation to send the Contractor legible copies of the Transaction receipts. The State
acknowledges and agrees that the Contractor will not review the Transaction receipts
and that the State agencies are responsible for retaining the original receipfs.
Notwithstanding the Limitation of Liability of the Agreement, the Contractor will not be
liable for damages if the images are illegible or blank or for failure to provide copies by a
given time or for failure to provide copies the Contractor is not reasonably able to provide.
images will be made available to the State by the Contractor’s online website application
at such times as may be set forth in the applicable User Documentation or as otherwise
established by the Contractor. This Service shall be provided at no charge 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 #16, as amended on October 7, 2015, Item
# 77, shall remain in full force and effect.
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BANK}OF AMERICA, N.A.

d\%&)f\ Q’\} .

\ \ hOk. SCA‘\WC\\_\V'L

(Print Name)
Title: SQ"\\’D\" \ e \Q‘{&:\QU\*
Date: 3\ t X I\ ¢

NOTARY PUBLIC/JUSTICE OF THE PEACE

Onthe | dayof 0N\ 2016,

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

|\ ™ QL %C,\”\V\/C‘\\ _\ 2

And acknowledge that he executed this
document indicated above.

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

\MATE, LISA HATFIELD

(Netgry Pé QR

My commission expires:

9139 |17

7}1 AL (Dj/i?cdﬁt
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E OF NEW,HAMPSHIRE
By: d/é / J UG

Vicki Quiram
(Print Name)

Title: Commissioner
Department of Administrative Services

Date: 6) 29 / &

OFFICE OAW ATTORNEY G NERAL
Y

s |l Desrochars

(Print Name)

Title: A%SWL MJYO( Ny @IW"Q
Date: 5/6@[

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

APR 2 D 201

Signed: &m |
DEPUTY SECRETRRY OF STATE

Contractor Initials: 75

Date: Z}HI w



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

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

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

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

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

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

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

-y )
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.

Allison L. Gilliam
Assistant Secretary




() Office of the Comptroiler of the Currency
Washington, DC 20219

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

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

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

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

Columbia.

e
/C{ptroller o(@rrency




Section 4.7. Managing Directors, Principals, Vice Presidents and Officers. The Board of Directors may appoint
one or more Managing Directors, ane ar maore Principals, and one or mare 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 Principais and Officers. Each
Managing Director, each Principal, each Vice President and each Officer shall have such duties and authorities as
may be prescribed by the Board of Directors or by the officer to whom such Managing Director, Principal, Vice
President or Officer reports.
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CERTIFICATE OF LIABILITY INSURANCE

DATE (MM/DD/YYYY)
09/14/2015

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

REPRESENTATIVE OR PRODUCER, AND THE CERTIFICATE HOLDER.

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

CONTACT

PRODUCER .

Marsh USA Inc. PHONE FAX

100 North Tryon Street, Suite 3600 EA:‘ M ) {AIC, No):

Charlotte, NC 28202 L ss:

INSURER(S) AFFORDING COVERAGE NAIC #

055943-A.-11.-15-16 RFP RFP CASUA INSURER A : Old Republic Insurance Co 24147
INSURED . NIA N/A

Bank of America Corporation INSURERB :

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

Mail Code: NC1-028-16-01 .

One Bank of America Center INSURERD :

150 North College Street INSURER E :

Charlotte, NC 28255-0001 INSURER F :

COVERAGES

CERTIFICATE NUMBER:

ATL-003472625-03 REVISION NUMBER:5

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

INSR ADDLISUBR POLICY EFF | POLICY EXP
LTR TYPE OF INSURANCE INSD | WVD POLICY NUMBER {MM/DDIYYYY) | (MM/DDIYYYY) LIMITS
A | X | COMMERCIAL GENERAL LIABILITY MWZY305315 08/01/2015 08/01/2016 EACH OCCURRENCE $ 2,000,000
DAMAGE TO RENTED
CLAIMS-MADE OCCUR PREMISES (Ea occurrence) | $ Excluded
* This coverage applies only if MED EXP (Any one person) | § Excluded
required by written contract. PERSONAL & ADVINJURY | § 2,000,000*
GEN'L AGGREGATE LIMIT APPLIES PER: GENERAL AGGREGATE $ 2,000,000
X | poLicY S’Eé’f Loc PRODUCTS - COMP/OP AGG | $ 2,000,000
OTHER: $
AUTOMOBILE LIABILITY Canégéri\JdEe?t )SINGLE [T s
ANY AUTO BODILY INJURY (Per person) | $
ALL OWNED SCHEDULED !
AUTOS AUTOS BODILY INJURY (Per accident) | $
NON-OWNED PROPERTY DAMAGE s
HIRED AUTOS AUTOS {Per accadent)
!
L 5
UMBRELLA LIAB OCCUR EACH OCCURRENCE $
EXCESS LIAB CLAIMS-MADE AGGREGATE $
DED [ I RETENTION $ $
C |WORKERS COMPENSATION See Page 2 08/01/2015 08/01/2016 X | PER OTH-
AND EMPLOYERS' LIABILITY YIN k Sthrure | 2R
ANY PROPRIETOR/PARTNER/EXECUTIVE [y E.L. EACH ACCIDENT $ 1,000,000
OFFICER/MEMBER EXCLUDED? N/A
(Mandatory in NH) E.L. DISEASE - EA EMPLOYEE § 1,000,000
If yes, describe under 1.000.000
DESCRIPTION OF OPERATIONS below E L. DISEASE - POLICY LIMIT | § 000,

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

RFP No: 1510-13 Procurement Card Services

CERTIFICATE HOLDER

CANCELLATION

State of New Hampshire
Purchasing Agent

25 Capitol Street Room 102
Concord, NH 03301

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

AUTHORIZED REPRESENTATIVE
of Marsh USA Inc.

PVimartipn D . Btenas

Marilyn F Burns

ACORD 25 (2014/01)

© 1988-2014 ACORD CORPORATION. Ali rights reserved.

The ACORD name and logo are registered marks of ACORD




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

$~
, This First Amendment (hereafter called the "Amendment”) dated this _Z day of
5&@“}3&@ 2015 by and between the State of New Hampshire acting through the
Department of Administrative Services (hereinafter referred to as the “State”) and Bank of
America, N.A ;

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

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

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

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

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

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

1.3 Bank of America, N.A.

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

include:

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

Page 1 of 3
Contractor Initials: TS _
Date: EE‘ IS




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

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

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

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

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

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

A list of entities participating in the State contract; and

The volume of purchases of each participant; and

The annual rebate for each participant; and

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

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

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

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

D Sz

Tﬁm %QX\WQLT\"L

(Print Name)

rite: Sewal Vice Q( %:ﬂq‘&
Date: q kcé \ \S/

NOTARY PUBLIC/JUSTICE OF THE PEACE

On the j}dcy of ge p‘*eer L2015

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

Lisa Hhtheld
n JEFIL

ANhd acknowledge that he executed this
document indicated above.

In witness thereof, | hereunto set my hand

and official seal.
LISA HATFIELD
|N OTARYI

2™

(NG f&rmg&d@mmwe;
L TGP 1Y B

My commission expires:

Sept 29, 2617

{Date)

STATE OF NEW HAMPSHIRE

By: /4/0’ /Jl/w).g-u

Vicki V. Quiram
(Print Name)

Title: Commissioner
D riment of Administrative Services

Date: 9 -25 -5

OFFICE OF THE ATTORNEY GENERAL

By: %ﬂq/&
Wornes) T it

‘(Pnn'r Name)

te: S st /41%’/114/ W/
Date: 7/;(' 5,/470/ T

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

Signed:

{Print Name)
Title:
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Date:

Contractor Initials: T‘-
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Subject: AGREEMENT FOR PROCUREMENT CARD SERVICES

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

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

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

1.5 Contractor Phone 1.6 Account Number 1.7 Completion Date 1.8 Price Limitation
Number: Account depends on 5/31/2016 $0.00
781-238-0469 using agency See exhibit B
1.9 Contracting Officer for State Agency 1.10State Agency Telephone Number
Michael Connor [603}-271-6899
 1.11  Cgptractor Signature 1.12 Name and Title of Contractor Signatory
‘ M * ) ) e € i
%M&a M e {r\an"s Jboh" “. Asnby

Vicw Pr.og i/ok

1 1.13 Acknowledgement: State of WM& . County of pAadleSe X

1 On JoNn 3, 2013 . before the undersigned officer, personally appeared the person identified in block
1.12, or satisfactorily proven to be the person whose name is signed in block 1.11, and acknowledged that s/he
executed this document in the capacity indicated in block 1.12.

1.13.1 Signcture W Pyblic or Justice of the Pgace

[Seal]

[~ :
RICHA GOYAL |
1.13.2 Name and Title of Notary or Jl(sﬁc of the Peace , 2018 3

R\CHA GQOYARL NOTRRY  PuBLIC

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

G%W“Q) N,CN—O%QN—_” Linda M. Hodgdon, Commissioner

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

By: Director, On:

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

By:/{/{’((_'ﬂq/l/\/\ On: (elz.lllj

1.18 Approval by the Governor and Executive Council

By: On:

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

Contractors Initigls.
Date



1.3 {“*Contractor”} to petform. and the Contractor shall perform, the work or sale of goods, or bolh,
identified and more particularly described in the atlached AGREEMENT FOR PROCUREMENT CARD
SERVICES, which is incorporated herein by reterence ond ottoched as Exhibif A {"Services").

3. EFFECTIVE DATE/COMPLETION OF SERVICES.

3.1 Notwithstanding any provision of this Agreement to the cantrary, and subject to the approval of
the Governor and Executive Councll of the State of New Hampshire, this Agreement, and cif
obllgations of the parttes hereunder, shall not become effective until the date the Governor and
Executive Councli approve this Agreement ("Eftective Date"),

3.2 if the Contractor commences the Services prior 1o the Effecfive Date, all Services performed by
the Contractor prior to the Effective Date shall be performed at the sole risk of the Contractot, and
in the even! that this Agreement does not become effective, the Stote shall have no liability to the
Contractor, including without limitation, any obligalion to pay the Contractor for any costs incutred
or Services performed., Contractor must complete ail Services by ihe Completion Date specified in
block 1.7.

4. CONDITIONAL NATURE OF AGREEMENT. Notwithstanding any provision of this Agreement to the
conlrary, ail obligations of the State hereunder. including, without limitation, the continuance of
payments hereunder, are contingent upon the availability and continued appropriation of {unds, )
and in no event shall the State be liable for any payments hereunder in excess of such available
appropriated funds. In the event of a reduction or termination of appropriated funds, the Siate
shall have the right to withhold payment untii such funds become available, if ever, and shall have
the right to terminate this Agreement immediately upon giving the Coniractor notice of such
termination. The State shall not be required to transfer funds from any other account to the
Account identified in block 1.6 in the event funds in that Account are reduced or unavailable.

5. CONTRACT PRICE/PRICE LIMITATION/ PAYMENT.

5.1 The contract price, method of payment, and terms of payment are identified and more
particularly described in EXHIBIT B which is incorporated herein by refefence.

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

5.3 The State reserves the right to offset from any amounts otherwise payable to the Contractor
under this Agreement those liquidated amounts required or permitted by N.H. RSA 8Q:7 through
RSA B0:7-c or any other provision of law. ’

5.4 Notwithstanding any provision in this Agreement to the conirary, and notwithsianding
unexpecied circumstances, in no event shall the total of all payments authorized, or actually .
made hereunder, exceed the Price Limitation set forth in block 1.8.

4. COMPLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/ EQUAL EMPLOYMENT
OPPORTUNITY,

6.1 In connection with the performance of the Services, the Contractor shall comply with ol
statutes, laws, regulations, and orders of federal, state, county or municipal authotties which
impose any obligation or duty upon the Contractor, including. but not limited 1o, civil rights and
equal opportunity laws. In addition, the Contractor shalf comply with alt applicable copyright iaws.
6.2 During the term of this Agreement, the Contractor shall not discriminate against employees or
applicants for employment because of race, color, refigion, creed, age, sex, handicap, sexual
orientation, or national origin and will take affirmative action to prevent such discrimination,

6.3 It this Agreement is funded in any part by monies of the United States, the Contracior shall
comply with all the provisions of Executive Order No. 11246 {"Equat Employment Opportunity”}. as
supplemented by the reguiations of the United States Department of Labor (41 C.F.R. Part 60}, and
with any rules, regulations and guidelines as the State of New Hampshire or the United Siates issue
to implement these regulations. The Contractor further agrees to permit the State or United States
access 1o any of the Contractor's books, records and accounts tor the purpose of ascertaining
compliance with ali rules, regulafions and orders, and the covenants, terms and conditions of this
Agreement.




7. PERSONNEL.

7.1 The Coniractor shall at its own expense provide all personnel necessary to perform the Services.
The Confractor warrants that all personnel engaged in the Services shalt be qualified to perform
the Services, and shalt be property icensed and otherwise authortized to do so under all applicable
lows,

7.2 Unless otherwise authorized in wiiting, during the term of this Agreement, and for a period of six
{6) monihs aiter ine Completion Date in viock 1./, ihe Conitactor shail not hire, ond shali not
permit any subcontractor or other person, firm or corporation with whom it is engaged in @
combined effort to perform the Services to hire, any person who is a State employee or officiat,
who is materially involved in the procurement, administration or performance of this Agreement.
This provision shall survive termination of this Agreement.

7.3 The Contracting Officer specified in block 1.9. or his o her successor, shali be the State's
representative. In the event of any dispute concermning the interpretation of this Agreement, the
Contracting Otficer’s decision shafl be tinal tor the State. .

8. EVENY OF DEFAULT/REMEDIES.

8.1 Any one or more of the following acts or omissions of the Contractor shall constitute an event of
default hereunder ["Event of Default"}:

8.1.1 failure to perform the Services salisfactorily or on schedule;

8.1.2 faiture 1o submit any report required hereunder; and/or

8.1.3 laitute to perform any other covenant, term or condition of this Agreement.

8.2 Upon the occurence of any Event of Defaull, the State may take any one, or more, or all, of
the following actions:

8.2.1 give the Confractor a written notice specifying the Event of Defaull and requiring it o be
remedied within, in the absence of a greater or lesser specification of time, thirty (30) days from the
date of the notice; and if the Event of Default is not timely remedied, terminate this Agreement,
effective two {2} days after giving the Contractor notice of termination;

8.2.2 set off against any other obligations the State may owe 1o the Condractor any damages the
State sutfers by reason of any Event of Default; and/or

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

9. DATAJACCESS/CONFIDENTIALITY/ PRESERVATION.

9.1 As used in this Agreement, the word “data"” shall mean off information and things developed or
obtained during the performance of, or acquired of developed by reason of, this Agreement,
including. but not fimited to, off studies, reporfs, fites. formulae, surveys, maps, charts, sound
recordings, video recordings. pictorial reproductions, drawings, analyses, graphic representations,
computer programs, computer printouts, notes, letters, memoranda, papers, and documents, alt
whether finished or unfinished.

9.2 All data and any property which has been received from the State or purchased with funds
provided for that purpose under this Agreement, shall be the property of the State, and shall be
returned fo the State upon demand or upon termination of this Agreement for any reason.

9.3 Confidenticlity of data shall be governed by N.H. RSA chapter 91-A or other existing law.
Disclosure of data requires prior written approval of the Sicte.

10. TERMINATION. In the event of an early termination of this Agreement for any reason other than
the completion of the Services, the Confractor shati deliver to the Contracting Officer, not later
than fifteen (15} days after the date of termination, areport (*Termination Report”} describing in
detait oll Services performed, and the contract price earned, to and including the date of
termination. The form, subject matter, content, and number of copies of the Termination Report
shall be identical to those of any Final Repori described in the atiached EXHIBIT A,

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




12. ASSIGNMENT/DELEGATION/SUBCONTRACTS. The Contractor shall not assign, or otherwise
transfer any interest in this Agreement without the prior written consent of the N.H. Depariment of
Adminisirative Services. None of the Services shall be subcontracted by the Coniracior without the
prior written consent of the State.

13. INDEMNIFICATION. The Contractor shall defend, indemnify and hoid harmiess the State, its
ctizors ond empicyces, from ond ageinst ony ond o Iocsos suliored By the Siste, ifs cllicers ond
employees. and any and dli claims, liabilities or penallies asserted against the State, its officers and
employees, by or on behalf of any person, on account of, based or resuiting from, arising out of {or
which may be claimed to arise out of} the acts or omissions of the Contractor. Notwithstanding the
toregoing, nothing herein contained shall be deemed to constitute a waiver of the sovereign
immunity of the State, which immunity is hereby reserved 1o the State. This covenant in paragroph
13 shall survive the fermination of this Agreement,

14. INSURANCE.

14.1 The Contractor shall, at its sole expense, obtain and maintain in force, and shail require any
subcontractor or assignee to obtain and maintain in force, the following insurance:

14.1.1 comprehensive general fiabily insurance against olf claims of bodily injury, death or
property domage, in amounts of not less than $250,000 per claim and $2,000,000 per occurrence;
and

14.1.2 fire and exiended coverage insuiance covering alt properly subject to subparagraph 9.2
herein. in an amount not less than 80% of the whole replacement value of the property.

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

14.3 The Contractor shali furnish to the Contracting Officer identified in biock 1.9, or his or her
successor, a certificate(s) of insurance for all insurance required under this Agreement. Contraclor
shall also furnish 1o the Conliracting Officer idenfified in block 1.9, or his or her successor,
certificate(s} of insurance for all renewal(s) of insurance required under this Agreement no later
than fifteen (15} days prior to the expiration dote of each of the insurance policies. The
cerlificate(s) of insurance and any renewals thereot sholl be attoched and are incorporaled
herein by reterence.

15. WORKERS' COMPENSATION,

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

15.2 To the extent the Contractor is subject o the requirements of N.H. RSA chapter 281-A,
Coniractor shall maintain, and require any subconiractor or assignee 10 secure and maintain,
payment of Workers' Compensation in connection with activilies which the person proposes to
undertake pursuant fo this Agreement. Contractor shall furnish the Contracting Officer identified in
block 1.9, or his or her successor, proof of Workers' Compensation in the manner described in N.H.
RSA chapter 281-A and any applicable renewal(s] thereof, which shall be attached and are
incorporated herein by reference. The State shatf not be responsible for payment of any Workers’
Compensation premiums or for any other claim or benefit for Coniractor, or any subcontractor or
employee of Contraclor, which might arise under applicable Stale of New Hompshire Workers*
Compensation laws in connection with ihe performance of the Services under this Agreement.

16. WAIVER OF BREACH. No failure by the Siale 10 enforce any provisions hereof atter any Event ot
Default shall be deemed a waiver of its rights with regard to that Event of Default, or any
subsequent Event of Defaull. No express failure to enforce any Event of Default shali be deemed a
waiver ol the right ot the Stote 1o enforce each and alf of the provisions hereof upon any further or
other Event of Defautt on the part of the Contractor.

17. NOTICE. Any notice by a party hereto fo the other party shall be deemed to have been duly

delivered or given at the time of mailing by cerlified mail, postage prepaid, in a United States Post
Office addressed to the parties at the addresses given in blocks 1.2 and 1.4, herein.
or2)
17

215

Contractors iniga
Date




18. AMENDMENT. This Agreement may be omended, waived or discharged only by an instrument in
writing signed by the parties hereto and only after approval of such amendment, waiver or
discharge by the Governor and Executive Council of the State of New Hampshire.

19. CONSTRUCTION OF AGREEMENT AND TERMS. This Agreement shalf be constiued in accordance
with the laws of the State of New Hampshite, and is binding upon and inures to the benefit of the
parties and their respeclive successors and assigns. The wording used in this Agreement is the
warding chosen by the parties 16 express their mutunlintant And na rute of congiiction chall e
upplied ogainst or in favor of any party.

20. THIRD PARTIES. The parlies hereto do not intend 1o benefit any Ihird parties and this Agreement
shall not be construed to confer any such benefit,

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

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

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

24. ENTIRE AGREEMENT. This Agreement and it correpsonding otfachments, which may be
executed in a number of counterparts, each of which shall be deemed an original, constitutes the
entire Agreement and understonding between the parties, and supersedes all prior Agreements
and understaondings relating herelo.

75%!}5
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EXHIBIT A

AGREEMENT FOR PROCUREMENT CARD SERVICES

1. PARTIES:

This Conlract is entered info by and between the State of New Hampshire, Depariment
of Administrative Services. (hereinafter referred 1o as "the State™), whose address is 25
Capilol Street. Concord, NH 03301, and FIA Card Services, N.A.. G Bank of America
company, {hereinafter referred to as the "Contractor"}, whose address is:

Fia Card Services, N.A_, a Bank of America company
10 Mali Road
Burlington, MA 01803

THE PARTIES AGREE AS FOLLOWS:

2. EFFECTIVE DATE, DURATION

This Contract shall take etfect on May 15, 2013, or upon Governor and Council Approval
of said contract, whichever is later (the “effective date"}. This contract shall terminate
May 31, 2016, unless terminated earlier in accordance with the terms of this contract,
see Section & below.

3. SERVICES

In addition to the requirements set forth within those documents referenced in Section 15
below, and hereby incorporated by reference, the Contractor agrees to provide to the
State the following services. at no cost, in support of its Procurement Card Program (the
“P-Caord Program®):

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

« Develop aond test Interface files
Set up accounts and State hierarchy structure
Training program
Go Live

* o

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

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

3.3 Customer Support. The Contractor shall provide customer support service o afl
P-Cord Program accounts and users to resolve problems, answer questions, deal with lost
or sfolen cards, and supporl in general ait aspecis of the Program. At a minimum. the
customer support service must be provided by skilled technicians who are proficient in




the English language ond include a toll free telephone line for assistance on a 24-hour-a-
day, 7-day-a-week basis. in addition, Contractor shall provide ditect telephone access
to account representatives for inquiries involving accounts, biliings. and all fechnical
support questions that arise during the course of aregular business day between the
hours of 8.a.m. to 5§ p.m.. Monday through Friday. .

3.4 Training. The Contractor shall provide training and associated materials for
State stoff thot details the use of P-Card Program and/or account controls and assists the
relevant staff and/or agencies in developing P-Card Program restrictions and controls.
This training must be provided upon request by the State, and, ot a minimum, af contract
implementation and then annually during the entire term of the contract. In addition,
Contractor shall nofify the State and provide training any time there is a major softwore
vpgrade.

‘At @ minimum training shall include:

« How to build an account {or accounts) to meel the State of New
Hampshire's needs;

s Basic card functionality:

« How fo use the card at the point of sale device (provide instructions and
pictures}.

« Card maintenance: a) add a card, b} edit a card, c) replace a card:

« Report builder: a) reporting options and functionaiity, b) reporting issues
with merchants;

« Real-time transaction history: o) real-time authorizations and declines, b}
decline reasons in real-time to assist with cardholders issues; and

+ Understanding invoicing and billing.

The Contractor shall provide all fraining via webinars, however other methodologies and
delivery channels shall also be available to the State, upon request:

» instrucior Led Training {ILT) — via onsite and/or web-based conference with
ive facilitators. All live 1raining shall be conducted in locations designated
by the Siate.

« Printed (hard-copy) training materials; and

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

Transaction dates

Customer ID or Cardholder Name
Card #

Total transaction amount
Merchant

Disputed items;

Past due items;

Total doltars purchased:

Total transactions:;

Total number of cards;

Total number of active cords;

e ® o 8 & &4 & 5 8 o o
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* Average dollars for all transactions;

* Rebates; .
Reports shall also be sorted and secured at roli up capabilities at all levels, for ot least the
following entities: .

*» Cardholder

¢ Cardholder's Bureau Level:

¢ Cardholder's Division Level;

¢ Agency ievel

*+ Agency P-Card Program Administrator Level:

» Stale Contract Manager Level;

3.6 Online Account Management. The Contractor shall provide the State with the
ability to perform the following account management functions through the Contractor's
website:

* Ability fo add, activate or delete Personal Identification Numbers (“PINs") in
reaktime
Ability to easily add or delete/cancel/deny cards
Ability o control the limits as well as set restrictions on purchases
Ability to access transaction data as it posisinreal time

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

a. Toii-Free Telephone. The Contracior shall provide a toll-free telephone number for
cordnolder/account support with 24-hour availability;

b. Website, The Contractor shall provide a website for problem technicatl issues and
problem solving;

c. Off-sife Storage of Data. The Coniractor shall provide, at its location, complete and
secure data storage for oll State card and transaction information. The
Contractor shall provide electronic archival data for each account as requested,
The Coniractor shall maintain a comprehensive backup and disaster recovery
plan for Siote card data: v

d. IT Support. The Contractor shall provide information technology {17} support by trained
and experienced IT personnel;

e. On Demand Data Access. The Contracior shall provide, as requested, compiete and
separate card and transaction information. in addition, the Contractor shall
provide compiete documentation of table structure, relationships. elc., of
database so that the data can be uploaded to a local database to aliow for ad
hoc queries in order fo satisfy internal and external audit requirements;

f. Fraud/Loss Provisions and Fraud Securlty Notification System. The Contracior shail

monitor and identify suspect cardholder transactions, including reports of declined

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

g. Third Party Services. The Contracior shall provide documentation detailing alf third
panty dependencies, including processes that are used by its system.

3.8 Technical Support. The Contractor shall provide all necessary technical
support to implement the P-Card Program within a mutually agreed to timeframe. The
Contractor shaii provide ali necessary technical support over the course of the contract
toresoive problems or make any P-Card Program adjustments that become necessary
due to any information technology changes or advances, etc. Technical support
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personnel must be odequately irained in their area of support and be proficient in the
Engflish language.

3.9 Software/Technology. The Contracior's proposed software must be browser-
based, robust, functional, eosily navigable, and secure. it sholf altow.for functional and
a3y management of cardholder cecounts and comprehensive reperting. The
Contractor's system shall be able to provide the interfaces and electronically feed afl
charges/information into the State of New Hampshire's Enterprise resource plonning
system, Info/Lawson and/or agency specific softwares as requested. In addition, the
Conitractor’s software must be capable of adopting to any changes to the State's
systems so that the P-card interface can continue to generate transactions and provide
data feeds in any new system adopted by the Stafe. The Confracior’s software and
technology, at a minimum, must provide the following features:

a. Browser-based Access 1o Contractor's purchasing card software must be through a
standard browser {I£5 or greaier) with a minimum of downloaded additions;

b. Security Features to ensure secure data transfer as well as secure storage of
cordholder, card number, and transaction information on file servers. Software
shall provide means tor users 1o establish and change their own passwords;

c. Security of Transaction Dafa, Card Numbers and Process Flow:

d. Support for Real Time Access and Changes, inciuding accoun! and hierarchy
changes;

e. Archiving Features;

f. Management Capabilities for Flat File Transfer to the various state systems;

g. Process 1o Feed/Provide Access to the card data;

h. Global Program Defaults, Detaults by Agency, and the process of overriding these
defaults for individuat cards;

i. Slandard Reporting Capabilities;

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

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

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

3.10 P-Card Product. Contractor shall produce, customize, emboss aond distribute
via regular mail {or overnight upon request} the cards for the P-Card Progrom per the
State's requirements. Plastic card protectors must also be provided with the request ofa
card. P-cards shall be furnished af no cost to the State.  Within thirty (30} days of
coniract execution the State's Licison shall provide an initial list of the cards needed 1o
support the program. Over the course of the contract the State Liaison shall have
authority to order additional/repiacement cards on an as needed cost-free basis.

At minimum cards shall meet the following reguirements:

a. Security and Controls. The Confractor shall have in place security precautions, such as
electronic pins and other controls that shaill ensure the security of the purchasing
cord transactions. Contractor shail provide adequate security within the software
package to mitigate fraud and misuse.

b. Spending and Transaction Limits. The P-card shall provide spending limits by individual
purchase, daily and cycle limits, and transaction count and have the provision to
biock by merchant category codes as determined by the State’s program
administrator or their designeels). Both the Contractor and the Stote shall monitor
the limits.
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c. No Annual Fee/No Transaction Fee. The Contractor shall not charge an annual fee for
cards issued under the coniract; there shall be no transaction costs charged to
the State.

d. No Cash Advances. The Contractor shall not aliow cash advances from Automatic
Teller Machines ["ATMs"} or from any financial institution.

e. No Ust Sale or Distribution. The Contractor shall not sell or distribute a list of
participating agencies/institution addresses, cardholder names and addresses, or
any other information to any person, firm, or other entity for any purpose;
excluding, but not limited 1o, the associations, third-party service providers,
merchants, and merchant processors, during the course ol normal business
operations. '

{. Guaranteed Time for Issuance of Card by New Cardholder. The Contractor must issue o
card within seventy two {72} hours to a new cardholder after a valid and properly
completed application is received by the Coniractor. Reguests/issuances of new
cords are to be handled through the State's Ligison.

g. Process and Time Required for Issuance of Renewal/Replocemeni Cards, The
Contractor shall promptly issue renewal cards, ot no cost, prior to a card's
expiration date. Replacement cards for lost or stolen cards shall be issued of no
cost and shall be issued within seventy-two (72} hours of notification of the
lost/stolen card. Reguests/issuances of replacement cards are to be handled
through the State's Ligison.

4. ACCESS AND RETENTION OF RECORDS

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

4.2 Retention Period. The Contractor shall create aond retain records supporting
the P-Card Program for a rolling period of seven years from the date of fransaction or the
conclusion of any cloim, litigation or exception relating o this contract token by the
Stote or a third party.”

5. SUBCONTIRACTING

In addition to the provisions of Section 12 of the P-37 related to assignment and
subcontracting of contractual rights and obligations, the Coniractor sholl be responsible
o the State for the octs and omissions of oll subconiraciors or agents and of persons
directly or indirectly employed by such subcontractors, and for the acts and omissions of
persons employed directly by the Contractor. No contractual relotionships exist between
any subcontractor and the State.

6. CONTRACT TERMINATION

4.1 Bankruptcy or Receivership. Voluniary or involuntary bonkruptcy or
receivership by the Confracior may be cause for termination at the election of the State,

6.2 Material Breach. The non-breaching party may termingte this contract in
whole or in part after thirty (30} days' written notice, as described in the Form P-37
General Terms and Conditions Section 8, in the event of the breaching party's tailure to
perform a material obligation of this controct.
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4.3 Written Nofice by State, The State may terminate this contract in whole or in
part at any time by giving the Contractor thirty {30) days’ written notice.

7. LAISON AND SERVICE OF NOTICES

All project management and coordination on behalt of the State shall be through a
single point of contact designaled as the State’s ficison. Contractor shatt designate a
licison that shall provide the single point of contact for management and coordination
of Coniractor's work. All work performed pursuant to this contract shall be coordinated
belween the State's liaison and the Contractor's licison.

Melanie Carroher shall be the liaison for the State:

Melanie Carraher, Purchasing Agent, Deparfment of Adminisirative Services
{P} 603-271-3146

(F) 603-271-7564

E-mail Address: Melanie Cangher@nh.goy

Jay Dinneen shall be the liaison for the Contractor {FIA Card Services, N.A., a Bank of
America company).

10 Maill Road

Burlingfon, MA 01803

781-238-0469

francis.).Dinneen@baml.com

The State's liaison and Contractor’s ligison mgoy be changed by wiitten notice to the
other party. Written nofices, requests, or complaints shall first be direcied to the liaison.

8. MEETINGS AND REPORTS

8.1 Technical or Contractual Problems. The Conlractor is required to meet with
the State's personnel, or designated representatives, to resolve technical or contractual
problems that may occur during the term of the contract, ot no additional cost to the
Siate. Meetings shall occur as problems arise and shall be coordinated by the State.
Failure to parficipate in problem resolution meetings or failure to make a good faith effort
to resolve problems shall result in termination of the contract.

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

9. TRANSITION ASSISTANCE

it this coniract is not renewed at the end of this term, or is lerminated prior to the
compietion of a project, or if the work on a project is terminated. for any reason, the
Contractor shall provide, subject to section 15, for a period up 1o ninety {90) days after
the expiration or termination of this project or contrac!, all reasonoble transition
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ossistance requested by the State, to allow for the expired or terminated portion of the
services 1o continue without inferruption or adverse effect, and to focilitate the orderly
transfer of such services to the State or its designees {“iransition services"). The State shatl
nolity Contractor of any request for transition services, including any request to permit
cards or accounts to be used for a limited fransition period and the State shall be liable
for the funds charged fo soid cards or accounts, provided said total does not exceed
ihe Price Limitation set forth in Section 1.8 of the Form P-37 above, incurred durina such
fransition period in accordanee with ihe terms ot this contract. Such transition services
shall be deemed by the parties to be governed by the terms and conditions of this
contract. except for those terms or conditions that do not reasonably apply to such
transition services. The State shall pay the Contractor for any resources vtilized in
performing such transition services at the most current rates provided by the contract. i
there are no established contract rates, then the rate shall be mutually agreed upon.

10. CONTRACTOR PERFORMANCE ASSESSMENTS

The State shall conduct assessments of the Confractor's performance. The Coniractor
shall have the opportunity to respond 1o any poor performance assessments. One or
more poor performance assessments may be considered an event of default subject to
the provisions of the Form P-37 General Terms and Conditions, Section 8.

11. TRASACTION DISPUTE PROCESS

The State shall contact the Contractor in the event of any erroneous charges and other
disputed items immediately upon discovery of the potential error(s}. Disputed items shall
be documented in writing to the Confractor; the Siate shoil submit disputed charges by
compleling/submitting the Contractor's Dispute Processing torm which can be accessed
on the Contractor's website. Upon notification of a dispute, the Contractor shall
investigate the dispute and process such dispute through Visa in accordance with the
Visa rules. s this may be changed from time to time. Pending the outcome of the
investigation, in occordance with the Visa rules, the State is not liable for the disputed
charge pursuant to the Visa rules. If the item is found to e a valid charge, however, the
State shall be notified in writing and payment shall be due on the next statement. if the
item is found to be an invalid charge pursuant to the Visa rules and the State has already
processed payment, the Contractor shall credit the agency's account. All charges have
to be disputed within sixty (60} days of the date on the Statement on which the disputed
or allegedly incorrect transaction first appeared.

12, LOST/STOLEN CARD PROCESS

12.1 Notification. if a Card is lost, stolen or remains in the possession of a person
who has ceased to be an outhorized cardholder, the State, through ils liaison or ifs
individual cardholders, must immediately notify Contractor's 24 hour a day 7 day a week
customer service by phone at 800-822-5985 option 2 and within 48 hours must confirm
such initial noftification in writing by fax to 704-719-5423, or via the Assigned Team
Servicing Advisor's email address. '

12.2 Confirmation of Notification, Coniracior shall issue a written notice to the
Siate by either by fox or e-mail 1o confirm the date and time of the Siate’s initial
noftification regarding the card loss, thett or potential misuse by an unauthorized user.

12.3 Return of Cards if Found. All cards reported under 12.1 must be returned to
Contractor if they are subsequently found by, or returned to, the Siate.
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for the card fransactions made with that card after the date and time of the initial
notification set forth in the Contractor's confirmation.

12.5 Requests for information/Replacement of Cards. The State shall give
Contractor all the information in its possession as o the circumstances surrounding the
loss, theft or misuse of the reported cord ond take all reasonable steps 1o assist
Contractor to recover anv missing ‘or stoleh. card.  Contractor shall issue replacement
cards in accordance with Section 3.9{h) cbove.

13. DISPUTE RESOLUTION

Prior to the filing of any formal proceedings with respect to a dispute {other than an
action seeking injunctive relief with respect to intellectual property rights or Confidential
information). the party believing itself aggrieved {the “Invoking Party"} shalt call for
progressive management involvement in the dispute negotiation by written noftice to the
other party. Such notice shall be without prejudice fo the invoking party’s right to any
other remedy permitted by this Contract.

The following table sets forth the responsible parties for each level of the dispute
resolution and the cormresponding time aliotment for resolution of each fevel.

Level The Contractor The State Cumvlative Time
Aliotted
Pdmary Ting Schwariz Robert Stowell 5 business days
Secondary Lawrence Andress | Michoel Connor 10 Business days

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

The foregoing dispute process shall not apply to disputes involving Card transactions or
merchont disputes. All Card transaction disputes and merchant disputes shall be
governed by and subject to Section 11.

14. CREDIT LIMIT, DEFAULT BY STATE

Contractor will establish a credit fimit for the Account which is subject to periodic review
ond adjustment by Contractor in its sole discretion. State shall repay Contractor for oll
credit extended by Contractor and shall not oflow its unpaid batance, including unbilled
transactions, fees and other charges on the Account, to exceed its credit limit at any
time. In the event of State's failure to comply with the credit limit and payment terms
provisions hereof, Contractor shall have the right 1o immediately suspend the Account
untif such breach is cured.

15. SCOPE, AMENDMENT AND INTERPRETATION

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

State of New Hampshire Terms and Conditions, General Provisions Form P-37
Exhibit A Agreement for Procurement Card Services

Exhibit 8 Pricing and Payment Schedule

Exhibit C Special Provisions

Exhibit D State of NH RFP number 1510-13
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f. Exhibit E  Treasury Services Terms and Conditions

15.2 Entire Agreement. The documents referenced in 15.1 above contain the
enlire agreement of the parties. Any enlargement, alteration or modification requires a

written amendment signed by both parties, subject 1o New Hampshire Governor and
Councif Approval.




EXHIBITB

PRICING AND PAYMENT

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

1. Billing and Pcymeﬁt. The Coniractor chell be reC‘,uiré'd fo firnish the State a complete ilemized
electronic invoice for all P-Card transactions for each of the biling accounts established within an agency and
include the following minimum requirements on a monthly basis:

+ P.Card number;

o ltem delail, if avaoilable from merchant;
¢«  Merchant;

¢ Transaction date;

« Charge: and

L ]

Transaction number.

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

The State, by law, cannot be obligated to pay for goods and services which have not been received
and accepted, and therefore cannot be penalized for detferred payment of transaction that falt within these
categories. Under these circumstances, interesl, late charges, and number of days past due shall not apply.

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

2. Fees. The Siate sholl not pay the foliowing fees or charges:
« Annual membership fee;
Annual card fee;
Transaction fee;
implementation fee;
Training fee;
Electronic delivery;
Reporting {standard or customized. paper or electronic);
Consulting fee;
IT software and hardware costs;
Penalty cost for tailure to achieve doliar threshold on annual basis; and
Any other fees/charges not previously mention that may apply to the card program.

4 & & & 0 H o 2 » O

3. Billing Disputes. Biling disputes concerning particular transactions must be communicated to the
Contractor in accordance with Section 11.

4. Trailing Transactions. Upon cancellation of an account, the State and/or cardholder need to cancel
the billing of ali reoccurring transactions to the account.

5. Liobility. State is solely liable to Contracior for all authorized and properly billed transactions. The
State shall not be liable, however, for charges {for a card or account] that occur after the State notifies
Contracior of the loss, theft or possible unauthorized use of a card in accordance with Section 12,

6. Rebates. The rebates eaned by the State shall be based on the total combined P-Card spend from
all State government branches {Executive, Legislalive, and Judiciall. The rebate schedute shall reflect the

[&]
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leveraged power of the combined entities, while at the same time accounting for. reporting on, and providing
reboles to each State government branch (Executive, Legisiative, ond Judicialj.

For the purpose of calculaling its eamed rebate, the State reserves the right and intends to combine
any and all eligible spend from any State enlity, Executive, Judicial, Legislative. Any vartiables necessary for
rebate calculation shalt be clearly defined. The rebate period shall be clearly defined with beginning and
ending period dates identified as ether contract, calendar, or fiscat year dates.

Relevant rebale variabiles shall be verifiable, accurate, and reproducible by the vendors reporting
system at a point in time {cut-off time) agreed to by the Siote and the Contractor.

The Contractor shall notity the Stale at least 30 days in advance of the date of the rebate calculation.

The Contractor shall provide the Sfate with a mid-year rebate check based on the spend to date and
wilh the rebate calcutation analysis. The Contractor must provide a final yeor-end rebate check and
calculation analysis based on actual totol combined spend,

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

Contractors Injtigis__§
Qate,




FOGENERAL PRODUCT FEES AND CHARGES

Waived

Loé,o Fee: (Choose one color from
tlack; 2) whele; 3) blae; #) red; 5) green; 6) burgundy).

\waoilow;ng six colors: 1)

l'ee Waived

Ur:fquc Custom Design Fee As quoted
Exccuti ve Cards ({ravel and ~E(;r;:iora te One Card only} Fee Waived (maximum of 10 Ca_ris}. -
Travel Rewards ( Travel 2 nf,?‘('f.("vq'vwak* Ore Card only) Not Available - o
“Return Payment Fee ) - Waived T -
international Transaction Fee Up to 1% of USD amount T o
T » UG Mail/Bulk Mail (Default) = No Fee
Expedited Card Delivery Fee # Overnight = NA
e » 2-day =NA
er limit Fee. Waived

N T4 ‘Gorporate Billed Fees and Finance' Charges =LCNACS1S. = .« it -7 i ab el 1o

“The State will choose the billing cycle and the dale of payment after the bill is issued. The State will set up the Bank’s vendor
code payment terms in NH First (Lawson) to ‘due upon receipt’, therefore making late payments an extremnely unlikely event.
In 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. Additionally the Contractor will have the option to receive the monthly
pavment via ACH in order to expedite receipt of payment.

Late Fee (assessed 3 days after cycle date when account is past
due1-30 days) (Assessed as a % of the past due amount for the

current month’s charges and any unpaid balances when the NA

account is past due 1-30 days) o . N

Periodic Finance Charge Fee (Accrue on all balances that remain NA

unpaid for 30 or more days from initial billing) e
" Cash Advance Fee Not Available

1 vou natke a Transaction in currercy other than US. dollars, Visa or MasterCand will convert the charge or credit into a US. dollar amount The coversion rate
on the proveseng date nay difter fraan the rate on the date of youwr Transacton,

fhe exchange rate used by Visa will gither be (i) 4 rate selected by Viss from a range of rates available in wholesale currency markes for applicable ventrad
provssing date, which rate may differ from he rate Visa receives, or (i) the governnuntamandated rate in effect for the centrad processing date, MasterCard will
wse an exchange rate of either (i) a whokesale mucket rote or i) a govenuient-niandated rate. We may add a 1% fee to the US dollar amount of any Transachon
gt is made in forcipn currency or that is maute ontside the United States even if you poy in US. dollars (the “International Transction Fee™).

. [ -
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. ELECTRONIC PRODUCTS SCHEDULE
CHARGES

QF FEES AND

’ Works il Fee Wmved

Payment Center Fee Waived

Data File Feeds to Customery/Third Parties
» Slatement Billing File
TDIS11
Travel Agency File
Visa Commercial Format (VCF)
MC Commercial Data Format (CDF)

W

Fee Waived

A Y

’ I\'ot Avax!able

- H Y
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[ USSCHEDULE OF REBATES
{Cvele and Grace Davs)

REBATE CEFINITIONS .
Capitiized terms, which ave not defined in this Section I have the meanings ascribed i the applicable Card

Agreement.
" Caleulation Fertod” means, initially, the fowrteen (141 month period conunencing en the first day of the
month after Bak of America receives a fullv executed original of the Agreement and thereafter, each
subsequent tivelve {12) month penod,
“Credit Losses™ means anv badances which remain wpaid by Company, Patiapant or a Cagdholder six {6}
tilling periods aAfter the closing date on the Billing Statement in which the Transactions. fees and charges
appeared for the reporting period.

“Cvele Days” means the number of days from the start of the billing period to the Billing Statement date.

“Grace Days” means the munber of days after the Billing Statement closing date within which pasment is
due,

“Large Ticket Interchange Transactions™ means cestain ransactions which, based upen the type of
merchant and;/or tansaction dollar ameuat, are sulject to a Visa or MasterCard large ticket interchange
program, as determined by and amended by Visa and MasterCard from time to time.

“Rebate Mudtiplier” means the mudtiplier corvespending to the Standaurd Transactions volume, Cycle Days
and Grace Days as set forth in the Standard Tranzactions Rebate Multiplier Table below.

“Standard Transactions” mwans the Transaction Vohune not meeting the aiteria for Large Ticket

Interchange Transactions.

“Total Credit Losses” means, tor auyr Caleulation Period, the sum of (i} Bank of America’s Credit Losses on
the Card Acconnts tor the Calculation Period and (i) Bank of America’s Credit Losses on the Card Accowus ;
for any previous Caleulation Period witch ave not been applied against any rebate pavable wnder the

Agreament.

“Transaction Vohune” peans, for anv Caleulation Period. the total dolla amonnt of pureluise Transactions
made with the Cards during the Caleulation Periodd. less the total dollar amenmt of: rehumed purchases, credit
adjustments, Transactions resulting from Unauthorized Use, and disputed charges. Cash advawes and

Convendence Checks are not includead in Transaction Vohume.

REBATE CONDITIONS

Dhuing the Caladation Pexied, the program mast meet all of die following conditions in order to qualifv for a

rebate:

Company and Participant pav Bank of America the total amount of the netv balance shown as due on
each Billing Statement on ox betore the Pavment Dae Date; and
i, Neither Company nor Paticipant has breached any obligation. covenant. representation or waranty

contamed in this Agreament; and

i, Calowlation Paried Transaction Volume meets the mminuan voliune requirement a4 set outin the
Stadard Transactions Rebate Madaplier Table; and

. The Agreement has not beent tenninated by either party prior to the completion of a rebate caleulation

fenad

3

g
Controctors Indic!

Date } i




REBATE CALCULATICN AND PAYMENT
In the event that all of the above Rebate Conditions are et svith respect to the Caleudation Period. Bank of
Amenca will pav asebate o Company, wiluch shall be caleulated at the end of the Calculation Fenod in accordauwe
with the Standard Transactions Rebate Mudtiplier Table and using the following equation:

¢ Transaction Volume for Standard Trancactions v Rebate Multiplier) + Transaction Volume for Lage Ticket
Interchange Transactions » forty basis peints (0.40% or 0.004)) - Total Credit Lossces

The Standad Trneacuens rebate mulhpher wil be detennuned Lazed on the Caleuiaben Patod cunudative totai of
adl Standard Transactions vehune, including Standard Transactions volume trom travel retvards participants,
however, Standard Transactions vohune that is applied to travel rewards pomts will not Le inclucled in the rebate *
pavout calcudation. This paragraphis applicable tor products with Travel Rewards ondy.

Favnent of any vebate swill be made by ACH aredit or other means detenmined by Bank of America, withinunety
(90) davs followang 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 ne ebhigation to pav
anvrebate, dthough Bank of America nay, in its sole discretion, determine to pag a rebate inan unount
determined by Bank of America. Bank of America’s pavoent of a rebate in such circumstance will inno way
obligate Bank of America to pay a rebate with rezpect to anv subsequent Calculation Period

State of New Hampshire Cycle days}.Z 141 14 1 30 4 30 ¢ 30 .1.30 30
. Grace
Anrluol USD Card Yolume Tiers days 3 3 v 3 Z 1.4 20 25
———Excludes L arge Ticket REBATE BASIS POINTS
$2.000.000 52,999 949 123 1121 i1 f a5 L1123 3108 1 104 100
$3.000 000 $4.999.904 133 1139 f12a b 128 1 123 4 118 1 114 110
$5.000.000 $9.699.499 143 ] 141 1 138 §135 | 133 .7 128 1 124 120
$10,000.000 1 S14 999 aag 183 1151 J1as b1as 8143 V138 1 134 120
SAR000 000 1 $18.989 989 163 J 161 1 188 § 155 1 153 | 148 ] 144 140
S20 000,000, 1.524 899 989 168 1166 1163 1 1en L 188 153 149 b 145
S25.000.000. | $34.999 agq 178 1176 1 173 1170 | 158 | 183 1 189 158
S35.000.000 | S49 949999 182 Vaso bazz Y aza b 172 1167 L ag3 | 154
S50.000.000 ] $74.939.9 185 Yaaa d4mn $ 127 1475 1 470§ 166 162
SZ5.000000 ] S90 666999 187 1igs 1182 V1709 | 177 1 472 1 168 164
S100.000 000 + 192 1 106 [ 1g3 1190 188 § 183 { 179 175

SIGNING BONUS INCENTIVE

Bank will pay Company a signing Lonus incentive as set out beloty, within ninety (901 davs of the end of the Yuee
vear contractual term of the Card program. This signing bonus is in addition to the rebates noted above. Thus sigiung,
bonus pwcentive is contingent on achievement of Year 1 Transaction Volume set out below. If the program fails to
acldeve the Transaction Volwune target, then Compay”’s signing benus will be redueead a proportional amount. For
example. if the Year | Tranzaction Volume is 10% lelow the Year | turget Transaction Volune. then 10% of the sgung
bonus incentrve will be deducted from the signing bonus amennt when paid at the end of the thuee vear tenn .




) . . Year One Volune Thiee Yea Cumulative
Siguny, Bonus iwenhve : : _
’ Revpuirement Volwne Requirement
. . savtevat Mitkon Frol
{Tustv Five five Milien Six Hundied . :
. - ) Huuulred Seventv Five
[Meusand Dollas Twentv Frive Thowsand - Dol
o wusad Dollars
1S3 Dallas ¢ S

(53,623,000) (510,573,000)

SO,

[t Company termunates the Apteement for convesence i accotdawe with the Agreentent. o1 Bard o Aunerica
teruwates he Agrectinent for cae it acon buwe with the Agreaneat withun Huee 15 veans hom the ellective date o
the Agreanet, Compant agess that st wilf be paid o prosata poertian of the -1eng bonus uxentive i acconiuwe
woth the tollowing calvalation: Campany will e pasd one hud of the signmg Tonns uwentive tor exhconyletad vou

ot the Agrecatnent

"1t the program taiks o aclveve the duee vear crunudative Trancachion Velune reuientent, then Compannt’s fagnunyg,
Bonus awentive will be reduced a proportionad wnemt. For example, if the Huee veu cumulative Transaction Vohune
15 10% Lelow the qumudahve Tranmwtion Vohuane iequiranent, then 10% of the bonus meantive from the signung bomus

paid by Bank of Anwrsca at the cned ot the Huee vear team.,

Nothmg i s Khslule of Feeoand Clluges s wtendad to state a team by the Agevment. For the avonluice of doaty,
anv peniod of tune cet torth in the Nhandude of Fees and Chauges applies colelv to pricing terins, but only to the estent

thee Apredanent has not bt ternunated as set fortl i the Agreaniant.

Nonvithstanding anvtiing to the contrauy in the Apevment ar this “hedule of Fees wud Charpes. all tees wnd clarges
are subject 1o change spon 30 davs Prot mitten notice o veut an event external 10 Bank of Aaeriva nrees twe cost

or devrenses the 1evenue to Bank of Anwana te g devieas e to iitercliuige seveniae paid to Bak of Amencalwa cad

ACsoviion, ancreases o unding cocts due to mterest 1ate changes o1 detertctation v vou tavasal corhiion)

cormey iont with presrding e card prograum e ven




EXHIBIT C

SPECIAL PROVISIONS

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

CONDITIONAL NATURE OF AGREEMENT. Notwithstanding any provision of this Agreement {o the
contrary, all obligations of the $tate hereunder, including. withou! imitation, the continuance of
payments hereunder, are contingent upon the availability and continued appropriation of funds, and in
no event shall the State be liable for any payments hereunder in excess ot such available appropriated
funds. Inthe event of a reduction or termination of appropriated funds. the State shall have the right to
withhold payment until such funds become available, if ever, and shall have the right to terminate this
Agreement immediately upon giving the Contractor nofice of such termination. The State shail not be
required to transfer funds from any other account to the Account identified in block 1.4 in the event
funds in thot Account are reduced or unavaiiable. Notwithstanding the foregoing, as to charges
already incurred, the State is obligated to provide payment under this contract,

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

COMPLIANCE BY CONTRACTOR WITH LAWS AND REGULATIONS/ EQUAL EMPLOYMENT OPPORTUNITY.

6.1 In connection with the performance of the Services, the Contractor shalt comply with all statutes,
laws, regulations, and orders of federal, state, county or municipal authorities which impose any
obligation or duty upon the Contractor, including, but not timited 1o, civil rights and equal opporfunily
laws. In addition, the Contractor shall comply with all applicable copyright laws.

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

6.3 if this Agreement is funded in any part by monies of the United Stales, the Contractor shall comply
with all the provisions of Executive Order No. 11246 {“Equal Employmeni Opportunity"), as
supplemented by the reguiations of the United States Department of Labor {41 C.F.R. Part 40}, and with
any rules, regulations and guidelines as the State of New Hampshire or the United States issue to
implement these regulations. The Contractor further ogrees fo permit the State or United States occess
to review any of the Contractor's books, recards and accounts for the purpose of ascertaining
compliance with all rules, reguiations and orders, and the covenants, terms and conditions of this
Agreement. In the event that the Stote is undertaking such a review, the State will provide prior notice
to Contractor. Any review by the State will occur during Contractor's regular business hours and will be
related to the State and its tfransactions.

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

The term “Data" shall refer to all information and things developed or obtained during the performance
of. or acquired or developed by reason of, this Agreement. The Contractor agrees 1o comply with all
applicable state and federal laws regarding the use and disclosure of Data. Disclosure of Dota,
excluding cardholder data and transaction data which is disclosed in accordaonce with State and
Federal banking reguictions or other operotion of applicoble low, requires prior notice to the State.

Delete paragraph 12. ASSIGNED/DELEGATION/SUBCONTRACTS and replace with the following:

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

5. Delete parograph 12i6EMNIFICATION and replace with the following:

Contraciors Iniligls




The Contractor shall be liable for any and olf claims or penalties asserted against the Contractor, its
officers and employees, by or on behalf of any person, on account of, based or resulting from, arising out
of {or which may be ciaimed to arise out of} the acts or omissions of the Contractor.

The State shall be liable for any and alt claims or penalties asserted against the Stote, its officers and
employees, by or on behalf of any person, on account of, based or resulting from, arising out of {of which
may be claimed fo arice cul af} the dets or nmissions of the State.

Nothithétcnding ihe foregoing, nothing herein contained shall be deemed fo constitute a waiver of the
sovereign immunity of the State, which immunity is hereby reserved to the State. This covenant in
paragraph 13 shall survive the termingtion of this Agreement.

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

14.3 The Contractor shall furnish to the Contracting Officer identified in block 1.9, or his or her successor,
o cerlificatels) of insurance for all insurance required under this Agreement, Contractor shail also furnish
fo the Contracting Officer identified in block 1.9, or his or her successor, certificatefs) of insurance tor all
renewal(s} of insuronce required under this Agreement. The cerificate(s} of insurance and any
renewals thereof shali be attached and are incorporated herein by reference.

7. There are no other special provisions.




EXHIBITD

STATE OF NEW HAMPSHIRE RFP 1510-13

RFP 1510-13 issuad February 6. 2013 by the Depantment of Administrative Services, Bureau of Purchase and
Property. is incorporated herein by reference.

Contractors initibls
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EXHIBITE

TREASURY SERVICES TERMS AND CONDITIONS

The Treasury Services Terms and Conditions booklet signed by the parties and dated April 7. 2007 (including user
.. documentation and set-up forms} is hAerein inccrporated by reference.




